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The Hanover Consumer Cooperative Society is herein referred to as “the Co-op.”
The General Manager is herein referred to as “the GM.”
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Introduction

The Policy Governance Model
Board leadership requires, above all, that the Board provide vision. To do so, the Board must first have an
adequate vision of its own job. That role is best conceived neither as volunteer-helper nor as watchdog but
as trustee-owner. Policy Governance is an approach to the job of governing that emphasizes values,
vision, empowerment of both Board and employee, and the strategic ability to lead leaders.
Observing the principles of the Policy Governance model, a Board crafts its values into policies of the
four types below. Policies written this way enable the Board to focus its wisdom into one central, brief
document.
Ends

The Board defines which human needs are to be met, for whom, and at what cost. Written with a longterm perspective, these mission-related policies embody most of the Board's part of long-range planning.
Executive Limitations

The Board establishes the boundaries of acceptability within which employee methods and activities can
responsibly be left to employees. These limiting policies, therefore, apply to employee’s means rather
than to ends.
Board-Executive Linkage

The Board clarifies the manner in which it delegates authority to employees as well as how it evaluates
employee performance on provisions of the Ends and Executive Limitations policies.
Board Process

The Board determines its philosophy, its accountability, and specifics of its own job.
Board Leadership: Policy Governance in Action, John Carver ed., No. 52
Bibliography

Carver, John, Boards that Make a Difference: A New Design for Leadership in Nonprofit and public
organizations, Jossey-Bass, 1990
Carver, John, Empowering Board for Leadership: 2 Cassette tapes. Redefining excellence in Governance,
Jossey-Bass, 1992
Carver, John, Board Governance: 2 hour VHS, 1993
Carver, John and Miriam Mayhew Carver, Reinventing Your Board, Jossey-Bass, 1997
Oliver, Caroline, ed., The Policy Governance Fieldbook, Jossey-Bass, 1997
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Ends

Ends Global
The Hanover Consumer Cooperative Society exists so that there are accessible,
trustworthy, high quality, cost-effective goods and services that meet the needs of our
diverse and inclusive community.
1. Shoppers have access to a range of goods and services including, but not limited to:
1.1. Fair trade goods
1.2. Locally produced goods
1.3. Organic goods
1.4. Conventional foods
1.5. Affordable goods and services
2. Shoppers experience a positive, personalized experience.
2.1. Shoppers have access to goods and services at times, places, and modes that
meet their needs.
3. Our community has choices with positive environmental, health, and social impacts.
3.1. Shoppers understand the environmental, health, and social impacts of their
choices.
.
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Executive Limitations

EL Global – Executive Limitations
The General Manager (GM) will not cause or allow any organizational practice, activity,
decision, or circumstance that is unlawful, imprudent, unethical, or inconsistent with cooperative
principles and values.

5

Hanover Consumer Cooperative Society Inc. Governance Policies

Executive Limitations

EL 1 – Planning
The General Manager may not cause or allow planning to deviate materially from a strategic,
long-term plan to achieve the board’s Ends priorities. Further, without limiting the scope of the
foregoing by this enumeration, the General Manager may not cause or allow plans that:
EL 1.1 Lack expectations of achievement of a reasonable interpretation of Ends policies over
multiple years, if necessary.
EL 1.1.1 Lack sufficient information to explain and justify assumptions.
EL 1.1.2 Fail to identify relevant environmental factors.
EL 1.2 Isolate our business from or do not provide appropriate support of the greater cooperative
movement.
EL 1.2.1. Do not provide appropriate support of the Neighboring Food Cooperatives
Association.
EL 1.3 Omit credible projection of revenues and expenses, separation of capital and operational
expenses, cash flow, and disclosure of planning assumptions.
EL 1.4. Permit budgeting for any whole or part of a fiscal period not derived from the multi-year
plan.
EL 1.5. Risk incurring any situation or condition described as unacceptable in the Financial
Conditions policy.
EL 1.6. Do not provide the amount determined annually by the Board so that it may fulfill all of
its governance duties as specified in GP 3.1.
EL 1.7. Permit planning that endangers the fiscal soundness of future years or ignores the
building of organizational capability sufficient to achieve Ends in future years.
EL 1.7.1. Operate without succession plans to facilitate smooth operations during key
personnel transitions and ensure competent operation of the organization over the long
term.
EL 1.7.2. Permit the organization to be without sufficient organizational capacity and
current information about GM and board issues and processes for the competent
operation to continue in the event of sudden loss of key management personnel.
EL 1.8 Are not updated at least annually.
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Executive Limitations

EL 2 – Financial Condition and Performance
With respect to the actual ongoing activities of the Co-op, the General Manager may not
jeopardize the current and long-term financial health or allow material deviation from Board
priorities as stated in the Ends Policies.
Further, without limiting the scope of the foregoing by this enumeration, the General Manager
may not cause or allow:
EL 2.1: Indebtedness of a type and level that jeopardizes the ability of the cooperative to repay
its current and long-term debts in a timely and efficient fashion.
EL 2.2: Liquidity, or the ability to meet cash needs in a timely and efficient fashion, to be
insufficient.
EL 2.3: Any requirements of contracts, payroll, loans, or other financial obligations to be unmet
or overdue.
EL 2.4: Tax payments or other government-ordered payments or filing to be overdue or
inaccurately filed.
EL 2.5: Consolidated operations to generate inadequate net income at year end or quarterly
projections that show there will be inadequate net income at year end.
EL 2.6: Financial record-keeping systems to be inadequate or out of conformity with generally
accepted accounting practices (GAAP).
EL 2.7: A failure to provide the Board, on at least a quarterly basis, with an accurate balance
sheet, statement of cash flows, net income statement, and such additional indices and
reports as the General Manager deems useful to the Board in the discharge of its
fiduciary responsibilities.
This policy will be monitored quarterly.
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Executive Limitations

EL 3 – Asset Protection
The General Manager shall not allow assets to be unprotected, unreasonably risked, or
inadequately maintained.
Further, without limiting the scope of the foregoing by this enumeration, the General Manager
shall not allow:
EL 3.1 Inadequate security of premises and property.
EL 3.2 Uncontrolled purchasing or purchasing subject to conflicts of interest.
EL 3.3 Lack of due diligence in contracts and real estate acquisitions.
EL 3.4 Uninsured, inadequately insured, or otherwise irreplaceable equipment and facilities,
considering potential damage or destruction.
EL 3.5 Unnecessary exposure to liability or lack of insurance protection from claims of
liability.
EL 3.6 Unprotected data, intellectual property, information, or files, considering potential loss,
theft, or significant damage.
EL 3.6.1 Inadequate documentation, security, and centralized retention of personnel
records and all personnel-related decisions.
EL 3.7 Damage to the Co-op’s good will, its public image, its credibility, or its ability to
accomplish Ends.
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Executive Limitations

EL 4 – Member/Shopper Experience
The General Manager shall not cause or allow conditions, procedures, or decisions that fail to
reflect the high standard of customer service that the public should expect of a consumer
cooperative.
Accordingly,
EL 4.1: The General Manager shall not cause products to be offered for sale that are
unreasonably dangerous to human health.
EL 4.1.1: Because the serious health hazards of tobacco products are contrary to the
Co-op’s ends, values, and mission, the GM shall not cause or allow the sale of tobacco
products at the Co-op.
EL 4.2: The General Manager shall not fail to respect the privacy of any information customers
share with the cooperative.
EL 4.3: The General Manager shall not fail to treat customers respectfully, courteously and
helpfully.
EL 4.4: The General Manager shall not fail to act in the best interests of consumers when
choosing products for retail sale, determining their prices, and providing information
about such products.
EL 4.5: The General Manager shall not fail to establish a clear understanding with customers of
what may be expected and what may not be expected from the service offered.
EL 4.6: The General Manager shall not fail to provide a mechanism for customers to express
concerns to the management and to respond to such expressions of concerns on a timely
and responsive basis.
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Executive Limitations

EL 5 – Employee Experience
The General Manager shall not treat employees in any way that is unfair, unsafe, unclear, or otherwise
interferes with their ability to do their jobs.
The General Manager shall not
EL 5.1 Operate without written personnel policies and documentation that:
EL 5.1.1 Clarify rules and employment expectations for employees.
EL 5.1.2 Provide for fair and thorough handling of grievances.
EL 5.1.3 Are accessible to all employees.
EL 5.1.4 Inform employees that employment is neither permanent nor guaranteed.
EL 5.2 Apply personnel policies in an inconsistent fashion.
EL 5.3 Deny employees the opportunity to participate meaningfully in achieving business success for
their departments, their stores, and the cooperative as a whole, in part through appropriate
training programs for new employees and employees new to their positions.
EL 5.4 Operate without objective, quantifiable measures of employee opinion and report the results to
the Board at least every three years.
EL5.5 . Permit employees to be without adequate protection from harassment.
EL 5.6 Allow management/supervisory personnel to be uninformed about effective handling of
performance and corrective action issues.
EL 5.7 Deny employees the opportunity to correct behavior reasonably amenable to corrective action
without infringing on the General Manager’s right to suspend or to discharge employees
immediately for serious violations of law or policy.
EL 5.8 Deny employees knowledge of the reason(s) for any corrective actions taken, including
discharge.
EL5.9 Retaliate against any employee for non-disruptive expression of dissent.
EL 5.10 Allow employees to be exposed to unreasonably hazardous conditions.
EL 5.11 Allow the use of tobacco products on property owned or leased by the Co-op except in
designated areas as indicated in the Employee Handbook.
EL 5.12 Allow anyone other than the General Manager to set the parameters for what constitutes proper
cause for corrective action, including discharge.
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Executive Limitations

EL 6 – Compensation and Benefits
With respect to employment, compensation, and benefits to employees, consultants, and contract workers,
the General Manager may not allow the fiscal integrity or public image of the Co-op to be jeopardized.
Accordingly, the General Manager shall not:
EL 6.1: Establish compensation and benefits which:
Are based on revenues that cannot be safely projected.
Are internally inconsistent.
EL 6.2: Change his/her own compensation and benefits, except as those benefits are consistent with a
package for all other employees.
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Executive Limitations

EL 7 – Communication and Counsel to the Board
The General Manager shall not cause or allow the Board to be uninformed or unsupported in its work.
Accordingly, the General Manager will not
EL 7.1: Submit monitoring data that is untimely, inaccurate, or hard to understand.
EL 7.2: Fail to report, or report in an untimely manner, any actual or anticipated noncompliance with
any policy of the Board.
EL7.3:

Allow the Board to be unaware of relevant trends, public events of the Cooperative, or internal
and external changes that may be important to the Board or

EL 7.3.1: concern which employees report directly to the general manager or the job
responsibilities of such employees,
EL 7.3.2: arise out of contact with, or actions by, government instrumentalities or other institutions
that have significant impact on the affairs of the cooperative,
EL 7.3.3: affect any current or planned capital projects, or
EL 7.3.4: involve matters that members, government authorities or the general public would
reasonably expect the Board to be aware of.
EL 7.4: Withhold his/her opinion if the General Manager believes the Board is not in compliance with
its own policies on Governance Process and Board-Management Delegation, particularly in the
case of Board conduct that is detrimental to the work relationship between the Board and the
General Manager.
EL 7.5: 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.
EL 7.6: Fail to supply for the Board’s agenda all decisions delegated to the General Manager yet required
by law, regulation, or contract to be Board-approved.
EL 7.7: Fail to supply direct evidence to the Board on a timely basis that the Cooperative is in compliance
with all obligations that may trigger the personal legal liability of Board members.
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Executive Limitations

EL 9 – Cooperative Giving Programs
The General Manager shall not allow the board to be without administrative support for the board’s
Cooperative Giving Programs; neither shall the General Manager allow operational conduct which may
jeopardize any of the Co-op’s giving programs.
Accordingly, the General Manager shall not:
EL 9.1 Allow procedures, record keeping, and reporting which are inadequate to sustain the integrity of
each program’s image, charitable status, and/or external agreements where applicable.
EL 9.1.1 Allow the HCCF Advisory Committee to be without the information it needs to report
in accordance with the TPCF contract requirements.
EL 9.2 Allow potential recipients to be uninformed about opportunities and qualifications for application
for program benefits.
EL 9.3 Allow inadequate fundraising initiatives for the collection of funds sufficient to meet the needs of
each of the programs.
EL 9.3.1 Allow the endowment of the HCCF to decrease in real value due to inflation.
EL 9.3.2 Allow members and customers to be unaware of the option to donate to the HCCF.
EL 9.4 Include as recipients of the Co-op’s giving programs those organizations that
•

are for-profit;

•

discriminate on the basis of race, creed, gender, national origin, age, sexual orientation, or
physical disability;

•

do not primarily benefit Upper Valley communities and their citizens; or

•

are fund-raising for programs that are intended to advance a particular religious belief or
particular political position.

EL 9.5 Provide the cooperative’s support to causes other than the following categories:
•
•
•
•

Food assistance,
Community building (including support of regional agriculture),
Promotion of cooperative principles and activities, and
Environment, energy and sustainability.
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Executive Limitations

EL 10 – Appropriate Architecture and Design
When constructing new buildings, or substantially modifying existing buildings, the General Manager
shall not fail to consider the importance of building design and architecture to:
EL 10.1:
cooperative;

The human spirit, customer and employee satisfaction, and the community served by the

EL 10.2:
The possible impact on other relevant board policies, particularly those relating to the
environment, customer service, and the financial success of the organization.
This policy will be monitored in November, by report of the General Manager during the programmatic
phase of architecture or design, and at any additional time the General Manager thinks is appropriate.
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Executive Limitations

EL 12 – Board Logistical Support
The General Manager will not allow the Board to have inadequate logistical support.
Accordingly, the General Manager will not:
EL 12.1:

Provide the Board with insufficient employee administration to support governance activities
and Board communication.

EL 12.2:

Allow the Board to be without a workable mechanism for official board, officer or committee
communications.

EL 12.3:

Allow Board members to be without an updated copy of the Policy Register and the Bylaws.

EL 12.4:

Provide inadequate information and notice to members concerning Board actions, meetings,
activities and events.
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Executive Limitations

EL 14 - Cooperation Among Cooperatives
Our cooperative is deeply committed to the sixth cooperative principle, which reflects a commitment to
cooperation among cooperatives.
Accordingly, the General Manager shall not fail to:
EL 14.1:

Operate our Co-op in a manner designed to recognize the spirit of cooperation expressed in
Cooperative Principle 6.
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Board – GM Linkage

B-GM Global – Board-GM Flow of Authority
The Board of Directors is a policy-making body. The Board oversees the cooperative exclusively by
drafting and monitoring compliance with policies that are binding on the General Manager. Thus the
Board’s link to the cooperative is exclusively through the General Manager. The General Manager will be
in active communication with the Board and may also, on occasion, delegate this responsibility to others.
If so, the General Manager is responsible for and will be bound by such communications.
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Board – GM Linkage

B-GM 1 – Unity of Control
Only decisions of the Board acting as a body are binding on the General Manager.
Accordingly,
B-GM 1.1: Decisions or instructions of individual board members, officers, or committees are not
binding on the General Manager except in rare instances when the Board has specifically
authorized such exercises of authority.
B-GM 1.2: In the case of Board members or committees requesting information or assistance without
Board authorization, the General Manager can refuse such requests that require, in the
General Manager’s opinion, a material amount of employee time or funds, or are disruptive.
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Board – GM Linkage

B-GM 2 – Accountability of the GM
The General Manager is the Board’s only link to operational achievement and conduct.
B-GM 2.1: The Board will view General Manager performance as identical to organizational
performance so that organizational accomplishment of Ends and organizational operation
within Executive Limitations will be viewed as successful General Manager performance.
B-GM 2.2: The Board will not instruct or evaluate any employee other than the General Manager.
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Board – GM Linkage

B-GM 3 – Delegation to the GM
The Board will instruct the General Manager through written policies that prescribe the organizational
Ends to be achieved and describe organizational situations and actions to be avoided, allowing the
General Manager to use any reasonable interpretation of these policies.
Accordingly,
B-GM 3.1: The Board will develop policies instructing the General Manager to achieve certain results,
for certain recipients, at an appropriate cost. These policies will be developed systematically
from the broadest most general level to more defined levels, and will be called Ends policies.
B-GM 3.2: The Board will develop policies that limit the latitude the General Manager may exercise in
choosing organizational means. These policies will be developed systematically from the
broadest most general level to more defined levels, and will be called Executive Limitations
policies.
B-GM 3.3: As long as the General Manager uses any reasonable interpretation of the Board’s Ends and
Executive Limitations policies, the General Manager is authorized to establish all further
policies, make all decisions, establish all practices, and develop all activities.
B-GM 3.4: The Board may change its Ends and Executive Limitations policies, thereby shifting the
boundary between Board and General Manager domains. By doing so, the Board changes the
latitude of choice given to the General Manager. But as long as any particular delegation is in
place, the Board will respect and support the General Manager’s choices.
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Board – GM Linkage

B-GM 4 – Monitoring GM Performance
Systematic and rigorous monitoring of General Manager performance will be solely against the only
expected General Manager job outputs: organizational accomplishment of Board policies on Ends and
organizational operation within the boundaries established in Board policies on Executive Limitations.
Accordingly,
B-GM 4.1: Monitoring is simply to determine the degree to which the Board policies are being met.
Therefore, the General Manager shall define metrics to measure results, set standards, and
provide data that show performance relative to those standards.
B-GM 4.2: The Board will acquire monitoring data by one or more of three methods:
(a) by internal report, in which the General Manager discloses 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, and
(c) by direct Board inspection, in which a designated member or members of the Board
assess compliance with the appropriate policy criteria.
B-GM 4.3: In every case, the standard for compliance shall be any reasonable General Manager
interpretation of the Board policy being monitored.
B-GM 4.4: All policies that instruct the General Manager will be monitored at a frequency and by a
method chosen by the Board. The Board can monitor any policy at any time by any method,
but will ordinarily depend upon a routine schedule.
B-GM 4.5: The Board will review the performance of the General Manager annually based on a
summary of the monitoring reports received during the previous calendar year.
B-GM 4.5.1: The Board will complete its review and consider possible action with regard
to the General Manager’s employment and/or adjustment to the General
Manager’s compensation no later than 1 March.
B-GM 4.5.2: A letter summarizing the review and possible adjustment to the employment
and compensation rate of the General Manager will be prepared by the
President, approved by the Board members in attendance at the regular
March Board Meeting, and hand-delivered to the General Manager within
two weeks following.
.
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Governing Process

GP Global – Governance Process Commitment
The purpose of the Board, acting on behalf of the Co-op members, is to set strategic, long-range direction,
hire the General Manager and monitor organizational performance, monitor Board performance, and
provide effective leadership using the Policy Governance process.
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Governing Process

GP 1 – Governing Style
The Board will govern with an emphasis on strategic leadership and outward vision.
Accordingly,
GP 1.1: The Board will be an initiator of policy that:
GP 1.1.1: is written,
GP 1.1.2: reflects its values and perspectives about ends to be achieved and means to be avoided,
and
GP 1.1.3: is focused on the long-term effects outside the organization.
GP 1.2: The Board will:
GP 1.2.1: encourage diverse viewpoints,
GP 1.2.2: make collective decisions, and
GP 1.2.3: maintain a clear distinction between Board and GM roles.
GP 1.2.4: make all significant and important decisions formally by Board vote.
GP 1.3: The Board will strive for excellence through:
GP 1.3.1: group responsibility,
GP 1.3.2: discipline, meaning regular attendance, being prepared for meetings, following policymaking principles, and respecting one another’s roles,
GP 1.3.3: Board development and orientation, and
GP 1.3.4: self-monitoring of the Board’s process and performance.
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Governing Process

GP 2 – Board Deliverables
As an informed agent of the member-ownership, the Board’s specific job products are those that ensure
appropriate organizational performance.
Accordingly, the Board has direct responsibility to produce:
GP 2.1 Board decisions that reflect member-owners’ values and needs.
GP 2.2 Written governing policies that, at the broadest levels, address each category of organizational
decision:
Ends: Organizational products, effects, benefits, outcomes, for intended recipients, and their
relative worth (what good for which recipients at what cost).
Executive Limitations: Constraints on executive authority that establish the prudence and ethics
boundaries within which all executive activity and decisions must take place.
Governance Process: Specification of how the Board conceives, carries out, and monitors its
own task.
Board-GM Linkage: How power is delegated and its proper use monitored; the GM role,
authority, and accountability.
GP 2.3 Assurance of organizational performance on Ends and Executive Limitations.
GP 2.3.1 Continuity of the GM function.
GP 2.3.2 Structured monitoring of the GM as outlined in Board-Management Delegation policies.
GP 2.4 Operational decisions that the Board has prohibited the GM from making by its Executive
Limitations policies.
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Governing Process

GP 3 – Governance Development
The board will invest in its governance capacity. Board skills, methods, and supports will be sufficient to
assure governing with excellence while incurring prudent costs.
Accordingly,
GP 3.1 All directors will show a willingness to learn and work within the Policy Governance model.
GP 3.2 New and veteran board members will be provided with the skills and knowledge necessary to
discharge their responsibilities most effectively.
GP 3.2.1 The board will invest in outside consultation to provide governance skills.
GP 3.2.2 Board members will participate in CCMA, attend NFCA events and cooperative
development training sessions, visit other co-ops, and attend the board meetings of
other co-ops.
GP 3.3 Outside monitoring will be arranged so that the Board can exercise confident control over the
organizational performance. This includes, but is not limited, to fiscal audit and legal services.
GP 3.3.1 The Board will hire independent, third-party representatives, monitors and/or auditors at rates
that are consistent with prevailing market rates for such services in the Upper Valley. The costs of such
services should fit within the stated guidelines for the Board’s total budget.
GP 3.4 Outreach mechanisms will be used as needed to ensure the Board’s ability to listen to member
viewpoints and values.
GP 3.5 While the Board will always be vigilant to avoid unnecessary or irresponsible expenses, it is
anticipated that the total budget for the Board will typically be in the range of one-tenth to twotenths of one percent of the organization’s total revenues.
GP 3.5.1 The Board shall develop and monitor an annual budget within GP 3.1 limits that
includes expense categories that are consistent with the needs of the Board to carry out its
other governance and fiduciary responsibilities.
GP 3.5.2 The Board shall develop and follow a budgetary process and schedule that includes the
steps needed to put together the budget from the assembling of initial data to the final
Board approval, with that approval occurring no later than three months before the start
of the budget year.
GP 3.5.3 The Board shall monitor its compliance with agreed upon expenditure limits through
review of quarterly reports of Board budgeted and actual expenditures provided by the
General Manager.
GP 3.5.4 The Board shall develop and follow a process for making changes in the budget during
the budget year that balances the need for quick action and the need for all Board
members to have the opportunity to review and approve the budget changes.
GP 3.5.4.1: After approval of the final budget, and during the budgetary year, the Board
needs to approve of any increases to budget allocations.
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Governing Process

GP 4 – Board Members’ Code of Conduct
The Board commits itself and its members to ethical, businesslike, and lawful conduct, including proper
use of authority and appropriate decorum when acting as Board members. Accordingly,
GP 4.1 Board members must represent unconflicted loyalty to the interests of the ownership. This
accountability supersedes any conflicting loyalty such as that to advocacy or interest groups and
membership on other boards or employees. It also supersedes the personal interest of any Board
member acting as a consumer of the organization’s services.
GP 4.2 Members must avoid conflict of interest with respect to their fiduciary responsibility.
GP 4.2.1 Board members must disclose and address conflicts of interest with respect to their
fiduciary responsibilities to the Cooperative. A Board member has a conflict of interest
within the meaning of this policy when s/he or a family member has a material
financial interest in an issue or matter pending for discussion or decision by the Board
and Management.
GP 4.2.1.1 For purposes of this policy, a “family member” is a Board member’s
spouse, domestic partner, or child, as well as the spouse of a Board
member’s child or other relative of a Board member living in the same
household as the Board member.
GP 4.2.1.2 For purposes of this policy, a “material financial interest” is (1) an
ownership or investment interest in an entity whose transactions,
arrangements, potential transactions or potential arrangements with the
Cooperative are before the Board or Management, (2) a compensation
arrangement, including an employment relationship, with any such
entity, (3) fiduciary duties, as a Board member or otherwise, or
executive-level management authority at any such entity, or (4) direct
personal participation (other than as a Board member) in a pending
matter before the Board. A person who owns shares in a mutual fund
does not have a “material financial interest” as to any of the fund’s
holdings unless the Board or family member directs or advises the fund
in connection with portfolio transactions.
GP 4.2.1.3 An employee member who becomes a Board member does not have a
“material financial interest” by virtue of her or his employment
relationship to the Cooperative.
GP 4.2.2 When a conflict of interest exists, a Board member must take one of two actions to
address the conflict: (1) The Board member may advise the President, either in writing
or at a Board meeting, that the Board member has a conflict of interest, and thereafter
the Board member must absent herself or himself from all discussions and voting of the
Board on any matter related to the conflict of interest. (2) The Board member may
advise the Board that a conflict of interest exists and may ask the Board to waive the
conflict and permit the Board member to participate in discussion and voting on the
matter. In the second circumstance, the Board member may participate in discussion
and voting on the matter only by affirmative vote of the other Board members present
and the Board may impose such conditions on the Board member’s participation as the
Board deems necessary to assure openness, competitive opportunity, access to inside
information and the public perception that the Board is conducting its business fairly
and ethically.
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GP 4.2.3 Board members may not use their positions on the Board to obtain employment for
themselves, family members, or close associates. A Board member wishing to pursue
employment with the Cooperative may only do so after she or he has resigned or her
or his term of office has expired.
GP 4.2.4 Upon taking office as a Board member, and prior to the May Board meeting of each
year thereafter, each Board member shall report to the President, on a form approved
by the Board, the existence of any actual conflict of interest or any other conflict of
interest that the Board member has reason to believe may arise during the ensuing
year. In addition, each Board member shall promptly report to the President any new
conflict of interest that arises during the year.
GP 4.3 Board members may not attempt to exercise individual authority over the organization except as
explicitly set forth in the board policies. Board members’ interaction with the General Manager or
with employees must recognize the lack of authority vested in individuals except when explicitly
board-authorized. Board members’ interactions with public, press, or other entities must
recognize the same limitation and the inability of any board member to speak for the board except
to repeat explicitly stated board decisions.
GP 4.4 Board members will respect the confidentiality appropriate to issues of a sensitive nature.
GP 4.5 Board members are not required to provide any personal data to the Co-op as a condition of
Board service, except insofar as the Co-op requires such information to comply with applicable
federal or state law. Board members must provide such information and otherwise comply with
applicable legal requirements when the Co-op identifies the specific statute or rule involved and
furnishes the applicable forms and instructions.
GP 4.6 In order to contribute to the board, board members must be capable of a high standard of
behavior and performance.
GP 4.6.1 They must be civil, courteous, and professional.
GP 4.6.2 They must communicate effectively with the rest of the board.
GP 4.6.2.1 Directors will respond to communication out of board meetings in a timely
fashion.
GP 4.6.3 They must fulfill commitments made during board meetings.
GP 4.6.4 They must be able to deliberate thoughtfully and assertively, showing full respect for
others’ opinions.
GP 4.7 Expectations are that directors adhere to the proper time commitments to conduct board business.
This includes the following (with approximate time requirements):
GP 4.7.1 Preparation for and attendance at monthly board meetings (6-8 hours per month).
GP 4.7.2 Participation in various working groups (e.g., committee work) during the month (2-3
hours per month).
GP 4.7.3 Participation in the planning and conduct of the Annual Meeting (a few hours plus the
meeting each year).
GP 4.7.4 Participation in events, such as Producers Fair, and in ballot counting. (Several hours a
few days each year).
GP 4.7.5 Attendance at an annual board retreat (a day-long session).
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GP 5 – President’s Role
The Board President assures the integrity of the Board’s process and, secondarily, occasionally represents
the Board to outside parties.
Accordingly,
GP 5.1:

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.

The President will assure that meeting discussion content will be only on those issues, which according to
board policy, clearly belong to the Board to decide, not the GM.
The President will assure that deliberation will be fair, open and thorough but also timely, orderly and
kept to the point.
The President will call for a vote on all seconded motions from the floor.
The President will assure that all decisions are voted.
The President will assure that diverse viewpoints are allowed to be presented at Board meetings and that
all Board members are free to present their views to the Board.
GP 5.2:

The authority of the President consists in making decisions that fall within topics covered by
board policies on Governance Process and Board-GM Linkage, 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.

The President is empowered to set the agenda and chair Board meetings, with all the commonly accepted
powers of that position (for example: ruling, recognizing, etc.).
The President has no authority to make decisions about policies created by the Board within Ends and
Executive Limitations policy areas. Therefore, the President has no authority to supervise or direct the
GM.
The President may represent the Board to outside parties in announcing board-stated positions and in
stating decisions within the area delegated to the President.
The President may delegate this authority but remains accountable for its use.
This policy will be monitored by annual report in November of the President followed by an Executive
Session with the GM and without the President in November of each calendar year.

28

Hanover Consumer Cooperative Society Inc. Governance Policies

Governing Process

GP 6 – Board Process for Recruitment and Continuity
To ensure continuation of effective leadership and governance, the board commits itself to recruiting high
quality candidates for open board positions.
GP 6.1 The board will appoint an Election Committee constituted according to the bylaws and that
committee’s charter.
GP 6.1.1 All directors will, to the best of their ability, support and assist in the Election
Committee’s efforts to recruit candidates to run and to encourage the membership to
vote.
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GP 7 – Monitoring Board Performance
The Board will assess and improve its own performance by annual assessment of compliance with Board
policies on Board Process and Board-General Manager Relationship.
GP 7.1: The Board will monitor Board Process and Board-General Manager Relationship policies
annually.
GP 7.2: Responsibility for preparing and presenting a brief monitoring report with respect to Board
Process and the Board-General Manager relationship will be allocated among all Board
members. When applicable, suggestions for improvement will be included in the brief
monitoring reports.
GP 7.3: Reports will be discussed at Board meetings to determine the voice of the Board and to take
relevant action as needed.
GP 7.4: The Board will disclose compliance information to the membership.
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GP 8 – Cooperative Giving Programs
Cooperative Giving programs advance the Co-op’s goals of providing value to the local community,
regional agriculture, and the broader cooperative economy.
GP 8.1 The Co-op’s giving programs support the following themes:
• Food assistance,
• Community building (including support of regional agriculture),
• Promotion of cooperative principles and activities, and
• Environment, energy and sustainability.
GP 8.2 Hanover Cooperative Community Fund (HCCF)
As a permanently endowed fund managed by the Twin Pines Cooperative Foundation (TPCF),
501(c) (3) organization, HCCF is intended to grow over time and to return a portion of its interest
to the community.
GP 8.2.1 The Board will establish an HCCF Advisory Committee with a chairperson chosen from
among the board members.
GP 8.2.2 The HCCF Advisory Committee will provide options and implications to the Board for annual
disbursements from TPCF interest in accordance with the TPCF contract and the following
guidelines.
8.2.2.1. A portion of the disbursements shall be directed to the Gerstenberger Scholarship
8.2.2.1.1. Recipients must be cooperative members, cooperative associations, or
employees of cooperatives in the Upper Valley region of New Hampshire
and Vermont as defined by the Vital Communities Service Area.
8.2.2.1.2 Recipients must seek to further the cooperative movement through
education, training, and/or business development.
8.2.2.1.3 Awards will be made on the basis of application criteria developed by the
Committee.
8.2.2.1.4 Disbursement of funds must be to a 501(c)(3) organization or academic
institution, not to an individual.
8.2.2.1.5 Recipients must agree to provide members with a presentation and a
written report on how the funds were used.
8.2.2.2 A portion of the disbursements shall be directed to Community Project Grants
8.2.2.2.1 Eligible community projects must be located in the Upper Valley region of
New Hampshire and Vermont as defined by the Vital Communities Service
Area.
8.2.2.2.2 Projects must meet one or more of the four Co-op giving themes
(environment, food and hunger, community, cooperatives).
8.2.2.2.3 Awards will be made on the basis of application criteria developed by the
Committee.
8.2.2.2.4 Disbursement of funds must be to a 501(c)(3) organization.
8.2.2.2.5 The recipient organizations must provide members with a written report on
how the funds were used.
GP 8.2.3 The HCCF Advisory Committee will provide an annual report to the Board of Directors,
which will include:
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• Disbursement recommendations, including: (a) name and nature of each recipient
organization or individual, (b) respective amounts, (c) percentages of the total donation
going to each organization, (d) mention of which Co-op giving theme(s) each donation
meets, and (e) a list of organizations that have applied.
• Cash flow statements
• Contributions and investments performance.
GP 8.2.4 The HCCF Advisory Committee will provide a brief annual report to the Society at its Annual
Meeting.
GP 8.3 The Allen and Nan King Award for Service to the Community
At its Annual Meeting, the Co-op will recognize the achievements of one or more Co-op members
who have demonstrated concern for the community by bestowing on them the Allen and Nan King
Award for Service to Community.
GP 8.3.1 The administration of this award is the sole responsibility of the Board of Directors, who will
set the standards, call for nominations, make the selection, and set the amount of the award.
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GP 10 – Board Committees
The Board will assign committees, when appropriate, to reinforce the wholeness of the board’s job, and
never to interfere with delegation from board to GM.
GP 10.1:

Board committees are to help the board do its job, never to help, advise, or exercise authority
over management. Committees ordinarily shall assist the board by preparing alternatives and
implications for board deliberation or by performing direct inspections or overseeing
monitoring functions as specified by the board.

GP 10.2:

Board committees may not speak or act for the Board except when the Board formally gives
such authority for specific and/or time-limited purposes.

GP 10.3:

The board will carefully state expectations and authority in order not to conflict with
authority delegated to the GM.
10.3.1 The GM is not required to obtain approval of a Board committee before an executive
action. The GM works for the full board.
10.3.2 Board committees cannot exercise authority over employees.

GP 10.4.

The Board will use committees sparingly.

GP 10.5.

Any group formed by board action, whether called a committee or not, and whether it
includes directors or not, is subject to this policy. It does not apply to committees formed
under the authority of the GM.

GP 10.6.

All committee members shall abide by the same Code of Conduct as governs the board.

GP 10.7.

Except as defined in written Committee Charter, no committee has authority to commit the
funds or resources of the organization.

GP 10.8.

The time and location of all board committee meetings shall be made public at least 48 hours
in advance of the meeting.
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GP 11 – Board Committee Structure
A committee is a board committee only if its existence and charge come from the board,
regardless of whether board members sit on the committee. The only board committees are those
that are set forth in lower level sections of this policy.
GP 11.1 Bylaws Committee
The Bylaws Committee assists the board in maintaining bylaws that meet the Co-op’s
organizational needs while remaining consistent with relevant legislation.
Committee Products:
1. The committee reviews current bylaws for relevance, clarity, completeness, and
consistency with current legislation and the Co-op’s Certificate of Organization.
2. As needed, the committee proposes revisions to current bylaws for the board’s
consideration.
2.1 The committee ensures that proposed revisions are consistent with current
legislation and the Co-op’s Certificate of Organization before presenting them
to the board via work with legal counsel, as required.
2.2 The committee provides written rationale for each proposed revision.
3. The committee ensures sufficient communication with the Co-op’s member-owners to
enable informed voting on proposed bylaws revisions endorsed by the board.
3.1 The committee follows a timeline designed to provide adequate time for
education of member-owners on the proposed revisions prior to voting.
3.2 The committee provides written rationale for each proposed revision.
3.3 The committee participates in events intended to inform member-owners
about the proposed changes.
Committee Authority
4. The committee’s authority enables it to assist the board in its work, while not
interfering with board holism.
4.1 The committee has no authority to change board policies.
4.2 The committee chair has the authority to reasonably interpret this charter.
4.3 The committee has the authority to engage legal counsel as necessary.
4.4 The committee has authority to use staff resource time normal for
administrative support, including communication with member-owners and
member-owner voting on proposed revisions.
Committee Composition and Tenure
5. The Committee’s composition shall enable it to function effectively and efficiently.
5.1 The board shall elect one of the current directors to chair the committee for
one year.
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5.2 The chair will select the remaining members subject to the approval of the
Board of Directors.
5.3 The committee shall disband upon completion of its assigned tasks.
GP 11.2 Diversity, Equity and Inclusion Committee
The Diversity, Equity and Inclusion Committee (DEI) will assist the board with the following
activities in accordance with the board’s responsibility for member-owner linkage with a
changing and growing membership.
Objectives:
1. The Committee shall work toward racial and social diversity, equity and inclusion by
preparing the list of products below to better serve and represent our communities and
Cooperative Principle 1.
Committee Products:
2. The Committee produces information, options, and plans for the board’s consideration.
2.1 An assessment of the current level of engagement by the board with racially and
socially diverse populations’ ownership linkage in the community.
2.2 Information to enable the board to understand why some segments in the
community do not engage with the board’s ownership linkage activities and
options regarding strategies to enhance ownership engagement.
2.3 An assessment of the effectiveness of the board’s linkage in engaging with the
community’s diverse populations.
Committee Authority:
3. The Committee’s authority enables it to assist the board in its work, while not
interfering with board holism.
3.1 The Committee Chair has the authority to reasonably interpret this Committee
Charter.
3.2 The Committee has no authority to change board policies.
3.3 The Committee has no authority to spend funds without Board approval.
3.4. The Committee has authority to use employee resource time normal for
administrative support.
Committee Composition and Tenure:
4. The Committee’s composition shall enable it to function effectively and efficiently.
4.1 The Board shall elect one of the current directors to chair the Committee.
4.2 The Committee shall have a minimum of five members, including two additional
board members, at least one employee and the Human Resources Director. The
remaining members shall reflect the diversity of our community.
4.3 The Chair will select the members subject to the approval of the Board of
Directors.
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GP 11.3 Election Committee
The Election Committee assists the Board in fulfilling its responsibilities for democratic
elections of board members.
Committee Products:
1. The Committee shall produce fair and efficient elections.
1.1. A slate of qualified and well-informed candidates nominated in accordance with the
Bylaws.
1.1.1. At least two more candidates than open Board positions who meet the
attributes sought by the Board in GP-6.
1.1.2. Candidates shall understand the elections process, attributes sought in board
members, requirements of their service, and obligations of board
membership, particularly GP-4: Board Members’ Code of Conduct.
1.1.2.1. Candidates shall be aware of the information that they need to
provide for the elections process.
1.1.2.2. Candidates shall have the opportunity to observe a board meeting.
1.1.2.3. Each candidate shall be aware of any legal qualifications required
for a board position.
1.2. The electorate will have ready access to the information it needs to make informed
decisions, including:
1.2.1. The attributes of board members to enable effective governing
1.2.2. Candidate’s qualifications, perspectives, knowledge, skills, and
experiences, to assess each candidate’s relevant attributes.
1.3. Voting and ballot counting shall be conducted in accordance with state statutes,
bylaws, and board policies.
1.3.1 Board members will be scheduled to participate in ballot counting.
1.4. Candidates and Co-op members shall be informed of the election results.
2. The Chair of the Committee shall ensure new board members are oriented prior to their first
board meeting. At a minimum, they shall:
2.1 Receive required board materials, including the latest Policy Governance Manual and
the bylaws.
2.2 Be informed about meeting times and locations.
Authority:
3. The Committee’s authority enables it to assist the board in its work, while not interfering with
board holism.
3.1. The Committee has no authority to change board policies.
3.2. The Committee Chair has the authority to reasonably interpret this Committee
Charter and the Board’s GP-6 Succession plan policies.
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3.3. The Committee has authority to spend funds set out in the board-approved
governance budget.
3.4. The Committee has the authority to refuse nominations for individuals who are not
eligible for election according to state law or HCCS bylaws. However, the committee
does not have authority to recommend or endorse specific candidates.
3.5. The Committee has authority to determine which ballots are valid.
3.6. The Committee has authority to use staff resource time normal for administrative
support around meetings, as well as administrative support required for the conduct of
the elections.
Committee Composition and Tenure:
4. The Committee’s composition shall enable it to function effectively and efficiently.
4.1. The Committee and the Committee Chair shall be appointed annually by the Board in
accordance with Bylaw requirements.
GP 11.4 Ends Committee
The Ends Committee was established by vote of the Board at its 24 July 2019 meeting “to study the
new Ends and to recommend changes.” The voted motion also carried the following element: “The
Committee will work with Member Services and Outreach to involve as many members as possible.”
Committee Objective:
1. Ends that reflect the essence and purpose of the organization.
1.1. The Ends must fit within the framework of Policy Governance.
1.2. The Ends must be based on input from the member-owners.
Committee Products:
2. The Committee shall study the Co-op's Ends and report back to the Board on suggested
revisions, if any, per the membership.
2.1. Suggested revisions may be inspired by the set of Ends that had been in force prior to 26
June 2019.
2.2. The membership at large shall have the opportunity to provide significant input in the
development of new Ends.
2.3. The changes must be designed to facilitate compliance by the General Manager and to
enable effective monitoring by the Board.
Committee Authority:
3. The Committee’s authority enables it to assist the Board in its work, while not interfering with
Board holism.
3.1 The Committee has no authority to change Board policies.
3.2 The Committee Chair has the authority to reasonably interpret this Committee Charter.
3.3 The Committee has no authority to spend funds without prior Board approval.
3.4. The Committee has authority to use employee resource time, including personnel in
Member Services, for administrative support, especially to reach out to the membership.

37

Hanover Consumer Cooperative Society Inc. Governance Policies

Governing Process

Committee Composition and Tenure:
4. The committee shall include Board members, member-owners and employees.
4.1. The Board shall appoint one of the current directors as Chair.
4.2. The Chair shall include, at a minimum, three other directors, two member-owners, and
two employees to serve as members.
4.4. The composition of the Committee shall be approved by the Board.
GP 11.5 Governance Committee
The Governance Committee works to improve both the Board's processes and its use of Policy
Governance principles.
Products:
1. The committee’s products are to support the Board’s job. The committee will not make
decisions for the board unless explicitly stated in this policy.
1.1. The Board will receive suggestions both to improve Board workflow and to
improve strategic governance and monitoring practices whenever the committee
develops such suggestions.
1.2. A survey of directors and GM will serve as monitoring report data when the
author of a given monitoring report requests the committee to facilitate one. The
GM will only be surveyed to provide data for GP-5 and B-GM policies.
1.3. The Board will receive new policy or policy revisions when the full Board or
individual directors request the committee to draft them.
1.4. The Board receives and can consider suggested plans to address noncompliance
with GP and B-GM policies as developed by the committee.
1.5. Policy manual appendices and Board Handbook will reflect current board
practices.
1.6. Options for action items derived from reports from the board’s governance
consultant are presented to the Board by the committee.
Authority:
2. The committee’s authority enables it to assist the board in its work, while not
interfering with board holism.
2.1 The committee has no authority to change or contravene board policies, despite its
charge to bring suggested revisions to the board.
2.2. The committee may spend any funds allocated in the Board budget. The
committee will not spend additional funds beyond this allocation without Board
approval.
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2.3. The committee has authority to use a normal amount of employee resource time
for administrative support from an employee familiar with the board’s operations.
2.3.1. The committee will exclude such an employee from its work when
confidentiality dictates, at the discretion of the committee members.
2.4. The committee will liaise with the Board’s governance consultant; but it may not
enter into or change the consulting contract.
2.5. The committee may engage legal counsel for opinions regarding board
governance matters.
2.6. The committee Chair has the authority to interpret this committee charter
reasonably.
Composition and terms:
3. The Committee’s composition shall enable it to function effectively and efficiently.
3.1. The Board will appoint the Chair of the committee.
3.2. The chair will seek volunteers from the remaining members of the Board so that
there are at least four directors on the committee.
GP 11.6 Hanover Cooperative Community Fund (HCCF) Advisory Committee
The HCCF Advisory Committee assists the Board in fulfilling its responsibilities for the Hanover
Cooperative Community Fund, a permanently endowed fund managed by the Twin Pines
Cooperative Foundation (TPCF), a tax-exempt 501(c)(3) corporation .
Products:
1. The committee products are to support the board’s job, never to decide for the board
unless explicitly stated below.
1.1 The Cooperative adheres to the most recent contract made with TPCF.
1.1.1 The Board is aware of any requirements or concerns of TPCF.
1.1.1.1 Board members have access to the most recent contract with TPCF.
1.1.2 Disbursement of interest meets TPCF guidelines.
1.2 Annually, options and implications for the Board’s decision regarding disbursement
of TPCF interest in accordance with GP 8 guidelines and the TPCF contract.
1.3 An annual report to the Board including:
•

Disbursement recommendations, including: (a) name and nature of each recipient
organization or individual, (b) respective amounts, (c) percentages of the total
donation going to each organization, (d) mention of which Co-op giving
theme(s) each donation meets, and (e) a list of organizations that have applied.

•

Cash flow statements
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Contributions and investments performance.

1.4 A brief annual report to the Society at its Annual Meeting.
Authority:
2. The Committee’s authority enables it to assist the board in its work, while not interfering
with board holism.
2.1 The Committee has no authority to change board policies.
2.2 The Committee Chair has the authority to reasonably interpret this charter and the
TPCF contract.
2.3 The Committee has no funds of its own to spend.
2.4 The Committee has authority to use staff resource time normal for administrative
support around meetings, the award application process, and communication with
TPCF.
2.5 The Committee has no authority over staff fundraising activities.
Composition and Tenure:
3. The Committee’s composition shall enable it to function effectively and efficiently.
3.1 The Board shall elect one of the current directors to chair the Committee for one
year.
3.2 The Committee will have a minimum of four members.
3.3 The Chair will select the remaining members subject to the approval of the Board of
Directors.
3.3.1 Committee members shall include at least one Co-op member who is not an
employee and is not on the Board.
GP 11.7 Member Linkage Committee Charter
The Member Linkage Committee assists the board in fulfilling its responsibility for board
member linkage with owners. However, the board as a whole is accountable for member linkage.
Committee Objectives:
1. The Committee shall assist the board in developing a plan to identify and know what
the owners want and need.
Committee Products:
2. The Committee shall develop a three-year ownership linkage plan to be approved by the
full board, in order to ensure that the board has intentional and constructive dialogue with
the owners.
2.1 The plan will include ways to gather data in a way that reflects the diversity of the
ownership.
2.2 The board will consider its ownership linkage successful if, to a continually
increasing degree:
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2.2.1

when developing or revising Ends, the board has access to diverse
viewpoints that are representative of the ownership regarding what benefits
this organization should provide, for whom, and the relative priority of those
benefits.
2.2.2 the owners are aware that the board is interested in their perspective.
2.2.3 if asked, the owners would say that they have had opportunity to let the
board know their views.
2.2.4 the owners are aware of how the board has used the information they
provided.
2.3 Information obtained will be used to inform the board’s policy decisions.
Committee Authority:
3. The Committee’s authority enables it to assist the board in its work, while not
interfering with board holism.
3.1. The Committee has no authority to change board policies.
3.2. The Committee Chair has the authority to reasonably interpret this Committee
Charter and the Board’s GP-12 – Board Linkage with Ownership policies.
3.3. The Committee has authority to spend funds set out in the board-approved
governance budget.
3.4. The Committee has authority to use employee resource time normal for
administrative support to facilitate the three-year ownership linkage plan.
Committee Composition and Tenure:
4. The Committee’s composition shall enable it to function effectively and efficiently.
4.1. The board shall elect one of the current directors to chair the Committee.
4.2 The Committee will have a minimum of [TBD] members, including the Director
of Cooperative Engagement or his/her designee.
4.3 The Chair will select the remaining members subject to the approval of the board
of directors.
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GP 12 – Board Linkage with Ownership
The owners of the Hanover Consumer Cooperative Society are defined as the Co-op members. The board
shall be accountable for the organization to its owners as a whole. Board members shall act on behalf of
the owners as a whole, rather than being advocates for specific geographic areas or interest groups.
GP 12. 1 When making governance decisions, board members shall maintain a distinction between their
personal interests as customers of the organization’s services, and their obligation to speak for
others as a representative of the owners as a whole. As the agent of the owners, the board is
obligated to identify and know what the owners want and need.
GP 12.2 The board shall gather data in a way that reflects the diversity of the ownership. It shall meet
with, gather input from, and otherwise interact with owners in order to understand the diversity
of their values and perspectives.
GP 12.3 The board will establish and maintain a three-year ownership linkage plan, in order to ensure
that the board has intentional and constructive dialogue and deliberation with the owners,
primarily around the organization’s Ends. The plan will include selection of representative
owners for dialogue, methods to be used, and questions to be asked of the owners. The
information obtained from this dialogue with owners will be used to inform the board’s policy
deliberations.
GP 12.3.1 All board members are accountable to the board for participating in the linkage with
owners as identified in the plan.
GP 12.4 The board will consider its ownership linkage successful if, to a continually increasing degree:
•

When developing or revising Ends, the board has access to diverse viewpoints that are
representative of the ownership regarding what benefits this organization should provide,
for whom, and the relative priority of those benefits.

•

The owners are aware that the board is interested in their perspective.

•

If asked, the owners would say that they have had opportunity to let the board know their
views.

•

The owners are aware of how the board has used the information they provided.
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Policy Monitoring Schedule

Report Author

EL 9 – Cooperative Giving Programs
GP 8 – Cooperative Giving Programs

General Manager
Board

May

June

EL 4 – Member/Shopper Experience
GP 6 – Board Process for Recruitment and Continuity

General Manager
Board

July

EL 2 – Financial Condition and Performance
EL 3 – Asset Protection

General Manager
General Manager

August

EL 5 - Employee Experience
EL 6 – Compensation and Benefits

General Manager
General Manager

September

EL 7 – Communication and Counsel to the Board
GP 12 – Member Linkage with Ownership

General Manager
Board

October

EL 2 – Financial Condition and Performance
EL 14 – Cooperation Among Cooperatives

General Manager
General Manager

November

EL 10 – Appropriate Architecture and Design
GP 5 – President’s Role

General Manager
Board

December

EL 1 – Planning: proposed budget and business plan
GP 3 – Governance Development

General Manager
Board

January

EL 12 – Board Logistical Support
GP 2 – Board Deliverables
GP 10 – Board Committees
GP 11 – Board Committee Structure

General Manager
Board
Board
Board

February

EL 2 – Financial Condition and Performance
GP 4 – Board Members’ Code of Conduct
B-GM 2 – Accountability of the GM
B-GM 3 – Delegation to the GM

General Manager
Board
Board
Board

March

Ends Global
B-GM Global (2020)
B-GM 1 – Unity of Control
B-GM 4 – Monitoring GM Performance

General Manager
Board
Board
Board

April

EL 2 – Financial Condition and Performance
GP Global
GP 1 – Governing Style
GP 7 – Monitoring Board Performance

General Manager
Board
Board
Board
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Board Self-Monitoring Schedule for 2020/2021
Policy Monitoring Schedule

Report Author

(none)

July—August
September

GP 12 – Member Linkage with Ownership

_________________________

October

GP 9 – Working with Neighboring Co-ops

_________________________

November

GP 5 – President’s Role

_________________________

December

GP 3 – Governance Development

_______________________________

January

GP 2 – Board Deliverables

_______________________________

GP 10 – Board Committees

_______________________________

GP 11 – Board Committee Structure

_______________________________

February

GP 4 – Board Members’ Code of Conduct

_______________________________

B-GM 2 – Accountability of the GM

_______________________________

B-GM 3 – Delegation to the GM

_______________________________

March

B-GM Global

_______________________________

B-GM 1 – Unity of Control

_______________________________

B-GM 4 – Monitoring GM Performance

_______________________________

April

GP Global

_______________________________

GP 1 – Governing Style

_______________________________

GP 7 – Monitoring Board Performance

_______________________________

May

GP 8 – Cooperative Giving Programs

_______________________________

June

GP 6 – Board Process for Recruitment and Continuity
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Appendix 2 – Monitoring Report Guidelines
The Board monitors compliance with its governance policies via written reports by the General Manager
(GM) on individual Executive Limitations (ELs) and Ends Global, and seeks to improve its own
performance by Board self-evaluation on Governance Process (GP) and Board-GM Relations (B-GM).
The Board maintains a Monitoring Calendar (see Appendix 1) to ensure consistent monitoring over the
course of a Board year.
Board self-evaluation is via written report prepared by a designated board member who supports his/her
conclusions with examples acquired through survey, interviews, meeting minutes, personal observation,
or other means, as appropriate. Board discussion then revolves around means for self-improvement.
1. Distribution: The appropriate monitoring reports for the month are included in the Board’s meeting
packet. Packets are distributed to all Board members in advance of the meeting.
2. Read: Board members read the reports in advance of the monthly meeting to prepare for Board
action. For ELs and the Ends Global report, Board members examine the report to determine if:
a. The GM’s interpretation of the policy is reasonable,
b. the data provided is adequate to support the report’s conclusion,
c. the report shows compliance with the Board’s policy. If not in compliance, Board members
consider the severity, implications, and trends to prepare for discussion at the Board meeting.
For GP and B-GM survey reports, Board members examine the report to determine areas for selfimprovement. Board members come prepared for discussion at the Board meeting. Areas for selfimprovement become part of the Board’s Governance Action Plan.
3. Questions: Directors are strongly encouraged to ask the General Manager questions about the GM
reports before the meeting or during breaks to help optimize usage of the full board's time. Questions
to help the Board understand the report and/or determine Board action are appropriate for the Board
meeting.
4. Board Action on ELs and Ends monitoring reports: The Board President calls for a motion for
Board action for each monitoring report and its conclusions. Sample motions for assessment of ELs
and Ends monitoring reports are:
a) That the Board has assessed the monitoring report for policy “X” and finds that it demonstrates
compliance with a reasonable interpretation of the policy.
b) That the Board has assessed the monitoring report for policy “X” and finds that it demonstrates
compliance with a reasonable interpretation of the policy except for items(s) “xx”, for which the
Board expects a reasonable interpretation by (date).
c) That the Board has assessed the monitoring report for policy “X” and finds that it demonstrates
compliance with a reasonable interpretation of the policy except for the stated non-compliance
with item (s) “xx”, which the Board acknowledges and accepts the planned date for compliance.
d) That the Board has assessed the monitoring report for policy “X” and acknowledges the noncompliance and accepts the planned date for compliance.
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e) That the Board has assessed the monitoring report for policy “X” and finds it does not
demonstrate compliance with a reasonable interpretation of the policy. The Board expects the
report to be resubmitted by (date).
5. Minutes: The meeting minutes document the Board’s receipt of and action regarding monitoring
reports. Minutes create a clear paper trail that demonstrates the Boards due diligence in monitoring
organizational performance.
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Appendix 3 – Statement of Cooperative Identity
The International Cooperative Alliance, established in 1895, is considered to be the final authority for
defining cooperatives and the principles by which they operate. The organization has made three formal
statements of cooperative principles over the past 100 years in an effort to keep them relevant to the
contemporary world. At its 100th anniversary meeting in September, 1995 in Manchester, England, the
Alliance adopted the following “Statement of Cooperative Identity.”
Definition

A cooperative is an autonomous association of persons united voluntarily to meet their common
economic, social and cultural needs and aspirations through a jointly-owned and democratically
controlled enterprise.
Values

Cooperatives are based on the values of self-help, self-responsibility, democracy, equality, equity, and
solidarity. In the tradition of their founders, cooperative members believe in the ethical values of honesty,
openness, social responsibility, and caring for others.
Principles

The cooperative principles are guidelines by which cooperatives put their values into practice.
1. 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.
2. 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 also
organized in a democratic manner.
3. Member Economic Participation. Members contribute equitably to, and democratically control, the
capital of their cooperative. At least part of that capital is usually the common property of the
cooperative. Members usually receive limited compensation, if any, on capital subscribed as a
condition of membership. Members allocate surpluses for any of the following purposes: developing
their cooperative, possibly by setting up reserves, part of which at least would be indivisible;
benefiting members in proportion to their transactions with the cooperative; and supporting other
activities approved by the membership.
4. 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.
5. 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.
6. Cooperation Among Cooperatives. Cooperatives serve their members most effectively and
strengthen the cooperative movement by working together through local, national, regional, and
international structures.
7. Concern for Community. Cooperatives work for the sustainable development of their communities,
through policies approved by their members.
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Appendix 4 – Bylaws
ARTICLE I

Organization
SECTION 1.

Name. The name of this organization is the Hanover Consumer Cooperative Society, Inc., a cooperative organized
pursuant to the New Hampshire Consumers’ Cooperative Act and hereinafter referred to as “the Cooperative.”
SECTION 2

Cooperative Values and Principles. The business and affairs of the Cooperative shall be conducted in accordance with
the cooperative values and principles as promulgated by the International Cooperative Alliance.
ARTICLE II

Business Practices
SECTION 1.

The purposes of the Cooperative are to meet the needs of its Members on a cooperative basis and to support and
promote the cooperative movement.
SECTION 2.

Non-Members may purchase goods from the Cooperative, but a non-Member shall be entitled to patronage refunds
only as credit towards the purchase of ten shares of Class A Common Stock.
ARTICLE III

Membership
SECTION 1.

Becoming a Member. A person, of eighteen years of age, or an entity may become a Member of the Cooperative:
a. Upon full payment for ten or more shares of Class A Common Stock; or
b. Upon being credited within a three consecutive calendar year period with patronage refunds sufficient
to buy ten or more shares of Class A Common Stock, failing which such credits and/or shares of Class A
common stock shall become part of the general reserve of the Co-op and
c. By satisfying all other requirements provided in these Bylaws, the Cooperative’s Certificate of
Organization and as may be required by law.
SECTION 2.

Membership Defined. The Membership shall consist of all the Members of the Cooperative.
SECTION 3.

Withdrawal from Membership. At such time as a person or entity fails to meet any of the requirements of becoming
a Member the person or entity shall cease to be a Member.
SECTION 4.

Presentation of Bylaws. A copy of these Bylaws shall be given to each Member, upon becoming a Member, and the
Member shall be notified of the significance of the constructive consent provision of Section 5, below.
SECTION 5.

Constructive Consent of Members. Each person who hereafter applies for and is accepted as a Member of the
Cooperative and each Member of this Cooperative on the effective date of this Bylaw, who continues as a Member
after such date shall, by such act alone, consent that the amount of any distributions with respect to his or her
patronage occurring after the date of adoption of this Bylaw, which are made in written notices of allocation (as
defined in Section 1388 of the Internal Revenue Code) and which are received by the person or Member from the
Cooperative, will be taken into account by the person or Member at their stated dollar amounts in the manner
provided in Section 1385 (a) of the Internal Revenue Code in the taxable year in which such written notices of
allocation are received by the person or Member.
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SECTION 6.

Shares Non-assessable. No Member of the Cooperative may be held liable for the debts of the Cooperative beyond
amounts credited towards Membership shares.
ARTICLE IV

Rights of Members
SECTION 1.

Membership Control. The Members shall elect a Board of Directors to administer the affairs of the Cooperative.
Through these Bylaws, the Members delegate to the Board of Directors certain powers and
responsibilities, but retain for the Members the power and the right to amend the Bylaws and the Certificate of
Organization and such other rights and powers as expressly provided herein and in the Certificate of Organization or
as provided by law.
SECTION 2.

Regular Meetings. The Cooperative shall have one or more regular meetings during the year. One regular meeting
shall be designated the “Annual Meeting” of the Cooperative and shall be held within four calendar months following
the end of the immediately preceding fiscal year. In advance of the Co-op’s fiscal year the Board may designate such
other date(s) as a regular meeting for the coming fiscal year.
SECTION 3.

Special Meetings. Special meetings may be called by a majority vote of the Board of Directors and must be called
whenever a petition for such a meeting, signed by at least ten (10) percent of the Members, is
presented to the Board.
SECTION 4.

Conduct of Meetings. Except where the Bylaws and Certificate of Organization otherwise provide,
Robert’s Rules of Order, as revised, shall govern at regular and special meetings.
SECTION 5.

Rights, Responsibilities and Limitations of Membership. Every Member shall have an equal right to
Participate in Membership meetings, to have one vote in all elections, to attend meetings of the Board of Directors,
as provided herein, and to share in the distribution of net savings as provided in these Bylaws. Membership approval
shall be required of any decision of the Board involving commitments of sums in excess of 4 percent (in the aggregate)
of the previous fiscal year’s gross annual sales, an enactment or amendment of the Bylaws or the Certificate of
Organization.
SECTION 6.

Board Candidacy. Any Member may seek to be a candidate for the Board of Directors by submitting a statement of
interests and qualifications to the Election Committee pursuant to the schedule established by that Committee.
SECTION 7.

Voting. Decisions to be made by the Members, including the election of the Board of Directors and the amendment
of the Bylaws or the Certificate of Organization, shall be by a vote of the Membership held in connection with a regular
or special meeting of the Membership. The voting shall be conducted during a period of between three and 30 days
as determined by the Board. Each Member shall have one vote and only one vote.
SECTION 8.

Method of Voting and Notice of Meetings. The Board of Directors shall determine the method by which Membership
voting is conducted, which may include electronic ballot, paper balloting, or both, provided that there are reasonable
opportunities for all Members to vote. Voting by proxy is prohibited. Notice of the voting shall be sent to each
Member via the last known electronic or postal address at least ten days prior to the meeting and as required by law.
SECTION 9.

Quorum. In order for any election or other balloting to have effect, valid ballots from least 500 Members, as certified
by the Board, must be received by the end of the voting period.
SECTION 10.

Access to Information. The Cooperative shall keep its Members reasonably informed of the organizational and
financial affairs of the Cooperative. Upon request, a Member shall have access to the books and records of the
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Cooperative as provided by law.
ARTICLE V

Board of Directors
SECTION 1.

Composition of the Board. The governance of the Cooperative shall be vested in a Board of Directors, which shall
consist of twelve (12) Members of the Cooperative, each of whom shall be at least 18 years of age. Directors shall be
elected by the Membership during the voting held in connection with the Annual Meeting of the Cooperative.
Directors shall serve three-year staggered terms so that the regular terms of four Directors expire at the start of the
first regular Board meeting following each election.
SECTION 2.

Taking Office. A duly elected or appointed Director shall take office at the later of (a) the first Board meeting following
the Director’s election or appointment, or (b) the expiration of any notice period required by law for the licensing and
authorization of any business activities conducted by the Cooperative.
SECTION 3.

Election of Officers. At the first Board meeting following the election of Directors each year, the Board shall elect,
from among its Members, a President, Vice President, Secretary, and Treasurer. Each Officer shall serve until a
successor is duly elected and qualified.
SECTION 4.

Employees as Directors. Provided they are also Members of the Cooperative, are duly elected or appointed, and do
not report directly to the Board or the General Manager, a maximum of two employees of the Cooperative may serve
on the Board of Directors. No employee Director shall be eligible to serve as President, Vice President, Secretary or
Treasurer, nor shall an employee Director participate in the evaluation of the General Manager or in the determination
of the General Manager’s compensation. Employee Directors may participate in executive sessions at the discretion
of a majority of the non-employee Directors present and voting.
SECTION 5.

Duties and Disqualification. Directors are fiduciaries of the Cooperative and shall at all times conduct themselves in a
manner consistent with the cooperative values and principles referenced in Article I Section 2. If a majority of the full
Board determines that any Director is not properly discharging his or her duties to the Cooperative, the Director may
be removed from the Board of Directors by a vote of seven Directors.
SECTION 6.

Vacancies. The Board of Directors may fill by appointment any vacancy on the Board or among the Officers. An
appointed Director shall serve through the next regular election, when the unexpired portion of the term shall be
filled by election.
SECTION 7.

Regular Meetings. Regular meetings of the Board, on the call of the President and with due notice to the Directors
and Members, shall be held at least quarterly. A majority of Directors shall constitute a quorum. Any Member of the
Co-op may attend any meeting of the Board of Directors, and may upon invitation of the presiding officer participate
in its discussions.
SECTION 8.

Executive Sessions. The Board may conduct an executive session, closed to all but the Board and its invitees, upon a
vote of two-thirds of the Directors present specifying the matter or matters to be discussed in executive session. All
binding decisions of the Board shall be made by recorded votes in open sessions.
SECTION 9.

Majority Rule. Unless otherwise required by the Certificate of Organization, by these Bylaws or by law, a majority vote
of the Directors present at a meeting at which a quorum has been satisfied shall be the act of the Board of Directors.
SECTION 10.

Special Meetings. The President may convene special meetings of the Board and shall convene such a meeting upon
request of at least four Directors. A special meeting may be held only upon at least two days’ notice to all Directors,
specifying the matters to be discussed.
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SECTION 11.

Appointment of General Manager. The Board shall appoint and determine the terms of employment of a General
Manager, who shall report to the Board and conduct the day-to-day business of the Cooperative.
SECTION 12.

Fiscal Year. The fiscal year of the Cooperative shall be as established by the Board.
SECTION 13.

Annual Audit. The Board shall engage one or more certified public accountants to conduct an annual audit of the
financial records of the Cooperative to ascertain whether they conform to Generally Accepted Accounting Principles.
SECTION 14.

Indemnification. To the extent allowed by law, the Cooperative shall indemnify and reimburse each present, past and
future Director for any claim or liability (including expenses and attorneys’ fees actually and reasonably incurred in
connection therewith) to which such person may become subject by reason of being a Director.
ARTICLE VI

Duties of Officers, Committees and General Manager
SECTION 1.

President. The President shall preside at all Membership and Board meetings, sign and execute (or provide a signature
for facsimile reproduction), with the Treasurer, all shares of stock. The President shall sign such other documents as
required in behalf of the Cooperative, and shall perform any other duties required by the Board.
SECTION 2.

Vice-President. The Vice-President shall perform the duties of the President when the President is unable to do so.
Should the President and the Vice-President both be absent from a Membership or Board meeting, the Officers and
Directors present shall elect one from among themselves to preside at the meeting.
SECTION 3.

Secretary. The Secretary shall attend all meetings of the Membership and the Board of Directors and be responsible
for recording the names of all Directors present, all votes and proceedings of each meeting, and the minutes of their
proceedings, or designate such a person to do so. The Secretary shall keep, or cause to be kept, the records,
documents and other papers of the Cooperative in such a manner and for such purposes as the Board may require.
SECTION 4.

Treasurer. The Treasurer shall attend all meetings of the Membership and of the Board of Directors, and present such
reports at such meetings as requested by the Board; be responsible for overseeing the financial condition of the
Cooperative; shall sign with the President all certificates of stock; review with the Board at least quarterly a Statement
of Income and Expense and a Balance Sheet; and keep the Board informed of the financial status of the Co-op by
reports at the regular meetings of the Board prepared either by the Treasurer, the General Manager, or the designee
of the General Manager.
SECTION 5.

Executive Committee. There shall be an Executive Committee, consisting of the President, who shall serve as chair,
the Vice President, the Treasurer and the Secretary. The Executive Committee shall meet at the call of the President
and may act on current business of the Cooperative when necessary between regular meetings of the Board of
Directors and in the absence of a special meeting of the Board. All decisions of the Executive Committee shall be
reported to the next Board meeting and shall be subject to the approval of the Board as a whole.
SECTION 6.

Finance Committee. The Board of Directors, convened as a committee of the whole, shall serve as the Finance
Committee of the Cooperative to the extent such a committee may be required by law.
SECTION 7.

Election Committee. There shall be an Election Committee, which shall recruit and encourage candidates to fill
vacancies on the Board of Directors. The Election Committee will educate candidates about the responsibilities of
Board service, and educate membership about candidates’ qualifications. The Election Committee will not choose or
prefer candidates. The Election Committee shall establish the schedule for elections in a manner that provides a
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reasonable opportunity for eligible Members to seek election. The Board of Directors shall annually elect the Chair of
the Election Committee from among the Directors serving non-expiring terms and shall appoint additional persons to
the Committee from among the Members of the Cooperative so that the Committee shall consist of at least two Board
members (including the Chair) and at least two non-Board members.
SECTION 8.

General Manager. The General Manager shall administer and supervise the business of the Cooperative and shall be
directly responsible to the Board for the discharge of these duties.
SECTION 9.

Indemnification. To the extent allowed by law, the Cooperative shall indemnify and reimburse each present, past and
future Officer for any claim or liability (including expenses and attorneys’ fees actually and reasonably incurred in
connection therewith) to which such person may become subject by reason of being a Director.
ARTICLE VII

Capital
SECTION 1.

Stock. There shall be authorized two classes of stock in the Cooperative:
a. Class A shares, which shall have a par value of five dollars, are shares issued by the Cooperative in
consideration for becoming a Member of the Cooperative.
b. Class B shares, which shall likewise have a par value of five dollars, are shares issued only to Members
as patronage refunds in lieu of cash payments. Class B shares may or may not have a fixed maturity
date.
The issuance of all shares shall be in compliance with the Cooperative’s Bylaws and Certificate of Organization and
with the laws of New Hampshire and the United States, including their securities laws and laws concerning consumer
cooperatives.
There shall be no fractional shares. Shares may be issued without certificate except as required by law.
SECTION 2

Dividends. Maturity Date. There shall be no dividends paid on Class A or Class B shares. The Board of Directors may
require that any Class B shares distributed as Net Savings (patronage refund) have a fixed maturity date. The maturity
date shall be as determined by the Board of Directors prior to the distribution of the shares as patronage refund. The
terms of share redemption upon maturity shall be as determined by the Board of Directors in place at the time of the
share redemption.
SECTION 3

Call for Payment. When the Board of Directors determines that the Cooperative has sufficient working capital, the
Board may in its discretion call Class B shares for payment at par. The Board, in its discretion, may call Class B shares
prior to their fixed maturity date and may elect to call only Class B shares having a specified maturity date and not call
Class B shares of a different maturity date.
SECTION 4

Purchase of Shares. Each person or organization before admittance into Membership of the Cooperative shall
purchase and make full payment on 10 shares of Class A stock.

SECTION 5

Share Transfer and Redemption.
a.
Except as provided in these Bylaws or as required by law, shares in the Cooperative are transferable only
upon the approval of the Board of Directors.
b.

Any Member desiring to withdraw from Membership must inform the Cooperative in writing and tender
for redemption all shares owned by the Member. The Board of Directors may in its discretion authorize
the redemption of shares so tendered. The redemption proceeds shall equal either the par value or the
book value of the stock, whichever is less.

c.

If the Cooperative does not, within 60 days of the tender, purchase all or any part of the holdings
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tendered, the Member may dispose of the unpurchased interest elsewhere, subject to the approval of
the transferee by a majority vote of the Directors. Any would-be transferee not approved by the
Directors may appeal to the Members at their first regular or special meeting thereafter, and the action
of the meeting shall be final. A vote of the majority of the Members voting at a regular or special meeting
may order the Directors to exercise their redemption power or approve of the transferee.
d.

The Directors may use reserve funds to recall, at par value, the holdings of any Member in excess of the
amount required for Membership.

e.

When a Member dies or, in the case of an organization, ceases to exist, or when a Member makes no
purchases from the Cooperative for a period of three years, the Board of Directors may redeem shares
owned by such Member at par value.

f.

Notwithstanding anything to the contrary in these Bylaws, no purchase or recall of shares shall be made
by the Directors if it will impair the solvency of the Cooperative.

SECTION 6

Unclaimed Shares. The Net Savings, patronage refund, share capital and Membership interest of a person (or entity)
in the Cooperative shall be placed in the reserve fund and shall revert to the Cooperative upon determination that
it has been abandoned as provided by NH RSA 301-A.

SECTION 6A

Transitional Provisions Regarding Stock.
a.

The Board of Directors may offer and issue new Class B shares having a fixed maturity date (New Class B
shares) to members holding Class B shares as of May 1, 2017 (Old Class B shares). The maturity date shall be
set by the Board of Directors, as shall all other terms of the exchange except as provided in these Bylaws.
The offer shall be duly noticed to all members at their last known address and the offer shall remain open
for a period of time not to exceed 5 years from the date of the offer.

b.

All Old Class B shares shall be cancelled upon a member’s acceptance of the Cooperative’s offer of New Class
B shares in exchange for Old Class B shares. At the end of the 5 year exchange period all Old Class B shares
which have not been exchanged for New Class B shares shall be cancelled and the holder of said Old Class B
shares shall not receive any compensation of any kind in exchange for the cancellation of the Old Class B
shares.

c.

This section 6A shall cease to be a part of the Bylaws on the fifth anniversary of the offer, the purpose of
section 6A having been served.

SECTION 7

Lien on Capital. The Cooperative shall have an absolute lien on the share or loan capital, and on the interest due
thereon, of any Member or any subscriber to share capital for debts owned by said Member or subscriber to the
Cooperative.

SECTION 8

Reserve Fund. The Cooperative shall maintain a reserve fund consisting of an annual allotment of not less than ten
percent (10%) of the net savings of the business for each year, contributions from individuals, confiscated capital of
removed Members, and any other funds appropriated to it by action of the Board of Directors or the general
Membership meetings; provided however, that in the event that said reserve fund exceeds 30% of both the paid-in
and subscribed capital determined as of the end of the fiscal year, then the annual allotment to the reserve fund
shall be determined by the Board of Directors. The reserve fund shall be the indivisible property of the Cooperative
as a whole and shall not be depleted by payment of patronage refunds.
ARTICLE VIII

Distribution of Net Savings
SECTION 1.

Division of Net Savings. Following the close of each fiscal year the Net Savings (as defined by the New Hampshire
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Consumer Cooperative Act RSA 301-A or its successor, “the Act”) for the year shall be allocated to all patrons in
proportion to their patronage; provided that the Net Savings may be retained to expand the Cooperative’s services or
to reduce charges to its Members or patrons. The Board of Directors shall apportion the Net Savings of the
Cooperative in accordance with the Act.
SECTION 2.

Manner of Distribution of Patronage Refunds. The Board of Directors shall first consider apportionment to the general
reserve and/or to an educational reserve in accordance with the Act. The Cooperative shall distribute patronage
refunds to patrons in cash, written notices of allocation, credit toward purchases at the Cooperative, or credit toward
payment of Class A or Class B stock (if permitted by law and these Bylaws), subject to the limitations in sections 3 and
4 below.
SECTION 3.

When necessary to meet the capital needs of the Cooperative, the Board may determine that up to 80 percent of an
annual patronage refund shall be distributed to Members in the form of Class B shares or other written notice of
allocation.
SECTION 4.

A non-Member patron shall receive patronage refunds only in the form of Class A shares until such non-Member
patron owns at least ten such shares, and only then upon registering with the Cooperative and presenting satisfactory
evidence of the applicable purchases. A subscriber patron shall receive patronage refunds in the form of credit to the
patron’s account until the amount of capital subscribed for has been fully paid.
ARTICLE IX

Amendments
The Certificate of Organization and Bylaws may be amended by a two-thirds (2/3) vote of the Members voting as set
forth in Article IV Section 7 of the Bylaws.
END OF DOCUMENT
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Appendix 5 – Hanover Cooperative Community Fund Contract with Twin Pines
Cooperative Foundation
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