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The Policy Governance Model

Board leadership requires, above all, that the boardgeoasion. To do so, the Board
must first have an adequate vision of its own job. Tbiatis best conceived neither as
volunteer-helper nor as watchdog but as trustee-ownécyRovernance is an approach
to the job of governing that emphasizes values, visioppamrment of both Board and
staff, and the strategic ability to lead leaders.

Observing the principles of the Policy Governance maBbard crafts its values into
policies of the four types below. Policies writterstivay enable the board to focus its
wisdom into one central, brief, document.

Ends

The Board defines which human needs are to be methomwand at what cost. Written
with a long-term perspective, these mission-relateipslembody most of the Board's
part of long-range planning.

Executive Limitations

The Board establishes the boundaries of acceptabilitynmthich staff methods and
activities can responsibly be left to staff. These Imgjtpolicies, therefore, apply to staff
means rather than to ends.

Board-Executive Linkage
The Board clarifies the manner in which it delegatesaiiyhto staff as well as how it
evaluates staff performance on provisions of the End&€a&edutive Limitations policies.

Board Process
The Board determines its philosophy, its accountability,spedifics of its own job.
Board Leadership: Policy Governance in Actidohn Carver ed., No. 52
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Ends Global — The Results We Aim to Create in the World

The Hanover Consumer Cooperative Society exists to proweidperative commerce for
the greater good of our members and community.

We discern seven distinct groups comprising “our members@ndunity,” as follows:

NoakwhNpE

Co-op members

Non-member customers

Co-op staff and their families

Local suppliers

Local community

Larger cooperative community

Past and future generations of Hanover Co-op members

Because of the Hanover Consumer Cooperative Society:

1.

2.

The Upper Valley will have a retail source of foodttis affordable, healthy,
grown and/or processed locally to the fullest extessiie.

There will be economic value returned to the commuwgtcharitable
contributions, outreach projects, patronage refunds tolbeeand other avenues.
Customers and staff will be better educated aboutiésoés and, as a result,
make healthier choices.

There will be vibrant cooperative sector in the econdiath nationally and
regionally, and a local community educated in the vafuiesmoperative principles
and enterprises.

The cooperative’s bioregion will have a vibrant laagticultural community and
that community will, in turn, have a reliable retatrket for its products.

There will be a major source of employment in th@moinity that provides
personal satisfaction to employees, livable wages andcimlasecurity for
employees and their families.

There will be a thriving business organization that ptstaed restores the
environment.

This policy will be monitored annually in March by Management report.

Board of Directors Hanover Consumer Cooperative Society
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Date Enacted / Original policy text:

January 17, 2001

Ends Global — Why We Are Here
Co-op members will have a unique sense of value and comntluritygh excellent delivery of
products and services.

Date / Nature of Change:
July 17, 2002 Added text:

August 21, 2002

April 16, 2003

Via a cooperative structure,Co-op members experience a unique sense of value through
community participation and excellent delivery of products andces.
Who:
We exist to serve our current members. We put theinterests first. We seek growth only
when it is needed to serve members better or stretiigen the organization.
What:
We offer products and services in many areas, especiallyt not exclusively related to
food.
How:
In everything we do, we embody the Cooperative Prinples. We earn our members’ trust.
Ends 1 — Community
Ends 1.1: We support our community.
Ends 1.2: We build community.
Ends 1.3: We support other communities.
Ends 1.4: We support the Co-op movement.
Ends 2 — Delivery
Our customers want products, services, and informatiomelivered with friendly, efficient
competence. Accordingly,
Ends 2.1: We consistently deliver outstanding customeservice.
The staff is competent.
The staff is pleasant.
Store locations and hours are designed to serve our méers.
Ends 2.2: We provide information pertaining to our menbers’ needs and interests.
The information is relevant and up to date.
The information is independent.
The information is objective.
The information is timely.
Ends 3 — Products and Services
Ends 3.1: We offer an excellent selection of products.
Ends 3.2: We offer high quality products and services.
Ends 3.3: We offer education about a variety of issuedriven by member needs.
Added text:
Ends 1.1: We support our communiéye support local and regional growers and producers
Added text: Ends 1 — Community
Ends 1.1.2: The Cooperative Giving Program will contrilute to the quality of life in the
Upper Valley and promote cooperation.
Ends 1.1.2.1: Priorities: The Co-op will support orgaizations and programs which
- provide direct services in response to community mels (high priority),
- are dedicated to the principles and spirit of cooperébn (high priority), or
focus on education / recreation, the environment, atulture and arts (low priority).
Ends 1.1.2.2: Requirements: Applicant organizations ortteir purposes must:
-Be based in or primarily benefit Upper Valley communiies
-Be nonprofit and nonpartisan (i.e., not affiliated wit any political party or candidate)
-Not discriminate on the basis of race, creed, sexational origin, age, sexual orientation, or
physical disability
-Not be religious sectarians
Ends 1.1.2.3: The components of the Giving Program are
-The Hanover Cooperative Community Fund (HCCF). The HCCF is a permanent endowed
fund providing a long-term community giving solution. Donations are made by the Board (see
GP8).
-Small donations. An annual budget of $5,000 is overseby the GM, for donations of less
that $250. No monitoring is necessary.
-Fundraising or consciousness-raising space. Space wé granted at the discretion of the
GM, if the space is available, and on a first come, firsterve basis. No monitoring is
necessary.

Board of Directors
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October 15, 2003 Added text:

March 17, 2004

July 21, 2004

The members, the customers, the staff and their famés, the local suppliers, local
communities and organizations, and the larger cooperative avement.

Revisions to paragraphs 1 & 3:
As a cooperative, we exist to benefit our members hile recognizing our responsibility to all
other stakeholders and the environment. We define stakolders as:
1. Co-op members
2. Non-member customers
3. Co-op staff and their families
4. Local suppliers
5. Local community
6. Larger cooperative community
7. Past and future generations of Hanover Co-op members
We strive to earn our stakeholders’ trust. For every pogram and service, we measure both
the cost and the quantitative and/or qualitative benéf actually delivered. Annually, we
report these costs and benefits to members.

Added text just before Ends 1 — Community.
We acknowledge that a healthy and sustainable environmert essential to the long-term
survival of our community and our stakeholders. Accorihgly, the cooperative will conduct
its affairs in a manner that advances the objective atnvironmental sustainability, even at the
potential expense of more short-term economic gains.

January 19, 2005 Monitoring report schedule changed from Janueepitoary.
October 19, 2005 Added text before Ends 1:

April 18, 2007

April 15, 2009

Cooperative commerce for the greater good of our membeend community.

Revised policy text:
The Hanover Consumer Cooperative Society exists to pmwte cooperative commerce for the
greater good of our members and community.
We [Delete: define stakeholders atijcern seven distinct groups comprising “our membex
and community,” as follows:

1. Co-op members

2. Non-member customers

3. Co-op staff and their families
4. Local suppliers

5. Local community

6. Larger cooperative community

7. Past and future generations of Hanover Co-op members

1. The Upper Valley will have a retail source of foodhat is affordable, healthy, grown and/or
processed locally to the fullest extent possible.

2. There will be economic value returned to the comomity via charitable contributions,
outreach projects, patronage refunds to members and loér avenues.

3. Customers will be better educated about food isssi@nd, as a result, make healthier choices
than those who shop elsewhere.
4. There will be a vibrant cooperative sector in the@nomy, both nationally and regionally,
and a local community educated in the value of cooperige principles and enterprises.

5. The cooperative’s bioregion will have a vibrant local airultural community and that
community will, in turn, have a reliable retail market for its products.

6. There will be a major source of employment in theommunity that provides personal
satisfaction to employees, livable wages and financialcseity for employees and their
families.

7. There will be a thriving business organization thaprotects and restores the environment.
Revisions as noted below.

Because of theHanover Consumer Cooperative Society:

3. Customerand staffwill be better educated about food and consumer issuessaadeault,
make healthier choices. [Deleted: than those who shop elsgwhe

Monitoring report schedule changed from February to March.
This policy will be monitored annually iMarch by Management report.

Board of Directors
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EL Global — Executive Limitations

The General Manager (GM) will not cause or allow argaoizational practice, activity,
decision, or circumstance that is unlawful, imprudent, hical, or inconsistent with
cooperative principles and values.

Board of Directors Hanover Consumer Cooperative Society
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Date Enacted / Original policy text:

April 19, 2000 EL Global — Executive Constraint
The General Manager shall not cause nor allow any praatitigity, decision, or organizational
circumstance that is unlawful, imprudent or in violatibe@mmonly accepted business or
professional ethics, or disruptive to the Co-op’s survisarmongoing business.

Date / Nature of Change:

January 19, 2006 Revised text: The GM will not causel@vanyorganizational practice, activity, decision, or
circumstance that is unlawful, imprudentethical, or inconsistent with cooperative principes
and values.

Board of Directors Hanover Consumer Cooperative Society
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EL 1 - Planning

The GM may not cause or allow planning to deviate matgffi@in the Board’s Ends
priorities or fail to be derived from a strategic lotegm plan.

Further, without limiting the scope of the foregoing by #nsimeration, the GM may not
cause or allow plans that:

EL 1.1: Omit credible projection of revenues and expenses, sepacdtcapital and
operational items, cash flow, and disclosure of planngsgraptions.

EL1.1.1: Contain insufficient information to support assumgion
EL 1.2:  Are not updated at least annually.

EL 1.3: Do not protect the long-term health of the Co-op asrdestin Financial
Conditions policy.

EL 1.4: Are planned in isolation or do not provide appropriate supydhe
Neighboring Cooperatives collaboration.

EL 1.5: Do not provide for governance development (as set ioi@&P 3).
EL 1.6: Leave the Co-op unprepared for loss of key managemestarpel.

This policy shall be monitored annually.

Board of Directors Hanover Consumer Cooperative Society
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Date Enacted / Original policy text: July 19, 2000 as HRutigeting / Financial Planning

With respect to budgeting for all or an part of a figeziod, the General Manager may not
jeopardize either operations or the fiscal integrityhef erganization. Accordingly,

EL 4.1 The General Manager will not fail to ensure budgetiat contains sufficient detail to
enable reasonably accurate projection of revenues, caslrfid expense, while separating capital
and operation items, allowing subsequent audit trails, andasiisglplanning assumptions.

EL 4.2 The General Manager will not fail to ensure budgetiat projects income conservatively
and constrains budgeted operating expenses within a projeabatkifevels.

EL 4.3 The General Manager will not fail to ensure budgetiat conforms to Board stated
priorities when making allocations among competing budgetiegls.

This policy shall be monitored by annual review of the proposed baddenternal report
quarterly for updates.

Date / Nature of Change:

March 16, 2005

January 19, 2006

March 15, 2006

April 19, 2006

Revised text: ELBAIsiness Planning and Budgeting

[Deleted: With respect to budgeting for all or an péd fiscal period,[The General Manager may
not (1) jeopardize [eitherfhe operatiorl[s] or [the] fiscal integrity of the organizatieavhen
budgeting for all or any part of a fiscal period, nor @) fail to allocate the resources of the
organization without taking into account the short- andlong-term future of the organization
when allocating resourcesAccordingly, ...

EL 4.3 The General Manager will not fail to ensure budgetimjplanning that conforms to
Board stated priorities when making allocations amongpetimg budgetingind planning needs.
EL 4.4 The GM shall not fail to prepare and present tdhe Board an annual business plan
that separately addresses how the organization expettsachieve its objectives over the
ensuing year and the ensuing five years in accordant®the Board's stated priorities.

EL4.5 The GM shall not fail to present the Board with he annual business plan at least two
months prior to the end of the cooperative’s fiscalgar and the proposed budget at least one
month prior to the end of the cooperative’s fiscal gar.

This policy shall be monitored quarterly by internal report of@&M to the Board and annually by
the board’s review of the annual business plan and proposed budget.
Changed title from EL 4 to EL 1.

Revised textEL 1 Planning
The GM may not cause or allow planning to deviate mateaily from the Board's Ends
priorities or fail to be derived from a strategic longterm plan.

Further, without limiting the scope of the foregoingby their enumeration, the GM may not
cause or allow plans that:

EL 1.1 Omit credible projection of revenues and expensgseparation of capital and
operational items, cash flow, and disclosure of plannghassumptions.

EL 1.1.1 Contain insufficient information to support assumptions.

EL 1.2 Are not updated at least annually.

EL 1.3 Do not protect the long-term health of the Co-ops described in Financial Conditions
policy.

EL 1.4 Do not provide appropriate support of the Neighbang Cooperative collaboration.

EL 1.5 Do not provide appropriate governance developmerfas set forth in GP 3).

EL 1.6 Leave the Co-op unprepared for loss of key managemtepersonnel.

The policy will be monitored according to the monitoringtedule in ...
Revised EL 6.1 to becdiiel.6.1: And leave the Co-op unprepared for loss of key management
personnel.
Added new EL 6.1 texDo not ensure that the organizational capacity is commeanrate with
the future needs of the Co-op.

Revised EL 1.4 to becork 1.4.1: Do not provide from appropriate support of the Neighboring
Cooperative collaboration,

Added new EL 1.4 texire planned in isolation,

February 16, 2011 Revised EL 1.4 to incorporate EL 1.4.1 amdniedfl. 1.4: Are planned in isolatioor do not

provide appropriate support of the Neighboring Cooperativéasboohation.

Board of Directors
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EL 2 - Financial Condition and Performance

With respect to the actual ongoing activities of theoppthe General Manager may not
jeopardize the current and long-term financial healthllowwv material deviation from
Board priorities as stated in the Ends Policies.

Further, without limiting the scope of the foregoing by #msimeration, the GM may not
cause or allow:

EL 2.1: Indebtedness of a type and level that jeopardizes they afithe cooperative
to repay its current and long-term debts in a timely aficiezit fashion.

EL 2.2:  Liquidity, or the ability to meet cash needs in a tyraid efficient fashion to
be insufficient.

EL 2.3:  Any requirements of contracts, payroll, loans, or ofimancial obligations to
be unmet or overdue.

EL 2.4: Tax payments or other government-ordered paymentsray fdi be overdue
or inaccurately filed.

EL 2.5: Consolidated operations to generate inadequate net income.

EL 2.6: Financial record-keeping systems to be inadequate or conédrmity with
generally accepted accounting practices (GAAP).

EL 2.7: A failure to provide the Board, on at least a quarteasis, with an accurate
balance sheet, statement of cash flows, net inctethensent, and such
additional indices and reports as the General Managerdeseful to the
Board in the discharge of its fiduciary responsibilities

This policy will be monitored quarterly.

Board of Directors Hanover Consumer Cooperative Society
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Date Enacted / Original policy text: July 19, 2000 as Elinareial Condition
With respect to operating the cooperative in a soungardent manner, the General Manager
may not jeopardize the long term financial health of thopemtive. Accordingly,
EL 5.1 The General Manager will not fail to use regtddunds only within the limits required by
the restriction.
EL 5.2 The General Manager will not fail to settlensdlyand debts in a timely manner.
EL 5.3 The General Manager will not allow expendituredeidiate materially from Board stated
priorities.
EL 5.4 The General Manager will not fail to disclosedil activity and concerns to the Board.
EL 5.5 The General Manager will not fail to provideradkeded information to outside auditors on a
timely basis.
This policy will be monitored monthly by financial reporthe Board and annually by external
audit.

Date / Nature of Change:

January 19, 2006 Changed title from EL 5 to EL 2.
Revised text approvedL 2 Financial Condition and Performance
With respect to the actual ongoing activities of the Gop, the General Manager may not
jeopardize theurrent and long-term financial healtbr allow material deviation from Board
priorities as stated in the Ends Policies.
Further, without limiting the scope of the foregoingby this enumeration, the GM may not
cause or allow:
EL 2.1: Indebtedness of a type and level that jeopardizethe ability of the cooperative to
repay its current and long-term debts in a timely and #icient fashion.
EL 2.2: Liquidity, or the ability to meet cash needsn a timely and efficient fashion to be
insufficient.
EL 2.3: Any requirements of contracts, payroll, loanspr other financial obligations to be
unmet or overdue.
EL 2.4: Tax payments or other government-ordered paymenter filing to be overdue or
inaccurately filed.
EL 2.5: Consolidated operations to generate inadequate ngtcome.
EL 2.6: Financial record-keeping systems to be inadequator out of conformity with
generally accepted accounting practices (GAAP).
EL 2.7: A failure to provide the Board, on at least a garterly basis, with an accurate
balance sheet, statement of cash flows, net incometstaent, and such additional indices and
reports as the General Manager deems useful to the Baaim the discharge of its fiduciary
responsibilities.
This policy will be monitored according to the monitogrschedule in...
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EL 3 - Asset Protection

The GM shall not allow assets to be unprotected, uonadody risked, or inadequately
maintained.

Further, without limiting the scope of the foregoing by #msimeration, the General
Manger shall not allow:

EL 3.1:
EL 3.2:
EL 3.3:

EL 3.4:

EL 3.5:

EL 3.6:

EL 3.7:

Inadequate security of premises and property.
Uncontrolled purchasing or purchasing subject to conflicistefest.
Lack of due diligence in contracts and real estate sitigunis.

Uninsured, inadequately insured, or otherwise irreplacegbipraent and
facilities, considering potential damage or destruction.

Unnecessary exposure to liability or lack of insurance ptiote from claims
of liability.

Unprotected data, intellectual property, informatiorfjles, considering
potential loss, theft, or significant damage.

Damage to the Co-op’s good will, its public image, itsldydity, or its ability
to accomplish Ends.

This policy will be monitored annually.

Board of Directors Hanover Consumer Cooperative Society
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Date Enacted / Original policy text: July 19, 2000 as Els8efProtection

To prevent disrepair, excessive risk, untraceable trdosa®r conflict of interest in the
management of the cooperative’s resources, the Genaredddr will not fail to:

EL 6.1 Maintain insurance coverage of at least 100%eofeplacement value on stock, building,
furniture and equipment and cash on hand, as well as busiterssption insurance;

EL 6.2 Ensure appropriate safeguards for handling cash;

EL 6.3 Receive, process, or disburse funds under contrdildexuifto meet the Board-appointed
auditor’'s standards;

EL 6.4 Properly maintain building and equipment;

EL 6.5 Protect the cooperative’s assets from abusesoisen The General Manager will not fail to
ensure that the Cooperative property is inventoried accotdiaget procedure and time line, and
that a security system is in place to ensure adegafgusards against theft, loss, or damage of
property.

EL 6.6 Deposit the Cooperative’s fund in institutions vettbiey are fully protected and receive
adequate returns.

This policy will be monitored annually at the end of tHey@arter by report of the CFO through
the Finance Committee to the Board.

Date / Nature of Change:

January 19, 2006

Changed title from EL 6 to EL 3.
Revised text approveL 3 Asset Protection
The GM shall not allow assets to be unprotected, unasonably risked, or inadequately
maintained. Further, without limiting the scope of the foregoing by this enumeration, the
General Manger shall not allow:
EL 3.1: Inadequate security of premises and property.
EL 3.2: Purchasing to be uncontrolled or subject to adflicts of interest.
EL 3.3: Lack of due diligence in contracts and real ¢ate acquisitions.
EL 3.4: Equipment and facilities to be uninsured, inadquately insured, or otherwise unable
to be replaced if damaged or destroyed.
EL 3.5: Unnecessary exposure to liability or lack of ingrance protection from claims of
liability.
EL 3.6: Data, intellectual property, information, or fil es to be unprotected from loss, theft,
or significant damage.
EL 3.7: Damage to the Co-op’s good will, its public imagets credibility, or its ability to
accomplish ends.
This policy will be monitored according to the monitogrschedule in Appendix 2.

Board of Directors
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EL 4 - Treatment of Customers

The GM shall not cause or allow conditions, proceduwedgcisions that fail to reflect
the high standard of customer service that the publicldlexpect of a consumer
cooperative. Accordingly,

EL 4.1: The GM shall not cause products to be offered for saledre unreasonably
dangerous to human health.

EL 4.2: The GM shall not fail to respect the privacy of any iinfation customers
share with the cooperative.

EL 4.3: The GM shall not fail to treat customers respectfidburteously and
helpfully.

EL 4.4: The GM shall not fail to act in the best interegtsonsumers when choosing
products for retail sale, determining their prices, and phogichformation
about such products.

EL 4.5: The GM shall not fail to establish a clear understandiith customers of
what may be expected and what may not be expected lfi@setvice offered.

EL 4.6: The GM shall not fail to provide a mechanism for custene express
concerns to the management and to respond to such eapsessconcerns
on a timely and responsive basis.

EL 4.7: The GM shall not fail to conduct regular customer &att®n surveys.
This policy is not intended to interfere with the useustomer survey
information for educational or Board purposes.

This policy shall be monitored annually by report of the GM to the Board.

Board of Directors Hanover Consumer Cooperative Society
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Date Enacted / Original policy text: July 19, 2000. EL lafrent of Consumers
With respect to interactions with consumers, the GeiMaiabger shall not cause or allow conditions,
procedures or decisions that are unsafe, undignified, unaetesdrusive, or that fail to provide
appropriate confidentiality or privacy. Accordingly,
EL 1.1: The General Manager shall not use application formelibi information for which there is
no clear necessity.
EL 1.2: The General Manager shall not use methods of caligegviewing, transmitting, or storing
client information that fail to protect against impropecess to the material gathered.
EL 1.2.1: The General Manager shall not make any individeaiber data available outside the Co-
op.
EL 1.3: The General Manager shall not fail to maintairifees that provide a reasonable level of
privacy, both visual and aural.
EL 1.4: The General Manager shall not fail to establislear understanding with consumers of what
may be expected and what may not be expected from theeseffaoed.
EL 1.5: The General Manager shall not fail to inform consarogthis policy, or to provide a grievance
process to those who believe that they have not been ad@rdasonable interpretation of their rights
under this policy.
The intention of this policy is not to interfere witlgigmate use of consumer information for
educational purposes.
This policy shall be monitored annually by internal report of teedsal Manager to the Board as part
of the General Manager’s evaluation.

Date / Nature of Change:

July 16, 2003. Added textto: EL 1.3 to say The GM shall niafofanaintainspace in thefacilities that provides a
reasonable level of privacy. Deleted: [both visual and hural

January 19, 2006 Changed title from EL 1 to EL 4. No chaogest

September 18, 2009. Addegl 4.1 The GM shall not cause products to be offerefir sale that are unreasonably
dangerous to human healthThe other subparagraph numbers were adjusted to accomntalate t
addition of the new first subparagraph, but no other text esawgre made.

January 20, 2010 Revised policy text:
Deleted: [With respect to interactions with custom@rshe GM shall not cause or allow conditions,
procedures, or decisions that [are unsafe, undignified, urssitesntrusive, or that fail to provide
appropriate confidentiality or privacyil to reflect the high standard of customer servicehat the
public should expect of a consumer cooperative
EL 4.2: The GM shall not [use application forms that elicit infiation for which there is no clear
necessityfail to respect the privacy of any information customes share with the cooperative.
EL 4.3: The GM shall not [use methods of collecting, reviewirgpamitting, or storing client
information that fail to protect against improper asc® the material gathered.
The GM shall not make any individual member or customeralatiable outside the Co-op, except for
the purposes of law enforcement and fraud prevention, apavithl appropriate confidentiality
measuresfail to treat customers respectfully, courteously ad helpfully.
EL 4.4: The GM shall not fail to [maintain space in the faigétthat provides a reasonable level of
privacy] act in the best interests of consumers when choosipgpducts for retail sale, determining
their prices, and providing information about such praducts.
EL 4.6: The GM shall not fail to [inform customers of this jgglior to provide a grievance process to
those who believe that they have not been accorded a rbksiterpretation of their rights under this
policy] provide a mechanism for customers to express concertisthe management and to respond
to such expressions of concerns on a timely and respsive basis
[The intention of this policy is not to interfere with legiate use of customer information for
educational purposes.]
This policy shall be monitored annually by [internal] reportlog IGM to the Board [as part of the
GM'’s evaluation].

July 21, 2010 Added policy text:
EL 4.7: The GM shall not fail to conduct regular custome satisfaction surveys.
This policy is not intended to interfere with the e of customer survey information for
educational or Board purposes.
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EL 5 - Treatment of Staff

The GM shall not fail to maintain conditions which aremane, fair, and dignified for all
paid and volunteer staff. Accordingly,

EL5.1: The GM will not discriminate among or terminate emp&s/en any basis
other than individual performance and qualifications.

EL 5.1.1: The GM shall not fail to consider seniority as a valeaplalification.

EL 5.2: The GM will not fail to protect staff from unsafe, unhieg, or illegal
conditions.

EL 5.3: The GM will not fail to establish job descriptions fdirjabs.

EL 5.4:. The GM will not fail to provide job training as needed $taff, and offer
opportunities for professional developmental training.

EL5.5: The GM will not fail to evaluate each staff persoteast annually based upon
pre-established criteria.

EL 5.6: The GM will not fail to post all job openings interlyal

EL5.7: The GM will not fail to provide for a fair and thorough rewi of any
grievance by means of a known procedure which will be usbowt bias,
and shall not fail to provide the staff member involved arexplanation of
a management decision of any grievance upon proper request.

EL 5.8: The GM will not fail to provide the Board with annual eoyde survey
results.

This policy shall be monitored annually by internal report of the GNMMéd®oard as part
of the GM’s annual review.
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Date Enacted / Original policy text: July 19, 2000 as Elta#f Sreatment

The General Manager shall not fail to maintain conditishieh are humane, fair and dignified for all
paid and volunteer staff. Accordingly,
EL 2.1: The General Manager will not discriminate amontggoninate employees on any basis other
than individual performance and qualifications.

EL 2.1.1: The General Manager shall not fail to consideipggy as a valuable qualification.
EL 2.2: The General Manager will not fail to protectfstafm unsafe, unhealthy, or illegal conditions.
EL 2.3: The General Manager will not fail to establishdelkcriptions for all jobs.
EL 2.4: The General Manager will not fail to provide jalirimg as needed for staff, and offer
opportunities for professional developmental training.
EL 2.5: The General Manager will not fail to evaluate estaff person at least annually based upon pre-
established criteria.
EL 2.6: The General Manager will not fail to post all j@oings internally.
EL 2.7: The General Manager will not fail to provide fdaa and thorough review of any grievance by
means of a known procedure which will be used without bias shall not fail to provide the staff
member involved with an explanation of a management dec§immy grievance upon proper request.
Monitored annually by internal report of the GM to Board as p&Gbl's annual review.

Date / Nature of Change:
January 19, 2006 Changed title from EL 2 to EL 5. No chaogest.
February 16, 2011 Adddel 5.8: The GM will not fail to provide the Board with annual employee survey results.
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EL 6 - Compensation and Benefits

The GM may not cause inexplicable discrimination wéspect to employment,
compensation, and benefits to employees, consultamtisacoworkers, and volunteers,
or allow jeopardy to fiscal integrity or public image.caecdingly,

EL 6.1: The GM will not fail to establish a current compensatiod benefits
schedule which:

- Represents the geographic and/or professional marketefgkiits
employed.

- Is based on revenues that can be safely projected.
- Represents internal equity.
- Adheres to policies adopted by the Board and distributduktetaff.

EL 6.2: The GM will not fail to inform staff that employmerst meither permanent nor
guaranteed.

EL 6.3: The GM will not allow compensation and benefits siguaifitly beyond the
limits established by the pay schedule.

This policy shall be monitored annually by internal report of the GNMéd®oard.
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Date Enacted / Original policy text: July 19, 2000 as EloBigensation and Benefits
The General Manager may not cause inexplicable discriminattbrespect to employment,
compensation, and benefits to employees, consultants, comtrketrs, and volunteers, or allow
jeopardy to fiscal integrity or public image. Accordingly
EL 3.1: The General Manager will not fail to establisluaent compensation and benefits schedule
which:
Represents the geographic and/or professional markdiefakills employed.
Is based on revenues that can be safely projected.
Represents internal equity.
Adheres to policies adopted by the Board and distributdubtstaff.
EL 3.2: The General Manager will not fail to apprise dtadt employment is neither permanent nor
guaranteed.
EL 3.3: The General Manager will not allow compensationtamefits significantly beyond the limits
established by the pay schedule.
This policy shall be monitored annually by internal report of teadsal Manager to the Board.

January 19, 2006 Changed title from EL 3 to EL 6. No chatogest.
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EL 7 - Communication and Counsel to the Board

The General Manager shall not cause or allow thedtabe uninformed or
unsupported in its work. Accordingly, the GM will not

EL 7.1: Submit monitoring data that is untimely, inaccurate,avdho understand.

EL 7.2: Fail to report, or report in an untimely manner, actyial or anticipated
noncompliance with any policy of the Board.

EL7.3:  Allow the Board to be unaware of relevant trends, pubénts of the
Cooperative, or internal and external changes that

EL 7.3.1: affect the assumptions upon which Board policy has previdiestin
adopted,

EL 7.3.2: are reasonably likely to cause the Board to considergesato the
policy register,

EL 7.3.3: concern which employees report directly to the genesalager or the
job responsibilities of such employees,

EL 7.3.4: arise out of contact with, or actions by, governmentumséntalities
or other institutions that have significant impact ondffairs of the

cooperative,
EL 7.3.5: affect any current or planned capital projects, or
EL 7.3.6: involve matters that members, government authoritiésengeneral

public would reasonably expect the Board to be aware of.

EL 7.4: Withhold his/her opinion if the GM believes the Boadhot in compliance
with its own policies on Governance Process and Bb&dagement
Delegation, particularly in the case of Board conduat ihdetrimental to the
work relationship between the Board and the GM.

EL 7.5: Deal with the Board in a way that favors or privilegegain Board members
over others except when (a) fulfilling individual requdstsanformation or (b)
responding to officers or committees duly charged by treed

EL 7.6:  Fail to supply for the Board’s agenda all decisions dedeigatthe GM yet
required by law, regulation, or contract to be Boapraved.

EL 7.7:  Fail to supply direct evidence to the Board on a ¥irhakis that the Cooperative
is in compliance with all obligations that may trigges personal legal liability
of Board members.

This policy will be monitored annually by internal report of the GNhoBoard.
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Date Enacted / Original policy text: July 19, 2000 as EloBi@unication and Counsel to the Board

The General Manager will not fail to keep the Board infatmiinformation relevant to the Board’s
responsibilities. Accordingly,

EL 8.1: The General Manager shall not fail to inform therBasd relevant trends, public events of the
organization, or internal and external changes whichtaffeqrevious assumptions of the Board.

EL 8.2: The General Manager shall not fail to provide tdBtb&rd timely, accurate, and understandable
monitoring data required by Board policy.

EL 8.3: The General Manager shall not fail to inform therBad significant problems that require the
General Manger’s attention with respect to members,cevstaff, and the community.

This policy will be monitored by Board’s acceptance of the Géhasnager's monthly report,
culminating in the General Manger’s evaluation.

Date / Nature of Change:
June 21, 2001AddeéL 8.4 No violation of Board policy should ever be kefofrom the Board. If the GM deems it

necessary to violate Board policy, s/he will informte President immediately and the Board no
later than the next meeting.

June 18, 2003. Revisethis policy will be monitored annually in June by managenteeport.

Added:See Appendix 1: Procedure for GM Monitoring Reports

January 19, 2006. Changed title from EL 8 to EL 7.
August 16, 2006. Revised EL 7 policy text, as follows:

October 15,

The General Manager will not fail to keep the Board infatmieinformation relevant to the Board’s
responsibilities. Accordingly,
EL 7.1: The General Manager shall not fail to inform therBa#d relevant trends, public events of the
organization, or internal and external changes whichtaffeqrevious assumptions of the Board.
EL 7.1.1 The GM shall not fail to provide the board wih a written report at least every two
months describing the extent to which such trendgvents and changes have occurred.
Deleted: [EL 7.2: The General Manager shall not fail toipkoto the Board timely, accurate, and
understandable monitoring data required by Board policy.]
EL 7.2: The General Manager shall not fail to inform the Bodrsignificant problems that require the
General Manger’s attention with respect to members,cevstaff, and the community.
Revised EL 7.4EL 7.3 The GM shall not fail to inform the Board no lakr than the next meeting
when a violation of Board policy has occurred.
Added:EL 7.4 The GM shall not fail to provide to the Board timely, accurate, and understandable
monitoring data required by Board policy.
This policy will be monitored annually by internal repoof the GM to the Board.
2008&Revised as follows:
Deleted: [The GM will not fail to keep the Board informafdnformation relevant to the Board’s
responsibilities. Accordingly,]
Added:The General Manager shall not cause or allow the Board tee uninformed or unsupported
in its work.
Accordingly, the GM will not
Deleted: [EL 7.1: The GM will not fail to inform the Buwbof relevant trends, public events of the
organization, or internal and external changes whichtaffeqrevious assumptions of the Board.
EL 7.1.1: The GM shall not fail to provide the Boardhnatwritten report at least every two months
describing the extent to which such trends, events, and chhage occurred.]
Added:EL 7.1: Submit monitoring data that is untimely, inaccuate, or hard to understand.
Deleted: [EL 7.2: The GM shall not fail to provide the Bbtimely, accurate, and understandable
monitoring data required by Board policy.]
Added:EL 7.2: Fail to report, or report in an untimely manner, any actual or anticipated
noncompliance with any policy of the Board.
Deleted: [EL 7.3: The GM shall not fail to inform the Bdbaf significant problems that require the
GM’s attention with respect to members, servicedf, stad the community.
EL 7.3.1: If the GM deems it necessary to violate Boahtya/he shall not fail to inform the President
immediately.]
Added:EL 7.3 Allow the Board to be unaware of relevant trendspublic events of the Cooperative,
or internal and external changes that
EL 7.3.1 affect the assumptions upon which Board policlyas previously been adopted,
EL 7.3.2 are reasonably likely to cause the Board to ceitler changes to the policy register,
EL 7.3.3 concern which employees report directly tthe general manager or the job
responsibilities of such employees,
EL 7.3.4 arise out of contact with, or actions by, govement instrumentalities or other
institutions that have significant impact on the affais of the cooperative,
EL 7.3.5 affect any current or planned capital projectspr
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EL 7.3.6 involve matters that members, government authities or the general public would
reasonably expect the Board to be aware of.
Deleted: [EL 7.4: No violation of Board policy should elerkept from the Board. If the GM deems it
necessary to violate Board policy, s/he will inform Bresident immediately and the Board no later
than the next meeting.]
Added:EL 7.4 Withhold his/her opinion if the GM believes he Board is not in compliance with its
own policies on Governance Process and Board-ManagemerglBgation, particularly in the case
of Board conduct that is detrimental to the work rehtionship between the Board and the GM.
EL 7.5 Deal with the Board in a way that favors or privieges certain Board members over others
except when (a) fulfilling individual requests forinformation or (b) responding to officers or
committees duly charged by the Board.
EL 7.6 Fail to supply for the Board’s agenda all dcisions delegated to the GM yet required by law,
regulation, or contract to be Board-approved.
EL.7.7 Fail to supply direct evidence to the Boat on a timely basis that the Cooperative is in
compliance with all obligations that may trigger thepersonal legal liability of Board members.
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EL 9 - Cooperative Giving Program

The Co-op Giving Program will contribute to the qualifyife in the Upper Valley and
promote cooperation. Accordingly,

EL 9.1:

EL 9.2:

EL 9.3:

The General Manager will not fail to administer amggvprogram in support
of cooperatives that are neighboring, regional, nati@manternational.

The General Manager will not fail to administer amggvprogram in support
of community organizations which

- Are nonprofit and nonpartisan (not affiliated with ooqoting any
political party or candidate);

- Do not discriminate on the basis of race, creed, gend#gnal origin,
age, sexual orientation, or physical disability;

« Primarily benefit Upper Valley communities and theiizeihs; or
- Are fund-raising for programs that meet all of the abonrteria; and

- Are fund-raising for programs that are not intended to rrcklva particular
religious belief.

The GM shall not fail to administer

The Hanover Co-operative Community Fund (HCCF) which will provide
the Co-op with a long-term charitable giving endowmentfuts purpose is
to provide funding for the Co-op’s donations to local noofiporganizations
and to other cooperatives.

The HCCF is managed by the Twin Pines Cooperative Foondd@tPCF), a
California-based tax-exempt 501(c)3 corporation (see the Alppéor the
contract). The Board guides the fund through the GM an#i@@F Trustee
Advisory Committee.

This policy will be monitored annually by the GM (as well as annuallyregtdieport of
the HCCF Trustee Advisory Committee).
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Date Enacted / Original policy text: October 15, 2003lag ZEZCooperative Giving Program
The Co-op views its giving program as an extensiotsahission and business philosophy.
Accordingly,
EL 12.1: The General Manager will not fail to administgidéng program in support of cooperatives.
EL 12.2: The General Manager will not fail to administgiéng program in support of community
organizations who
-Are nonprofit and nonpartisan (not affiliated with or préimg any political party or candidate);
-Do not discriminate on the basis of race, creed, gendéonal origin, age, sexual orientation, or
physical disability;
-Benefit Upper Valley communities and their citizens;
-Are fund-raising for programs that meet all of the abmiteria; and
-Are fund-raising for programs that are not intended t@ade a particular religious belief.
Date / Nature of Change:
January 19, 2006. Changed title from EL 12 to EL 9.
April 19, 2006. Revised EL 9INSERT TEXT HERE]
Revised EL9.1: Deleted the word [and], inserted the word
Revised El 9.2: Inserted the wavd after the third bullet, and reinstating the eliminatedibloint:
Are fund-raising for programs that meet all of the abwe criteria.
June 20, 2007. Added EL 9Bhe GM shall not fail to administer
The Hanover Co-operative Community Fund (HCCF) whichwill provide the Co-op with a long-
term charitable giving endowment fund; its purpose $ to provide funding for the Co-op’s
donations to local non-profit organizations and to othecooperative.
The HCCF is managed by the Twin Pines Cooperative Foution (TPCF), a California based
tax-exempt 504(c)3 corporation (see Appendix for contrajt The Board guides the fund through
the GM and the HCCF Trustee Advisory Committee.
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EL 10 — Appropriate Architecture and Design

When constructing new buildings, or substantially modifyixigterg buildings, the GM
shall not fail to consider the importance of buildaesign and architecture to:

EL 10.1: The human spirit, customer and employee satisfactind the community
served by the cooperative;

EL 10.2: The possible impact on other relevant board polipasijcularly those
relating to the environment, customer service, and tiamdial success of the
organization.

This policy will be monitored by report of the GM during the programnpditase of
architecture or design and at any additional time the GM thinks is appropriate.
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Date Enacted / Original policy text: August 18, 2004 as ERfdgropriate Architecture and Design
When constructing new buildings, or substantially modifyirigtang buildings, the GM shall not fail to
consider the importance of building design and architecture to:
-The human spirit, customer and employee satisfaction hencbmmunity served by the cooperative;
-The possible impact on other relevant board policiesicptarly those relating to the environment,
customer service, and the financial success of the aegaom.
This policy will be monitored by report of the GM during the paogmatic phase of architecture or
design and at any additional time the GM thinks is appropriate.

Date / Nature of Change:
February 16, 2011 Changed the format of the policy from butietsli-policy numbers EL 10.1 and EL 10.2.
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EL 11 - Tobacco

Because of the Co-op's ends, values, and mission asdribas health hazards of
tobacco products, the GM shall not promote their use.
Accordingly,

EL 11.1: The GM shall not cause or allow the sale of tobgroducts at the Co-op
on or after January 1, 2009.

EL 11.2: The GM shall not permit the use of tobacco products aesevbn property
owned or leased by the Co-op on or after January 1, 2010.

EL 11.3: The GM shall not fail to educate employees and mentbgesding the
opportunities to participate in smoking cessation program

This policy will be monitored in March 2009, October 2009, March 2010, and agnuall
thereafter.
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Date Enacted / Original policy text: August 20, 2008
Because of the Co-op's ends, values, and mission andithesdeealth hazards of tobacco products, the
GM shall not promote their use.
Accordingly,
EL 11.1: The GM shall not cause or allow the sale of wiacoducts at the Co-op on or after January
1, 2009.
EL 11.2: The GM shall not permit the use of tobacco productstaerg on property owned or leased by
the Co-op on or after January 1, 2010.
EL 11.3: The GM shall not fail to educate employees and mambgarding the opportunities to
participate in smoking cessation programs.

Date / Nature of Change:
September 17, 2008. Monitoring statement ad@ibis policy will be monitored in March 2009, October 2009, March
2010, and annually thereafter.
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EL 12 - Board Logistical Support

The General Manager will not allow the Board to hanaglequate logistical support.
Accordingly, the GM will not:

EL 12.1: Provide the Board with insufficient staff adminisioatto support governance
activities and Board communication.

EL 12.22 Allow the Board to be without a workable mechanism féicial board, officer
or committee communications.

EL 12.3: Allow Board Members to be without an updated copy efRblicy Register
and the Bylaws.

EL 12.4: Provide inadequate information and notice to membersecoing Board
actions, meetings, activities and events.

This policy shall be monitored annually.
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Date Enacted / Original policy text: October 15, 2008
The General Manager will not allow the Board to have inaatedogistical support.
Accordingly, the GM will not:
EL 12.1: Provide the Board with insufficient staff administrto support governance activities and
Board communication.
EL 12.2: Allow the Board to be without a workable magism for official board, officer or committee
communications.
EL 12.3: Allow Board Members to be without an updated copi@Policy Register and the Bylaws.
EL 12.4: Provide inadequate information and notice to mendoexerning Board actions, meetings,
activities and events.
This policy shall be monitored annually.

Date / Nature of Change:
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EL 14 - Cooperation with the Upper Valley Food Co-op

Our cooperative is deeply committed to the sixth cooperatiinciple, which reflects a
commitment to cooperation among cooperatives, even as twactoperatives serve the same
community. This is currently the situation in White Rivendion, which is served by both the
Upper Valley Food Co-op and the HCCS.

Accordingly, the General Manager shall not fail

EL 14.1: To be in regular communication with the General ManafjgtreoUpper Valley Food
Co-op,

EL 14.2: To maintain an active, trusting and cooperative relahignbetween the Upper Valley
Food Co-op and the HCCS,

EL 14.3: To operate our co-op in a manner not designed to threaterdermine the success of
the Upper Valley Food Co-op,

EL 14.4: To explore and promote opportunities for collaborative effoetween the two
cooperatives in purchasing, operations, management, finagrs@nnel and other
business-related activities to the extent such actiatiesiot prohibited by law,

EL 14.5: To conduct business relations with the Upper Valley Food(Citvat are in the best
interests of the members of the HCCS,

EL 14.6: To inform the Board if the Upper Valley Food Co-op no longaintains a written EL
policy concerning our Co-op that is substantially identicahi® policy.
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Date Enacted / Original Policy Text: July 20, 2011 as EL @doperation with the Upper Valley Food Co-op

Our cooperative is deeply committed to the sixth cooperatiinciple, which reflects a commitment to cooperation
among cooperatives, even as two food cooperatives sergaitie community. This is currently the situation in White
River Junction, which is served by both the Upper Valley Fomdp and the HCCS.

Accordingly, the General Manager shall not fall

EL 14.1: To be in regular communication with the General Manag#éreobpper Valley Food Co-op,

EL 14.2: To maintain an active, trusting and cooperative xiatip between the Upper Valley Food Co-op and the
HCCS,

EL 14.3: To operate our co-op in a manner not designed to threaterdermine the success of the Upper Valley Food
Co-op,

EL 14.4: To explore and promote opportunities for collaboratif@rts between the two cooperatives in purchasing,
operations, management, finance, personnel and other buslaes-activities to the extent such activities
are not prohibited by law,

EL 14.5: To conduct business relations with the Upper Valley FoedpCihat are in the best interests of the members
of the HCCS,

EL 14.6: To inform the Board if the Upper Valley Food Co-op no lengaintains a written EL policy concerning our
Co-op that is substantially identical to this policy.
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B-GM Global - Board-GM Flow of Authority

The Board of Directors is a policy-making body. Therdaaversees the cooperative
exclusively by drafting and monitoring compliance with piels that are binding on the
general manager. Thus the board’s link to the cooperataeclusively through the
general manager. The general manager will be in activentmication with the board
and may also, on occasion, delegate this responsilldyhers. If so, the general
manager is responsible for and will be bound by such caonwaiions.
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Date Enacted / Original policy text: April 19, 2000 as B-Glébal — Board-GM Flow of Authority
The Board of Directors is a policy-making body. The linkngen the Board and the operation of the Co-op
is limited to its communication with, and direction tife General Manger (GM).

Date / Nature of Change:

January 18, 2011. Text revised.
The Board of Directors is a policy-making body. Huoard oversees the cooperative exclusively by
drafting and monitoring compliance with policies that ae binding on the general manager. Thus the
board’s link [between the Board and the operationtoffhe cooperative is [limited to its communication
with, and direction ofexclusively throughthe general managefhe general manager will be in active
communication with the board and may also, on occasiodglegate this responsibility to others. If so,
the general manager is responsible for and will be boahby such communications.
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B-GM 1 - Unity of Control
Only decisions of the Board acting as a body are binolimthe GM. Accordingly,

B-GM 1.1: Decisions or instructions of individual board membeffs;ers, or
committees are not binding on the GM except in rare inegawhen the
Board has specifically authorized such exercises of atythor

B-GM 1.2: In the case of Board members or committees requesfimgriation or
assistance without Board authorization, the GM edimse such requests that
require, in the GM’s opinion, a material amount offdiene or funds, or are
disruptive.
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Date Enacted / Original policy text: August 16, 2000 as B-Gbhity of Control
Only decisions of the Board acting as a body are bindirtg@GM. Accordingly,
B-GM 1.1Decisions or instructions of individual board membersceffi, or committees are not
binding on the GM except in rare instances when the Board haficsgly authorized such exercises of
authority.
B-GM 1.2 In the case of Board members or committees séqgenformation or assistance without
Board authorization, the GM can refuse such requests thategin the GM’s opinion, a material
amount of staff time or funds, or are disruptive.

Date / Nature of Change:

Board of Directors Hanover Consumer Cooperative Society



Governance Policies — July 2011 Board-GM Linkage

B-GM 2 - Accountability of the GM

The GM is the Board’s only link to operational achievena conduct of the
cooperative, so that all authority and accountabilitgtaff, as far as the Board is
concerned, are considered the authority and accountadfilbhe GM.
Accordingly,

B-GM 2.1: The only employee who will receive instructions frdma Board is the GM.

B-GM 2.2: The Board will refrain from evaluating, either faatly or informally, any
staff other than the GM.

B-GM 2.3: The Board will view GM performance as identical to ovgational
performance. Organizational accomplishment of boatégtands and
avoidance of board-proscribed means will be viewed aessftd GM
performance.
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Date Enacted / Original policy text: August 16, 2000 as B&Atcountability of the GM
The GM is the Board'’s only link to operational achievenaamt conduct, so that all authority and
accountability of staff, as far as the Board is conaraee considered the authority and accountability
of the GM. Accordingly,
B-GM 2.1:The only employee who will receive instructiormiirthe Board are the Board Administrator
and the GM.
B-GM 2.2: The Board will refrain from evaluating, eitherrhally or informally, any staff other than the

GM.

B-GM 2.3: The Board will view GM performance as identicabrganizational performance, so that
organizational accomplishment of board-stated Ends and aneeidé Board-proscribed means will be
viewed as successful GM performance.

Date / Nature of Change:

June 16, 2004.

August 15, 2007.

B-GM 2.3 Added: a period after the word peafocen
Deleted: [so that,]

CapitalizedOrganizational.

Added: The GM is the Board’s only link to dmeral achievement and condwétthe
cooperative so that all authority and accountability of staff, asals the Board is concerned, are
considered the authority and accountability of the G only exception is the Board
Administrator, whose role is providing assistance diectly to the Board as distinct from the
operation of the cooperative.

B-GM 2.2 The Board will refrain from evaluating, eitfiermally or informally, any staff other
than the GMand the Board Administrator.

October 15, 2008. Deleted: [The only exception is the Bodrdiristrator, whose role is providing assistance

directly to the Board as distinct from the operatiothefcooperative.]

B-GM 2.1: The only employee[s] who will receive instraot from the Board

[deleted: are the Board Administrator and] is the GM.

B-GM 2.2: The Board will refrain from evaluating, eitfi@mally or informally, any staff other
than the GM [deleted: and the Board Administrator].
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B-GM 3 - Delegation to the GM

The Board will instruct the GM through written policiést prescribe the organizational
Ends to be achieved and describe organizational situatiinsciions to be avoided,
allowing the GM to use any reasonable interpretationeselpolicies. Accordingly,

B-GM 3.1: The Board will develop policies instructing the GM thigve certain results,
for certain recipients, at an appropriate cost. Tipedieies will be developed
systematically from the broadest most general leveldre defined levels,
and will be called Ends policies.

B-GM 3.2: The Board will develop policies that limit the late the GM may exercise
in choosing organizational means. These policies witldeeloped
systematically from the broadest most general levetdre defined levels,
and will be called Executive Limitations policies.

B-GM 3.3: As long as the GM uses any reasonable interpretatitredoard’s Ends
and Executive Limitations policies, the GM is authorize@stablish all
further policies, make all decisions, establish all pcast and develop all
activities.

B-GM 3.4: The Board may change its Ends and Executive Limitafumiicies, thereby
shifting the boundary between Board and GM domains. By dointhe
Board changes the latitude of choice given to the GM.aBubng as any
particular delegation is in place, the Board will re$@ed support the GM’s
choices.
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Date Enacted / Original policy text: August 16, 2000 as B-&Dklegation to the GM
The Board will instruct the GM through written policies thatscribe the organizational Ends to be
achieved and describe organizational situations and actidresavoided, allowing the GM to use any
reasonable interpretation of these policies. Accordingly,
B-GM 3.1: The Board will develop policies instructing thl® achieve certain results, for certain
recipients, at a specified cost. These policies witldesloped systematically from the broadest most
general level to more defined levels, and will be daltads policies.
B-GM 3.2: The Board will develop policies that limit tlagitude the GM may exercise in choosing
organizational means. These policies will be developeédrsgsically from the broadest most general
level to more defined levels, and will be called Exe@itiimitations policies.
B-GM 3.3: As long as the GM uses any reasonable intetipretat the Board’'s Ends and Executive
Limitations policies, the GM is authorized to establisiurther policies, make all decisions, establish
all practices, and develop all activities.
B-GM 3.4: The Board may change its Ends and Executive Liiontapolicies, thereby shifting the
boundary between Board and GM domains. By doing so, the Bbandjes the latitude of choice given
to the GM. But as long as any particular delegation daoe, the Board will respect and support the
GM’s choices.

Date / Nature of Change:

September 15, 2010. Revised text, deleted: “...at a [speatfist]
B-GM 3.1: The Board will develop policies instructing thil® achieve certain results, for certain
recipients, at an appropriate cost.
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B-GM 4 - Monitoring GM Performance

Systematic and rigorous monitoring of GM performance bélsolely against the only
expected GM job outputs: organizational accomplishmeBbafd policies on Ends and
organizational operation within the boundaries establish@wbard policies on Executive
Limitations. Accordingly,

B-GM 4.1:  Monitoring is simply to determine the degree to which tbarB policies
are being met. Therefore, the GM shall define metaase¢asure results, set
standards, and provide data that show performance reiatiiese standards.

B-GM 4.2:  The Board will acquire monitoring data by one or moréhcde methods:
(a) by internal report, in which the GM discloses cbamze information to
the Board; (b) by external report, in which an exterdsinterested third
party selected by the Board assesses compliance vt policies, and (c)
by direct Board inspection, in which a designated membareonbers of the
Board assess compliance with the appropriate poliogrizit

B-GM 4.3:  In every case, the standard for compliance shalhppeesasonable GM
interpretation of the Board policy being monitored.

B-GM 4.4:  All policies that instruct the GM will be monitoretlafrequency and by a
method chosen by the Board. The Board can monitor angypatliany time
by any method, but will ordinarily depend upon a routineedatle.

Refer to Appendix 2: Monitoring calendar.
Refer to Appendix 3: Procedure for GM Monitoring Reports for guidelines
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Date Enacted / Original policy text: August 16, 2000 as B4GMonitoring GM Performance
Systematic and rigorous monitoring of GM performance lvélsolely against the only expected GM
job outputs: organizational accomplishment of Board poliereEnds and organizational operation
within the boundaries established in Board policies on Execlitivigations. Accordingly,
B-GM 4.1: Monitoring is simply to determine the degreatich the Board policies are being met.
Data that do not do this will not be considered to be mongatata.
B-GM 4.2: The Board will acquire monitoring data by one orerof three methods: (a) by internal
report, in which the GM discloses compliance informatiothéoBoard; (b) by external report, in which
an external, disinterested third party selected by the Bsekses compliance with board policies, and
(c) by direct Board inspection, in which a designated mebeembers of the Board assess
compliance with the appropriate policy criteria.
B-GM 4.3: In every case, the standard for complianck Iséany reasonable GM interpretation of the
Board policy being monitored.
B-GM 4.4: All policies that instruct the GM will be monigal at a frequency and by a method chosen
by the Board. The Board can monitor any policy at any bigneny method, but will ordinarily depend
upon a routine schedule.
The Vice-President is responsible for keeping the P@imyernance monitoring schedule and giving
people advance notice of upcoming monitoring report dates.
The monitoring calendar follows:

Date / Nature of Change:

November 14, 2001B- GM 4.1 Deleted: [Data that do not do thisetibe considered to be monitoring data.]
Inserted Therefore, the GM shall define metrics to measureasults, set standards, and
provide data that show performance relative to thosstandards.

B-GM 4.4 Deleted: The Vice-President is responsiblééaping the Policy Governance
monitoring schedule and giving people advance notice of upconongaring report dates.

April 16, 2003 AddedMarch GP8 — HCCF: Annual report of the GM to the Board.

June 18, 2003 Adde&ee Appendix 1: Procedure for GM Monitoring Reports

October 15, 2008 B-GM 4.4 Deleted: The Board Administratoesponsible for keeping the Policy Governance
monitoring schedule and giving people advance notice of upconongaring report dates.
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GP Global - Governance Process Commitment

The purpose of the Board, acting on behalf of the Carembers, is to set strategic,
long-range direction, hire the GM and monitor organmi performance, monitor
Board performance, and provide effective leadership ubméolicy Governance
process.
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Date Enacted / Original policy text: April 19, 2000 as Gb@l — Governance Process Commitment
The purpose of the Board, acting on behalf of the Co-op ntspibéo set strategic, long-range
direction, hire the General Manager, and monitor orgéoiza performance. The Board will do this by
usingthe Policy Governance process.

Date/Nature of Change:

August 20, 2008Reviewed GP policies, revised Global language to redlé@P policy categories.
Deleted: [The Board will do this by...] using the Policgv@rnance process.
Added: , monitor Board performance, and provide effective ladership.
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GP 1 - Governing Style

The Board will govern with an emphasis on strateggelérship and outward vision.
Accordingly,
GP 1.1: The Board will be an initiator of policy that:

GP 1.1.1:is written,

GP1.1.2: reflects its values and perspectives about ends tohievad and
means to be avoided, and

GP 1.1.3: is focused on the long-term effects outside the orgéaiz
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 GMsto

GP 1.2.4: make all significant and important decisions formallyBmard 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 fomgeget

:(()Dlllé);ving policy-making principles, and respecting onethnos

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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Date Enacted / Original policy text: September 20, 200824 Governing Style
The Board will govern with an emphasis on strategic leageesd outward vision. Accordingly,
GP 1.1: The Board will be an initiator of policy that is:
GP 1.1.1: Written,
GP 1.1.2: Reflects its values and perspectives about@bdsachieved and means to be avoided,
GP 1.1.3: Is focused on the long-term effects outsiderjanization.
GP 1.2: The Board will exercise the following:
GP 1.2.1: Diverse viewpoints,
GP 1.2.2: Collective decisions, and
GP 1.2.3: Clear distinction of Board and General Manages.rol
GP 1.3: The Board will strive for excellence through tiwing:
GP 1.3.1: Group responsibility,
GP 1.3.2: Discipline, meaning regular attendance, beinmaped for meetings, following policy-
making 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 peeace.

Date/Nature of Change:
June 18, 2003 Added: GP 1.2.4: make all significant and impaitaigions formally by Board vote.
May 16, 2007 [no minutes documentation of changes]
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GP 2 - Board Deliverables

The job of the Board is to represent all Co-op memipedgstermining and demanding
appropriate organizational performance. Accordingly,

GP 2.1: The Board will maintain and cultivate the link betwdle& organization and
the ownership. This will assure that:

GP 2.1.1: Members are well-informed about the nature of the Cotiperahe
activities conducted by the Cooperative, and the reswdthieves
with respect to its Ends Policies.

GP 2.1.2: Members understand the industry of which the Cooperataeast
and can consider the activities of the Cooperativearctntext of
relevant markets.

GP 2.1.3: Members understand the different interests and stakeRdlbrexist
within the Cooperative.

GP 2.1.4: The Cooperative continually analyzes changes in italmeeship and
its environment, regularly revisits Ends-related issueglm of such
changes, and innovates to meet changing member needs.

GP 2.2: The Board will produce written governing policies thathatbroadest levels,
address each category of organizational decision:

Ends: Organizational products, effects, benefits, outcomemieats, and their relative
worth (what good for which recipients at what cost).

Executive Limitations: Constraints on executive authority that establistptneence
and ethics boundaries within which all executive activity decisions must take place.

Governance Process:Specification of how the Board conceives, caroets and
monitors its own task.

Board-GM Linkage: How power is delegated and its proper use monitored; khe G
role, authority, and accountability.

GP 2.3: The Board will produce assurance of GM performance agamds and
Executive Limitations Policies.
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Date Enacted / Original policy text: September 20, 200BR& Board Deliverables

The job of the Board is to represent the Co-op memhetstermining and demanding appropriate
organizational performance. Accordingly,

GP 2.1 The Board will produce the link between the orgéinizand the ownership.

GP 2.2 The Board will produce written governing policies, thiethe broadest levels, address each
category of organizational decision:

GP 2.2.1: Ends: Organizational products, effects, benefitspmes, recipients, and their relative
worth (what good for which recipients at what cost).

GP 2.2.2: Executive Limitations: Constraints on execwiwdority that establish the prudence
and ethics boundaries within which all executive activity @eeisions must take place.

GP 2.2.3: Governance Process: Specification of how thelBoaceives, carries out, and
monitors its own task.

GP 2.2.4: Board-GM Linkage: How power is delegated artdger use monitored; the GM role,
authority, and accountability.

GP 2.3 The Board will produce assurance of General Mapag®rmance against Ends and
Executive Limitations Policies.

Date / Nature of Change: Approved new text is showold, with deleted text in [brackets].
September 17, 2003P 2.1: The Board will take active steps to [Deleteddpce] maintain and cultivate the

link between the organization and the ownership.

October 18, 2006.Added GP 2.1.1-6

June 18, 2008.

July 15, 20009.

GP 2.1.1: The principal objective of the member linkag@rogram is to assure that the
Board's Ends policies are in accord with the needs arakpirations of the Cooperative’s
membership.
GP 2.1.2: The Board will employ a variety of methodologiesn a systematic basis to achieve
member linkage.
GP 2.1.3: For the purpose of allowing the Board to makeffective use of insights derived
from the linkage program, the Board will create and maintin reasonably detailed records of
its linkage activities.
GP 2.1.4: The Board will establish a work plan/calendar tat includes specific Ends-related
linkage objectives.
GP 2.1.5: Prior to the Cooperative’s annual meeting eacyear, the board will monitor its
linkage efforts for the previous calendar year via a witten report. The board will also
monitor the progress of its linkage efforts by internalwritten report in June of each year.
GP 2.1.6: The Board will support its member linkage progranwith an appropriate allocation
of funds from the board’s budget.
GP 2.1.2: Changed ‘methodologies’ tnethods
Deleted: [GP 2.1.8or the purpose of allowing the Board to make effeatse of insights
derived from the linkage program, the Board will creatd maintain reasonably detailed records
of its linkage activities.]

The GP 2.1 policy text revised.
GP 2.1The Board will maintain and cultivate the link betweendfganization and the ownership.
This will assure that
GP 2.1.1Members are well-informed about the nature othe cooperative, the activitiest
conducts,and the results it achieves with respect to its End3olicies.
[The principle objective of the member linkage program essure that the Board’s Ends policies
are in accord with the needs and aspirations of the Coopesatiembership.]
GP 2.1.2:Members understand the industry of which the Cooperate is a part and can
consider the activities of the Cooperative in the cdaxt of relevant markets.
[The Board will employ a variety of methods on a systentesis to achieve member linkage.]
GP 2.1.3:Members understand the different interests and stakeHders that exist within the
Cooperative.
[The Board will establish a work plan that includes speeifids related linage objectives].
GP 2.1.4:The Cooperative continually analyzes changes in its médrarship and its
environment, regularly revisits Ends-related issues itight of such changes, and innovates to
meet changing member needs.
[GP 2.1.5: Prior to the Cooperative’s annual meeting gaah the Board will monitor its linkage
efforts for the previous calendar year via a writtggore The Board will also monitor the progress
of its linkage efforts by internal written report in Jwieach year.]
[GP 2.1.6: The Board will support its member linkage prognéiim an appropriate allocation of
funds from the Board's budget.]
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February 16, 2011 GP 2 Summary Statement revised: The job Bbtrd is to represeal [the] Co-op members in
determining and demanding appropriate organizational perfoenanc
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GP 3 - Governance Development

The Board will invest in its governance capacity. Bakills, methods, and supports
will be sufficient to assure governing with excellendglevincurring prudent costs.
Accordingly,

GP 3.1:

While the Board will always be vigilant to avoid unneeegr irresponsible
expenses, it is anticipated that the total budget for dadwill typically be
in the range of one-tenth to two-tenths of one percttite organization’s
total revenues.

GP 3.1.1:  The Board shall develop and monitor an annual budget vi&Ri3.1

limits that includes expense categories that are censiaiith the
needs of the Board to carry out its other governanddidnciary
responsibilities.

GP 3.1.2:  The Board shall develop and follow a budgetary processaretiule

that includes the steps needed to put together the budgethieom
assembling of initial data to the final Board approvalhwliat
approval occurring no later than three months befarestdrt of the
budget year.

GP 3.1.3: The Board shall monitor its compliance with agreed up@enditure

limits through review of quarterly reports of Board budgetad a
actual expenditures provided by the General Manager.

GP 3.1.4:  The Board shall develop and follow a process for makiragnges in

GP 3.2:

GP 3.3:

the budget during the budget year that balances the needidér
action and the need for all Board members to havegpertunity to
review and approve the budget changes.

GP 3.1.4.1: After approval of the final budget, and during the budgetary
year, the Board needs to approve of any increases to budget
allocations.

New and veteran Board members will be provided with thiks sind
knowledge necessary to discharge their responsibilities effectively.

Outside monitoring will be arranged so that the Boardesarcise confident
control over the organizational performance. Thisudes, but is not limited,
to fiscal audit and legal services.

- The Board will hire independent, third-party represengativnonitors
and/or auditors at rates that are consistent with pigyanarket rates for
such services in the Upper Valley. The costs of saphces should fit
within the stated guidelines for the Board's total budget.
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GP 3.4: Outreach mechanisms will be used as needed to ensiBedh#s ability to
listen to member viewpoints and values.

« The costs of such mechanisms should fit within the statetelines for
the Board'’s total budget.

This policy will be monitored annually in March.
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Date Enacted / Original policy text: September 20, 200BRA8 Board Budget
The Board will invest in its governance capacity. Bodiltss methods, and supports will be sufficient
to assure governing with excellence while incurring prudestsco
Accordingly,
GP 3.1 Training and retraining will be used liberally tieist new members and candidates for
membership, as well as to maintain and increase existéngoer skills and understandings.
GP 3.1.1: Up to $3,000 in fiscal year 2000/2001 will be spentagminig, including attendance at
conferences and workshops.
GP 3.2 Outside mentoring assistance will be arrangdubsthie Board can exercise confident control
over organizational performance. This includes, but isimited to fiscal audit.
GP 3.2.1: Up to $18,000 in fiscal year 2000/2001 will be speaudit and other third-party
monitoring of organizational performance.
GP 3.3 Outreach mechanisms will be used as needed to tresteard’s ability to listen to owner
viewpoints and values.

Date / Nature of Change:

March 21, 2001. Title of policy changed to GBGBvernance Development

January 21, 2004. Addedhis policy will be monitored annually in March.

July 21, 2004. Added5P 3.5Each year, Board members are encouraged to attend at kteone board
meeting of another co-op and briefly report their obsrvations. The goals of this policy are to
learn from other boards and to advance the objective afooperation among cooperatives.
Requests to attend another co-op’s board meeting shalbe made directly by the individual
Hanover Board members and be scheduled at the mutuabovenience of the Board member
and the hosting board president.

Unknown date. Deleted: GP 3.1: Training and retraining willdezlliberally to orient new members and
candidates for membership, as well as to maintain andaseexisting member skills and
understandings. Up to $3,000 in fiscal year 2000/2001 will bet spemaining, including
attendance at conferences and workshops.

Deleted: GP 3.3 Up to $18,000 in fiscal year 2000/2001 wiigeat on audit and other third-party
monitoring or organizational performance.

September 17, 2008. Adde@P 3.1.1, GP 3.1.2, GP 3.1.3, GP 3.1.4, GP 3.14.1
GP 3.1.1:The Board shall develop and monitor an annual budgeithin GP 3.1 limits that
includes expense categories that are consistent withetimneeds of the Board to provide
financial oversight, secure technical assistance, traimg, and administrative support, provide
cooperative and community assistance, link effectivelyith members, and carry out its other
governance and fiduciary responsibilities.

GP 3.1.2:The Board shall develop and follow a budgetary pcess and schedule that includes
the steps needed to put together the budget from tlEssembling 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 3.1.3:The Board shall monitor its compliance with agred upon expenditure limits
through review of quarterly reports of Board budgeted aml actual expenditures provided by
the General Manager.

GP 3.1.4:The Board shall develop and follow a process fimaking changes in the budget
during the budget year that balances the need for quickction and the need for all Board
members to have the opportunity to review and approvéhe budget changes.

GP 3.1.4.1: After approval of the final budget, and durilg the budgetary year, the Board
President may make adjustments to budget allocations up 10% of the total in that budget
sub-category without full Board approval. The Board need to approve of any adjustments to
budget allocations of 10% or more in any budget sub-cag@ry.

April 20, 2011. Policy revised:

GP 3.1:While the Board will always be vigilant to avoid unneeeg®r irresponsible expenses, it is anticipated that

the total budget for the Board will typically be in tlamge of ongenth to two-tenths of one percent of the

organization’s total revenues.

GP 3.1.1:The Board shall develop and monitor an annual budget withi@. Gimits that includes expense categories

that are consistent with the needs of the Board to [prdividacial oversight, secure technical assistance, traiaimgy,

administrative support, provide cooperative and communstigtasice, link effectively with members, and] carry out
its [other] governance and fiduciary responsibilities.

GP 3.1.4.1:After approval of the final budget, and during the budgetary, yleafBoard President may make

adjustments to budget allocations up to 10% of the tothlat budget sub-category without full Board approval. The]

Board needs to approve of any [adjustments to budget @diosaf 10% or more in any budget sub-category]

increases to budget allocations
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GP 3.2: [Training and orientation programs should be used libemalgdticate] new and [existingéteran Board
memberswill be provided with [in] the skills and knowledge necessary to discharge tbsfronsibilitiesnost
effectively.

[It is expected that within the Board’s overall budget, gaheone- to five-one-hundredths of one percent of the Co-
op’s total revenues should be allocated to Board traimihgch is defined as, but not limited to, the use ofitpiarty
consultants and educators, attendance at conferences and wsrfisblnding travel to and from such events), and an
orientation program for the entire Board each year.]

GP 3.5: [this sub-policy deleted.]
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Governance Process

GP 4 - Board Members’ Code of Conduct

The Board commits itself and its members to ethicajnasslike, and lawful conduct,
including proper use of authority and appropriate decorum wttérgas Board

members.
Accordingly,

GP 4.1: Board members must represent unconflicted loyalty tantleeests of the
ownership. This accountability supersedes any conflictingltipguch as that
to advocacy or interest groups and membership on other hwrastidfs. It
also supersedes the personal interest of any Board mestvey as a
consumer of the organization’s services.

GP 4.2: Members must avoid conflict of interest with resgedteir fiduciary

responsibility.

GP 4.2.1: Board members must disclose and address conflicts oéshteith
respect to their fiduciary responsibilities to the CoopexaiA Board
member has a conflict of interest within the meaninthisfpolicy
when s/he or a family member has a material finamuiatest in an
issue or matter pending for discussion or decision by dsdBand
Management.

GP 4.2.1.1:

GP 4.2.1.2:

GP 4.21.3

For purposes of this policy, a “family member” is a BRba
member’s spouse, domestic partner, or child, as wellieas t
spouse of a Board member’s child or other relative obar®
member living in the same household as the Board member.

For purposes of this policy, a “material financial iestt is (1)
an ownership or investment interest in an entity whose
transactions, arrangements, potential transactionstenial
arrangements with the Cooperative are before the Bward
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) direcope
participation (other than as a Board member) in a pending
matter before the Board. A person who owns sharas in
mutual fund does not have a “material financial interastto
any of the fund’s holdings unless the Board or famigmber
directs or advises the fund in connection with portfolio
transactions.

A staff member who becomes a Board member does netahav
“material financial interest” by virtue of her or his eoyrinent
relationship to the Cooperative.
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GP 4.2.2:

GP 4.2.3:

GP 4.2.4:

When a conflict of interest exists, a Board membert take one of
two actions to address the conflict: (1) The Board memiay advise
the President, either in writing or at a Board megtihat the Board
member has a conflict of interest, and thereafteBtead member
must absent herself or himself from all discussionsvaidg of the
Board on any matter related to the conflict of inter¢2) The Board
member may advise the Board that a conflict of isteegists and may
ask the Board to waive the conflict and permit the Baaember to
participate in discussion and voting on the matterthénsecond
circumstance, the Board member may participate in dismusnd
voting on the matter only by affirmative vote of tker Board
members present and the Board may impose such conditidhg
Board member’s participation as the Board deems necdssasgure
openness, competitive opportunity, access to inside infammand
the public perception that the Board is conducting its basiferly
and ethically.

Board members may not use their positions on the Boaytttin
employment for themselves, family members, or closeci®s. A
Board member wishing to pursue employment with the Cooperative
may only do so after she or he has resigned or hes ¢etm of office
has expired.

Upon taking office as a Board member, and prior to the Btaard
meeting of each year thereafter, each Board memb#mrsport to the
President, on a form approved by the Board, the existeraay
actual conflict of interest or any other conflict of r&st that the
Board member has reason to believe may arise during thiag@nsu
year. In addition, each Board member shall prompgiprieto the
President any new conflict of interest that arisesnduittie year.

GP 4.3: Board members may not attempt to exercise individuabaitglover the
organization except as explicitly set forth in therdogolicies.

- Board members’ interaction with the GM or with thafstnust recognize

the lack of authority vested in individuals except wheplieily board-
authorized.

- Board members’ interactions with public, press, or otheti@must

recognize the same limitation and the inability of aogrid member to
speak for the board except to repeat explicitly statecdbdecisions.

GP 4.4: Board members will respect the confidentiality appraderia issues of a
sensitive nature.

GP 4.5: Board members are not required to provide any personatiodtea Co-op as
a condition of Board service, except insofar as th@goequires such
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information to comply with applicable federal or sttgw. Board members
must provide such information and otherwise comply witHiepiple legal
requirements when the Co-op identifies the speciéitustor rule involved
and furnishes the applicable forms and instructions.

GP 4.6: In order to contribute to the Board, Board members tmeistapable of a high
standard of behavior and performance.

- They must meet the qualifications and accept the obligaspecified in
GP 6 (Nominating Process).

- They must be civil, courteous, and professional.
- They must communicate effectively with the rest ofBoard.

« They must fulfill their commitments.
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Date Enacted / Original policy text: December 20, 20086R¢ Board Members’ Code of Conduct

Date / Nature

The Board commits itself and its members to ethiaajresslike, and lawful conduct, including proper
use of authority and appropriate decorum when acting asl Boambers.
Accordingly,
GP 4.1: Board members must represent unconflicted loyatte interests of the ownership. This
accountability supersedes any conflicting loyalty such dsdtedvocacy or interest groups and
membership on other boards or staffs. It also supersedesrfoaal interest of any Board member
acting as a consumer of the organization’s services.
GP 4.2: Members must avoid conflict of interest withpect to their fiduciary responsibility.
GP 4.2.1: There must be no self-dealing or any conduct aterusiness or personal services
between any board member and the organization except adymadbecontrolled to assure openness,
competitive opportunity and equal access to inside infoomati
GP 4.2.2: When the Board has to decide upon an issue aboutanhimber has an unavoidable
conflict of interest. That member shall absent hersdifraself without comment from not only the
vote but also from the deliberation.
GP 4.2.3: Board members must not use their positions tmagtgloyment for themselves, family
members or close associates. Should a member pursue/eraptphe or she must first resign from
the Board.
GP 4.2.4: Members will annually disclose their involvemewits other organizations, with vendors,
or any other associations that might produce a conflict.
GP 4.3: Board members may not attempt to exerciseith@ivauthority over the organization except as
explicitly set forth in the Board policies.
GP 4.3.1: Board members’ interaction with the GM or wht staff must recognize the lack of
authority vested in individuals except when explicitly labauthorized.
GP 4.3.2: Board members’ interactions with public, preisether entities must recognize the same
limitation and the inability of any board member to spemite board except to repeat explicitly
stated board decisions.
GP 4.4:Board members will respect the confidentiality appropriaisdues of a sensitive nature.
This policy will be monitored annually by a written reporeath Board member to the Board President
in May. If a member’s situation changes during the year, tiosild be made known immediately to the
Board President in writing for inclusion in the Consent Agertdhenext Board meeting.

of Change:

June 21, 2001 Added: GP 4.2Haff Board members shall not be involved in persorel matters.

July 16, 2003

Added:GP 4.5 Both Federal and New Hampshire governments impe requirements on
Board members.
The Federal government requires that they provide aapy of their Social Security card.
The Board is the legal holder of the Co-op’s stateduor license. Upon first joining the Board,
members must sign a liquor affidavit.

AddedJpon joining the Board and whenever necessary, each Bahmember will disclose
any potential conflicts of interest by written repott to the Boar President.

January 21, 2004 Adde@GP 4.2.1, 4.2.1.1-3,4.2.2,4.2.4,4.2.5, 4.5

GP 4.2.1: Board members must disclose and address cdet8 of interest with respect to their
fiduciary responsibilities to the Cooperative. A Boad member has a conflict of interest
within the meaning of this policy when s/he or a familynember has a material financial
interest in an issue or matter pending for discusen or decision by the Board and
Management.

GP 4.2.1.1: For purposes of this policy, a “family memér” is a Board member’s spouse,
domestic partner, or child, as well as the spouse afBoard member’s child or other relative
of a Board member living in the same household as the Bal member.

GP 4.2.1.2: For purposes of this policy, a “material fiancial interest” is (1) an ownership or
investment interest in an entity whose transactions,reangements, potential transactions or
potential arrangements with the Cooperative are beforéhe Board or Management, (2) a
compensation arrangement, including an employment relatigship, with any such entity, (3)
fiduciary duties, as a Board member or otherwise, orxecutive-level management authority
at any such entity, or (4) direct personal participaton (other than as a Board member) in a
pending matter before the Board. A person who ownshares in a mutual fund does not have
a “material financial interest” as to any of the fund’sholdings unless the Board or family
member directs or advises the fund in connection wit portfolio transactions.

GP 4.2.1.3: A staff member who becomes a Board memberetonot have a “material
financial interest” by virtue of her or his employmert relationship to the Cooperative.
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August 20, 2008

GP 4.2.2:When a conflict of interest exists, a Board maber must take one of two actions to
address the conflict: (1) The Board member may advigbe President, either in writing or at
a Board meeting, that the Board member has a conflict ahterest, and thereafter the Board
member must absent herself or himself from all discisons and voting of the Board on any
matter related to the conflict of interest. (2) The Bard member may advise the Board that a
conflict of interest exists and may ask the Board to waésthe conflict and permit the Board
member to participate in discussion and voting on thenatter. In the second circumstance,
the Board member may participate in discussion and votig on the matter only by affirmative
vote of the other Board members present and the Boangiay impose such conditions on the
Board member’s participation as the Board deems necesmy to assure openness, competitive
opportunity, access to inside information and the pulit perception that the Board is
conducting its business fairly and ethically.

GP 4.2.4:Upon taking office as a Board member, and prido the May Board meeting of each
year thereafter, each Board member shall report to th@resident, on a form approved by the
Board, the existence of any actual conflict of interesir any other conflict of interest that the
Board member has reason to believe may arise during tlensuing year. In addition, each
Board member shall promptly report to the President ay new conflict of interest that arises
during the year.

GP 4.5:Board members must comply with all requirement®f federal and state law with
respect to their roles as Board members. These reqeéments may include but are not
necessarily limited to the obligation to provide theCo-op with a copy of the Board member’s
Sacial Security card and the obligation to execute an affalit with respect to the Co-op’s
state liquor license.

Deleted text@P 4.2.4 ¢ach Board member shall advise the President in writing any
conflict of interest the Board member has or is likelyrave during the Board member’s tenure.
Thereafter, consistent with GP 4.2.2, each Board membemhaifirmative obligation to disclose
conflicts of interest as they arise.] Changed to amalnconflict of interest disclosure.

September 19, 2009 Revised GP 4.5: Deleted: [Board membstsomply with all requirements of federal and state

law with respect to their roles as Board members. Tieegerements may include but are not
necessarily limited to the obligation to provide the Cavith a copy of the Board member’s
Social Security card and the obligation to execute adaafii with respect to the Co-op’s state
liquor license.]

Added:Board members are not required to provide any personalata to the Co-op as a
condition of Board service, except insofar as the Cop requires such information to comply
with applicable federal or state law. Board members musprovide such information and
otherwise comply with applicable legal requirements whethe Co-op identifies the specific
statue or rule involved and furnishes the applicabledrms and instructions.
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GP 5 - President’s Role

The Board President assures the integrity of the Boprdsess and, secondarily,
occasionally represents the Board to outside parties.
Accordingly,

GP 5.1:

GP 5.2:

.

The job result of the President is that the Boatbes consistently with its
own rules and those legitimately imposed upon it fronsidatthe
organization.

The President will assure that meeting discussion nonté be only on
those issues, which according to board policy, clealyriy to the Board to
decide, not the GM.

The President will assure that deliberation will be, fagen and thorough but
also timely, orderly and kept to the point.

The President will call for a vote on all seconded amifrom the floor.
The President will assure that all decisions aredsote

The President will assure that diverse viewpoints dogvatl to be presented
at Board meetings and that all Board members arddrpeesent their views
to the Board.

The authority of the President consists in making dewshat fall within
topics covered by board policies on Governance Praces8oard-GM
Linkage, except where the Board specifically delegatesops of this
authority to others. The President is authorized to mgeeasonable
interpretation of the provisions in these policies.

The President is empowered to set the agenda and claadt Beetings, with
all the commonly accepted powers of that position (fangle: ruling,
recognizing, etc.).

The President has no authority to make decisions aldigigs created by the
Board within Ends and Executive Limitations policy aréidserefore, the
President has no authority to supervise or direct the GM

The President may represent the Board to outside part&nnouncing board-
stated positions and in stating decisions within the deéayated to the
President.

The President may delegate this authority but remaircuatable for its use.

This policy will be monitored by annual report of the President folliolyean executive
session with the General Manager and without the President in Novendxssstof
calendar year.
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Date Enacted / Original policy text: October 18, 2000 Bs5@resident’s Role
The Board President assures the integrity of the Boardeps and, secondarily, occasionally
represents the Board to outside parties.
Accordingly,
GP 5.1: The job result of the President is that the Board behzoresistently with its own rules and
those legitimately imposed upon it from outside the orgéiniza
GP 5.1.1: The President will assure that meeting dismussintent will be only on those issues,
which according to board policy, clearly belong to the Baardiecide, not the GM.
GP 5.1.2: The President will assure that deliberatidirowifair, open and thorough but also timely,
orderly and kept to the point.
GP 5.2: The authority of the President consists in maléegsions that fall within topics covered by
board policies on Governance Process and Board-GM Linkaggtexoere the Board specifically
delegates portions of this authority to others. TheidRrasis authorized to use any reasonable
interpretation of the provisions in these policies.
GP 5.2.1: The President is empowered to set the agendhan@oard meetings, with all the
commonly accepted powers of that position (for examplieigurecognizing, etc.).
GP 5.2.2: The President has no authority to make decisiont @diiwies created by the Board within
Ends and Executive Limitations policy areas. ThereforePthsident has no authority to supervise or
direct the GM.
GP 5.2.3: The President may represent the Board to opsitles in announcing board-stated
positions and in stating decisions within the area delegatib@ President.
GP 5.2.4: The President may delegate this authority bi#insraccountable for its use.

Date / Nature of Change:

June 18, 2003 Added: GP 5.1 bull@he President will call for a vote on all seconded niimns from the floor.
AddedGP 5.1 bulletThe President will assure the Board is clear regardingll decisions made at
each meeting.

January 21, 2004 Revisethis policy will be monitored by annual report of the Prdsint followed by an executive
session with the General Manager and without the Presitin November of each calendar year.

April 20, 2005 Added5P 5.1 bulletThe President will assure that all decisions are vetl.

Voted to change the monitoring of GP 5 from March to lvember.
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GP 6 - Board Member Nominating Process

To insure continuation of effective leadership and govemathe Board commits itself
to recruiting high quality candidates for open Board passtid\ccordingly, the Board
will appoint a Nominating Committee, constituted accaydmthe Bylaws. The
Nominating Committee will be responsible for the follag/iactivities:

GP 6.1: Recruit and identify potential candidates for the BlazrDirectors and when
requested by the Board, for other board committees.

GP 6.1.1: The Nominating Committee will identify potential casates who share
the following qualifications:

- Candidates will be committed to serve the Co-op acthémbers.

- Candidates will be actively interested in linking to nbens and have a
preference for long-term, strategic, and conceptual tingki

- Candidates will be willing to learn and work within tRelicy Governance
model (which will be explained thoroughly in the Orientatior new board
members).

- Candidates will be able to participate thoughtfully asdertively in
deliberation, showing full respect for the opinions oleosh

- In accordance with the Bylaws, Article VII Section Orily members of the
Society may serve on the Board of Directors.” Tharf8anterprets this to
mean that a non-member may be proposed for nominatiohgbart she must
become a member before being considered for candidacy.

- Candidates will have a Social Security card, or haguhb the process of
obtaining one. This is necessary because the Foog $@mram requires
the Co-op to keep on file a copy of every Director’'si&ldSecurity card.

- Candidates who have been convicted of a felony wilfnthte chairman of
the Nominating Committee as soon as possible. Thigisa is necessary
due to laws governing the Co-op’s state liquor license. Nidreinating
Committee Chair will need to provide guidance to the catdiso he/she can
begin the process of obtaining a state liquor licenseanaiv

- Candidates must be able to communicate by email.

GP 6.1.2: Nominating Committee members will communicate with piaén
candidates about the nominating process, the electicegspthe
requirements of their service, and encourage potentididates to attend
a board meeting(s) if they have not already done s® Ndminating
Committee will make clear to perspective candidatestiigations
associated with board membership. Board members sewgpasl
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.

GP 6.1.3:

GP6.1.4

GP 6.1.5:

GP 6.1.6:

volunteers who are expected to commit a significantuernof time per
month to board activities, which include:

Preparation for and attendance at monthly board meg@rg§sours per
month). Meetings take place on the third Wednesdagaf enonth from
approximately 5:30 PM — 9:00 PM with dinner provided by the Co-op
Catering Department.

Participation in various working groups (e.g., committeekyvduring the
month (2-3 hours per month);

Participation in the planning and conduct of the Annual Mgdgia few
hours plus the meeting each year);

Participation in events, such as Dairy Day, Hariest, Voting Booth,
and ballot counting. (Several hours a few days eaaf).yea

Attend annual Board “Advance” day-long session and otheelship or
cooperative development training sessions (from half-ddyltday
sessions, usually held on weekend);

Attend the annual CCMA conference one or two timesra (eiill require
long distance travel and being away from home for foys diane).

Communicate with new candidates the requirementsiér personal
statements for the Co-op News, and provide themavithnecessary
support to prepare and submit this information in a timelgnmaa

:To insure a competitive election, the board wilh&rtio recruit a
sufficient number of applicants to provide for two moaadidates then
open Board positions. The chair of the Nominating Catemwill
present a slate of candidates at the February Boartihgreehich
includes why each candidate is qualified for Board member&hiBoard
approval.

Schedule Board member participation to count ballotsrgodm
candidates of the election results.

Connect with new board members before they attendfitstiboard
meeting to confirm meeting time, Board materials théyrequire, forms
needing to be filled out, and welcome new board membé¢he dir st
meeting.

This policy will be monitored annually (as scheduled) by a report prepardteby
Nomination Committee Chair or designated committee member for thedseeeting
after the Board election.
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Date Enacted / Original policy text: December 20, 200BR$ Board Member Nominating Process
To insure continuation of effective leadership and govem®eathe Board commits itself to recruiting
high quality candidates for open Board positions. Accordingly,
GP 6.1: The Board will appoint a Nominating Committee, tiaried according to the By-laws, that will
identify potential candidates who share the following djealions:
-Candidates will be committed to serve the Co-op armdémbers.
-Candidates will be actively interested in linking to mersbe
-Candidates will have a preference for long-term, stigtagd conceptual thinking.
-Candidates will be willing to learn and work within tRelicy Governance model (which will be
explained in the Orientation for new board members).
-Candidates will be able to participate thoughtfully andréigsdy in deliberation, showing full
respect for the opinions of others.
GP 6.2 The Board will make clear to prospective candida&esbligations associated with Board
membership.
Board members serve as unpaid volunteers who are expectadrot a significant amount of time per
month to Board activities, which include:
-Preparation for and attendance at monthly Board meetingb@g+8 per month);
-Participation in various working groups (e.g., comnaitteork) during the month (2-3 hours per
month);
-Participation in the planning and conduct of the Annual Medtrfgw hours plus the evening
meeting each year);
-Participation in events, such as Dairy Day, Harvest, Btc. (several hours a few days each year);
Board annual retreat, possible attendance at the Consunezr@nee Management Association
meeting, etc. (2-3 days per year).
GP 6.3: To insure a competitive election, the Boardstiile to recruit a sufficient number of
applicants to provide for two more candidates then opendBmositions.
This policy will be reviewed annually by the Board as part of tmei@ainNomination process.

Date / Nature of Change:

March 21, 2001. Added bullet point to GP 8riaccordance with the Bylaws, Article VII Section 1“Only
members of the Society may serve on the Board of Da#rs.” The Board interprets this to mean
that a non-members may be proposed for nomination, kithe or she must become a member
before being considered for candidacy.

Revised textThis policy will be monitored annually l§rect report of the Nomination Committee to
the Board at the time the Committee presents the stieandidates for Board approval

July 18, 2001. Added: to GP 6The Nominating Committee will be responsible for thdollowing activities, listed
sequentially:

-Recruit and identify potential candidates for boththe Board of Directors, as well as for other
Board Committees when requested by the Board.

-Communicate with potential candidates about the nominang process, the election process, and
the requirements of their service (see GP 6.3 belpvEncourage potential candidates to attend a
Board meeting if they have not already done so.

-Present a slate of candidates, which includes why éacandidate is qualified for Board
membership, for Board approval.

-Communicate with new candidates he requirements faheir personal statements for the Co-op
News, and provide them with support.

-Serve at the voting booth during election week.

-Count ballots and inform candidates of the electionasults.

-Orient new Board members before they attend theifirst Board meeting.

-Welcome new Board members at the first meeting.

Renumber the rest of the GP 6.1 text as GP 6.2, GBR &P #%.3, GP 6.3 as GP 6.4.

Added bullet to GP 6.€andidates must meet the current New Hampshire state arFederal
criteria for serving on the Board.

Added text after GP 6.3 bullet: Preparation for and attendarmoenthly Board meeting (5-6 hours per
month).Meetings take place on the third Wednesday of each monftom approximately 5:30 p.m.
to 9:00 p.m.

Participation in events, such as Dairy Day, Harvest \ating Booth, and ballot counting(several
hours a few days each year);

August 21, 2002 Added: GP 6.2 bullets:

-Candidates will have a Social Security card, or have ben the process of obtaining one. This is
necessary because United Sates Department of Agriaule Food Stamp program requires the Co-
op to keep on file a copy of every Director’s Soci&ecurity Card.
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-It is preferable that the candidate be able to commuiciate by email.

Added:GP 6.5 Orientation

In order to keep Policy Governance alive and effecta; new Board members must attend an

orientation session before attending their first Boad meeting. This orientation will be run by the

Nominating Committee. Its goals are to assist new Boardembers in understanding:

Policy Governance

Our Board policies

How the Board works, and

How they can contribute to the Board’s operation.

Orientation materials may include:

The Co-op video

Policy Governance materials (see Bibliography), and

The Board's orientation document (see Appendix).

April 18, 2007 Deleted existing policy text and approvedsexdbipolicy text as follows:

To insure continuation of effective leadership and gover®eathe Board commits itself to recruiting

high quality candidates for open Board positions. AccordirigyBoard will appoint a Nominating

Committee, constituted according to the Bylaws. The Namig&ommittee will be responsible for the

following activities:

GP 6.1:Recruit and identify potential candidates for the Bodiidigectors and when requested by the

Board, for other board committees.
GP 6.1.1:The Nominating Committee will identify potential candidatého share the following
qualifications:
-Candidates will be committed to serve the Co-op armdémbers.
-Candidates will be actively interested in linking to mersland have a preference for long-term,
strategic, and conceptual thinking.
-Candidates will be willing to learn and work within tRelicy Governance model (which will be
explained thoroughly in the Orientation for new board members).
-Candidates will be able to participate thoughtfully andréigsdy in deliberation, showing full
respect for the opinions of others.
-In accordance with the Bylaws, Article VII Section Qrily members of the Society may serve on
the Board of Directors.” The Board interprets thisnean that a non-member may be proposed for
nomination, but he or she must become a member beforg d@isidered for candidacy.
-Candidates will have a Social Security card, or haverb#te process of obtaining one. This is
necessary because the Food Stamp program requires tpetG&eep on file a copy of every
Director's Social Security card.
-Candidates who have been convicted of a felony will ndtigychairman of the Nominating
Committee as soon as possible. This disclosure issagedue to laws governing the Co-op’s state
liquor license. The Nominating Committee Chair will néegrovide guidance to the candidate so
he/she can begin the process of obtaining a state liqeos&avaiver.
-Candidates must be able to communicate by email.
GP 6.1.2:Nominating Committee members will communicate with pag¢andidates about the
nominating process, the election process, the requiremitttsir service, and encourage potential
candidates to attend a board meeting(s) if they have eaidgidone so. The Nominating Committee
will make clear to perspective candidates the obligatisssciated with board membership. Board
members serve as unpaid volunteers who are expected totcasignificant amount of time per
month to board activities, which include:
-Preparation for and attendance at monthly board meetings (@8 er month). Meetings take
place on the third Wednesday of each month from approximatelyP54309:00 PM with dinner
provided by the Co-op Catering Department.
-Participation in various working groups (e.g., committexk) during the month (2-3 hours per
month);
-Participation in the planning and conduct of the Annual Medéirigw hours plus the meeting each
year);
-Participation in events, such as Dairy Day, Harvest Dating Booth, and ballot counting (several
hours a few days each year);
-Attend annual Board “Advance” day-long session and otlhelelship or cooperative development
training sessions (from half-day to full day sessionsallisheld on the weekend);
-Attend the annual CCMA conference one or two times a teftirequire long distance travel and
being away from home for four days time).
GP 6.1.3:Communicate with new candidates that requirementéi&r personal statements for the
Co-op News, and provide them with any necessary supporépare and submit this information in a
timely manner.
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GP 6.1.4:To insure a competitive election, the board will sttiveecruit a sufficient number of
applicants to provide for two more candidates then opemdBmositions. The chair of the Nominating
Committee will present a slate of candidates at theuagpBoard meeting, which includes why each
candidate is qualified for Board membership, for Board @agpr
GP 6.1.5:Schedule Board member participation to count ballots andnintandidates of the election
results.
GP 6.1.6:Connect with new (first time) board members before thteyd their first board meeting to
confirm meeting time, Board materials they will requilorms needing to be filled out, and welcome
new board members at the first meeting.

This policy will be monitored annually (as scheduled) by a rgpegared by the Nomination

Committee Chair or designated committee member for the secetidgrefter the Board election.

July 15, 2009 Text deletions approved:

GP 6.1.2 -Participation in the planning and conduct of the Annual Meétirigw hours plus the

[Deleted: evening] meeting each year);

GP 6.1.6Connect with new [Deleted: (first name)] Board members...
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GP 7 - Monitoring Board Performance

The Board will assess and improve its own performananbyal assessment of
compliance with Board policies on Board Process arat®&General Manager
Relationship.

GP 7.1: The Board will monitor Board Process and Board-Gendealager
Relationship policies annually.

GP 7.2: Responsibility for preparing and presenting a brief moinigoreport with
respect to Board Process and the Board-General Marglggonship will be
allocated among all Board members. When applicable, simue&br
improvement will be included in the brief monitoring regort

GP 7.3: Reports will be discussed at Board meetings to daterthe voice of the
Board and to take relevant action as needed.

GP 7.4: The Board will disclose compliance information to thembership.
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Date Enacted / Original policy text: [date unknown] as GRowitoring Board Performance
The monitoring calendar for the Board’s performance fatow
January
February
March
April
May GP 4 Board Members Code of Conduct
June
July
August
September
October
November
December

Date / Nature of Change:

April 16, 2003 Added textvlarch: GP 8 HCCF: Annual report of the HCCF Advisory Committee to the Board
GP 8 HCCF: Annual report of the Finance Committee tahe Board

July 16, 2003 Approved the following text:
The Board will assess and improve its own performandey regular assessment of compliance with
Board policies on Board Process and Board-General Manag&elationship.
GP 7.1: The Board will maintain a schedule to monitor Bard Process and Board-General
Manager Relationship policies.
GP 7.2: Responsibility for preparing and presenting thdsrief monitoring reports will rotate
among all Board members. When applicable, suggestions fionprovement will be included.
GP 7.3: Reports will be discussed at Board meetings tietermine the voice of the Board and to
take relevant action.
GP 7.4: The Board will disclose self-evaluation compliaecinformation to the membership
annually.

March 16, 2005 Policy revised:
The Board will assess and improve its own performanc®élefe: regularhnnual assessment of
compliance with Board policies on Board Process and Boara@l Manager Relationship.
GP 7.1: The Board will [Deleted: maintain a schedule ta}itnoBoard Process and Board-General
Manager Relationship policiesinually at its March meeting
GP 7.2: Responsibility for preparing and presenting [Delleéd a brief monitoring report[sjvith
respect to Board Process and the Board-General Managerlationship will [Delete: rotatelpe
allocatedamong all Board membeas the February Board meeting When applicable, suggestions
for improvement will be includeth the brief monitoring reports.
GP 7.3: Reports will be discussed at Board meetings tondatethe voice of the Board and to take
relevant action.
GP 7.4: The Board will disclose self-evaluation compliané@mation to the membership annuaby,
the annual meeting when feasible

December 20, 2006 Policy Revised:
GP 7.1: The Board will monitor Board Process and Boange@# Manager Relationship policies
[Delete: annually at its March meetirthfoughout the year according to the monitoring schedle
found in the appendix
GP 7.2: Responsibility for preparing and presendifigief monitoring report with respect to Board
Process and the Board-General Manager relationship valldmated among all Board memhers
[Delete: at the February Board meeting.] When applicabiggestions for improvement will be
included in the brief monitoring reports.

June 20, 200fnsert revised text here]

October 21, 2009 Policy Revised:
GP 7.4: The Board will disclose [Deleted: self-evalugtmmmpliance information to the membership
[Deleted: annually].
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GP 8 - The Hanover Cooperative Community Fund

The Hanover Cooperative Community Fund (HCCF)provides the Co-op with a long-
term community giving solution. As a permanently endofued intended to grow over
time, a portion of its annual return is available to beatieshto qualified organizations of
the Co-op’s choice.

The fund is managed by the Twin Pines Cooperative Foond@PCF), a California-
based tax-exempt 501(c)3 corporation (see the Appendikdardntract). The Board
guides the fund through the GM and the HCCF Trustee AdviSomgmittee.

GP 8.1: The HCCF Trustee Advisory Committee: The HCCF willhb@naged by a
special committee of the Society (Bylaws: Articld \8ection 5, number 9),
“The HCCF Trustee Advisory Committee.” The Committak fellow the
most recent contract made with TPCF.

GP 8.1.1: Committee Composition: The HCCF Trustee Advisory comeiwill
serve until the Board of Directors specifies otherwise

- The Board of Directors shall elect one of the curi@inéctors as a
member of the Committee. The Board will also desigaatkair of the
committee who will serve in such capacity for a tefrone year or until
his/her successor is duly elected and qualified.

- The Chair of the Committee will select its own memsbsubject to the
approval of the Board of Directors.

. The Committee will have a minimum of four members.

- Names of Society members who may be qualified to servbeoHCCF
Trustee Advisory Committee will be provided by the Nomirgatin
Committee (Bylaws: Article VIII, Section 6).

GP 8.1.3: The HCCF Advisory Committee shall also ensure thathost recent
contract with the TPCF is available in the Board otbDiors files.

GP 8.2: The HCCF Finance Committee report should include:
Disbursement recommendations, including: (a) organizatiramounts,
(c) what percentage of the total donation is going to eeganization,
(d) which Co-op giving priorities the donation meets, (Etaf
organizations that have applied but were denied.
Cash flow statements.
Contributions and investments performance.

This policy will be monitored annually by direct report of the HCCéslee Advisory
Committee. (See Appendix for monitoring report guidelines.)

Board of Directors Hanover Consumer Cooperative Society



Governance Policies — July 2011 Governance Process

Date Enacted / Original policy text: May 16, 2001 as GF®@8perative Giving Program
The Hanover Consumer Co-op (the Co-op) views its coopergitiing program as an extension of its
mission and business philosophy, with particular attenticortributing to the quality of life in the
Upper Valley and promoting cooperation. To implement thengiprogram, the Co-op intends to
provide an annual investment in the community of $20,000, or 108t savings, whichever is less, to
organizations that meet our qualification criteria. Thdget line item, “Giving Program,” accounts for
this investment. The Co-op will take the necessary stefitas our members and the local community
are aware of the program so they might view it assitipe, unique and significant contribution.
The “rules” (priorities, requirements, conditions, and aekadgement policies) for all Co-op giving
are outlined first, then the four specific componentfhéogiving program are explained.
Giving Program “Rules”
GP 8.1 Priorities: The Co-op will give to cooperativgamizations / programs and to organizations /
programs based in (or primarily benefiting) Upper Vallesnmunities. As the following list of giving
priorities by category indicates, cooperation and hé&lthman services are the Co-op’s two major
focuses for its giving program:
GP 8.1.1: Cooperation: The Co-op will support organizationgpesgtams dedicated to the
principles and sprit of cooperation.
GP 8.1.2: Health / human services: The Co-op will suppgerizations and programs providing
direct services in response to community needs in the WYabey (examples include nonprofit
agencies providing food, fuel, housing, emergency shelter, dmgaad health services, etc.,
particularly those whose primary clientele consists shdivantaged individuals and families). ON
occasion, the Co-op may also support special education tsrogated to these concerns, particularly
if the programs contribute to solving or alleviating thbasic needs.
GP 8.1.3: Other: The Co-op will support organizations andrgnagwhose programs have the
following focus:
GP 8.1.3.1: Education / recreation: programs that extendchdeize Co-op’s own education
programs, such as school events (e.g., alcohol-freearadyparties) or projects (e.g., cooking
with ethnic ingredients)
GP 8.1.3.2: Environment: Programs that protect or imptoeeatural and human environment in
the Upper Valley.
GP 8.1.3.3: Culture and arts: Programs that help malathand cultural programs more
accessible in our region.
GP 8.2 Requirements: Applicant organizations or their pegosist:
GP 8.2.1 Be nonprofit and nonpartisan (i.e., not affiliatéld an political party or candidate).
GP 8.2.2 Not discriminate on the basis of race, cregdnaéonal origin, age, sexual orientation, or
physical disability.
GP 8.2.3 Not be religious sectarians.
GP 8.3 Conditions: The Co-op reserves the right to pkstéations or conditions on all contributions,
and particularly those over $250. In the case of organizatith$udgets over $100,000, the Co-op
prefers to contribute to specific projects, and is tketfyito provide funds for general operating support,
capital drives, building funds, etc.
GP 8.4 Acknowledgement: Wherever appropriate, the Co-opegiliest public acknowledgement of its
contribution (s) (e.g., in the organization’s annual regwogram materials, etc.) as well as a written
acknowledgement of receipt of the contribution.
Four Components of the Giving Program
GP 8.5 The Hanover Cooperative Community Foundation (HCGRgifirst component of the Co-op’s
giving program. The annual community investment goal oHBEF is $15,000. The Co-op has a
contract with the Twin Pines Cooperative Foundation (TP&Eglifornia-based tax exempt 501©3
corporation. A copy of the most recent contract is atththé¢his policy. By creating a permanent
endowment fund that grows over time and provides a portitreainnual interest as a donation to
qualified organizations of the Co-op’s choice, the HC@&Wides the Co-op with a long-term
community giving solution. In accordance with the contrattl@CF monies are managed by TPCF.
Accordingly,
GP 8.5.1 Special Committee: The HCCF Trustee Advisoryr@itee: The HCCF will be managed
by a special committee of the Society (Bylaws: Adi¥lll Section 5, number 9), “The HCCF Trustee
Advisory Committee.” The Committee will follow thmost recent contract made with TPCF.
GP 8.5.1.1 Committee Composition: The HCCF Trustee AdviSorgmittee will serve until the
Board of Directors specifies otherwise.
The Board of Directors shall elect one of the current@®ors as the Chair of the Committee who
will serve in such capacity for a term of one yearril his/her successor is duly elected and
qualified.
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The Chair of the Committee will select its members, exttbip the approval of the Board of

Directors, under the following guidelines:

The committee will have a minimum of five members, ¢hoEwhom must be Board members

Names of Society members who may be qualified to sertbeoHCCF Trustee Advisory

Committee will be provided by the Nominating CommitteeléBss: Article VIII, Section 8).
GP 8.5.1.2 HCCF donations: The HCCF Trustee Advisory Cameenitill ensure that half of the
HCCF'’s annual interest (or earnings) is disbursed toftpdabrganizations in accordance with this
policy and the contract as long as the total annual reswatest $10,000. This means that the total
fund will need to be approximately $200,000 assuming a 5% anteaifnaturn.
The disbursement screening, recommendation and procedufellaill policies 8.1, 8.2, 8.3,8.4.
The Committee will present a written annual disbursemeotmeendation that will also serve as a
monitoring report. This recommendation will include: Orgatmiwes, Amounts, What percentage of
the total donation is going to each organization, Whicto©giving priorities the donation meets, A
list of organizations that have applied but wee deniedadmikf explanation as to why they were
denied.
GP 8.5.1.3: Member Education and Fundraising: The HCCF Tr@diésory Committee is
responsible for the fundraising and education activities thpiast the HCCF. These activities
include, but are not limited to, the following:
Educate members and the community about the HCCF

Write and publish initial and ongoing articled, including anwal report, in the Co-op’s newsletter

and web site

Educate store staff

Write press releases

Create literature, including donation forms and thank you cards
Hold fundraising and /or awareness events

Create in-store signage

Integrate into existing events (e.g., Annual meeting,\[I2iy)
Coordinate with the current Patronage Refund program

Escheated shares

Member donation

Members who leave the co-op

GP 8.5.2 Finance Committee: The Finance Committeepsmeible for the contract management and
fund monitoring activities of the HCCF. This committeid:w
Ensure that the most recent contract with TPCF is indlidéhe CO-op Governance Policies
handbook.
Ensure the Hanover Co-op has representation on the TPG&'d Bf Directors.
Work with TPCF to amend the contract so that it reftects
Investment policy that fits the Co-op’s goals, includingléwel of return, risk, and management
fees.
Indemnification that includes Director and Officer (D & O3umance for TPCF Directors.
Elimination of specific marketing requirements such agaags. This may be replaced by the
results TPCF expects from the Co-op.
The Co-op’s ability to transfer all contributed funds and actated interest or earnings out of
TPCF at any time without penalty or repercussions.
Present a written annual report on the status of thetfiidvill also serve as a monitoring report.
This report will include:
Cash flow statement which includes
Beginning and Ending balance
Expenses
Total contributions for the year (e.g., donations, matcbiftg)
Total investment performance: income (loss) for the yeag., interest, dividends, capital
gains), including the annual rate of return
Historic contributions and investment performance
TPCF'’s overall fund performance
Number of organizations participating
Total invested
Total growth
Other information the Board should know
Progress on action items from previous year
New action recommendations for the coming year

Board of Directors Hanover Consumer Cooperative Society



Governance Policies — July 2011 Governance Process

GP 8.6 Board Giving is the second component of the Co-opisggdrogram. Until such time the
HCCEF is able to meeting our annual community investmentaj@&il5, 000, the Board of Directors will
disburse these funds through the Giving Committee.
GP 8.6.1 Giving Committee composition: The chair of thaér@iCommittee is elected annually.
Committee members choose to join, but likely includeast two other Board members and the
Education Director.
GP 8.6.2 Giving Committee duties: The Giving Committ@elsary responsibility is to screen and
recommend for Board action all requests for contributar250 or more. The disbursement
screening, recommendations and procedure will follow @di6il, 8.2, 8.3, and 8.4.
The Giving Committee will present a written annual disbarent recommendation that will also
serve as a monitoring report. This recommendation willide Organizations, Amounts, What
percentage of the total donation is going to each orgamzavhich Co-op giving priorities the
donation meets, A list of organizations that have apjligdvere denied, and a brief explanation as
to why they were denied.
GP 8.7 Small Donations is the third component of the Cogpisg program, and no monitoring is
necessary. The GM will oversee small donations (reqoesintributions of less than $250).
GP 8.7.1 The annual Budget will be $5,000.
GP 8.7.2 Policies 8.1, 8.2, 8.3, and 8.4 are met.
GP 8.8 Fundraising space is the fourth component of the Caivprig program, and no monitoring is
necessary. The GM will oversee the fundraising spacehvidiusually limited to the lobbies of the
Hanover and Lebanon stores. The granting of space willrbdtesl under the following conditions:
GP 8.8.1 At the discretion of the GM
GP 8.8.2 If the space is available
GP 8.8.3 On a first come, first served basis
GP 8.8.4 Palicies 8.1 and 8.2 are met.
This policy will be monitored annually by three reports:
1) By direct report of the HCCF Trustee Advisory Commitebe time the Committee presents its
annual disbursement recommendation.
2) By direct report of the Finance Committee at the tim&tiramittee presents its annual status of
the fund.
3) By direct report of the Giving Committee at the time the i@itiee presents its annual
disbursement recommendation.

Date / Nature of Change:

June 21, 2001 Revised GP 8.8: delete [Fundraising spacekwattiaising or consciousness-raising space
delete [The GM will oversee the fundraising space], atld: GM will oversee the use of Co-op
property for these purposes.

April 16, 2003 Major revision of the policy, with the follng results:
Approved revised Ends 1 — Community (see revisions for Ends 1)
Approved revised B-GM 3 — Monitoring GM Performance (sstsions for B-GM 3)
Approved revised GP 7 — Monitoring Board Performance (sésiors for GP 7)
Approved revised, renamed GP 8 policy — The Hanover Coopef@tmmunity Fund
The Hanover Cooperative Community Fund (HCCF)provides the Co-op with a long-term
community giving solution. As a permanently endowed fund intet@lgtbw over time, a portion of
its annual return is available to be donated to qualifigdrozations of the Co-op’s choice.
The fund is managed by the Twin Pines Cooperative FoundaR®H), a California-based tax-exempt
501(c)3 corporation (see the Appendix for the contract). TdeedBguides the fund through an Advisory
Committee, the GM, and the Finance Committee.
GP 8.1: The HCCF Trustee Advisory Committee:The HCCF will be managed by a special
committee of the Society (Bylaws: Atrticle VII, Sexti5, number 9), “The HCCF Trustee Advisory
Committee.” The Committee will follow the most reteantract made with TPCF.
GP 8.1.1: Committee CompositionThe HCCF Trustee Advisory Committee will serve uifid Board
of Directors specifies otherwise.
-The Board of Directors shall elect one of the currdargéd@ors as a member of the Committee. The
Board will also designate a chair of the committee whicserve in such capacity for a term of one year
or until his/her successor is duly elected and qualified.
-The Chair of the Committee will select its membeuhject to the approval of the Board of Directors.
-The Committee will have a minimum of five members, tffevhom must be Board members.
-Names of Society members who may be qualified to samtée HCCF Trustee Advisory Committee
will be provided by the Nominating Committee (Bylaws: &lei VIII, Section 8).
GP 8.1.2: Donations:The HCCF Trustee Advisory Committee annually will reaeend to the Board
disbursements in accordance with the Ends policies antPG€& contract.
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GP 8.1.3: Conditions and AcknowledgementThe Co-op reserves the right to place restrictions or
conditions on all contributions, and particularly those &250. In the case of organizations with
budgets over $100,000, the Co-op prefers to contribute tdisgeojects, and is not likely to provide
funds for general operating support, capital drives, builflings, etc.
Wherever appropriate, the Co-op will request public acknowli®égt of its contribution as well as a
written acknowledgment of receipt of the contribution.
GP 8.2 Fundraising and Member Education:The Advisory Committee will:
-Assist the GM in fundraising for the HCCF accordinghi® following targets:
2003: $5,000
2004: $6,000
2005: $7,000
2006: $8,000
2007 & beyond: $8,000 +
-Assist the GM in educating members and the community abeldCCF.
GP 8.3 Finance CommitteeThe Finance Committee is responsible for the contracagement and
fund monitoring activities of the HCCF. This committeié:w
GP 8.3.1 Ensure that the most recent contract with TPiDEligled in the Co-op Governance
Policies handbook.
GP 8.3.2 Ensure the Hanover Co-op has representation on tiésTBdard of Directors
GP 8.3.3: Work with TPCF to amend the contract so thefléats:
-Investment policy that fits the Co-op’s goals, including fevel of return, risk, and management fees
-Indemnification that includes Director and Officer (D & i@3urance for TPCF Directors.
-The Co-op’s ability to transfer all contributed funds andumulated interest or earnings out of
TPCF at any time without penalty or repercussions.
This policy will be monitored annually by three reports:
By direct report of the HCCF Trustee Advisory Commiitgee Appendix for monitoring report
guidelines.)
By internal report of the GM to the Board.
By direct report of the Finance Committee. (See Appendix fatariag report guidelines.)

October 20, 2004 GP 8.1.3: Delete [and particularly those$850,]

Monitoring statement: Delete [By internal report of thHd @ the Board.]

April 20, 2005 Voted to revise the GP 8 policy, movatib iExecutive Limitations policy for the next monitoringaye
June 20, 2007 Revised policy, also added EL 9.3.

February 16,

The Board guides the fund through [Deleted: an Advisory Comrenitte GM, and the Finance
Committeelthe GM and the HCCF Trustee Advisory Committee

-The Committee will have a minimum of [Delete: five migers, two of whom must be Board members]
four members.

-Names of Society members who may be qualified to samtée HCCF Trustee Advisory Committee
will be provided by the Nominating Committee (Bylaws: &lei VIII, Section [8]6).

GP 8.1.2: Donations:The HCCF Trustee Advisory Committee annually will reaeend to the Board
disbursements in accordance with the Ends policies arid™G€ contracand in accordance with the
Monitoring Report Guidelines as found in the Appendix

Deleted: GP 8.1.3, GP 8.2, GP 8.3

Added:GP 8.1.3 The HCCF Advisory Committee shall also ensel that the most recent contract
with the TPCF is included in the Appendix of the Coep Governance Policies handbook.

This policy will be monitored annually by three reports:

By direct report of the HCCF Trustee Advisory Commiitgee Appendix for monitoring report
guidelines.)

[Deleted:By internal report of the GM to the Board.

By direct report of the Finance Committee. (See Appendix fatariag report guidelines])

2011Deleted [GP 8.1.2: Donations: The HCCF TrAdigsory Committee annually will recommend to
the Board disbursements in accordance with the Ends pdliciethe TPCF contract and in accordance
with the Monitoring Report Guidelines as found in the Appeidix

Revised GP 8.1.3, deleted [included in the Appendix of the Cowgr@ance Policies handbook.]
Added:available in the Board of Directors files.

GP 8.2: The HCCF Finance Committee report should inclde:

Disbursement recommendations, including: (a) organization(b) amounts, (c) what percentage of
the total donation is going to each organization, (d) whh Co-op giving priorities the donation
meets, (e) a list of organizations that have applied bwere denied.

Cash flow statements.

Contributions and investments performance.

Board of Directors Hanover Consumer Cooperative Society



Governance Policies — July 2011 Governance Process

Board of Directors Hanover Consumer Cooperative Society



Governance Policies — July 2011 Governance Process

GP 9 - Working with Neighboring Co-ops

The Board shall work with our neighboring co-ops to iaseeBoard effectiveness and
explore our shared Ends.

This policy will be monitored annually by report of the Board president.
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Date Enacted / Original policy text: April 21, 2004 as$%GPWorking with Neighboring Co-ops
The Board shall work with our neighboring Co-ops to incr&used effectiveness and explore our shared Ends.
This policy will be monitored quarterly by joint report bétboard presidents.

Date / Nature of Change:

December 20, 2006 Revised text:
The Board shall work with our neighboring co-ops to incr&sed effectiveness and explore our
shared Ends.
This policy will be monitorefDelete:quarterly] annually by[Delete:joint] report of theBoard
President][s].
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GP 10 - Board Committees

We will use Board committees to aid, not to replacewbek of the whole Board.
Accordingly,

GP 10.1: Committees will reinforce and support the wholenese@Board. In
particular, committees help the whole Board move fodweanen they
research alternatives and bring back options and infoma

GP 10.2: Board committees may not speak or act for the Boareptxvhen formally
given such authority for specific and time-limited purposes

GP 10.3: The Board will carefully state committee expectagiand authority to make
sure they do not conflict with authority delegated to the. GM
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Date Enacted / Original policy text: April 21, 2004 as 16R- Board Committees
We will use Board committees to aid, not to repléoe work of the whole Board.
Accordingly,
GP 10.1: Committees will reinforce and support the whokeokthe Board. In particular, committees
help the whole board move forward when they research alieza and bring back options and
information.
GP 10.2: Board committees may not speck or act for thel lss@ept when formally given such
authority for specific and time-limited purposes.
GP 10.3: The Board will establish, regularly review, aoatol committee responsibilities in written
committee charters. The Board will carefully state wotiee expectations and authority to make sure
they do not conflict with authority delegated to the GM.

Date / Nature of Change:
February 16, 2011: Delet€&P 10.3:[The Board will establish, regularly review, and cohtommittee
responsibilities in written committee charters.]

Board of Directors Hanover Consumer Cooperative Society



Governance Policies — July 2011 Governance Process

GP 11 - Joint Board-Level Committee

As the local cooperative economy grows, it is vital thatamaperative be meaningfully and
increasingly committed to the sixth cooperative princifiiat of cooperation among
cooperatives. This is especially true with respeetnyp community that we serve directly and that
another cooperative grocer also serves.

Accordingly,

The Board will appoint two directors, one being the PresiG@air, to serve on a joint
governance-level committee of the Hanover Consumer Coopefaorety and the Upper Valley
Food Cooperative. The purpose of the committee is to assureach co-op deploys its
resources in a manner that maximizes the greater gobd obmmunity served by the two
stores.

The committee will
(1) advance the cooperative principles to the fullest exti@dwed by law. The Committee
will monitor compliance with L-11 Upper Valley Food Co-omldfL 13 HCCS policies,
(2) explore shared Ends and ways in which each Cooperaty act to advance the Ends
policies of the other,
(3) promote and assist with creating a collaborativetitgsnd mutually beneficial
relationship between the two co-ops at both the governancgpanational levels.

This policy will only remain effective so long as the Uppereyafood Co-op maintains a policy
that is substantially identical to this one.
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Date Enacted / Original Policy Text: July 20, 2011 as GBoirt Board-Level Committee

As the local cooperative economy grows, it is vital thatcooperative be meaningfully and increasingly commitied t
the sixth cooperative principle, that of cooperation amongeamatives. This is especially true with respect to any
community that we serve directly and that another coopergtcer also serves.

Accordingly,

The Board will appoint two directors, one being the Presi@éalr, to serve on a joint governance-level commitfee
the Hanover Consumer Cooperative Society and the Upper \Fatey Cooperative. The purpose of the committee is
to assure that each co-op deploys its resources in a mhanheaximizes the greater good of the community sevyed
the two stores.

The committee will:
(1) advance the cooperative principles to the fullesingxtébowed by law. The Committee will monitor
compliance with L-11 Upper Valley Food Co-op and EL 13 HCCSigslic
(2) explore shared Ends and ways in which each Cooperatiwvaant advance the Ends policies of the other,
(3) promote and assist with creating a collaboratiwstitig and mutually beneficial relationship between the
two co-ops at both the governance and operational levels.

This policy will only remain effective so long as the Uppatey Food Co-op maintains a policy that is substantially
identical to this one.

Date/Nature of Change:
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Appendix 1: Board Tasks / Operations Calendar

January Final call for Board candidates..............ccocevieieieienieieeeeeeee e Nominating Committee
Assign Annual Meeting planning duties............ccccooevevenereneneeeee Board
Call for nominees for Nan King Award {Bo-op Newsand in stores............. Education Director
February  Finalize slate of Board Candidates..............cccocooviveiinicciiciiiiece. Nominating Committee
Approve slate of Board Candidates at meeting..............ccccocece e Board
Approve Auditor's Report at Meeting.............cccoceoveriviniineicieeneceen, Board
Designate recipients of HCCF FUNAS..........cccocooviieiiiioiniiiecec e Board
Details of Annual Meeting t€0-op Newsditor for March issue................. Annual Meeting Committee
Candidate statements and photo€tsop Newditor ...............c..ccceevveenne.. Nominating Committee
Survey for ballot backs (if any) ©0-0op Newditor ..............cccooceverenenne. Board
Publish 30-day warning of voting................... Education Director
Distribute MarchCo-op Newso all members. Education Director
March Allen and Nan King Award Nominations due.............ccccecevvevenenierienienenn. Education Director
Choose recipient of Allen and Nan King Award............cccccocoovvrinenenennn. Board
Board Annual Review of Year due (Annual RepOrt)............cccooevrierinen Board President or designee
Treasurer's Report due (Annual REPOIL)..........cccooveevieiioieeiieecieeee Board Treasurer or CFO
Publish Election Issue/Annual RepPOIt.............ccooovieiiiiiiieicieceee e Education Director

Distribute Election Issue/Annual Report to arrive at openingpting period Education Director
March/April OpeN VOLING PEIHOM..........c.ooiiiiieiiieiiiieie et Board

April Annual Meeting within voting period..... Board
April/May  Close voting period Board

CoUNt DANOLS.........oiiiiiii e Nominating Committee

Schedule new Board member orientation before May meeting............... Nominating Committee

Announce new Board MemMDETS............cccoriiiirineiieee s Education Director
May New Board members attend meeting.............ccooeceveciiicninnineiiecens Board

ChOO0SE OffiCEIS ...t Board

Distribution of patronage refund..............cccooeveiiieieieneeeeeee e Accounting

Begin drive for contribution of patronage refund to HCCE....................... Education Director
June Begin work on proposed bylaw changes (if any) ......cceeeveeeeinveresn.... Bylaws Committee

Choose Nominating Committee Chair; suggest committeebaem.......... Board
July Convene Nominating COMMIEE............ccceviriririieeeeeeeee e Nominating Committee Chair
August Review/edit Board Candidate handout packet...............cccccoceviiniinnn, Nominating Committee
September  Call for nominees itCo-op Newsind on posters in stores............c..cccoe...... Education Director

Solicit Board input for potential nominees; contact feelef interest.......... Nominating Committee
October Invite potential candidates to attend Board meeting............cccccooeveiene. Nominating Committee
November  Second call for nominees @o-op Newsnd on posters in stores............... Education Director

Invite potential candidates to attend Board meeting............cccccooevieienn. Nominating Committee
December  Second Regular Membership Meeting held during prior year?

If N0, cancel the MEEING ..........ccooviieeeeeeeeeeeeeeee e Board

Choose date for Annual Meeting and Voting Period..............c..ccocooieene. Board

Include survey with ballot? If yes, begin creation ofveyrquestions............ Board

Invite potential candidates to attend Board meeting............cccccooevieeenn. Nominating Committee
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Appendix 2: Monitoring Calendar

Policy Monitoring Schedule Report Author
May

EL 2 — Financial Condition and Performance Terry Appleby
EL 9 — Cooperative Giving Program Terry Appleby
GP Global — Governance Process Commitment Board

GP 1 - Governing Style Board

GP 8 — HCCF Board

June

EL 12 — Board Logistical Support Terry Appleby
B-GM Global — Board-GM Flow of Authority Board

B-GM 1 — Unity of Control Board

GP 6 — Board Member Nominating Process Board

GP 10 — Board Committees Board

July

EL 4 — Treatment of Customers Terry Appleby

EL 5 — Treatment of Staff Terry Appleby

EL 6 — Compensation and Benefits Terry Appleby
August

EL 2 — Financial Condition and Performance Terry Appleby
EL 3 — Asset Protection Terry Appleby
September

EL 7 — Communication and Counsel to the Board Terry Appleby
B-GM 2 — Accountability of the GM Board

B-GM 3 — Delegation to the GM Board

October

EL 14 - Cooperation with the Upper Valley Food Co-op Téppleby
GP 9 — Working with Neighboring Co-ops Board

GP 11 - Joint Board-Level Committee Board
November

EL 2 — Financial Condition and Performance Terry Appleby
EL 10 — Appropriate Architecture and Design Terry Appleby
GP 5 - President’s Role Board

December

EL 1 — Planning: proposed budget and business plan Terry Appleby
January

EL 11 — Tobacco Terry Appleby
February

EL 2 — Financial Condition and Performance Terry Appleby
March

Ends Global Terry Appleby
B-GM 4 — Monitoring GM Performance Board

April

GP 2 — Board Deliverables Board

GP 3 — Governance Development Board

GP 4 — Board Members Code of Conduct Board

GP 7 — Monitoring Board Performance Board

Board of Directors
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Appendix 3: Monitoring Report Guidelines

1. Distribution : Monitoring reports (labeled monitoring, dated, and authentified)
are included in the Board’s meeting packet. Packets dri#odisd to all Board
members in advance of the meeting. Board members reatbniognreports in
advance of meeting.

2. Read: Board members read the reports to prepare for Board aekamining the
report to determine:

a)
b)
c)

d)

If the report meets reporting criteria. (See gat®r monitoring reports.)
If the GM’s interpretation is reasonable.
If the data is adequate to support report’s conclusion.

If the report shows compliance with the Board’sgyol (If not in compliance,
Board members consider the severity, implications amdis to prepare for
discussion at the Board meeting.)

3. Board Action: The Board President calls for a motion for Boaribador each
monitoring report and its conclusions. Options include:

a)

b)

d)

Accepted.The report shows evidence that the GM has operateddicg to
policy.

Accepted with acknowledgement of non-complianceThe report shows non-
compliance in one or more provision. The Board finégsGeneral Manager’s
rationale for the non-compliance understandable andfptdature compliance
acceptable. Note: Boards may accept without discussiamaaring report that
indicates non-compliance, as long as directors aidisdtwith the reported
explanation and corrective action.

Accepted with acknowledgement of need to revise policyl'he Board accepts
the GM'’s report but wants to revise policy (either inesaof compliance or non-
compliance). The report may show non-compliancengn@ more provision for
which the GM suggests a policy change. The Board mayHa&eneral
Manager’s rationale for the non-compliance acceptaidelzerefore, the Board
wants to revise policy at a later date. The Polianges are encouraged but are
unrelated to the formal monitoring process. If a direbts ideas for changing
policy as a result of a monitoring report, separate agem#acan be requested to
discuss the policy, or the director can prepare a propmsg@idate a policy.

Accepted with consequencesThe report shows an unreasonable interpretation
or noncompliance for which the Board finds that cqnseces are needed. The
Board considers the severity, the implications andréra and then determines
appropriate consequences, using one or more of the fodovptions.
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I. The Board finds the GM'’s interpretation unreasonabig asks the GM to
revise.

lI. The Board requests additional, follow-up monitoring.

lll. The Board changes the monitoring schedule.

I\V. The Board finds the GM’s performance needing impraent.
V. The Board finds the GM’s performance unacceptable.

Not accepted The Board requests additional information or revispdntewithin
a specified time. For example: a missing report, ammpdete report, a confusing
report, inadequate data to support conclusions, or inadeuatmation to
understand the GM’s interpretation.

Questions Directors are strongly encouraged to ask the Generalddana
guestions about the reports before the meeting or daoregaks, to help optimize
usage of the full board's time. Questions to help ter@understand the report
and/or determine Board action are appropriate for thedBoeaeting.

4. Minutes: The meeting minutes document the Board’s receipt of ammhaetgarding

monitoring reports. Minutes create a clear paper tratl dlemonstrates the
Boards due diligence in monitoring organizational performance

Example: “The Board voted unanimously to accept ‘PolicynMwing Report B6
Asset Protection 6/31/03’ prepared by the General Managetsacminclusions.”

5. Update check sheet.Monitoring check sheet is updated with new information.

6. Comments.Board determines what (if any) comments should beeshiato the
annual summary check sheet.

Date Enacted / Original policy text: June 18, 2003 as Apgeind?Procedure for GM Monitoring Reports
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Appendix 4: Statement of Cooperative Identity

The International Cooperative Alliance, establishetigf5, is considered to be the final
authority for defining cooperatives and the principles byciiney operate. The
organization has made three formal statements of coogepainciples over the past 100
years in an effort to keep them relevant to the conteanpovorld. At its 108

anniversary meeting in September, 1995 in Manchester, Engtend|liance adopted
the following “Statement of Cooperative ldentity.”

Definition

A cooperative is an autonomous association of persotedwoluntarily to meet their
common economic, social and cultural needs and agpisathrough a jointly-owned and
democratically controlled enterprise.

Values

Cooperatives are based on the values of self-help,esgbnsibility, democracy,
equality, equity, and solidarity. In the tradition ofithleunders, cooperative members
believe in the ethical values of honesty, opennesglsesponsibility, and caring for
others.

Principles

The cooperative principles are guidelines by which coopergiivetheir values into

practice.

1. Voluntary and Open Membership
Cooperatives are voluntary organizations, open to adlgmsrable to use their
services and willing to accept the responsibilities ofmimership, without gender,
social, racial, political, or religious discrimination

2. Democratic Member Control
Cooperatives are democratic organizations controlled layrtiembers, who actively
participate in setting their policies and making decisifen and women serving as
elected representatives are accountable to the membérspipnary cooperatives
members have equal voting rights (one member, one \avig);ooperatives at other
levels are also organized in a democratic manner.

3. Member Economic Participation
Members contribute equitably to, and democratically cgrttie capital of their
cooperative. At least part of that capital is usually¢bmmon property of the
cooperative. Members usually receive limited compensatianyi on capital
subscribed as a condition of membership. Members allsoapéuses for any of the
following purposes: developing their cooperative, possiblgdiiing up reserves,
part of which at least would be indivisible; benefitingmhbers in proportion to their
transactions with the cooperative; and supporting othesitees approved by the
membership.
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4. Autonomy and Independence
Cooperatives are autonomous, self-help organizationsodledtby their members. If
they enter into agreements with other organizationgjdinod governments, or raise
capital from external sources, they do so on tersahsure democratic control by
their members and maintain their cooperative autonomy.

5. Education, Training and Information
Cooperatives provide education and training for their memblsted
representatives, managers, and employees so thegmaibgte effectively to the
development of their cooperatives. They inform the gémpetalic — particularly
young people and opinion leaders — about the nature aefitberf cooperation.

6. Cooperation Among Cooperatives
Cooperatives serve their members most effectively ardgitien the cooperative
movement by working together through local, nationgliomal, and international
structures.

7. Concern for Community
Cooperatives work for the sustainable development of te@mmunities, through
policies approved by their members.
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Appendix 5: New Director Orientation

Purpose of the Board

The purpose of the Board is oversight, setting policystrategic planning (see the
Board of Directors Job Description). We help each othieby reminding ourselves that
meeting time should not be taken up with discussion afatip@al issues, which are the
purview of the GM and staff.

All Board members represent the entire membership; ther@ factional representation.
In particular, employee directors do not represensthtt; like other directors, they
represent all members.

Legal Liability
Directors are legally liable. The Co-op carries Dioes and Officers (D&O) insurance
on the Directors.

Directors hold the organizational assets in trust femtembership, who own the Co-op;
they have a fiduciary responsibility.

The Board Administrator

Genie Braasch

Tel: 603.640.6340 fax: 603.643.1836  email: gbraasch@coopfoodstore.com
The Board Administrator issues the agenda and the Boekeétpsakes the minutes, and
generally keeps things running.

Mailbox
The Administrator maintains a mailbox for each Boaember. Remember to check it
regularly!

Email

All Board members are expected to have and use emaih kritical way for us to
maintain contact between meetings; to agree oadgkada; and to receive the Board
packet.

Meeting schedules and attendance
Hanover Co-op Community Fund: 1st Monday of each mdn8g p.m.

Board: 3rd Wednesday of each month, 5:30 p.m.

» Board members are expected to attend nearly every Baosating; we limit absences.

» Board members are expected to chair, vice-chair, and sergee or more committees.
New members do not chair committees.

* People are welcome to attend any committee meetingthehthey are on the
committee or not.
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Further Reading

The Governance Policies describe how the Board workg;ate continually reviewed
and refined. It is important to have read them throughbentbmfortable looking up
specific policies.

It is very important to become familiar with Policy @onance. In the Policies binder
there is a bibliography for further reading.

Please do not hesitate to ask any Board member, includifyés@&lent, for clarification
of Policy Governance.

CCMA

New Board Members are strongly encouraged to attenchtheahConsumer

Cooperative Management Association conference, at thepSaexpense. It is a
tremendous way to connect with other co-ops around tietigo to understand the
broader co-op movement, and to participate in discussidriearning about the issues of
the day. An excellent time to attend is after you Haaen a Director for a year. CCMA
takes place in June.

Board of Directors Meetings

Agenda

The President puts together the agenda for each meetirige@rst Friday of the

month, the Board Administrator e-mails all Board mersbath a request for agenda
items to be sent to the President. Board members respdhd mllowing Wednesday
with agenda item requests, who will present the itedesaription, an estimate of
importance, and a time estimate. The President ecanstthe agenda, which then appears
in the Board packet. The agenda is open to change atgimniog of each meeting.

Board Packet

The Board packet contains the agenda, the minutes fdthmeeting, the Policy
Governance Monitoring Reports and other items neededdanéeting or for general
information. It contains all background items for Bodigtussions; we minimize
handouts at the meeting, because there is no time acbaibem.

This packet is a major tool for keeping meetings short acuséxl: Board members read
the items carefully before each meeting. Some it@masncluded to provide a common
basis for discussion; otherwise we do not review theéetws except to ask and answer
guestions.

As with the agenda, the Board Administrator e-maileegsiesting items for the Board
packet on the first Friday of the month. We send edaat documents if at all possible
by the following Thursday. The final packet is emailedh Board on the Friday before
the Board meeting. It is sent as a single PDFriitemally, each person prints it out. If
that is difficult some month, ask the Board Admirasdr for a paper copy.
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A typical Agenda includes:
Introductions

Agenda review make changes as necessary
Action items follow-up

Dinner
The meeting includes a dinner catered by the Prepared Fopdstient.

The Consent agenda

Contains the minutes and the Policy Governance morgtoeports, which we have all
read in advance. We accept short questions, then apgverghing in one vote (the
"consent"). If an item needs discussion, we mo¥#®ih the Consent agenda into the
main meeting agenda.

Policy issues
Discussion and determination of policies that goverrotiganization.

Member Linkage issues
Issues around understanding and communicating with our members.

Board Process
Issues relating to the way the Board does its work.

Wrap up

Anything to Communicate to Members? (this reminds us of @wmnaunication
responsibility)

Anything to find out from Members? (this helps us record questions

Next month’s agenda

Action Items (we ensure that each action item isneed).

Monitoring Reports Due Next Meeting (this notifies us ofarping reports).
Meeting Assessment (we strive to continuously improvenaegtings).

Executive session

Executive session is needed when issues come up whickierp@isonnel or real estate
transactions, or otherwise require confidentiality. Sbaféctors attend unless there is a
specific reason not to. Management Team members attehd discretion of the Board.

Minutes of the meetings

The minutes are an official record of the meetingsy®re also posted on the Co-op's
web site. In view of this, we review the last meetimgjisutes before each meeting,
e-mail the Board Administrator any significant corrent, then during the meeting

we correct them and approve the corrected minutes by vote
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Appendix 6: Bylaws

(Official printed copy enclosed in this notebook).
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Appendix 7: Style Guide for this document

This is a structured document. The levels of headirgsygortant to make the Table of
Contents work (it shows the first two levels, Hegdid & 2).
Use the saved styles as follows:
Heading 1 — Global policy titles (“EL Global — Executiver@traint”), titles of
introduction and appendix
Heading 2 — Individual policy titles (“EL 1 — Treatment afsfomers”)
Heading 3 — Next level down where needed (but not sub-polikee¥EL 1.17)
Heading 4 — Further level down where needed
Body Text — All policy body, including numbers (“EL 1.1"cadeeper)
Body Emphasized — Approval/Amendment dates (“Approved 1/1/0%1) a
monitoring statements
Footnote text — archival documentation of policy changeditions in bold,
[deletions bracketed]
Header — text in the headers
Footer — text in the footers
The typeface for text is Times New Roman; the typefacéeadings, headers,
footers is Futura Medium

Updates
When a change is made that will affect the Table oft€un, update it by
selecting it, right-clicking, and selecting “Update Field.”

Naming
Use “Co-op” as the name.
“Board” is capitalized except when used as an adjective.
Use “GM” for the General Manager.

Usage
Use the serial comma. In a sentence with a lighree or more items, use a
comma just before the “and” or “or”. In the followimgample, it's the comma
after “lunch”
“The GM will not fail to walk to work, bring lunch, andrave on time.”
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Appendix 8: Discontinued Policies

EL 7 — Emergency Management Successiga discontinued policy]

In the case of planned or emergency absence of ther&@démanager, the management
team will be in charge. Therefore,

EL 7.1: The GM should not fail to ensure that the managemeamh is trained and
fully appraised of factors affecting the Society.

This policy will be monitored annually by Board member interviewsingliriduals of
the management team.
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Date Enacted: July 19, 2000

Date / Nature of Change:

July 16, 2003. Changetihis policy will be monitored annually in June by management report.
Voted to monitor EL 7 in June, not July.

Date Discontinued: January 19, 2006
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EL 8 — Access to Product$a discontinued policy]

It is not possible for the Co-op to take a positioraoy boycott that will reflect the views
of all the Co-op’s members. It is the Co-op’s policytovide, where possible, reliable
information to support informed choice. Accordingly,

The GM shall not exclude products on the basis of adity

This policy will be monitored annually by internal report of the GNhoBoard.
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Date Enacted / Original policy text: March 19, 2003 as ERddess to Products
It is not possible for the Co-op to take a position on angdibyhat will reflect the views of all the Co-
op’s members. It is the Co-op’s policy to provide, whergsie, reliable information to support
informed choice. Accordingly,
The GM shall not exclude products on the basis of a boycott.
This policy will be monitored annually by internal report of tHd @ the Board.

Date / Nature of Change:
January 19, 2006. Changed title from EL 11 to EL 8.
Date Discontinued: September 16, 2009
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EL 9 — Access to Information[a discontinued policy]

The data, information systems, and collective technolmgwledge of the organization
will be of critical strategic value in serving membahsth respect to operating the Co-op
in a sound and prudent manner, the General Manager withihtd insure timely access
to appropriate information by the management team arnfd staf

Accordingly,

EL 9.1: The General Manager shall not fail to providewpilag for the short and long
term information systems requirements of the organizatio

EL 9.1.1: The General Manager shall not fail to provideaegic plan for the future
information systems requirements of the organization.

EL 9.1.2: The General Manager shall not fail to edudsetganization about
industry best practices.

EL 9.2. The General Manager shall not fail to provide adedoals, training and
support for the appropriate information needs of the managdeam and staff
using priorities consistent with the overall goalsh& brganization.

EL 9.3. The General Manager shall not fail to ensurgaing system maintenance for
a reasonable level of data availability.

EL 9.4: The General Manager shall not fail to ensurg@ate cross training of the
management team and staff to avoid critical dependenaeypynne person
regarding information systems.

This policy will be monitored annually in August by internal report ofGMeto the
Board.
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Date Enacted / Original policy text: January 17, 2001la8 Eccess To Information
The data, information systems, and collective technologwlatge of the organization are of critical
strategic value in serving members. With respect to tipgréne Co-op in a sound and prudent manner,
the General Manager will not fail to insure timely a&scéo appropriate information by the management
team and staff.
Accordingly,
EL 9.1: The General Manager shall not fail to provide ggratglanning for the on-going and future
information systems requirements of the organization.
EL 9.2: The General Manager shall not fail to educate tjenaration on industry best practices,
including the costs and benefits of potential informatiatesys capabilities.
EL 9.3: The General Manager shall not fail to providéigaht information tools and resources for the
management team and staff to exceed the basic requisedfieheir jobs.
EL 9.4: The General Manager shall not fail to provide traidiegigned to develop suitable self-
sufficiency of the management team and staff regardingnafiton systems.
EL 9.5: The General Manager shall not fail to provide adequatdimely support for the appropriate
information systems request of the management team dhd sta
EL 9.6: The General Manager shall not fail to ensure on-ggysgm maintenance for a reasonable
level of data availability.
EL 9.7: The General Manager shall not fail to ensure adequas training of the management team
and staff to avoid critical dependency on any one persondiaganformation systems.
This policy will be monitored annually in August by internal répéthe GM to the Board.

Date / Nature of Change:

December 19,2001 Revised text: The data, informatioemgstand collective technology knowledge of the
organizatiorwill be of critical strategic value in serving members.
EL 9.1: The General Manager shall not fail to provide [@elestrategic] planning for the on-going and
future information systems requirements of the organization.
EL 9.2 renumbered as EL 9.1.2: The General Manager shdllinm educate the organization
[Deleted: ondbout industry best practices. [Deleted:, including the costsbemefits of potential
information systems capabilities.]
EL 9.3 renumbered as EL 9.2: The General Manager shall htut fabvide [Deleted: sufficient
information]adequatetools,training and [Deleted: resourcesjipport for the appropriate
information needs of themanagement team and staff [Deleted: to exceed therkasicements of
their jobs]using priorities consistent with the overall goals ofhe organization.
[Deleted: EL 9.4: The General Manager shall not fail toigkotraining designed to develop suitable
self-sufficiency of the management team and staff regamdfagnation systems.]
[Deleted: EL 9.5: The General Manager shall not fail tevigiwadequate and timely support for the
appropriate information systems request of the managee@ntand staff.]
EL 9.6 renumbered as EL 9.3: The General Manager shall htat éaisure on-going system
maintenance for a reasonable level of data availability
EL 9.7 renumbered as EL 9.4: The General Manager shall htat éaisure adequate cross training of
the management team and staff to avoid critical dependegnagy one person regarding information
systems.

January 19, 2005: Deleted EL 9.1.1 and EL.9.1.2
Date Discontinued: January 19, 2006
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EL 10 — Capability Developmenta discontinued policy]

The Co-op must constantly prepare to meet the challerighs future. The General
Manager will not fail to develop those capabilities whiaah most reward investment.
Accordingly,

EL 10.1: The General Manager shall not fail to develop the Co-cgpsbility for market
research. Market research is defined to
« include qualitative and quantitative techniques,
« apply across all business and locations, including poténts&nesses under
serious consideration, and

+ yield information about members, non-members, shoppersaamdhoppers.

The required level of market research is that which allthe Board and Management
Team, to a useful degree, to:

EL 10.1.1: Determine why people become members, stay mgnamel give up
membership.
Example: what is the reason for the decline in membership grovef rat
Example: Why do some people in our main demographic not become members?
Example: What groups do not experience our benefits as compelling?
EL 10.1.2: Understand the major parts of member and shopmdragurg behavior
for products and services, both at the Co-op and at oopetitors.
Example: Why do some members do most but not all of their shoppliregGa-t
op?
EL 10.1.3: Carry out competitive analysis.
Example: What effect would a Hannaford’s have on us? How to respond?
EL 10.1.4: Understand the benefits and value memberthi®eteceive.
Example: Which benefits deliver the greatest value to membirs latast cost?
Example: Which benefit areas should we week to introduce more berfefits
EL 10.1.5: Understand market opportunities with respect tabrae benefit,
competitive position, and Net Savings and ROI.
Example: Would a pharmacy yield significant benefits to our currentee
EL 10.2: The General manager shall not fail to develop the ce-cgpability in
« Business training and business structures, and
« Leadership among the GM, the Management Team, and thetDepar
Managers.
EL 10.3: The General Manager shall not fail to develop the Co-cgg=bility to:
« Capitalize the business,
+ Increase membership, and
« Improve financial ability.
This policy will be monitored annually in September by internal repdhieoGeneral
manager to the Board. Each year, the Board will evaluate this policy and
revise it to focus on the top priorities.
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Date Enacted / Original policy text: January 17, 2001las(ECapability Development
The Co-op must constantly prepare to meet the challenges fifture. The General Manager will not fail to
develop those capabilities which will most reward inwvestt. Accordingly,
EL 10.1: The General Manager shall not fail to develop the Ces-oppability for market research. Market
research is defined to
-include qualitative and quantitative techniques,
-apply across all business and locations, including potdnisshesses under serious consideration, and
-yield information about members, non-members, shoppers arghoppers.
The required level of market research is that whiclwallithe Board and Management Team, to a useful
degree, to:
EL 10.1.1: Determine why people become members, stay merahdrgive up membership.
Example: what is the reason for the decline in membership grateth
Example: Why do some people in our main demographic not become s&mber
Example: What groups do not experience our benefits as compelling?
EL 10.1.2: Understand the major parts of member and shopper pngchakavior for products and services,
both at the Co-op and at our competitors.
Example: Why do some members do most but not all of their sgagigghe Co-op?
EL 10.1.3: Carry out competitive analysis.
Example: What effect would a Hannaford’s have on us? How to respond?
EL 10.1.4: Understand the benefits and value members feeldtmiye.
Example: Which benefits deliver the greatest value to merab#re least cost?
Example: Which benefit areas should we week to introduce moretbéanefi
EL 10.1.5: Understand market opportunities with respect to nremeinefit, competitive position, and Net
Savings and ROL.
Example: Would a pharmacy yield significant benefits to ourecirmembers?
EL 10.2: The General manager shall not fail to develop the ce-acgpability in
-Business training and business structures, and
-Leadership among the GM, the Management Team, and tletDept Managers.
EL 10.3: The General Manager shall not fail to develop the Cs-oppability to:
-Capitalize the business,
-Increase membership, and
-Improve financial ability.
This policy will be monitored annually in September by interg@brt of the General manager to the Board.
Each year, the Board will evaluate this policy and revise fbcus on the top priorities.
Date Discontinued: January 19, 2006
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EL 13 — Developing a Cooperative Economfa discontinued policy]

Management shall not fail to work to create an interdegeincooperative economy with
our neighboring co-ops for our mutual benefit.

This policy will be monitored quarterly by joint report of the generahagers.
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Date Enacted / Original policy text: April 21, 2004 asIB.Developing a Cooperative Economy
Management shall not fail to work to create an interdepermdeperative economy with our
neighboring co-ops for our mutual benefit.

This policy will be monitored quarterly by joint report bétgeneral managers.

Date / Nature of Change:

January 19, 2006. Changed title from EL 13 to EL 10.

Date Discontinued: April 19, 2006
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B-GM 5 — The Board Administrator [a discontinued policy]

To provide the administrative and logistical support nexgdser effective governance,
the Board and the GM will jointly hire and supervise aBloAdministrator who will be
responsible for meeting the reasonable needs of the Bdardrdingly,

B-GM 5.1: The Board will develop a job description to set forshspecific
expectations of the Board Administrator. The job dpson will appear as
an Appendix to these policies.

B-GM 5.2: The President and the GM shall have day-to-day resplitysitr
supervising the Board Administrator.

B-GM 5.3: The Board Administrator will be an employee of tbegerative and her or
his employment and supervision shall be consistent witpehsonnel
policies applicable to all other employees of the codpera

B-GM 5.4: Annually in July, the GM shall prepare a draft writtealaation of the
Board Administrator, which shall be finalized after reviend approval of
the President and the Secretary.

The Board Administrator Job Description can be foundppeidix 8.
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Date Enacted / Original policy text: August 15, 2007

To provide the administrative and logistical support neggder effective governance, the Board and the GM wiill

jointly hire and supervise a Board Administrator who Wélresponsible for meeting the reasonable needs of the

Board. Accordingly,

B-GM 5.1: The Board will develop a job description tofeeth its specific expectations of the Board Administrator

The job description will appear as an Appendix to these pslici

B-GM 5.2: The Secretary and the GM shall have day-to-day metpiity for supervising the Board Administrator.

B-GM 5.3: The Board Administrator will be an employeéhaf cooperative and her or his employment and

supervision shall be consistent with the personnel poligigiicable to all other employees of the cooperative.
B-GM 5.3.1: If it is not inconsistent with the Board Admtrasor’s responsibilities as set forth in the job
description, the General Manager may assign other, urdt@aties to the Board Administrator.

B-GM 5.4: Annually in July, the GM shall prepare a draitten evaluation of the Board Administrator, which skl

finalized after review and approval of the PresidentthedSecretary.

The Board Administrator Job Description can be found in Appendix 8.

Date / Nature of Change:

June 18,2008. B-GM 5.2 and Appendix 8: modified the wording to “TReesidentand GM shall have
day-to-day responsibility for supervising the Board Adstiaitor.” not “TheSecretary
and GM...”

B-GM 5.4 modified to read: “Annually iduly” not “Annually in June’

Date Discontinued: October 15, 200Replaced by EL 12 Board Logistical Support.
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Board Administrator Job Description [a discontinued appendix]

The Board Administrator is responsible for providing Beard of Directors with the full
measure of support necessary to be an effective goveroihgdd one of the nation’s
largest retail food cooperatives. It is considered aipasitf high trust and sensitivity,
inasmuch as the Board Administrator will, at times receiving and working with
information that is highly confidential.

Specific tasks assigned to the Board Administratar are

Attending all Board meetings, taking complete notes ®ftieetings and, using
equipment provided by the Co-op, creating a complete antlawdpe recording of the
meetings.

Using the notes and tape recordings, preparing draft minuesgbfmeeting within
seven days of the meeting and submitting them to thedBox@sident and Board
Secretary for their review.

Amending the draft minutes as directed by the PresidehSanretary and preparing a
new draft of the minutes for inclusion in the monthlyaed Packet.

Maintaining a Board calendar, designed to keep Board memyerisexd of all pending
deadlines, events held by or at the Co-op, or evenkgigreater cooperative community.

Maintaining a list of Action Items, by checking with tReesident at the conclusion of
each meeting for tasks assigned or noted during the meetin

Preparing the Monthly Board packet for circulation toBloard via email no later than
5:00 p.m. on the Friday preceding the Wednesday of the me&tie Board packet is a
.pdf document that includes the Agenda, Board CalendaDrdfeMinutes and such
materials as are provided to the Board Administrattéeastt one week prior to the Board
meeting.

Providing assistance and logistical support to the PresahehSecretary, including
reminders about pending deadlines, as requested.

Maintaining a fully updated Policy Register, which is ashobk containing all of the
written Ends, Executive Limitation, Governance Precasd Board-General manager
policies that the Board employs, according to the P@&@ioyernance model, to discharge
its responsibilities.

Providing each Board member with an updated copy of any radelyted or revised
policy for inclusion in the Board Member’s personalgopthe Policy Register.

Maintaining, in coordination with the Co-op’s web masgefylly updated Board page on
the Co-op’s web site. “Fully updated” includes the mesent minutes approved by the
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Board, a fully updated version of the Policy Registel @my other materials directed to
be placed there by the Board.

In consultation with the President and the ChaihefNlominating Committee,
maintaining appropriate orientation and background matdoiatsistribution to
prospective Board candidates and newly elected Board nnembe

Maintaining and submitting to the Secretary and the [whoeamedles this at the Co-op]
an accurate record of hours worked on a [monthly? BiweeWgzkly?] basis.

The Board Administrator reports jointly to the Prestdafithe Board of Directors and the
General Manager or her/his designee.

Date Enacted: August 15, 2007

Date / Nature of Change:

June 18,2008 Modified to “The President [not Secretary] and GMlshave day-to-day responsibility
for supervising the Board Administrator.

Date Discontinued: October 15, 2008
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Hanover Cooperative Community Fund Monitoring Report Guidelines
[a discontinued appendix]

GP 8: HCCF Advisory Committee Report
The monitoring report should present the disbursementmeemdations, including:

- Organizations

« Amounts

- What percentage of the total donation if going to eachnizgtion
- Which Co-op giving priorities the donation meets

- A list of organizations that have applied but were deraad,a brief explanation as to
why they were denied

GP 8: HCCF Finance Committee Report

The monitoring report should include:

1. A cash flow statement, including
Beginning and ending balance
Expenses
Total contributions for the year (e.g. donations, matgigifts)
Total investment performance: income (loss) for the yeag.
interest, dividends, capital gains), including the annualafteturn

2. The historical contributions and investment performance

3. The TPCF'’s overall fund performance
Number of organizations participating
Total invested
Total growth
Other information the Board should know

4. Progress on action items from previous year

5. New action item recommendations for the coming year
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Date Enacted: April 16, 2003
Date Discontinued: February 16, 2011
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Hanover Cooperative Community Fund Contract[a discontinued appendix]

Co-op Name: Hanover Consumer Co-op
Address: 45 South Park Street

Hanover, NH 03755
Telephone: 603-643-2725  Fax: 603-643-0686
Contact Name: Margaret Drye
E-mail: mdrye@madscape.com
Web page: Coopfoodstore.coop

Co-op Initial donation amount: $5,000

Hanover Consumer (Co-op sponsor) will establish our lmwal Cooperative
Community Fund as a separate fund administered within Pivies Cooperative
Foundation (TPCF). This fund will be titled:

Hanover Cooperative Community Fund

TPCF will match up to a maximum of $5,000 dollar for doiathe fund for non-
California Funds and $10,000 for California Funds. The TR@teh is only available
through December 31, 2000 for non—California Co-ops and Dexredibh 2001 for
California Co-ops.

Hanover Consumer Co-op agrees to commit at least $16f@20 own co-op funds
within the next five years to our Cooperative Communipnd:

We agree to commit to a goal of building our Cooperatioe@unity Fund to a
minimum of $50,000 at the end of the first five years.

Hanover Consumer Co-op agrees to develop a local Erdsteisory Committee. This
group will have the responsibility of looking at the waysncrease donations and
conduct fundraising from the local cooperative and thal lcemmunity. In addition, the
Trustees would advise the Board of Directors of TPCF.

We would like TPCF to disburse the donations based upon @mtation from us.
Preferably on an annual basis, but no more than quavtenlyill provide, in writing,
information to TPCF as to whom we recommend donafimms our fund go to
(including names, address and amounts of money to beedbonatPCF will send checks
to these recipients within one week of receiving inforaratrom the co-op.
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By signing this agreement, we agree to the following Progranetails:

.

Each sponsor Co-op will establish their Cooperative Conitmmérund as a separate
fund administered within TPCF.

TPCF has set aside $125,000 of our resources to develop angdtofd program to
support this initiative. $100,000 will target co-ops in Califoaria $25,000 to match
Sponsor Co-ops outside of California. This money would bisda until December
31, 2001.

TPCF commits to matching on a dollar for dollar basis\edellar contributed to the
fund by the Sponsor Co-ops. The maximum amount contdiiaoteach AC member
co-op Community Fund would be $10,000. The maximum amount looted to other
co-op participants would be $5,000.

Each participating AC Member Co-op would commit at leastGRiDto their
Cooperative Community Fund to also match the contributdtiseir members.
Smaller AC co-ops would be allowed to start with a commant of $1,000. The co-op
can take up to 5 years to reach the match. Each AC Bte@irop would commit to a
goal of building the Cooperative Community Fund to a mimn of $50,000 at the end
of the first five years.

Each Cooperative will nominate a person to sit or6& Advisory Committee to
Twin Pines. Twin Pines will host two meetings perryfea this group, either through
teleconference or meetings at CCMA.

Fiscal year end is October 31. Whatever funds aresim¢bount by this date, times
interest money earned is what is credited to the spa@asg’'s account for the
following year. Prior to January'®ach year, TPCF will provide written notification to
Sponsor Co-op about the funds available for each year.

TPCF will provide marketing materials that can be taibfor use by the individual co-
ops in their local community. The sponsor co-op is resjde for the reproduction
costs. We also understand that we will need to providéastdfmarketing of our own
to make our fund grow.

Each sponsor co-op provides a quarter page ad and editodalisges newsletter to
highlight the activities of the local sponsor co-op’s CLCHvities. Twice a year, TPCF
is permitted to provide copy for the ad space that higldite national work of the
CCF's and TPCF. On its part, TPCF will develop a WEB dagéhe CCF program
with a section for each Sponsor Co-ops.

TPCF Fund Investment Policy:

All funds will be invested in Certificates of Deposit littie overall fund balance reaches
$500,000. A lower cap amount may be decided upon by the Advisonym@tee and
suggested to the Twin Pines Board.

Once the overall funds reach this specified balaneewill offer two different
investment programs. One will continue to be the fixednme Certificate of Deposit
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program, now called the “Fixed Income Program,” the io#éhieind that may invest in
other options, now called the “Investment Fund Program.”

A third party fund manager will be chosen to manage thestment Funds Program.
Any costs associated with the management of this futidbevdeducted from the
investment fund.

In the Fixed Income Program, TPCF will invest money ant{ficate of Deposits in
Credit Unions, local banks, NCB Savings and other insunaahd¢ial institutions. The
Twin Pines Cooperative Foundation will be in a positio invest in Jumbo CD’s to gain
the highest interest rates available. We anticipatejdimbo yields earned by TPCF for
the overall funds would be up to 1% higher.

Any changes in the existing investment policy would need a 2j8rity vote by both
the TPCF board and the Advisory Committee. Onceuhdd are split, a new voting
policy will be adopted.

Twin Pines Cooperative Foundation would also be insitipo to develop a program to
raise funds from other foundations, donors and the ndbods industry. As a result,
fundraising expenses would be lower as they would be spreadg the funds. On the
other hand, income from fundraising would be spread propatgbnamong the funds,
allowing the funders and contributors to know that thame would be seen in a number
of localities and among the 100,000 families who shop ghdhécipating Sponsor Co-
ops.

Administrative Fees:

Twin Pines has agreed to staff the complete non @diivity of the Cooperative
Community Fund program, the accounting and reporting, thie ®#ecounts and co-
ordination among the local efforts.

The check stub or receipt issued locally shall be usedeowmtlividual for their tax
deduction. However, when requested, TPCF will provide aoation of eligible
donations. The Twin Pines Executive Director willdvailable to answer questions and
guide each of the local co-ops in their process. Rimes will generate printed
materials, regular newsletter stories and leaflet tofe modified by the local co-op.
None of this work will have to be done by the local co-@p.achieve brand recognition
all Sponsor Co-ops agree to call their program Coopé&ativaunity
Fund (you choose your own first name), use the samel@foFand presentation
materials.

Each Sponsor Co-op will choose at what level ofvagtthey wish to have their staff
support development of the local Cooperative CommunihdFWe see much of the
work being rote after the set up of the systems. ekample if the co-op adopts a change
in the paperwork of the share withdrawal form it thecolmees a bookkeeping
transaction. If the co-op conducts a Quarterly Commuratundup then that it does that
at the cash register. We have designed the programiltbupon existing co-op
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activities that provide a simple mechanism for the custmesmber to make the
contribution.

To recover a portion of its costs and overhead, Twin Pines Coapdive Foundation

would receive an annual sum as follows:

- Cooperative Community Fund Sponsors: %2 of 1% for Spongaa fevels below
$50,000, 1% for Sponsor Fund levels about $50,000.

- In either case, the first year of participationreef No fee will be assessed until the
second time the fund passes October 31.

- Twin Pines will document on our financial statemehtsse costs directly associated to
CCF program.

- Twin Pines will carry Directors & Officers Liabilitinsurance throughout the life of
this program.

Fund Community Donations:
From the annual net income of each of the local fulwgtions should generally be
made proportionally in the following four categories ctivaty:

Category Examples of Donations
Environment Environmental projects/Recycling/Alternative Transportation
Community Health Care/Social Service/Service Groups/Community Events

Food & Hunger Alternative Agriculture/Organic Farming/Food Banks
Cooperatives Co-op organizations/Co-op Development/Co-op Funds/Co-op Edncat

In the Co-op category, the Sponsor Co-ops could assign pdirt of the interest from its
CO-0p category to the establishment and funding ofal {0ooperative Development
Fund.

Funds could only be disbursed to groups, which are tax ex&@dt)3 organizations or
meeting eligible social welfare objectives. To uphol®CFR tax status, funds cannot be
provided to groups engaged in political, lobbying or ineligibtévaies.

TPCF sponsorship of other eligible non-profit programs:

TPCF would be willing to adopt/sponsor other programs yowrpmay be interested in

setting up through a 501(c)3 organization. The fees and radtatker projects will be

arrived at on an individual basis.

Transfer and separation issues:

A co-op sponsor can request to terminate their programmwith Pines as long as the

following parameter are met:

- The transfer of funds would have to be to another 50K)8y (which agrees to
continue CCF program) and pass all legal requirementselfRth non-profit tax codes.
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- Twin Pines would deduct 1% of the co-ops total fund balésrceach year of
participation for administration costs that Twin Pisabsidized throughout the life of
the program.

- Twin Pines would deduct any contribution it made to tmeléuand/or any contributions
it secured through third party entities. This deduction woelébbprincipal only — not
interest earned on these funds.

Authorized Signature Printed Name

Date
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Date Discontinued: February 16, 2011
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Co-op Mission Statement and Business Philosophy
[a discontinued appendix]

The Co-op’s mission is to:

Provide the Upper Valley’s best selection of high-quaipds and services at
fair prices.

Deliver outstanding customer service through a frieridipwledgeable staff.

Serve our community as a responsible corporate citmémarustworthy
resource on nutrition, consumer, and environmental issues.

Promote the cooperative principles and spirit.

The Co-op’s Business Philosophy is to:

Manage the business as a cooperative enterprise involvimjpens, employees,
and the communities it serves;

Commit itself to honest pricing, high ethical standardd, sound financial
management;

Provide equal opportunity, fair compensation, and a safe, siygomdrk
environment;

Practice corporate good citizenship and participate imuaomity affairs;

Promote cooperation within the Co-op and join with othersupport cooperation
worldwide.
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Date Enacted: March 17, 1999
Date Discontinued: February 17, 2011
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