BETHLEHEM

b CO-OQP

MARKET

Bethlehem Co-op Market
Governance Policy Manual

Board of Directors

Approved by Board: March 17, 2025



Table of Contents

Section 1: Ends

Section 2: Board-General Manager Linkage

2.1 - Unity of Control

2.2 - Accountability of the General Manager

2.3-Delegation to the General Manager

2.4 - Monitoring General Manager Performance ... conseonseonine

Section 3: Executive Limitations

< T, S NN

3.1 -Financial Conditions

3.2 -Asset Protection

3.3-Planning

3.4 - Customer Relations

3.5 = TreatmMeENt Of Staff..ivverisisssveissississssissssssssssssssssssssissssssssssssssesssssssssssssssssssssssssas

3.6 - Communication and Support to the Board

3.7 - Conflict of Interest

Section 4: Governance Process

4.1 - Governing Methods.........cccoeronsennn.

4.2 - Board Job DeScription ...

4.3 -Agenda Planning ...

4.4 - Board COMMIttEE PriNCIPLES..croverserssessessessssssisssissssssssssssssssessssssssssssssssssns

4.5 - Cost of Governance

Section 5: Equity and Principles

Section 6: Product Purchases

10
11
11

12
12
12
13
14
14

16

17



Section 1: Ends

Bethlehem Co-op Market exists to provide commercial and community services for
the greater good of its members and community, to champion the cooperative model
and to strengthen the local economy.

As a result of all we do:

E1. There will be a thriving and sustainable local economy providing meaningful
jobs, goods and services to our members and the community.

E2. Our community will have access to high quality, reasonably priced food, with an
emphasis on local, minimally processed and ethically produced goods.

E3. There will be active collaborative relationships with many organizations in the
community to achieve common goals.

E4. Members and shoppers will be informed about cooperative principles and
values, relevant environmental, food and consumer issues, and the Co-op’s long-
term vision.

E5. Members and shoppers will actively participate in the life of the co-op and
community.

E6. The local environment will be protected and restored.

E7. Bethlehem Food Co-op will have an accepting culture that values diversity,
inclusiveness, and respect.



Section 2: Board-General Manager Linkage

The board’s primary connection to the operational organization, its achievements,
and conduct will be through the General Manager.

2.1 - Unity of Control

Only decisions of the board acting as a body are binding on the General Manager
Accordingly:

2.1.1 Decisions or instructions from individual directors or committees are not binding on
the General Manager except when the board has specifically authorized such exercise of
authority.

Compliance with this policy will be determined annually at a Board meeting.

2.2 - Accountability of the General Manager

The General Manager is the board’s primary link to operational achievement and conduct,
so all authority and accountability of staff, as far as the board is concerned, is considered
the authority and accountability of the General Manager.

Accordingly:

2.2.1 The board will never give instructions to persons who report directly or indirectly to
the General Manager, except when and to the extent that the General Manager has
authorized a staff member to assist the Board with a specific function. The exception may
be when/if there is a performance or human resource issue with the General Manager. The
action taken is then at the discretion of the board.

2.2.2 The board shall refrain from formal evaluation of any staff other than the General
Manager, although the Board may submit written comments to be included in the annual
evaluation process for any staff assigned to work with the Board.

2.2.3 The General Manager is accountable only to the Board and the Board will monitor and
evaluate the General Manager based on the provisions in Policy M4.

2.2.4 Succession Planning - Responsibilities in the GM’s absence

In the event of an emergency absence of the General Manager (GM), the Board will strive to
ensure that the Cooperative’s daily operations continue in compliance with these policies
and with the least possible inconvenience to staff, members, customers, and vendors.



Accordingly:

2.2.4aInthe event the Board determines that the GM is unable to perform their
duties, the Board shall meet within five (5) days to discuss the status of the GM and
the designated Interim General Manager (IGM), as specified by the GM in
accordance with Board policy, Board-General Manager Linkage.

2.2.4bThe GM’s choice of IGM shall be reviewed and approved annually by the
Board.

2.2.4c At the special meeting, the Board will develop an expected timeline for the
return of the GM or the search for a successor;

2.2.4d Either appoint the GM’s designated IGM to assume the responsibilities of the
GM, or appoint another person as IGM to assume those responsibilities;

2.2.4¢ Instruct the IGM to principally focus on maintaining existing operations and
implementing current goals, rather than commencing new projects or significantly
changing strategies, except as conditions warrant new responses;

2.2.4f Establish a plan for internal communications for co-op staff, and external
communications with members, vendors, press, and the public; and take whatever
further actions are warranted;

2.2.4g In the event the GM will not be returning, the Board will appoint a new GM.
The Board is not obligated to appoint the IGM to the position.

2.2.5 -The General Manager’s conduct must always maintain the reputation and values of
the co-op. This includes offsite meetings, events, conferences, and any other scenario
where they are representing the co-op.

Compliance with this policy will be determined annually.

2.3 - Delegation to the General Manager

The board will instruct the General Manager through written policies that describe the
organizational Ends to be achieved and prescribe organizational situations and actions to
be avoided, allowing the General Manager to use any reasonable interpretation of these
policies.

Accordingly:

2.3.1 The board will develop policies instructing the General Manager on the results to be
achieved and the populations to be served. With specific metrics where necessary.



2.3.2 The board will develop policies that limit the latitude the General Manager may
exercise in choosing the organizational means. As set forth in Section 3: Executive
Limitations.

2.3.3 As long as the General Manager uses any reasonable interpretation of the board
policies on Ends and Executive Limitations, the General Manager is authorized to establish
all further policies, make all decisions, take all actions, establish all practices, and
develop all activities. The board will make the final determination regarding the
reasonableness of the General Manager’s interpretation of board policies.

2.3.4 The board will respect and support the General Manager’s choices within the bounds
of reasonable interpretation of the Ends and Executive Limitations policies but reserves
the right to revise such policies at any time.

2.4 - Monitoring General Manager Performance

Systematic and rigorous monitoring of the General Manager’s job performance will be
based solely on General Manager job outputs and progress toward accomplishing board
policies on Ends and within the constraints imposed by board policies on Executive
Limitations.

Accordingly:
2.4.1 The purpose of monitoring is to determine adherence to board policies.

2.4.2 The board may acquire monitoring data by one or more of three methods:
2.4.2a Internal Report by the General Manager.
2.4.2b External Report by an impartial third party selected by the board.
2.4.2c Direct Inspection by a designated director or ad hoc committee (ex. HR
Governance Committe).
2.4.2d Adherence to Board created metrics.

2.4.3 The standard for compliance shall be based on two factors: (a) the reasonableness
of the General Manager’s interpretation of the policy being monitored, which shallinclude
a description of the measures to be used to demonstrate compliance with limitations
policies or progress towards ends policies, and (b) whether the data presented support
compliance.

2.4.4 There are two general ways to measure compliance with board policies.



2.4.4a Measuring compliance with requirements is appropriate for policies
requiring full compliance for effective organization operation. Monitoring reports
should clearly state the degree of compliance (full, partial, or none) with supporting
summary information. Reports that do not indicate full compliance must provide a
remedial plan.

2.4.4b Measuring incremental progress towards long-term outcomes is
appropriate for visionary policies. These are typically Ends Policies. Monitoring
reports require establishment of (1) a baseline or history for comparison, (2) a
reliable measurement technique, and (3) a short-term (usually 12 month) target.

2.4.5 Evaluation of General Manager Performance.
2.4.5a The Board will evaluate the General Manager’s performance based strictly on
demonstrated progress toward accomplishing board policies on Ends and
compliance with board policies on Executive Limitations.
2.4.5b The Board will compile a Yearly Monitoring Report that states: (1) whether
monitoring reports were received on the due dates; (2) whether the GM has made
satisfactory progress towards the Ends and if not, the nature of the remedial plan
and the extent of the remedial progress; and (3) whether the GM was in compliance
with the Limitations and if not, the nature of the remedial plan and the extent of
remedial progress.
This Report will be based upon a review of the Board’s Minutes that document
Board Actions on the GM’s monitoring reports during the evaluation period.
2.4.5¢ Once a year, the Board will evaluate the GM’s performance based upon the
Yearly Monitoring Report.

Compliance with this policy will be determined annually.



Section 3: Executive Limitations

3.1 - Financial Conditions

Regarding the actual, ongoing financial conditions and activities, the General Manager
shall not cause or allow fiscal jeopardy to the co-op, or significant deviation of actual
expenditures from board priorities established in Ends policies.

Further, the General Manager shall not cause or allow:

3.1.1 Indebtedness of a type and level that jeopardizes the cooperative's ability to
repay its current and long-term financial obligations promptly.

3.1.2 Any requirements of contracts, payroll, loans, or other financial obligations to be
unmet or overdue.

3.1.3 Tax payments or other government-ordered payments or filings to be overdue or
inaccurately filed.

3.1.4 Consolidated operations to generate inadequate netincome.

3.1.5 Financial record-keeping systems to be inadequate or out of conformity with
accepted accounting principles (GAAP).

This policy will be monitored by Board review of reports from the General Manager.

3.2 - Asset Protection

The General Manager shall not cause or allow the co-op assets to be unprotected,
inadequately maintained or unnecessarily risked.

Further, the General Manager shall not cause or allow:
3.2.1 Inadequate security of premises and property.
3.2.2 Uncontrolled purchasing or conflicts of interest in the purchasing process.

3.2.3 The co-op to enter any contracts, joint ventures, or real estate transactions without
conducting appropriate due diligence. Due diligence shallinclude review by an attorney



representing the interests of the Co-op when the lack of legal review could subject the Co-
op to significant financial exposure.

3.2.4 Equipment and facilities to be inadequately insured or unable to be replaced if
damaged or destroyed.

3.2.5 Loss due to business interruption to be inadequately insured.

3.2.6 Unnecessary exposure to liability or lack of insurance protection from claims of
liability.

3.2.7 Data, intellectual property, or files to be unprotected from loss, theft, or considerable
damage.

3.2.8 Damage to the co-op's good will, its public image, or its credibility.

This policy will be monitored by Board review of reports from the General Manager.

3.3 -Planning

The General Manager shall not operate without a long-term plan and shall not cause or
allow planning to deviate significantly from the Board's Ends policies.

Further, the General Manager shall not cause or allow plans that:
3.3.1 Omit credible projection of revenues, expenses, and cash flows.
3.3.2 Fail to separate capital and operational items.

3.3.3 Fail to disclose planning assumptions.

3.3.4 Are not updated at least annually.

3.3.5 Do not protect the long-term health of the co-op as described in the Financial
Conditions policy.

3.3.6 Do not provide for governance development.
3.3.7 Leave the co-op unprepared for loss of key management personnel.

This policy will be monitored by Board review of reports from the General Manager.



3.4 - Customer Relations

With respect to interactions with customers, the GM shall not cause or allow conditions,
procedures, or decisions that are unwelcoming, unsafe, undignified, unprofessional,
disrespectful, inequitable, or unnecessarily intrusive.

Further, the General Manager shall not:

3.4.1 Cause or allow the name, address, phone number, email address, or any other
personal information about any member to be disclosed to any person without the written
consent of the member who is the subject of the information, except to the extent
necessary or appropriate to operate the Co-op, provide services and information about the
co-op members, and comply with applicable law.

3.4.2 Operate without GM written customer service policies that clearly communicate to
staff expectations for staff-customer interactions, outline means for establishing and
reinforcing a culture of service and provide for effective handling of customer grievances.

3.4.3 Cause or allow customer service discrimination based on race, national origin, age,
sex, sexual orientation, marital/parental status, religion, veteran status, or other lawfully
protected class.

This policy will be monitored through a review of a report from the General Manager
annually.

3.5 - Treatment of Staff

Regarding the treatment of paid, volunteer, and cooperator staff, the GM shall not cause or
allow conditions that are unsafe, unfair, undignified, disorganized, or unclear.
Further:

3.5.1 The General Manager shall not operate without GM written personnel policies that:
(a) clarify rules for staff, (b) provide for effective handling of grievances, (c) protect against
nepotism, (d) are accessible to all employees, and (e) inform staff that employment is
neither permanent nor guaranteed.

3.5.2 The General Manager shall not cause or allow discrimination based on race, national
origin, age, sex, sexual orientation, marital/parental status, religion, veteran status, or
other lawfully protected class.
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3.5.3 - The General Manger shall institute an avenue for all staff to report issues/concerns
anonymously to (HR Coordinator/Board/HR Governance Committee - TBD).

This policy will be monitored through a review of a report from the General Manager
annually, and a periodic team member engagement survey.

3.6 - Communication and Support to the Board

The General Manager shall not permit the board to be uninformed or unsupported in its
work.

Further, the General Manager shall not fail to report to the Board in a timely manner:

3.6.1 Any actual or anticipated noncompliance with any Ends or Executive Limitations
policy, regardless of the board’s monitoring schedule.

3.6.2 Any relevant trends.

3.6.3 Any relevant information, including media coverage, threatened, or pending lawsuits
and material internal changes.

3.6.4 That, in the GM's opinion, the board does not comply with its own policies on
Governance Process and Board-GM Linkage.

This policy will be monitored through a review of a report from the General Manager
annually.

3.7 - Conflict of Interest

Without the express written consent of the Board, the General Manager shall not allow any
business paid for by Bethlehem Food Co-op to be awarded to any Director who is currently
serving on the Board or to any company in which a Director or a member of his or her
immediate family or household has a financial interest or a compensation arrangement.

This policy will be monitored through a review of a report from the General Manager
annually.
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Section 4: Governance Process

The board's purpose is to govern and guide the organization on behalf of the members.

4.1 - Governing Methods

The board will govern in a way that honors the ideals of our beginning, reflects our current
reality, and articulates a vision of the future. The board will emphasize the need for initiative
and strategic leadership by both management and board, while providing clear distinctions
of board and management roles.

Accordingly, the board will:
4.1.1 Direct the organization through establishment of written policies reflecting the Co-
op’s values as established in the mission statement and international cooperative
principles.
4.1.2 Cultivate a sense of shared responsibility and self-discipline.
4.1.3 Monitor its compliance with its own policies regularly.

4.1.3a Compliance with the Means policy will be reviewed annually.

4.1.3d Outside monitoring assistance will be utilized as appropriate.

4.1.3c The board will report self-evaluation information to the membership.

Compliance with this policy will be determined annually at the Board meeting in October.

4.2 - Board Job Description

The board's job is to represent the members in defining and monitoring appropriate
organizational performance and envisioning the organization's long-range direction.

Accordingly, the board will:
4.2.1 Listen to and learn from members and potential members, about theirideas,
opinions, values, and principles regarding the Co-op, and take this member input into

account when considering board actions.

4.2.2 Ensure that opportunities exist at all levels for members to participate in the life of
the Co-op, and that member involvement is encouraged and supported.
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4.2.3 Ensure that members and potential members are educated about the Co-op’s
values, programs, long-term vision, membership benéefits, role in the larger community,
board decisions, and important organizational issues.

4.2.4 Enact written policies on organizational ends and means in four areas:
4.2.4a Ends: Long-range organizational goals.
4.2.4b Executive Limitations: Certain types of executive activity that are disallowed.
4.2.4c Board Means: How the board conceives and carries out its own tasks and
governs the organization.
4.2.4d Board-Executive Relationship: How power is delegated, and the Executive
role, authority, and accountability.

4.2.5 Assure organizational performance by monitoring compliance with these policies.

4.2.6 Renew itself through recruitment, training, and ongoing skills development.

4.2.7 - A board member’s conduct must always maintain the reputation and values of the
co-op. Thisincludes offsite meetings, events, conferences, and any other scenario where
they are representing the co-op.

Compliance with this policy will be determined annually at the Board meeting in
September for the October annual meeting.

4.3 - Agenda Planning

The board will develop and maintain meeting agendas and a long-term schedule
consistent with other board policies.

Accordingly:

4.3.1 The board will maintain a long-term schedule (calendar) that willinclude all board
events such as membership meetings, board training, monitoring schedule, and review of
specific policies. The schedule will be reviewed regularly.

4.3.2 The board chair will develop an agenda for each board meeting that provides for
discussion of issues of importance to the co-op.

4.3.2a Requests for time on the agenda will be made to the chair as needed.

4.3.3 Policy monitoring reports will be included on the board meeting agenda.
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4.3.4 Agendas may be modified by the board at the beginning of each board meeting.
4.3.5 The board meeting agenda and all written statements and reports will be included in
a board packet, which will be distributed to all board members one week prior to the board

meeting.

Compliance with this policy will be determined regularly.

4.4 - Board Committee Principles

The board may establish committees for various purposes to help carry out its duties.
(These board committees are distinguished from member and management committees.)

Accordingly, board committees will:

4.4.1 Respect the authority of the board and never interfere with delegation from board to
General Manager.

4.4.2 Be formed ad hoc, with the duration of service based on the board's needs.

4.4.3 Have well-defined purposes and goals, published on the board calendar, that include
either an end date or end product for the committee, or a justification for the relevance of
ongoing activities.

4.4.4 Report solely to the board.

Compliance with this policy will be determined as needed.

4.5 - Cost of Governance

The board will invest in its governance ability.
Accordingly, the board shall:

4.5.1 Incur responsible costs for:
4.5.1a Education and training to enhance the skills of directors.
4.5.1b Board members may meet with their counterparts at other co-ops at
conferences and other venues to broaden experience and knowledge.
4.5.1c Outside monitoring or other assistance as appropriate.

14



4.5.1d Outreach to members to ensure their viewpoints and values are understood
by the board.

4.5.2 Approve a plan with a budget each October for board expenses during the next fiscal
year beginning 1/1 and request that the General Manager incorporate funding in the
general operating budget. The Chair and Treasurer will develop a proposal for this plan and
include it in the October board packet.

Compliance with this policy will be determined annually.
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Section 5: Equity and Principles

To realize the mission and vision of the Bethlehem Market Co-Op, we, the
The board recognizes the imperative to address equity throughout our organization, from
membership and governance to management, staff, and community relations.

We define equity as fair and just treatment, access, and opportunity for participation and
advancement for all people. Our understanding of equity acknowledges that there are
systemic advantages and barriers built into society and, therefore, inherent in our co-op
which we seek to address. Our vision of equity includes welcoming all people from diverse
backgrounds, areas of expertise, and experiences into the greater co-Op community as
members, neighbors, shoppers, employees, vendors, and community partners.

As representatives of the membership, the Board collaborates with the General Manager to
define, monitor, and evaluate the co-op’s equity strategy, and we continually review the co-
op’s bylaws, policies, and Ends — its governance tools — to uncover inherent biases and to
move us toward a visionary cooperative that participates in and contributes to creating a
more equitable society.

The Board is committed to the development of policies and strategies that will sustain our
communities over time, including supporting environmentally and economically
sustainable food systems; building a vibrant, connected, cooperative community within
and outside of the boundaries of our storefront; listening to and meeting community needs;
and strengthening area diversity through products, services, and education.

The policy can be found here.

This policy will be reviewed and self-evaluated continuously by the Board, as the
accountable party.
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https://bethlehemcoopmarket.com/dei-statement/

Section 6: Product Purchases

At the Bethlehem Co-op Market, we are committed to providing our community with
access to local, affordable, and quality food choices. As a cooperatively owned grocery
store, our members and customers play a crucial role in shaping our product selection.
This policy outlines our principles and guidelines for product purchasing, ensuring
alignment with our values and informing how we meet the diverse needs of our community.

The Product Policy can be found here.

This policy will be reviewed and self-evaluated continuously by the Board, as the
accountable party.
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https://bethlehemcoopmarket.com/wp-content/uploads/2024/06/BFC-Product-Purchase-Policy-1-1.pdf
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