Executive Summary: Proposed Changes to Policy C2, May 2021
Prepared by Policy & Bylaw Committee
History
This January, the Board evaluated its compliance with Policy C2 – The Board’s Job. After discussing the C2 monitoring survey results and comments, the Board passed a motion: “Motion to send Policy C1 and C2 to Policy & Bylaw for comprehensive review with Thane Joyal’s (Columinate consultant) assistance, passed, 8-0-0.”
P&B met with Thane to discuss, and then presented their recommendations at a work session in March for additional feedback. P&B is now bringing the following recommended policy revisions to the Board for approval.
Reasoning
Please see below track changes for the current C2 and the proposed C2. This section will provide reasoning for the changes on a line-by-line basis.

“The Board’s job is to will be to govern successfully.
To govern successfully, the Board shall”:
P&B recommends adding a top-level policy to C2: “The Board’s job will be to govern successfully.” A top-level policy is an important part of every Policy in the Policy Governance model; compliance with the subpolicies is meant to demonstrate compliance with the top-level policy. This revision should not change the functionality of how we monitor C2; it is just to clarify that all the sub-policies fall under the umbrella of a top-level policy, and help further define compliance with that top-level policy.
The words “govern successfully” were taken from a previous version of this policy, and are endorsed by the CBLD policy register template, a document designed by Co-op Policy Governance experts.

“Keep owners informed of Board matters and encourage owner engagement. Facilitate regular and accessible opportunities for two-way communication between the Board and the Cooperative’s owners.”
This subpolicy used to read, “Practice, protect, promote and perpetuate a healthy democracy for our Cooperative” (language from the CBLD template). The Board deemed that language too difficult to monitor the last time it revised C2, and replaced it with “Keep owners informed of Board matters and encourage owner engagement.” P&B recommends cutting “encourage owner engagement” because, while the Board has a duty to engage with the owners, it does not have a duty to raise owner engagement. (Although, owner engagement may rise if we do a superb job of engaging with owners.) It is a subtle distinction, but an important one. See this article for further insight into this distinction, if interested.
The Board-Owner Communication Committee (f.k.a. Owner Engagement Committee) has wrestled with this distinction since its inception, but serendipitously has recently gained clarity about it with its new charter (and committee name). P&B borrowed language from that charter’s purpose statement to craft this proposed new language.

“Create and update a Vision Statement and Global Ends Policy. ”
When the Board last revised C2, it was working on revising the Ends and figuring out how the Ends related to the Co-op’s old Strategic Plan, the Co-op’s Mission Statement (“Working together to nourish and nurture our community”), and a hypothetical, to-be-created Vision Statement. At the time, the Board planned on creating a Vision Statement, but we have not yet done so. P&B recommends cutting the Vision Statement from this subpolicy; not only has the Board not created such a statement to date, but it is largely redundant with the purpose served by the Ends anyway.
Furthermore, P&B recommends cutting this subpolicy entirely, as the rest of it is redundant with the proposed new C2.4.

“Hire, set compensation for, delegate responsibility to, and hold accountable a General Manager (GM).
a. Use a strategic process to establish the value of GM compensation and complete this process in a timely manner.”
P&B recommends adding “set compensation for” into this subpolicy; this language comes from the CBLD template.
The sub-subpolicy (“Use a strategic process…”) used to be in the policy before its last revision; P&B now recommends adding it back in. It holds the Board to a higher standard than simply to “set compensation” for the GM. Recent compensation determinations have not been conducted in a timely manner or used especially strategic processes, indicating a need for this sub-subpolicy to ensure we meet this standard.
P&B discussed whether to use the word “strategic” at length, but following discussion, recommends it without reservation:
--The question was raised, “What would failure with this higher standard look like?” P&B concluded “strategic” could reasonably be interpreted to require the Board, at a minimum, to discuss and decide on a process for GM compensation well in advance of making its determination, which seemed like a fair floor for compliance. The Board has had a bad habit of not even meeting this minimum, so this would require us to make a change. (The Board Development Committee is actively working on improving our compensation process, so we would already be on track to get in compliance with this revision.)
--P&B concluded “strategic” was an appropriate word because GM compensation determinations can be conducted strategically. E.g., while the decision of setting GM compensation can be done simply by assessing GM compliance with A & B policies and then discussing what is fair and affordable, it can also involve forward-thinking criteria and incentives, and engage the GM’s perspective and knowledge proactively.
--“Strategic” captures all the other words we considered to varying degrees —thorough, integrative, forward-thinking, effective, deliberate, functional, meaningful, workable, etc. We recommend it as the best option.
Note: The Board recently removed Policy D5 (“GM Compensation Review”) from the Policy Register at the recommendation of P&B; that recommendation was made on the expectation that we would add at least “set compensation for” into C2, if not the sub-subpolicy as well.

“Elect Board officers and assign other roles as needed. Assign responsibility among Board members and between the Board and the GM in a manner consistent with our commitment to empower management and provide clear distinction of roles.”
The current language originated during the last C2 revision in an attempt to be more concise. P&B now recommends changing the subpolicy to the above version, which borrows heavily from the template. “Empowerment of management” and “clear distinction of roles” are two core principles of the Policy Governance model, and they hold the Board to a higher standard of how it assigns responsibility. P&B recommends returning them to this subpolicy so we can ensure the Board monitors whether it is assigning responsibility in compliance with this standard. 

“Annually monitor compliance with each policy. Ensure appropriate organizational performance by 
(a) monitoring organizational accomplishment of Ends and organizational operation within Executive Limitations; and
(b) monitoring Board compliance with policies for Board Process and the Board-Management Relationship.”
Similarly, this subpolicy’s current language also originated during the last C2 revision in an attempt to be more concise, but sacrificed valuable specifics. P&B now recommends changing the policy to the above version, which borrows language from the template and from Policy Governance theory.
“Ensure appropriate organizational performance by” is added in to communicate the larger reason why we monitor policy compliance.
These changes shouldn’t change the functionality of how we monitor this subpolicy, but make it clearer what the subpolicy is actually asking of the Board.

“Perpetuate the Board’s leadership capacity using ongoing education and training for Directors; a robust recruitment, qualification, and nomination process of candidates; and fair elections.; and appointment of owners to Board committees.”
P&B recommends reverting this subpolicy to how it was before the last revision. “Robust” is added back in, as recruiting qualified Board candidates is vital to the health of the Board and thus worth holding ourselves to a higher standard for.
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[bookmark: _Hlk69383363][bookmark: _Hlk69383966]The Board’s job is to will be to govern successfully.
To govern successfully, the Board shall:
1. [bookmark: _Hlk69383945]Keep owners informed of Board matters and encourage owner engagement. Facilitate regular and accessible opportunities for two-way communication between the Board and the Cooperative’s owners.
2. Create and update a Vision Statement and Global Ends Policy. 
3. Hire, set compensation for, delegate responsibility to, and hold accountable a General Manager (GM).
a. Use a strategic process to establish the value of GM compensation and complete this process in a timely manner.
4. Elect Board officers and assign other roles as needed. Assign responsibility among Board members and between the Board and the GM in a manner consistent with our commitment to empower management and provide clear distinction of roles.
5. Annually monitor compliance with each policy. Ensure appropriate organizational performance by 
(a) monitoring organizational accomplishment of Ends and organizational operation within Executive Limitations; and
(b) monitoring Board compliance with policies for Board Process and the Board-Management Relationship.
6. Perpetuate the Board’s leadership capacity using ongoing education and training for Directors; a robust recruitment, qualification, and nomination process of candidates; and fair elections.; and appointment of owners to Board committees. 
7. Perform other duties as required by the bylaws or because of limitations on GM authority.

