Policy Type: Board-Management Relationship
D – Global Board-Management Connection
The Board’s sole point of delegation for the operations of the Cooperative shall be the General Manager (GM).



D1 – Unity of Control
Only officially passed motions of the Board shall be binding on the GM.
1. Decisions or instructions of individual directors, officers, or committees shall not be binding on the GM except in rare instances when the Board has specifically authorized this power.
2. In the case of directors or committees requesting information or assistance without Board authorization, the GM will have the right to refuse any requests which, in the GM’s opinion, may disrupt operations or that require too much staff time or resources.



D2 – Accountability of the GM
The Board shall hold the GM accountable for organizational performance.
1. The Board shall view organizational accomplishment of Ends and organizational operation within Executive Limitations as successful organizational performance.
2. The Board shall not instruct or evaluate any employee other than the GM.



D3 – Delegation to the GM
The Board shall delegate authority to the GM through written Ends and Executive Limitations policies.
1. The Board shall authorize the GM to establish all further policies, practices, and plans for the Cooperative as long as the GM uses any reasonable interpretation of the Board’s Ends and Executive Limitations policies. 
2. The Board will let stand the GM’s choices as long as those choices are based on reasonable interpretations of Board policies. The Board shall be the final arbiter of reasonableness. Judging “reasonableness” means judging with a “reasonable person” test rather than with interpretations favored by individual directors or by the Board as a whole.
3. Should the Board change an Ends or Executive Limitations policy, the change(s) shall apply prospectively only.



D4 – Monitoring GM Performance
The Board shall monitor and evaluate the GM’s job performance in terms of organizational accomplishment of and progress towards Ends and organizational operation within Executive Limitations policies.
1. The Board shall monitor all polices that instruct the GM.
2. The Board may monitor any policy at any time by any method listed below but will ordinarily follow the schedule outlined in the Board Annual Calendar. 
3. The Board will acquire monitoring information by one or more of three methods:
(a) internal report, in which the GM discloses policy interpretations and compliance information to the Board;
(b) external report, in which an external, disinterested third party selected by the Board assesses compliance with Board policies; or
(c) direct Board inspection, in which a designated director or committee assesses compliance with the policy.
4. The Board’s standard for compliance will be any reasonable interpretation by the GM of the Board policy being monitored.
5. The Board will accept that the GM is compliant with a policy if the GM presents
(a) a reasonable interpretation of that policy; and
(b) adequate data to demonstrate compliance with that interpretation.
6. The Board will conduct an evaluation of the GM’s performance annually. The evaluation will be based on a review of the actions taken by the Board on the monitoring reports received since the previous GM performance evaluation. Based on that review, the Board will present an evaluation letter to the GM. That letter will constitute our full evaluation.



D5 – GM Compensation Review
The Board will establish compensation for the GM (for purposes of this policy, “compensation” includes salary plus benefits).
1. The Board will conduct an annual review of the GM’s compensation during either executive session at the February Board meeting or at a separate work session during February.
2. Prior to the compensation review, the GM will have the opportunity to request a change in compensation. Such a request, including all supporting data, must be submitted no later than 2 weeks prior to the February Board meeting.
3. Compensation determinations and requests shall be supported by written data and prefaced by a statement of all assumptions used. At a minimum, such data shall include
(a) evidence of industry standards for similar positions;
(b) operational results and Executive Limitations monitoring reports for the calendar year just ended;
(c) a qualitative, written performance evaluation covering the prior calendar year; and
(d) the budget for the upcoming calendar year.
4. The annual compensation of the GM will not exceed five times the lowest annualized compensation then being paid to a full-time Co-op employee; provided, however, that it shall be sufficient to attract or retain a qualified GM.
