Selene Co-op Bylaws Updated


Selene Food Cooperative Bylaws

Amended April 1993

DRAFT Update: January 16, 2010
DATE APPROVED: March 28, 2010
Article I - Name

The name of this organization, referred to in these Bylaws as the Cooperative, shall be Selene Food Cooperative, a cooperative organized under the District of Columbia Cooperative Association Act (the "Act.) The principal office of the Cooperative shall be in the Borough of Media in the Commonwealth of Pennsylvania. The Cooperative currently does business as "Selene Whole Foods Cooperative, Inc.," and may continue to use that name or any other trade name approved by its Board of Directors. 
Article II – Purpose
Section i -Objectives

The purposes of the Cooperative are as set forth in its Articles of Incorporation ("Articles"), including, without limitation: to purchase goods and services for the benefit of its members, to support the cooperative philosophy, to join with other cooperative societies for mutual development, and to serve its members in accordance with the Articles to the fullest extent permitted by law. The Cooperative shall serve as a center for the organization of community activities including ethical, political and social concerns consistent with the cooperative philosophy. 
Section ii – Philosophy/Mission/Vision
The Cooperative's fundamental tenet is that people and nature must live and produce in ecological balance. While focusing on member needs, the cooperative works for the sustainable development of its community through policies accepted by its members. The Cooperative is an autonomous association of persons united voluntarily to meet common economic, social, and cultural needs and aspirations through a jointly-owned and democratically controlled enterprise.
Section iii - Benefits

The Cooperative aims to acquire and sell nutritious foods which are grown, produced and distributed in ways consistent with the Cooperative's ecological and cooperative vision, and at the same time work for the sustainable development of the community through policies accepted by its members. Selene Whole Foods Cooperative's ends are in philosophical agreement with The International Cooperative Alliance Statement of Cooperative Identity. 
Article III - Membership

Section i - Acknowledgement of Membership

Membership in good standing is achieved by the purchase of a Cooperative share, payment of annual dues and completion of a membership application form.

Section ii - Ownership of Cooperative

Ownership of the Cooperative is comprised of each member in good standing holding a minimum of one Cooperative share. Refund of the Cooperative share may be made within thirty (30) days of request to withdraw or upon termination of membership. Refunds of the Cooperative share are subject to the approval by the Board of Directors. 
Section iii - Dues

Members are required to pay annual dues at the beginning of each calendar year. A prorated schedule is used when members join at other times of the year. Annual dues are non-refundable.
Section iv – Dollar value of the Cooperative share and annual Dues. 

The dollar value of the Cooperative share and annual dues, and other matters relating to the cost of membership, including any reduction of the fee and/or dues for senior citizens, full-time students, and other categories of members, can be proposed by any member and is subject to approval by the Board of Directors.
Section v - Disposition of Funds

Money received from the sale of Cooperative shares shall be used as general capital funds, unless the Board approves other stated purposes necessary for operation of the Cooperative. The net savings after payment, if any, of a return on capital not to exceed eight percent (8%) per annum and after making provision for such separate funds as may be required or specifically permitted by the Act, the Articles, or these Bylaws, or allocated or distributed to Members and patrons through store coupons, shall be retained for the actual or potential expansion of services or the reduction of charges to the Members, or for other purposes not inconsistent with the Cooperative's nonprofit character. 
Section vi - Denial of Membership Procedure

The Cooperative reserves the right to approve or disapprove new and renewing members at any time. If a membership is disapproved, a refund to the disapproved party will be issued within thirty (30) days of the application date.

Section vii- Lien on Membership Fees
The Cooperative shall have a first lien on membership fees, Cooperative shares, or any loan to the Cooperative, of any member for unpaid service charges or other debts which he/she owes to the Cooperative.
Section viii- Household Membership

A household, comprised of two or more individuals may qualify for a household membership subject to normal membership fees dictated by the Cooperative.

Section ix - Group Membership

Any society or organization, not operating for profit and not in opposition to the purposes of the Cooperative as stated in Article II, may be admitted as a group member subject to the approval of the Cooperative. 
Section xi -Termination of Membership


Members who engage in activities contrary to the principles of the Cooperative as stated in Article II of these Bylaws, or members who endanger the effective operation of the Cooperative, may have their membership terminated by the vote of a majority of the members voting at a regular or special meeting. The member against whom the charges are to be preferred shall be informed thereof in writing at least 10 days in advance of the meeting, and shall have an opportunity to be heard in person or by counsel at said meeting. On decision of the Cooperative to expel a member, the board of directors shall purchase the member's holdings at par value, if and when there are sufficient reserve funds. The Board may, without notice or a hearing, declare terminated the membership of any member who fails to pay the annual dues or who fails to patronize the store for a period exceeding one year.
Article IV - Membership Meetings
Section i -Membership Meetings

The Cooperative shall each year hold an annual meeting of the Members, the time, date and location of which shall be set from time to time by the Board of Directors. At the annual meeting of the Cooperative, the Members shall elect directors to fill vacancies and may conduct such other business as may properly come before the meeting. Special meetings can be called for by a majority of the Board of Directors. Cooperative members may call a special meeting by submitting a written petition to the Board containing a minimum of one-tenth of Cooperative members' signatures. Notice of meetings shall be posted in the Cooperative store, and sent to members by electronic mail to their last known e-mail addresses not less than thirty (30) days prior to the meeting (or, in the case of a meeting called by Members, the meeting shall be held within thirty (30) days of being called, and the notice shall be sent not less than twenty (20) days prior to the meeting.) The secretary may also give meeting notices by announcement in the Newsletter. In case of a special meeting, the notice shall specify the purpose for the meeting. 
Section ii – Voting rights; Quorum

Each member shall be entitled to one and only one vote. Any member organization shall designate one person to exercise the vote of the organization. The number of Members present for any meeting for which proper notice has been given shall constitute a quorum.
Section iii - Meeting Protocol

A cooperative spirit will prevail in decision making. All members have the right to speak at membership meetings based upon time allotted by the meeting facilitator. All members will observe civility and courtesy in their communications. 
Article V - Pricing Policy
Section i -Categories of Shoppers


Non-members as well as members may purchase foodstuffs and other goods and services offered by the Cooperative. Members may or may not elect to work for the Cooperative as volunteer workers under conditions to be determined by the Cooperative.

Section ii -Markups


The price of any good or service offered by the Cooperative shall include the cost of its acquisition by the Cooperative and a markup/discount. Markups or prices may be lower for members than for non-members, and may be lower for working members than for non-working members. Other categories of shoppers may be recognized for purposes of markups/discounts.

Section iii - Determination of Markups and Categories

The General Manager/Chief Executive Officer shall determine the markups and the categories of shoppers to be recognized for the purposes of markups.
Article VI - Fiscal Year

The fiscal year shall run from October 1 through September 30.

Article VII - Board of Directors
Section i -Responsibilities

The Cooperative shall be managed by a Board of Directors of not less than five (5) members, all of whom shall be members in good standing of the Cooperative. The Board shall have all of the powers and responsibilities provided in the Act, the Articles, or granted by law. Any of the Board's duties, but not the responsibility therefor, may be delegated by the Board of Directors to any other person(s) or to the Cooperative's General Manager.
Section ii - Conflict of Interest

No member of the Board may be the sole supplier of any good or service to the Cooperative. No member of the Board shall benefit from an exclusive contract with the Cooperative. Other provisions relating to conflicts of interest may be established by the Board of Directors.
Section iii - Terms of Office

All members of the Board of Directors shall be elected to serve two-year (2-year) terms, two (2) being elected one year and the remainder of the Board being elected in alternate years. They shall hold office until their successors are elected and oriented. All members of the Board of Directors must be members in good standing and bring specific needed skills to the Board. Vacancies which occur on the Board shall be filled by the Board until the next membership meeting, at which time the membership may either approve or disapprove the selections.
Section iv - Nominations and Elections to the Board

At least 60 days prior to the Annual Meeting, a Nominating Committee (also known as the Leadership Committee) shall be set up by the Board to collect and screen nominations. The Nominating Committee will announce and seek Nominees with leadership skills specifically required by the Board to lead the Cooperative into the future. Nominations to the Board of Directors must be made by Cooperative members in good standing and submitted to the Board between thirty (30) and sixty (60) days prior to the annual membership meeting. Ballots will be distributed to members in good standing at the annual membership meeting. Proxy voting is not permitted, but the Board may provide for absentee (mail-in) ballots. When an absentee ballot procedure has been approved by the Nominating Committee, these ballots will be returned to the Board of Directors prior to the annual meeting. At the annual general membership meeting, all ballot results will be tabulated. Candidates receiving the highest number of votes will be elected and announced during the annual membership meeting. 
Section v - Dismissal and Resignations of the Board of Directors

A member of the Board of Directors may resign voluntarily by notifying, in writing, the Board of Directors. A board member may be removed from office, as determined by the Board of Directors or as proposed at the Cooperative meeting. The Board member in question must have been given written notice stating the specific charges and has an opportunity to answer them at the meeting scheduled to hear the case. The motion to remove shall be included in the notice of the meeting and shall be acted upon by the Cooperative.

Section vi - Board Meetings ~


The Board of Directors shall meet at least once every month, with the exception of June, July, and August, whereupon one meeting over these three months will be held. One half the number of directors plus one, or 52%, shall constitute a quorum. All communications will be conducted in a spirit of cooperation and observed with courtesy and civility.
Section vii - Action Taken Without a Meeting. 


The directors shall have the right to take any action in the absence of a meeting which they could take at a meeting if each and every director in writing does either of the following:

a. Votes for such action; or

b. Votes against such action or abstains from voting and waives the right to demand that a meeting be held. 
Action under this Section is valid only if the affirmative vote for such action equals or exceeds the minimum number of votes that would be necessary to take such action at a meeting at which all of the directors then in office were present and voted.
Section viii - Compensation. 

No director shall receive compensation for any service rendered to the Cooperative as a director. However any director may be reimbursed for actual expenses incurred in the performance of the director's duties.

Section ix - Officers of the Cooperative


As soon after the annual election as possible, The Board of Directors shall delegate from among themselves at least four (4) officers. These officers shall be: President, Vice-President, Secretary, and Treasurer. Their duties shall include, but not be limited to, those duties as described in the following sections.
Section x - President and Vice-President

The President of the Board of Directors is servable in the event of legal action against the Cooperative and is the person through whom the Cooperative shall make any and all legal actions. The President shall prepare the agenda for the Board meetings, coordinate Board meetings, facilitate the monitoring of the staff by the Board and moderate impartially, in the best interest of the Cooperative, any disputes which may arise amongst the various members and functionaries of the Cooperative. The Vice-President or Vice Presidents shall act as alternate(s) for the President in all matters.

Section xi – Secretary

The Secretary of the Board of Directors shall be responsible for the recording of minutes at the annual general meeting, posting these minutes in the store, and maintaining a file of them for the Co-op’s archives. The Secretary shall also be responsible for notifying the membership of the annual meeting and any additional membership meetings, and keeping a file of minutes submitted by various committees, safekeeping the ballots from the elections for the Board of Directors, keeping a calendar, and handling correspondence of the Board that is not handled by the President.
Section xii -Treasurer


The treasurer shall be the chief financial officer of the Cooperative. The treasurer shall see to it that the Board designates the General Manager to sign all notes, drafts, leases and other financial documents on behalf of the Cooperative. In cooperation with the Board and General Manager, the treasurer shall oversee all legally required tax returns and financial statements, and shall file them with the appropriate agencies. In cooperation with the General Manager, the treasurer shall maintain the financial records of the Cooperative and, in advance consultation with the Board, shall allow any member to inspect the books during reasonable hours. The funds of the Cooperative shall be received and handled by the General Manager and shall be deposited in such places as the treasurer designates, with advance approval from the Board of Directors. The Treasurer in cooperation with the General Manager shall see that an annual financial report is presented at an annual membership meeting.
Article VllI - Committees and Paid Staff
Section i -Paid Staff


The Board of Directors shall establish a Search Committee to screen candidates for the paid position of General Manager/Chief Executive Officer. This Search Committee will report its selections to the Board in time for the Board’s vote on the final candidate. The duties of the General Manager are outlined in the “General Manager Job Description,” available in Selene Cooperative’s files. The General Manager is responsible for the operation of the Cooperative’s store and its distribution of goods and services. As defined in the Job Description, the General Manager will be responsible for organizing and maintaining a paid store staff and volunteer store positions. The General Manager reports directly to the Board of Directors. Other store staff and volunteers report to the General Manager.
Section ii - Membership Coordinator and Orientation Coordinator
The Board shall designate a membership coordinator whose responsibilities (see Article III, Membership) include, but are not limited to the following: 
1) maintenance of files on membership to determine members in good standing and total fees outstanding,
2) adjustment of Cooperative shares and annual dues,
 3) refund of Cooperative shares to applicants for withdrawal as described in Article III, Section ii of these Bylaws
4) provision of blank forms for membership application and other related forms, if any. 
The Board shall designate an Orientation Coordinator who, working with the Membership Coordinator, is responsible for arranging orientation meetings for new members. All new members of the Cooperative are encouraged to attend an orientation meeting. The meeting is optional and is to be arranged with the Orientation Coordinator. 
Section iii – Education and Outreach Coordinator


The Board shall establish an Education and Outreach Committee under the direction of a coordinator, selected by the Board, to see that a program of education, public relations, alternative resource coordination, and the promotion of the cooperative’s philosophy, mission statement and vision are carried on continuously by the Cooperative, and may make funds available for this purpose. (See Article II – purpose) Creation of committees to facilitate coordinator planning is subject to Board approval.
Section iv – Authority to Create or Disband Committees


The Board shall have the authority to create any committees it deems appropriate, or to discontinue any standing committees, whether or not described in these Bylaws.
Article IX - Budget
Section i -Budget


The Cooperative shall use and maintain a budget for operating purposes. The Board shall review the annual budget created by the General Manager. The approved budget shall be included in the agenda of the annual meeting. The Board shall oversee the management of budget procedures.
Article X – Indemnification
Section i – General


The Cooperative shall indemnify any person who was, is, or is threatened to be made a party to any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative and whether formal or informal (other than an action by or in the right of the Cooperative). Such indemnification shall arise only by reason of the fact that the person is or was a director, officer, employee, fiduciary, or agent of the Cooperative. Such indemnification shall be against expenses (including attorneys' fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit, or proceeding, to the extent that applicable law permits indemnification of directors.

Section ii – Limitation


Any indemnification under this Article (unless ordered by a court) shall be made by the Cooperative only as authorized in the specific case upon a determination that indemnification of the director, officer, employee, fiduciary, or agent is proper in the circumstances because the Director has met the applicable standard of conduct provided by law with respect to indemnification of directors. Such determination shall be made: (a) by the Board by a majority vote of a quorum consisting of Directors who were not parties to such action, suit, or proceeding, or (b) if such a quorum is not obtainable, by a majority vote of a committee of the Board designated by the Board, which committee shall consist of two (2) or more Directors who were not parties to the action, suit, or proceeding, except that Directors who were parties to the action, suit, or proceeding may participate in the designation of Directors for the committee. If such quorum is not obtainable or such committee cannot be established pursuant to (a) and (b) above, or even if such quorum is obtained or such committee is designated if such quorum or committee so directs, such determination shall be made: (a) by independent legal counsel selected by majority vote of the Board or the committee in the manner specified in (a) or (b) above (as the case may be) or, if a quorum cannot be obtained and a committee cannot be established pursuant to (a) and (b) above, by independent legal counsel selected by a majority vote of the full Board. Authorization of indemnification and evaluation as to reasonableness of expenses shall be made in the same manner as the determination that indemnification is proper is made; except that, if the determination that indemnification is proper is made by independent legal counsel (as set forth above), authorization of indemnification and evaluation as to reasonableness of expenses may be made by the body that selected said counsel.

Section iii – Other Rights


The indemnification provided by this Article shall not be deemed exclusive of any other rights to which those indemnified may be entitled under any Bylaw, agreement, vote of disinterested Directors or otherwise, both as to action in the person's official capacity and as to action in another capacity while holding such office, and shall continue as to a person who has ceased to be a director, officer, employee, fiduciary, or agent and shall inure to the benefit of the heirs and legal representatives of such person.

Section iv – Insurance


The Cooperative shall have power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee, fiduciary, or agent of the Cooperative or who, while a director, officer, employee, fiduciary, or agent of the Cooperative, is or was serving at the request of the Cooperative as a director, officer, partner, employee, or agent of another Cooperative, partnership, joint venture, trust, other enterprise, or employee benefit plan, against any liability asserted against him or incurred by him in any such capacity or arising out of his status as such, whether or not the Cooperative would have the power to indemnify him or her against such liability under the provisions of this Article and applicable law.
Article XI – Audit

To record its business operation, the Cooperative shall keep a set of books, which shall be audited at the end of each fiscal year by an experienced bookkeeper or accountant, who shall not be an officer or director. A written report of the audit, including a statement of the amount of business transacted with members, and the amount transacted with nonmembers, the balance sheet, and the income and expenses, shall be submitted to the annual meeting of the Cooperative.
Article XII - Dissolution

In the event of dissolution of the Cooperative in accordance with the Act, and after making all payments provided therein, the majority of members voting at the meeting contemplated by § 29-936 of the Act shall name a non-profit organization (contributions to which are tax-deductible under regulations of the Internal Revenue Code) to receive as a gift any surplus funds or property as may remain unencumbered by debt or obligation.

Article XIII - Bylaws
Section i -Distribution

A complete copy of these Bylaws shall be made available to any member who joins the Cooperative. A print copy shall be kept in the store and principal office of the Cooperative for reference by members. 
Section ii - Amendments

Bylaws shall be adopted, amended, or repealed by at least a majority vote of the general members voting.
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