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BYLAWS for GREENSTAR COOPERATIVE MARKET, INC.
As Adopted & Amended by the Membership, through October 2015

(Annotations and Notes updated through December 2015)
=======================================================================================

I. NAME
The name of the cooperative corporation shall be GreenStar Cooperative Market, Inc.,
hereinafter ‘the cooperative.’

II. FISCAL YEAR
The fiscal year shall consist of 52 weeks (four 13-week quarters), ending on the last Saturday
in December, except that every seventh year the fiscal year shall consist of 53 weeks.

III. PURPOSE
The purposes of the cooperative are as stated in the cooperative’s Certificate of Incorporation,
which include, but are not limited to, the operation of one or more cooperative business
enterprises and other lawful activities not conducted for profit but for the mutual benefit of the
cooperative’s members.

IV. PRINCIPLES
GreenStar Cooperative Market, Inc., adopts and is guided by the following principles:

1.   CREATION OF COOPERATIVE INSTITUTIONSAND ATTITUDES.
We believe that community-controlled cooperatives not operated for profit meet human
needs more effectively and equitably than institutions based on individual profit. Through
alliances with other local and regional cooperatives and worker-owned businesses, we
seek to build an alternative economic structure.

2.   COMMUNITY INVOLVEMENT.
We will seek out and invite people from all segments of the community to learn the benefits
of cooperatives and to become actively involved in them.

3.   DEMOCRATIC OPERATION.
Each co-op member has a voice in the governance of the cooperative. Members
contribute directly through committee work and attendance at Membership Meetings or,
indirectly, by communication with their Council members. Council members are
democratically selected. Worker responsibility and employee initiative are encouraged.

4.  WHOLESOME FOOD AND QUALITY GOODS.
We strive to meet needs, not to create them. Our emphasis is on foods in as natural a
state as possible. We avoid chemically treated, over-refined foods.
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IV.  PRINCIPLES (Continued)

5.   LOW PRICES.
We try to provide goods at low prices for members by operating without profits for
individuals, offering member labor opportunities, and selling in bulk. Members who
contribute labor to the cooperative receive the lowest prices.

6.   LOCAL PRODUCTION.
To build a stable, self-reliant local economy, we encourage local production for local
consumption. We prefer buying from local farmers and producers to long-distance
transport.

7.   ECOLOGICAL RESPONSIBILITY.
Concern for the environment is shown by careful consideration of the ecological
consequences of all our decisions. We encourage energy and resource conservation by
avoiding over-packaged and over-processed goods, seeking out organically-grown foods,
recycling materials and saving energy.

8. FAIR TREATMENT OF WORKERS.
We seek to provide fair and supportive treatment of our own employees, to provide
compensation at least comparable to that for similar work in comparable settings, and to
provide a forum for employee concerns about their workplace. In addition, we take into
account the working conditions of those whose labor produces the goods we decide to sell.

9.   MEMBER EDUCATION.
We try to teach ourselves about food, nutrition, cooperatives, finances, decision-making
and all the skills and information needed to build a strong cooperative and a better society.

10. DIGNITY, EQUALITY,AND FAIRNESS.
We affirm the basic dignity of all people and their right to fair and equal treatment. We
seek to operate without discrimination on the basis of race, class, gender, age, religion,
affectional /sexual preference or physical disability.
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A. Open Membership

Any person who desires to become a member and who meets the conditions of membership may become a
member.

B.    Member in Good Standing.
Amember in good standing is one who has met all conditions of membership, and whose current, required capital
contribution is no more than one month overdue.

C. Capital Contributions by Members (or “Member Equity Investments”)
1. The Council shall recommend and the Membership shall establish, and from time to time adjust, the reasonable

annual or special capital contributions – also known as “member equity investments” - required from members to
maintain the economic vitality of the cooperative and its business(es).

2.    A record shall be kept of all capital contributions and the members who made them.
3. Capital contributions shall be segregated from operating income and funds, and may be expended only for capital

investments approved by the Council.
4. Refundability; Use of Capital Contributions to Pay a Debt

(a) Provided that doing so will not substantially jeopardize the cooperative's ability to meet its capital needs,
according to fiscally prudent standards established by the Council, the cooperative shall, upon request, refund the
annual or special capital contributions that were made by a qualified “withdrawing member-owner,” subject to the
conditions set forth in this section (C.4). A withdrawing member-owner is one who, in writing, has relinquished
membership, or whose membership has been terminated for failure to meet the conditions of membership, or who
has died.
(b) To qualify for such a refund, a withdrawing member-owner (or the representative of a deceased member-
owner's estate) must first submit to the cooperative a written request for a refund. Any refund shall not exceed the
original amount paid by the member-owner, and shall not include interest or dividend of any kind.
(c) Notwithstanding any other provisions in these Bylaws, the cooperative may, upon written notice to the affected
person, use part or all of a withdrawing member-owner’s capital contribution to satisfy that person’s debt to the
cooperative, whether or not that person has requested a refund.
(d) In the event of dissolution of the cooperative, member capital contributions shall be refunded in accordance
with Section XV.C.2 of these Bylaws.

D. Membership Certificates.
1. Upon payment of the initial, minimum capital contributions shall and each subsequent, required capital

contribution, a membership certificate or renewal certificate shall be issued to the contributing member, noting the
amount and the date.

2.    Membership certificates shall be non-transferable.

E. Suspension, Relinquishment and Termination of Membership.
1. Any member may voluntarily relinquish that person’s membership by submitting a written resignation to the

cooperative.
2. Failure to make timely payment of any required capital contribution shall result in suspension of membership and all

the related benefits, until such contribution is made, unless the Council establishes a general deadline for delayed
payment of such contributions and the member-owner in question fails to meet any such deadline, which failure shall
result in automatic termination of that membership.

3. Furthermore, the Council may terminate a membership for failure to comply with any other condition of
membership, after a hearing to which the member-owner in question had been duly invited upon at least one
week's notice, and a two- thirds majority vote by the Council.

4.     Membership is deemed terminated upon the death of a member-owner.
5.     Reapplication for membership after a membership has been relinquished or terminated, and a capital contribution

has been refunded, shall be subject to full repayment of the refund proceeds and a reasonable reprocessing fee, if
any.

6.    If termination was involuntary (other than for failure to make a required capital contribution), the reapplication must
be approved by Council.

F. Distribution of Net Proceeds to Members.
The cooperative may distribute all or part of its net operating proceeds to the members, on the basis of their patronage.
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VI. MEMBERSHIP RIGHTS AND AUTHORITY

A. The following shall be exclusive powers of the Membership:
1.    Adoption, amendment or repeal of these Bylaws.
2.   Adoption or modification of the Mission Statement of the cooperative.
3.   Election of Council members.
4. Approval of the purchase or sale of real property by the cooperative, new store sites, or the

rental of any real property that commits the cooperative for a term of more than five years.
5. Establishment of a debt ceiling for the cooperative, which ceiling may be exceeded only by

vote of the Membership.
6. Substantial reduction or elimination of the cooperative's member labor program or the discounts

therefor.
7. Taking of binding action through referenda (see Sec. XIII).

B. In addition, Membership Meetings shall have the authority to:
1.    Make general, non-binding recommendations to the Council and management.
2. Act on any motion presented to the Council or the President of the cooperative by petition

signed by at least 100 members in good standing within 60 days of the date of the first signature,
which petition shall be presented at least 90 days prior to the Membership Meeting, provided it
is consistent with these Bylaws, the Certificate of Incorporation and any existing legal
obligations and prudent fiscal management of the cooperative, and in a form prescribed by
Council. Actions of the Membership Meeting may not be reversed by a subsequent decision of
the Council.

3.   Call a Special Membership Meeting (on proper notice), or continue an unadjourned
Membership Meeting to a specified time at least 48 hours away.

4.   Remove Council members, if proper petition has been filed.

C. Each member shall be entitled to make purchases from the cooperative on terms generally available
to members and to participate in the governance of the cooperative as set forth in these Bylaws.

D.  1.  Upon request to the Council Secretary, members are entitled to accurate, timely and
readily available information about governance of the cooperative, including these
Bylaws and Council policies, as well as composition, meeting times, agendas and
minutes of the Council and its committees.

2.  Availability of Certain Financial Records for Member Review:
Upon request to the Council Secretary, members are entitled to review approved
budgets, quarterly and annual financial reports as submitted to Council, and any
financial audits prepared for the cooperative.
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VI. MEMBERSHIP RIGHTS AND AUTHORITY (Continued)

D.  (Continued)
3. Requests for Other Records:

a.  If members wish to review additional information, they may submit a written
request to the Council (via the President or at a Council meeting), describing the
requested information and the reasons for its review. The Council’s decision to make
such information available shall be binding.
b.  If the Council first denies such a request, such denial shall be reported in the
newsletter of the cooperative. Subsequently, upon submission of a petition, in a form
as prescribed by Council, (which form shall require the petition to state the reason(s)
given for Council’s denial), and signed by at least 200 members of the cooperative in
good standing within 60 days of written notice of such denial, two representatives of
those members (so designated in the petition) may – for a proper and legal purpose
that is set forth in the petition and is protective of the cooperative and its members
(as determined by the Council) – at reasonable times and upon reasonable notice,
review additional records and/or accounts of the cooperative.

VII. MEMBERSHIP MEETINGS

A. Time and Frequency.
1. The Annual Meeting shall be convened by the Council during the Spring. If the Council has not

set and announced a date for the Annual Meeting by March 1st, the Annual Meeting shall occur
on the third Thursday of May.

2. At least one additional Special Membership Meeting shall be convened each year by the
Council.

3. Additional Special Membership Meetings may be convened by the Council, by a Membership Meeting
or by a petition signed by at least 100 members in good standing and submitted to the Council or the
President of the cooperative.

4. Emergency Membership Meetings may be convened by the Council in the event of an
emergency that could threaten the viability of the cooperative.

B. Notification.
1. Notice of the Annual Meeting and Special Membership Meetings shall appear in any newsletter of

the cooperative and/or at any place(s) of business of the cooperative at least
30 days prior to the meeting, and (at the option of the member) shall be mailed and/or emailed to
each member in good standing, between 10 and 20 days before the meeting.

2. The meeting agenda and all motions, including modifications of these Bylaws, shall be publicized
in writing in the place(s) of business at least 14 days before the meeting.

3. Emergency Membership Meetings are exempt from the above notification requirements.
Notice and agenda of an Emergency Membership Meeting shall be posted in the place(s) of
business at least five days prior to the meeting, and shall be provided through other media to the
extent feasible.

4. All notices shall be posted on the cooperative’s electronic website.
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VII. MEMBERSHIP MEETINGS (Continued)

C. Agendas.
1. Agendas for Membership Meetings shall be established in advance by the Council, except as noted

below.
2. A motion brought by member petition (see Section VI.B.2.) shall be placed on the next agenda.
3. Discussion items, proposals for non-binding recommendations or the proposed convening of a

special Membership Meeting may be added to the agenda at the time of the Meeting, with the
approval of a majority of those present.

D. Quorum.
1. The quorum for Membership Meetings shall be 200 members in good standing, except that for the

purposes of electing members of Council, or acting on proposed amendments to
the Bylaws or on any issue for which Council has authorized absentee balloting, members who are
present and members who cast valid absentee ballots shall be counted toward the quorum.

2. In the event that a Membership Meeting fails to achieve a quorum for voting on an item, the
authority to vote on that item (except proposed changes to the Bylaws or election of Council
members) shall revert to the Council.

E.  Absentee Voting.
Whenever a binding decision by the Membership is scheduled, the Council shall ensure
that absentee voting is offered in conjunction with, but not in place of, a Membership
Meeting, and that members are able to deliver or mail ballots to the place(s) of business of
the cooperative. In addition, Council may provide for absentee voting via electronic means,
as defined by Council policy. Absentee voting shall be offered for a period of at least 30
days for Council elections, at least 21 days for Bylaws and referendum votes and at least
14 days for other purposes, which period shall include the Membership Meeting. To be
valid, absentee ballots must be properly received prior to the end of the designated voting
period. The Council shall ensure that the absentee voting procedure (including the
handling of electronic votes) is secure and fair, that duplicate votes are avoided and that
the secrecy of each person’s vote is protected.

F. Decision-Making Procedure.
1.  Unless another procedure is adopted by the Meeting, on proper notice, Membership Meetings

shall operate by the most current version of Robert's Rules of Order.
2.  Every member of the cooperative present or voting by absentee ballot shall have one vote.

No proxies shall be allowed, unless otherwise specified in these Bylaws.
3.  An item which has been subject to absentee balloting may not be amended at the Meeting.
4.  For items subject to absentee balloting, voting at a Meeting shall also be by secret ballot, with

all ballots cast at the meeting to be deposited in the ballot box (according to the procedure
set forth in Section VIII.H.) and verified before any ballots are counted.
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VII. MEMBERSHIP MEETINGS (Continued)

F.  Decision-Making Procedure (Continued)
5.  Except as otherwise provided by law or in these Bylaws, passage of a motion shall require

the affirmative vote of a majority (or in certain cases, a two-thirds majority) of those present
and, if absentee balloting has been offered, those voting by absentee ballot.

G. With regard to any binding action at a Membership Meeting (except for Council elections)
which is subject to absentee voting, the Council shall ensure that a reasonable opportunity
is offered for statements (from members) to be submitted and published for voters (prior to
the start of voting), both in favor of and in opposition to the action proposed to be taken at
the Meeting.

H. Minutes.
1.  Accurate minutes shall be kept of all Annual, Special and Emergency Membership

Meetings.
2. The minutes of each Membership Meeting shall be approved by the Council, after the minutes

have been posted at the place(s) of business, for review, for at least three weeks.
3.  Copies of such minutes shall be kept in the place(s) of business and shall be available to any

member.
4.  A synopsis of the minutes shall be published in any newsletter of the cooperative.

VIII. THE COUNCIL (BOARD OF DIRECTORS)

A. Definition.
The cooperative shall establish and maintain a Board of Directors, which shall be known as
"The Council."

B. Duties and Powers.
1.  Except as to matters reserved to the Membership by law or by these bylaws, the business

and affairs of the cooperative shall be directed and controlled by its Council.
2. The powers and duties of the Council shall include, but are not limited to, the following:

a. Overseeing the operations and finances of the cooperative, including the adoption of
operating and capital budgets.

b.  Protecting the legal and financial viability of the cooperative.
c. Employing one or more persons responsible for overall operations, establishing their

duties and authority and monitoring and evaluating their performance.
d. Establishment of the conditions of membership.
e.  Maintaining meaningful communication with the Membership, including issuance of

annual financial reports, providing thorough and timely information about the
governance of the cooperative (e.g., regarding important pending decisions, new or
updated policies, meeting times for Council and its committees), and offering frequent
opportunities for feedback from members.
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VIII. THE COUNCIL (Continued)

B.  Duties and Powers  (Continued)
2. (Continued)

f.   Encouraging maximum membership involvement in planning, policy making, and,
where feasible, in store operation.

g.  Adoption of policies, consistent with these Bylaws, regarding product line, pricing and
member labor.

h.  Establishment of employee benefits and rights, and approval of any contracts with
employees.

i.   Approval of other contracts and loans, according to procedures established by the
Council.

j.  Attempting to reflect and represent the expressed wishes of the membership, within
legally and/or financially responsible bounds.

k.  Assuring that the purposes and mission of the cooperative are carried out.

C. Number and Qualifications of Council Members.
1. The Council shall consist of not fewer than 12 and not more than 24 members.
2. Until changed by amendment, the Council shall consist of 15 members.
3. All candidates for and members of the Council must be members in good standing of the cooperative,

and shall not have any overriding conflict of interest.
4. No more than two members of the Council may be employed by the cooperative; no person hired directly

by the Council nor anyone employed in an upper management position (as defined by Council) may serve on
the Council. [See note below.]

D. Standards of Conduct.
1.  Council members shall be responsible at all times for discharging their duties in good faith, in

a manner they reasonably believe to be in the best interests of the cooperative and with the
care and diligence that an ordinarily prudent person in a like position would exercise under
similar circumstances.

2.   Council members shall be expected to comply with policies and procedures of the
cooperative, attend Council meetings regularly and serve actively on at least one standing
committee.

E.  Conflicts of Interest.
Council candidates and members shall be required to disclose their actual or potential
conflicts of interest in any matter under consideration by the Council or a committee
exercising any powers of the Council, including their employment by or contracting with the
cooperative.

*NOTE: On 8/9/05, Council defined “upper management” to mean “the positions of General Manager, any acting or interim General Manager,
and any staff that are part of the Area Supervisors group by job title, except for the Programmer and Store Designer, with the understanding
that this definition may need to be reconsidered if management structure or job levels are changed.”
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VIII. THE COUNCIL (Continued)

F. Compensation.
Council shall have the authority to establish reasonable compensation for members of Council, in
exchange for their service on Council, in the form of a discount on purchases from the cooperative equal
to the largest discount given to working members, and/or a modest stipend, and to vary the rate of such
compensation among Council members, depending on their participation and/or the level of responsibility
attached to each member’s role. The value of
any such stipend shall not exceed the following: * [see NOTE below]

(1) $2,400 per year for the President;
(2) $1,800 per year for other officers and standing committee chairs;
(3) $1,200 per year for other Council members;

(as of 2011, with an annual cost of living adjustment of each of these limits, thereafter) without the
approval of the Membership Meeting. In addition, Council members shall be reimbursed for reasonable
expenses incurred in connection with their positions.

G. Term of Office:
1.  Members of the Council shall serve terms of three years, except for members of the first and

second class elected in the initial election, and except for members chosen to fill a vacancy.
2.  Council members shall hold office until their successors have been elected or appointed, and

qualified, except in cases of removal or resignation.
3. There is no limit on serving consecutive terms, but candidates must disclose the length of

time of their previous or current terms on Council.

H. Elections:
1.  Council elections shall be conducted annually. Members may vote in person at the Annual

Meeting, or by absentee ballot during the designated voting period (see Section VII. E).
2. In the initial election, one-third of the Council members shall be elected to one-year terms,

one-third to two-year terms, and one-third to three-year terms.
3. One-third of the Council members shall be elected each year, except when additional

Council members are elected to fill vacant positions.
4. In order to appear on the ballot, candidates for Council must declare their candidacy at least

one month prior to the start of voting, according to procedures established by the Council.
5. To be elected, candidates (including write-ins) must officially declare their candidacy

(according to procedures established by Council) before the voting period starts.
6. Ballots shall be available and prominently displayed in the place(s) of business for at least

30 days prior to the voting deadline, and, at Council’s discretion, may be mailed to all
members in good standing prior to the beginning of the voting period and/or made available
for electronic voting.

7. To be elected, a candidate must receive at least 50 valid votes.
8.  Each member in good standing is entitled to one ballot.

* NOTE:  See Policy C.8 which sets forth the compensation levels and terms (effective 4th quarter 2013) actually
approved by Council, on 10/8/13.That action amended Council's original establishment of levels and terms, on 9/13/11.
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VIII. THE COUNCIL (Continued)

H.  Elections  (Continued)
9.    Each non-electronic ballot shall be placed (unsigned) in a privacy envelope (separate form

any mailing envelope). The voter shall record membership card number, printed name and
signature on the privacy envelope.

10. Ballots delivered or mailed to the place(s) of business, in their unopened envelopes, shall
be kept in one or more locked ballot boxes until the end of the voting period. The key to the
ballot boxes shall be in the custody of a suitable person designated by the Council.

11. At the end of the voting period, ballots submitted in person or by mail shall be examined,
and any votes cast electronically shall be reviewed, by tellers appointed by Council. Tellers

shall eliminate duplicates and invalid votes and count the valid votes. The secrecy of every
person's vote shall be protected.

12. Each candidate on the ballot may designate one person to witness the examination and
counting of the ballots. A candidate who desires a witness must submit (in writing) to the
Council President, the name and telephone number of such witness prior to the end of the
voting period.

13. For the election to be valid, at least 200 valid votes must be cast.
14. Subject to the provisions of G.4, above, and subsection 15, below, the five qualified

candidates receiving the highest number of votes shall be elected to three-year terms; if
additional vacancies existed as of the first day of March prior to the election, they shall be
filled by other qualified candidates in order of the number of votes they received. The
longer terms shall be filled by the candidates receiving the greatest number of votes.

Ties shall be resolved by the flip of a coin.
15. In any election, the number of persons employed by the cooperative who can be elected

may not increase the number of Council members employed by the cooperative to more
than two. Any candidate whose election would increase the number of Council members
employed by the cooperative beyond two shall be considered to be not qualified for
election, regardless of the number of votes received.

I.  Removal of Council Members
1. The Membership Meeting or the Council may remove a Council member by a majority

vote if the Council member misses one-third or more of the regular Council meetings over
any six-month period, without an approved leave of absence (see subsection K, below).

2. The Membership Meeting may remove a Council member for any reason. Removal for any reason
other than absenteeism must be initiated by a petition signed by at least 100 members in good
standing, and requires approval by a two-thirds majority of those present at a Membership Meeting or
voting by absentee ballot. The period for absentee voting shall be at least three weeks. The Council
shall ensure that a reasonable opportunity is offered for statements (from members) to be submitted
and published for voters (prior to the start of voting), both in favor of and in opposition to the proposed
removal. Ballots shall provide for a Yes or No vote only, and not for abstention.

3. The Council may initiate a Membership vote on removal of a Council member, and Council may
recommend such removal.
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VIII. THE COUNCIL (Continued)

J. Vacancies.
1. A vacancy on the Council may be filled by the Council until the next annual election.
2. Any Council member appointed by the Council shall serve only until candidates elected in the next

annual election are seated.

K. Leaves of Absence.
The Council may grant a leave of absence for up to six months to any Council member in good standing,
except that no such leave may be granted when the Council has fewer than 12 active members. Such
leaves of absence shall not affect the Council's quorum.

L. Indemnification.
Except as may be limited by its Certificate of Incorporation, the cooperative shall indemnify its current and
former Council members and officers against all reasonable expenses to which they may become subject
by reason of their positions with the cooperative or their service in its behalf, to the maximum extent
permitted by law. Indemnification payments and advances of expenses shall be made only in such
increments and at such times as will not jeopardize the ability of the cooperative to pay its regular
obligations as they become due. All such payments made shall be reported in writing to members at the
next scheduled Membership Meeting.

IX. COUNCIL MEETINGS

A. Quorum.
No action shall be taken at a Council meeting unless at least a majority of seated Council members are
present.

B. Frequency.
1. Council meetings shall be held at least once a month at a regularly scheduled time

determined by Council.
2. Special Council meetings shall be scheduled as necessary.

C. Special Council Meetings may be convened by:
1. Vote at a regular Council meeting; or
2. Five or more Council members; or
3. The Immediacies Committee.

D. Notification.
1. Written notice of all regular Council meetings, including the proposed agenda, shall be

sent or delivered to all Council members, and shall be postmarked at least six days prior to the
day of the meeting. Also, notice via email shall be provided to all Council members who request it,
at least six days prior to the day of the meeting.
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IX. COUNCIL MEETINGS (Continued)

D. Notification  (Continued)
2. Time, location and agendas of all regular Council meetings shall be posted at least six days

in advance at the place(s) of business of the cooperative .
3. In the event of a special Council meeting, an attempt shall be made to notify all Council

members and a sign shall be posted in the place(s) of business.
4. No Council meeting shall be held with less than 48 hours notice.
5.    All notices shall be accessible via the cooperative’s electronic website.

E. Decision-Making Procedure.
1. Unless another procedure is adopted, the Council shall operate by the most current

version of Robert's Rules of Order.
2. Any co-op member may attend Council meetings and participate in discussions, except in the

case of confidential discussions (as specified below). Only seated Council members may offer
or second motions or vote.

3.  By a majority vote, the Council may ask non-Council members to leave when discussing the
following confidential matters: specific personnel, real estate negotiations, contract
negotiations, current, pending or possible litigation or charges of misconduct against any
member of the cooperative.

4. All votes must be taken in open session unless a two-thirds majority request a vote in
confidential session.

5. Secret, paper ballots may be cast for the election, appointment or removal of Council
members, officers, or employees.

6. All votes must be cast in person; no proxies are allowed.
7. Unless otherwise specified in these Bylaws, for passage, a motion must receive the

affirmative vote of a majority of those Council members present, and in no event fewer than
that of five members.

F. Record Keeping.
Complete, accurate minutes shall be kept of all Council meetings. A record of persons attending the
meeting, and the vote of each Council member on each substantive issue, shall appear in the
minutes. Minutes shall be supplied to Council members in a timely fashion, for review and approval.
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X. OFFICERS

A. The principal officers of the cooperative shall consist of the President, Vice President, Secretary,
and Treasurer. The Council may designate other officers or assistant officers. The President,
Vice President and Treasurer shall be Council members and may not be employees of the
cooperative. The Secretary shall be a member of the cooperative but need not be a Council
member.

B. Officers shall be elected annually by the Council, by ballot which may be secret, as soon as
practical after the seating of newly-elected Council members.

C. The Council may remove an officer from office, provided the proposal to remove was listed
on the advance agenda for the meeting.

D. In the event an officer resigns or is removed, the Council shall, by ballot which may be
secret, elect a replacement.

E. Officers shall be elected for one-year terms and shall serve until their successors are elected
and seated.

F. Duties.
1. The President shall appoint Council members to standing and ad hoc committees and

name the chairpersons thereof. The President shall sign legal and official documents and
represent the cooperative as needed. The President shall be responsible for establishing
and circulating agendas for Council meetings, and for ensuring that Council creates an
annual workplan (including routine and special tasks) and that Council and its committees
reasonably carry out the workplan.

2. The Vice President shall perform the duties of the President in the President’s absence, and
assist the President as requested.

3. The Secretary shall be responsible for the recording and keeping of adequate minutes for
all meetings, for the maintenance of the Council's Policy Notebook, and for the posting of
required notices.

4. The Treasurer shall oversee the maintenance of financial records, the timely reporting of
financial information and the filing of required reports and returns.
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XI. IMMEDIACIES COMMITTEE

There shall be an Immediacies Committee which shall act on behalf of the Council in
situations where rapid decisions are required and cannot be postponed until the next
meeting.

A. Constitution and Election.
1. The Immediacies Committee shall be composed of: the President, Vice President,

Treasurer, and any other Council member who chairs a standing committee of the
Council.

2. The Immediacies Committee shall be constituted immediately upon the annual election
of officers and the naming of members by the President.

3. The term of Committee members shall be one year.

B. Meetings.
1. A meeting of the Immediacies Committee may be called by the President or on

agreement of three of its members. A meeting may be declared confidential only by
agreement of a majority of Council members present and only for the reasons stated in
Section IX.E.3.

2. If an Immediacies Committee meeting is called, an attempt shall be made to notify all
Council members.

3.   Any cooperative member may attend a non-confidential Immediacies Committee
meeting.

4. Only Council members and those invited by the Immediacies Committee may attend
a confidential meeting.

5. The Immediacies Committee shall strive to reach consensus on decisions. Any
Council member present may vote. No proxies are allowed.

6.   A majority of seated Committee members shall constitute a quorum.
7. Minutes shall be taken and shall record when the meeting was held, who was present,

what decisions were reached and how each member voted. The minutes shall be
posted in the place(s) of business as soon as possible.

C. Reporting.
At the next Council meeting following an Immediacies Committee meeting, the
Committee shall explain why the meeting was necessary and make a full report of its
actions.

D. Council Over-ride.
The Council meeting may over-ride any decision of the Immediacies Committee.
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XII.  OTHER COMMITTEES

A. Establishment.
The Council shall establish such standing and ad hoc committees as are necessary to
assist the Council. Any committee exercising authority of the Council shall consist
exclusively of Council members.

B. Appointment of Members.
The President shall appoint Council members to seats on committees. Other members of
committees, drawn from the membership at large and staff, shall be appointed by the
Council or its designee, according to policies and procedures established by the Council.

C. Term of Office.
The term of office of a committee member shall be up to one year, with all terms expiring at
the time that new Council officers are elected. There shall be no limit on the number of
terms a committee member may serve.

D. Notification.
A list of all current committees, the name and telephone number of a contact person, and
the regular meeting time and place for each committee shall be posted in the place(s) of
business.

E. Proposals from Members.
Any member of the cooperative may submit a proposal to the appropriate committee for
its consideration.

F. Open Meetings.
Any member of the cooperative may attend committee meetings, except when
confidential matters (see Section IX.E.3.) are being discussed.

G. Operation.
Committees shall operate according to policies and procedures established by the Council.
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XIII. REFERENDA

A. The purpose of referenda is to increase membership influence in decision-making.

B. Initiation Process.
A referendum may be initiated by the Council, by a Membership Meeting or by petition signed by at least 100
members in good standing within 60 days of the date of the first signature. Such a petition must be submitted to
the President or at a Council meeting, and shall be in a form prescribed by Council.

C. Council Action on Member-Initiated Request.
1.  The Council may reject a referendum motion if its implementation would be inconsistent with these Bylaws

or would be legally or financially irresponsible. To be effective, a vote to reject must have the support of
at least a 2/3 majority of those Council members present.

2. When Council receives a petition for referendum, or a proposal for a referendum from a Membership
Meeting, Council must act on it (e.g., vote to reject) by 60 days prior to the next Membership Meeting at
which it could be considered.

3.  If a proposal to reject a petition fails (or is not voted upon by the above-mentioned deadline), then a
Membership vote on the proposed referendum question shall occur at/in conjunction with the next
Membership Meeting.

4.  Unless Council decides otherwise, referendum questions will be submitted to the Membership only
in conjunction with the Annual and Fall Membership Meetings (and the absentee balloting
associated with them).
i. In order to appear on the ballot in conjunction with the Annual Meeting, a member-initiated petition
for referendum must be submitted by the previous November 1st.
ii.    In order to appear on the ballot in conjunction with the Fall Membership Meeting, a member-
initiated petition for referendum must be submitted by the previous May 1st.

D. Conduct of Referendum.
1.  In any referendum, the Council shall ensure that a reasonable opportunity is offered for statements (from

members) to be submitted and published for voters (prior to the start of voting), both in favor of and in opposition
to the action proposed in the referendum.

2. Ballots shall be available at the Membership Meeting with which the referendum is associated, and for absentee
voting in the manner described in Section VII.E of these Bylaws.

3.  No more than five questions may appear on a single referendum.
4.  Ballots shall provide for a Yes or No vote only, and not for abstention.
5.  Each member of the cooperative in good standing is entitled to one ballot.
6.  Each non-electronic ballot shall be placed (unsigned) in a privacy envelope (separate from any mailing enve-

lope).The voter shall record membership card number, printed name and signature on the privacy envelope.
7. Tellers appointed by the Council shall count votes within 10 days of the end of the voting period.
8. The Council shall ensure that the referendum procedure is secure and fair.

E. Requirements for Passage.
1.   At least 200 valid ballots must be cast in a referendum for its results to be binding.
2.   A referendum must receive affirmative support of more than half who cast legitimate ballots in order for it to be
binding.

F.  Repeal of a Referendum Decision.
A referendum decision may be overruled by a Membership Meeting or another referendum, but not by the Council.

G.  Record Keeping.
The Secretary shall ensure that results of all referenda are recorded in the official record book and Policy Book, and

ensure they are posted in the place(s) of business.
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XIV. RATIFICATION AND AMENDMENT OF BYLAWS

A.   The Bylaws shall be adopted, repealed, replaced or amended only by vote of the Membership.

B. Proposals for amendment, repeal or replacement of the Bylaws may be made by the Council or by petition
signed by at least 200 members in good standing within 60 days of the first signature. Such a petition must be
submitted to the President or at a Council meeting, and shall be in a form prescribed by Council or its designee.

C. Unless Council decides otherwise, proposed Bylaws changes will be submitted to the Membership only in
conjunction with the Annual and Fall Membership Meetings (and the absentee voting associated with them).

i. In order to appear on the ballot in conjunction with the Annual Meeting, a member-initiated petition
for Bylaws changes must be submitted by the previous November 1st.

ii. In order to appear on the ballot in conjunction with the Fall Membership Meeting, a member- initiated
petition for Bylaws change must be submitted by the previous May 1st.

D. Any proposal to amend, repeal or replace the Bylaws shall be posted prominently at the Co-op's place of
business, with its precise wording, at least 14 days prior to the start of voting on said change.

E. Proposed changes to the Bylaws may not be modified after proper posting (as
required in subsection C, above).

F. In any Membership vote on proposed Bylaws changes, the Council shall ensure that a reasonable opportunity is
offered for statements (from members) to be submitted and published for voters (prior to the start of voting), both
in favor and in opposition to the proposed changes.

G. Any proposed change to the Bylaws shall be presented at a Membership Meeting, where all members who
attend shall be entitled to discuss and vote on the proposal.

H. In addition, ballots allowing members to vote on the proposed change without being present at the Meeting shall
be made available in the manner described in Section VII.E of these Bylaws.

I. Absentee balloting and in-person voting, and the counting of votes, shall be conducted in a manner comparable to
that outlined herein for Council elections.

J. Ballots shall provide for a Yes or No vote only, and not for abstention.

K. Any proposed change to the Bylaws shall require for passage the affirmative vote of at least two-thirds of those
members who cast valid votes (either by absentee ballot or in person at the Meeting). For the vote to be effective,
at least 200 valid ballots must be cast.

L.   For the purpose of establishing whether a quorum existed for action on a proposed change to the Bylaws, any
valid absentee ballots shall count toward the quorum of 200 members.
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XV. DISSOLUTION

A. Procedure.
The cooperative may be dissolved by the affirmative vote of at least two-thirds of the members
in good standing participating in a Special Membership Meeting called for that purpose. The
quorum for such a meeting shall be 200 members, and members who are present and
members who cast valid absentee votes (as prescribed in Section VII.E of these Bylaws) shall
be counted toward that quorum.

B. Notification.
Notice of a Special Membership Meeting to consider dissolution shall be mailed or delivered to
all members in good standing and shall appear in any newsletter of the cooperative and be
posted in the place(s) of business at least thirty days before the date of the meeting.

C. Dissolution Committee.
1. In the event of dissolution, a three-member Dissolution Committee shall be elected at the

Special Membership Meeting.
2. The Dissolution Committee shall liquidate all assets, settle first all debts and expenses,

then refund the capital contributions by members, at the lesser of book value or the
amount paid in.

D. Disposal of Remaining Assets.
Any remaining assets shall be given to an organization whose purposes are consistent with
those of GreenStar. If no such organization is specified by the Special Membership Meeting, it
shall be selected by the Dissolution Committee.
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ANNOTATIONS
(Not an official part of the Bylaws)

History of Adoption of and Amendments to Bylaws

ADOPTED: 6/24/84 at Special Membership Meeting (vote: 10-5-1)

AMENDED:
11/13/84 Membership requirements & definition, and dissolution procedures clarified.

11/17/85 Membership Meeting quorum changed from 50 to 40; "Special Membership Meeting" added
to Section VII.B.2.

9/16/90 Section III,E added: Non-refundability of membership payments, except in dissolution.

7/12/92 Power to create new paid positions given to Council.

2/11/96 Absentee ballots to be allowed in voting for future Bylaws amendments; other changes made in
procedure for amending Bylaws.) Vote: 39-5-6.

5/97 Comprehensive revision - all sections; approved (in a single Yes/No vote). Absentee
balloting for amendments allowed for first time.

10/2010           8 of 9 “sets” of proposed Bylaws amendments approved:
Set #1: References to Co-op in Bylaws changed from “corporation” to “cooperative.”
#3: Deadline for Council candidates to get on ballot changed from Feb.1 to Mar.1.

Provision added for later, write-in candidates (who declare publicly). Minimum votes
candidate must receive, to be elected, set at 50. For election to be valid, 200 must vote.

#4: Number of signatures required for member-initiated petitions and quorum for Member
Meetings raised from 40 to 100 [see Note 2, below]; minimum votes required for
referenda to be valid raised from 100 to 200.

#5: Electronic notices to members allowed (at member’s option), must be posted on
Co-op’s website. Absentee balloting must be offered for all member decisions.

#6: Authority to set “conditions of membership” moved from Membership to Council.
#7: Timeframes established for submission of and Council action on member-initiated

petitions for referenda or Bylaws amendments [see Note 2, below]. Co-op must offer
opportunity for pro & con statements whenever Membership votes (except in Council
elections).

#8: Council authorized to recommend that Membership remove a Council member.
Process for removal clarified.

#9: Council authorized to approve extra, variable compensation for Council members, up to
listed limits.

4/2012 10 of 10 sets of proposed Bylaws amendments approved:
#1:  Adoption/modification of Mission Statement added to Membership’s exclusive powers.

(Vote:  Yes-259, No-50)
#2:  In Sec. VI.B.2, submission deadline for petition for binding action at Member

Meeting changed from 45 to 90 days before meeting; also, petition must be in a form
prescribed by Council.  (Vote:  Yes-264, No-35)

#3:  Sec. VI.D amended w/ more specific process for member access to Co-op records.
(Vote:  Yes-279, No-29)
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ANNOTATIONS (Continued)
History of Adoption of and Amendments to Bylaws (Continued)

4/2012 (Continued)
#4:  Required notice for Member Meetings (Sec. VII.B) changed from 60 to 30 days.

(Vote:  Yes-250, No-61)
#5:  Council duties (Sec.VIII.B.2), re: communication w/ Membership, made more specific.

(Vote:  Yes-303, No-6)
#6:  In Sec. VIII.H.14, time by which number of seats available for election is determined

changed from date of Annual Meeting to March 1st.  (Vote:  Yes-275, No-22)
#7:  In Sec. IX.D, notice period for Council meetings made consistent (6 days); Council

members to have email notice option; all notices to be available on Co-op’s website.
(Vote:  Yes-302, No-11)

#8:  Member petition signatures must be collected over 60-day period.
(Vote: Yes-268, No-42)

#9:  Quorum for dissolution meeting raised from 100 to 200; proxy votes eliminated.
(Vote:  Yes-285, No-20)

#10:  Various sections amended to give Council the option of allowing electronic voting.
Minimum absentee voting periods established.  (Vote:  Yes-284, No-29)

10/2013 Proposal to amend subsection V.C.4 and section V.E, to make member capital contributions
generally refundable, subject to certain conditions, approved (185-75).

10/2015 5 of 6 proposed Bylaws amendments approved:
#1:  Allows Co-op to use equity of withdrawing member to pay member’s debt to Co-op

(Vote:  Yes-361, No-12)
#3:  Adds to reasons for executive session (possible litigation, contract negotiations)

(Vote:  Yes-311, No-61)
#4:  Immediacies Committee definition revised (all standing committee chairs)

(Vote:  Yes-331, No-22)
#5:  Corrects 3 “clerical errors” from 2010 Membership vote  (Vote: Yes-340, No-30)
#6:  Eliminates gender-specific pronouns from Bylaws (Vote:  Yes-366, No-7)\
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ANNOTATIONS (Continued)
History of Adoption of and Amendments to Bylaws (Continued)

REJECTED/UNSUCCESSFULAMENDMENTS
(Note:  For passage, amendment must receive 2/3 majority of those voting)

11/08               (1) Proposal to amend Bylaws by establishing a Patronage Rebate System to replace
2% Member Discount not approved. Vote: Yes – 360, No – 233.

(2) Proposal to amend Bylaws by making member equity contributions refundable not
approved. Vote: Yes – 297, No – 233.

10/10 Proposal (Set #2) to reduce number of Council seats from 15 to 12 not approved.
Vote: Yes, 146 – No, 80.

8/9/11 Council rejects member petition seeking amendment to expand types of information available to
members, saying its lack of clarity and proper form rendered it “legally irresponsible.”

11/11 10 sets of proposed amendments put to Membership vote. 185 votes cast, so threshold established in
2010 (at least 200 votes) was not met. (All except proposed Council term limits got 2/3 majority.)
NOTE:  These amendments, except for Council term limits, plus a new one on electronic voting,
were re-submitted to Membership in April 2012, and all were approved (see above).

6/12/12 Council rejects member petition (submitted 4/30/12) seeking amendment to Section VI.D.1 that
would give “all Members guaranteed written/email access to a copy of:  a. Tax Returns (current year
& previous years); b. Bank Statements (current year; no account numbers); c. Payroll Information
(position salary amounts of all Staff; no names),” on grounds that it did not contain minimum
number (100) of verifiable signatures, that member numbers were not included, and that the rules
and petition form prescribed by Council were not adhered to in certain other (specified) aspects.

11/12 Proposal to amend Section V.F of Bylaws by establishing a patronage dividend system (to replace
2% Member discount) not approved.  Vote:  Yes - 393, No – 403. -

.
10/2015 Proposal to require that all Council candidates & members be able to satisfy all requirements

associated with Co-op’s operating licenses not approved.  Vote:  Yes – 222, No – 147.
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ANNOTATIONS (Continued)
Other, Related Membership Actions

1. On 9/29/91, the Membership Meeting approved a Mission Statement for the Co-op (not included in Bylaws).

2. On 6/14/92, the Membership Meeting approved Council's "emergency" decision to create the position of General Manager,
but only for 6 months, with extensive review of the new staff structure to be done in that time. On 11/22/92, the Meeting
extended its temporary approval until the 1993 Annual Meeting (see Item #7, below).

3.  On 7/12/92, the Membership Meeting approved a proposal by Council to allow non-members to shop at the Co-op (at any
time), “at a higher price than members.”  (Subsequently, Council approved a proposal by the General Manager to display “non-
member prices,” and to provide a 2% discount on purchases by members.)

4. On 7/12/92, the Membership Meeting delegated the power to set mark-up guidelines to Council, for 2 years.

5. On 7/14/92, the Council delegated the power to set "prices" [i.e., markup] to the General Manager, "consistent with policy
established by Council."

6. On 7/14/92, Council delegated to the General Manager its authority "to create new temporary staff positions and new
permanent first and second level positions" within the current budgetary allocation for personnel. On 4/13/93, Council revised
this authority, allowing the GM to "create, abolish or modify all paid staff positions (with the exception of the GM position itself)..."

7. On 5/2/93, "to bring treatment of the GM position into accord with the 7/92 Bylaws amendment," the Membership Meeting
granted to Council "the authority to determine the management structure for the store, including, at the discretion of Council,
the continuation, modification or elimination of the position of General Manager."

8. On 3/30/04, the Membership (at a Special Membership Meeting and by absentee balloting) approved the opening of a
second store, in the DeWitt Mall in downtown Ithaca (at a site occupied by Oasis Natural Grocery), by a vote of 687 to 223.

9. In the Spring 2004 election, the Membership approved the entire set of Long-Range Plan components proposed by
Council, including eight goals to be accomplished within 5 years.

10. In April 2010, the Membership approved Co-op’s purchase of the property at 700 W. Buffalo St. (including the entire, 16,000-
square-foot “warehouse” building, plus the Enterprise car rental building), for $1.35 million.

11.  In November 2012, by a vote of 583 to 237, the Membership approved the opening of a new Co-op store at 307 College
Avenue (in Ithaca), with an initial lease term exceeding 5 years (5 years, 7 months).

12.  In November 2012, by a vote of 447 (opposed) to 371 (in favor), the Membership rejected a proposal intended to establish
a patronage dividend system that would have replaced the 2% Member discount, starting in 2013.  (This proposal was paired
with a proposed Bylaws amendment, which was also voted down.)
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Notes

1.  On 8/9/05, pursuant to Bylaws section VIII, C.4, Council defined “upper management” (as it pertains to ineligibility to
serve on Council) to mean “the positions of General Manager, any Acting or Interim General Manager, and any staff
who are part of the Area Supervisors Group by job title, as that group is currently defined by the attached list of Job
Levels (i.e.., all Level V, VI and VII positions, except for the Programmer and Store Designer,” with the understanding
“that this definition may need to be reconsidered if the management structure or the system of job levels is changed.”

2. After the Membership voted on Bylaws Amendments in November 2010, three problems were noted.
(a) The reference to the Membership Meeting quorum in Sec. XIV.K was not changed to reflect the amendment to

Sec. VII D1, in which that quorum was changed to 200. On 3/8/11, the Council voted to classify this as a
“clerical error” and to correct the number in Sec. XIV.K to 200.

(b) The proposed change to Sec. XIV.C (re: “Amendment of Bylaws”) referred to a “petition for referendum,” rather
than for “Bylaws change.”  On 6/12/12, Council classified this as a “clerical error” and corrected the
language.

(c) When authority for Establishing Conditions of Membership was transferred from Membership to Council, an
incidental reference in Section VA to Membership’s authority was inadvertently left unchanged. On 7/9/13,
Council classified this as a “clerical error” and deleted the reference.

BUT…all of these errors were corrected by a Membership vote on Bylaws amendments, in October 2015.

3.  On 5/12/15, Council voted to repeal the boycott on most goods from China, which Council had initiated in 1997 and which
a Membership referendum in 2008 had voted to modify, but not to end.  Council had received a legal opinion advising that
the boycott was inconsistent with a provision of New York’s Human Rights Law, which prohibits businesses from
participating in boycotts based on nation of origin.  Council reasoned that since it had initiated the boycott, it had authority
to end it, and the 2008 vote was, in effect, merely a decision not to override the original Council action.
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ANNOTATIONS (Continued)

Membership Referenda Results

4/91: Certain chocolate items allowed. (See Product Line Policy)

10/92: Certain types of fish and poultry allowed. (See Product Line Policy)
Alcohol, pet food containing meat, and aseptically-packaged soymilk not approved.
(See Product Line Policy)

5/93: Aseptically packaged milk substitutes in containers of 1 liter or larger approved.

12/93: Pet food containing meat (or by-products) allowed.

12/96: Proposal to allow aseptic packages smaller than one liter not approved. (Vote: 71-155)

4/98: - Inclusion of "scanners" in new point-of-sale system at store approved.
- Prohibition on sale of meat in store not approved.

11/98: Proposed amendment to Official Personnel Policy (re: provisional employees) not
approved. (Vote: 59-275-6)

4/03: #1: Proposal to allow sale of additional meat approved. (Vote: 378-333)
#2: Proposal to impose additional conditions on sale of that meat approved. (Vote: 454-235)

11/04: Proposal to limit product line at Oasis store to certain “natural foods” not approved.
(Vote: 80-635)

11/05: - Proposal to allow any aseptic packaging (as “discouraged”) approved (Vote: 165-105-1).
- Proposal to require GS to provide large display space for independent GreenStar Member

Education Task Force not approved. (Vote: 75-184-5)

4/07: Sale of “beer, mead, wine and hard ciders as allowed by law, with an emphasis on local and
organic products” approved. (Vote: 213-119)

4/08: Proposal to allow GS to sell goods known to be produced in China not approved (Vote: 66-185)
Exceptions to prohibition (approved in separate votes):

(1) medicinal herbs and other herbal products from the PRC that are not reasonably available
from non-Chinese sources; Approved 142-100; and
(2) goods produced under certified Fair Trade conditions;Approved 162-85

[Exception for goods a significant number of members want; not approved (Vote: 86-156)]
See NOTE #3 on Page 23, re:  repeal of “China Boycott” by Council on 5/12/15.

11/08: Proposal to limit cell phone use at both stores not approved (Vote: 262 - 308)

4/09: Proposal to require Co-op to provide “equal time and equal resources” to both sides, whenever it promotes
one side in a Membership decision, not approved (Vote: 109 – 123)

4/13:         Proposal to repeal Meat Referendum #2 (4/03 “conditions”) not approved. (Vote: 223 – 341)
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ANNOTATIONS (Continued)

Membership Referenda Results (Continued)

10/14: 3 proposals related to conditions on the sale of certain meat (from 4/03 Referendum #2) were approved.

(1)  Requirement that farms providing meat allowed by 4/03 Referendum #1 agree to monitoring by

GreenStar “member volunteers” (re: treatment of animals) to be replaced by requirement for
“qualified 3rd-party certification to verify humane treatment of animals.” (Vote: 417-227-11)

(2)  One-year grace period allowed, for current suppliers of such meat to acquire such certification.

(Vote: 451-195-10)

(3)  Requirement that such meat be from farms “within 40 miles of Ithaca” changed to “located within the
GreenStar definition of 'local' [currently set by Council as within 100 miles of Ithaca].”
(Vote: 417-234-5)

Referendum Petitions Rejected by Council – Since 2014

5/12/15:     Petition seeking referendum on whether to boycott certain goods from Israel (in connection with its treatment
of Palestinians and territories claimed by them) was rejected by Council on grounds that a vote to boycott

would be legally irresponsible.  Council had solicited and received two, independent legal opinions, advising
that such a boycott would likely be found to be in violation of a provision of NYS Human Rights Law which
prohibits businesses from participating in boycotts based on national origin, and could lead to costly litigation.

NOTE:  At least two referendum petitions submitted prior to 2015 were rejected by Council, but the specifics of those
situations have not yet been researched.
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BYLAWS AMENDMENT PROCEDURE

The following procedure shall be used for a proposal to amend the Bylaws of the Cooperative.

1.  A proposal to amend, repeal or replace the Bylaws of the Cooperative can be initiated by:
(a)  A proposal that is crafted and approved for submission to the Membership by the
Council; or
(b)  A petition seeking presentation of a proposed amendment (or repeal or replacement)
for a vote by the Membership, that is in the proper form and that has been duly signed by
at least 100 members in good standing, over a period of no more than 60 days (i.e., the
date of the last signature must be no more than 60 days after the date of the first
signature). [Per Bylaws – XIV.B]

2.  The form required to be used for a Member-initiated petition is set forth in Policy 2.7 (and in
the Appendix to this Procedure).  Any member seeking to circulate such a petition is strongly
advised to consult with a member of the Council’s Membership Committee before writing or
launching the petition.  Failure to submit a petition in the proper form may result in its rejection
by Council. [Per Bylaws – XIV.B, and Policy 2.7]

3.  A petition that seeks a vote on modification of the Bylaws must:
(a)  Not propose a provision that would be in violation of any applicable federal, state or
local law;
(b)  If approved, leave the Bylaws internally consistent; [Per Policy 2.7]
(c)  Specify exactly how the Bylaws would be changed if the proposal were approved;

[Per Policy 2.7] and
(d) Name the submitter and provide the submitter’s contact information. [Per Policy 2.7]

4.  Unless Council decides otherwise, proposed changes to the Bylaws will be submitted to the
Membership for a vote only in conjunction with the Spring or Fall Membership Meetings.

(a)  In order to appear on the ballot in conjunction with the Spring Meeting (which is normally in
April), a petition must be submitted by the previous November 1st. [Per Bylaws – XIV.C]
(b)  In order to appear on the ballot in conjunction with the Fall Meeting (which is
normally in October), a petition must be submitted by the previous May 1st.
[Per Bylaws – XIV.C]
(c)  A petition that is submitted after the above-referenced deadline for presentation in
conjunction with the next regular Member Meeting shall be considered for presentation to the
regular Member Meeting following that one.
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5.  The petition, with all original signatures, must be submitted to the President of the
Cooperative or at a Council meeting. [Per Bylaws – XIV.B] The President shall inform the
Council and the General Manager of its receipt, within 7 days.  Within 30 days of being so
informed, the Council or a committee designated by Council shall review the petition, and any
such committee shall recommend to Council a determination as to whether it is compliant with
all applicable requirements, as well as a proposed voting period, record date, etc.

6.  The Council, in its discretion and by majority vote at a meeting (the time, date and subject of
which the petition submitter has been specifically notified, at least 5 days in advance), may reject
a petition if it is not in the prescribed form, or if it fails to comply with any other applicable
requirement.  In making such a decision, the Council shall specify its reason(s), on the record.

7.  The Council shall vote on whether to reject a proposed Bylaws change by the following dates:
(a)  In conjunction with the Spring Member Meeting:  by January 17th.
(b)  In conjunction with the Fall Member Meeting:  by July 17th.

The failure of Council to vote to reject a petition, by the above dates, shall mean that it is deemed
“not rejected” and its proposed amendments shall be presented to the next Member meeting, for
a vote.

8.  For the vote on any proposed amendment that was not rejected, the Council shall determine
the specific absentee voting period, which period shall include the Member Meeting and shall
not be less than 21 days [Per Bylaws – VII.E], as well as the record date for a voter’s eligibility
(i.e., having met all requirements to be a current member in good standing, including
membership payments).

9.  If a Member vote on a proposed Bylaws amendment will not occur simultaneously with a
Council election or other Member vote, Council shall appoint at least 6 tellers to review ballots
and count votes, following the Member vote on the Bylaws changes.  (If a vote on Bylaws
changes will coincide with another Member vote, any tellers appointed for that other vote shall
serve as tellers for the Bylaws vote as well.)  At least 2 tellers shall be Council members; other
tellers may be at-large committee members or the Secretary of the Cooperative.  One teller from
Council shall be designated by Council as Head Teller, and another as Assistant Teller.  The
President is authorized to replace any teller who is unable to discharge that teller’s duties.

10. Council shall ensure that there is an opportunity for statements in favor and in opposition to
any proposed Bylaws change to be written and published, no later than the start of the voting
period. [Per Bylaws – VII.G] The solicitation for such statements shall include prominent
signage at the Cooperative’s stores, notice on the Cooperative’s website, and, if feasible, in the
Cooperative’s newsletter.  The Council reserves the right to set word limits and standards for
respectful dialogue.  Such statements shall be posted in the stores and on the website, and, if
feasible, published in the newsletter or in the Member Mailing associated with the vote.
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11.  The Head Teller shall ensure that:
a. locked ballot boxes, voting instructions, ballots and envelopes are made available at all
of the Cooperative’s stores, throughout the voting period, and at the Member Meeting
associated with the voting;
b. ballot boxes that become full are promptly replaced with empty ones, and that any
removed ballot envelopes are secured until the counting; and that
c. the Tellers examine and count the ballots, in substantially the same manner that is
prescribed for Council elections, in the presence of at least three Tellers and within five
days from the last day of the voting period, and submit to the President and the Secretary
a written report of the results, signed by all Tellers who are present for the counting.

12.  The General Manager shall ensure that:
a. a system is in place to ensure that all ballots mailed to the Cooperative are handled
properly and are promptly deposited in a ballot box, in their sealed envelopes (unless
opened accidentally);
b.  the exact wording of the proposed amendments and the dates of the voting period are
posted at all stores and on the Cooperative’s website, at least 14 days before voting
begins; [Per Bylaws – XIV.D]
c. instructions for voting are posted at all the Cooperative’s stores by the time voting
begins;
d. an adequate supply of ballots and envelopes is available at all stores throughout the
voting period;
e. the vote on the proposed Bylaws changes is mentioned in at least two issues of the
Cooperative’s newsletter, prior to the end of the voting period; and that
f. complete lists of GreenStar members in good standing, as of the record date, that are or
can be sorted both by name and member number, are provided to the Head Teller by the
end of the voting period.

13.  To be approved, any proposed Bylaws change must be voted on by at least 200 members in
good standing, and must receive the affirmative vote of at least 2/3 of those who cast valid votes.
[Per Bylaws – XIV.K]

---------------------------------------------------------------------------------------------------------------------
Approval History

9/11/12 Adopted by Council

11/11/14 Section 7 amended, changing dates from February and August to January and July
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