
GreenStar Cooperative Market is out of compliance with New York State law, which requires an organization’s Bylaws to conform to its 
Certificate of Incorporation. While GreenStar’s Certificate of Incorporation, filed in 1983, states that “the number of directors shall be twelve,” 
GreenStar’s Bylaws state that “the Council shall consist of not fewer than 12 and not more than 24 members, and that “until changed by 
amendment, the Council shall consist of 15 members.”

In order to bring GreenStar’s Bylaws into compliance with its Certificate of Incorporation, Council must only have twelve seats. Legal counsel 
retained in 2020 by GreenStar recommended that the issue be addressed as soon as possible, as this discrepancy represents a violation of New 
York State law. This vote is considered a “housekeeping” item because even though GreenStar’s members must approve any amendments to its 
Bylaws, we must adjust Council’s seats to twelve regardless of the outcome of this vote. In order to avoid any confusion in our Co-op’s 
organizational documents, Council is asking GreenStar’s members to approve this amendment. 

VIII. 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, tThe Council shall consist of 12 15 members.

VIII. H.  Elections:     
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 the available 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.

Shall GreenStar’s Bylaws be amended, as specified below, to conform to the Cooperative’s 
Certificate of Incorporation and New York State Law?

GreenStar’s Bylaws currently allow for removal of a Council member by only one method: a public vote. 

After considering the matter for a number of years, Council has decided to move forward a Bylaws amendment which would allow removal of 
a Council member by Council vote. This method would be less cumbersome, potentially less publicly humiliating, and less costly to the 
cooperative.

VIII. COUNCIL (BOARD OF DIRECTORS)

I. Removal of Council Members
1. GreenStar’s Council may remove a Council member by a three-quarters majority vote, for any violation 

of Council Members’ Code of Conduct.  
A proposal for such removal, including the cause, must be submitted in writing, to the entire Council at 
least fourteen days prior to the Council meeting, and must appear in the written agenda where such 
removal is proposed

a. 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), or

b. If the Council member is found to have failed to accurately disclose or to be unable to satisfy any 
of the requirements for a license or permit, as described in subsections C.4 and C.5 above.

2. The Membership Meeting may remove a Council member for any reason. Removal by the Membership 
Meeting (for any reason)

a.  for any reason other than absenteeism Must be initiated by a petition conforming to applicable 
Bylaws provisions and policies

b. Must be signed by at least 100 200 members in good standing and 

c. 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 o�ered 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.

2. The Council may initiate a Membership vote on removal of a Council member, and Council may 
recommend such removal.

Question 1. Certificate of Incorporation/Bylaws discrepancy

Question 2. Removal of a Council member

Shall GreenStar’s Bylaws be amended as specified below, to grant Council the power to remove 
one of its members by a three-quarters majority at a regular Council meeting? 


