Proposed Amendments to the HWFC Bylaws, to be voted on at the June 5, 2005 Membership Meeting 

Complete copies of the Bylaws are available on the Co-op’s website, www.hwfc.com, on the Membership Information page, or at the store.  Copies will also be available at the June 5th meeting.

Please note that revisions and additions to the Bylaws are underlined.  This document reprints those parts of the Sections (320, 342, 460, etc.) of the Bylaws that will be affected by the proposed amendments.

320
Member Benefits

It is proposed that most of the current language should be moved to the Membership Rights section, and that two new sub-sections are needed regarding additional general and individual benefits. 

Current Language:

Each Member is eligible to:

.1
Vote at Membership Meetings and in Membership Referenda;

.2
Vote to amend the Bylaws or the Articles of Incorporation;

.3
Be nominated for the Board; and 

.4
Receive the relevant Member discount, recommended by the Board and approved by the Membership, based upon the Member’s level of work commitment. 
Proposed Revisions:

.1
Each Member is eligible to receive the relevant Member discount, recommended by the Board and approved by the Membership, based upon the Member’s fulfillment of her or his work commitment.

.2
The Board or the Membership may establish additional benefits that are available to the Membership as a whole or to those Members who qualify for the benefit based on defined and objective criteria,  such as length of service or annual hours worked.

.3
Special benefits or additional compensation rewarding an individual Member, Shareholder or Household for extraordinary service on behalf of the Co-op must be approved by the Membership.
330
Membership Rights

Three sub-sections are moved from Member Benefits to this section, and one new sub-section is added regarding access to information.

Current Language:
None changed.

Proposed Revisions:

.1
The Membership has ultimate authority and responsibility regarding the operation of HWFC.  The Membership may delegate authority to the Board and Management.  Such delegation shall be specific and all residual authority shall remain with the Membership.

.2
Each Member has the right to vote at Membership Meetings and in Membership Referenda.

.3
Only the Membership may vote to amend the Bylaws or the Articles of Incorporation.

.4
Members have the right to be nominated for the Board and the Governance Committee, and to elect and remove Directors or Governors.

.5
The Membership has final approval of:  

a. Discount and product margin policy;

b. Member work requirements;

c. Membership Manual and Food and Product Policy Manual;

d. Annual operating and capital budgets; and

e. Unbudgeted cumulative major expenses that are one percent (1%)   or more of the annual operating budget.

.6
Each Member shall have access to all documents and information pertaining to HWFC business.

342
Regular Membership Meetings

New language is added regarding the election of the Governance Committee, and a new sub-section on voting when quorum has been broken.

Current Language:

.1
The Board shall schedule four Regular Membership Meetings each year:  An Annual Membership Meeting, a Budget Meeting, and two additional Membership Meetings.  

.2
A quorum of 10% of the Membership is required to start a meeting.

Proposed Revisions:

.1
The Board shall schedule four Regular Membership Meetings each year:  An Annual Membership Meeting, a Budget Meeting, and two additional Membership Meetings, at one of which will be held the annual election of the Governance Committee.

.2
A quorum of 10% of the Membership is required to start a meeting.

.3
If the number of members present during the meeting falls below the number required for a quorum, an action may be passed as long as the number of votes in the majority is greater than half of the votes required for a quorum.

343
Special Membership Meetings

The same new sub-section as above is proposed regarding voting when quorum has been broken. 

Current Language:

.2
A quorum of 10% of the Membership is required to start a meeting.

Proposed Revisions:

.2
A quorum of 10% of the Membership is required to start a meeting.

.3
If the number of members present during the meeting falls below the number required for a quorum, an action may be passed as long as the number of votes in the majority is greater than half of the votes required for a quorum.

410
Terms and Election
Extensive new language is proposed regarding filling vacancies on the Board of Directors.

Current Language:

.4
The Board by a two-thirds vote at a Board meeting may appoint any Member to fill a Board vacancy that occurs after the election at an Annual Membership Meeting.  Such appointment shall expire at the next Annual Membership Meeting.  The remainder of the term shall be filled by election as specified in Section 410.1.

Proposed Revisions:

.4
If there are one or two vacancies on the Board at any one time after the election at an Annual Membership Meeting, the Board or the Membership have the option of filling the vacancies but are not obligated to do so.

a. The Board by a two-thirds vote at a Board meeting may appoint any Member to fill a Board vacancy.  Such appointment shall expire at the next Annual Membership Meeting.  The remainder of the term shall be filled by election as specified in Section 410.1.

b. The Membership may elect new Directors to fill the vacant positions at the next Annual, Regular or Special Membership Meeting, whichever is soonest.  Directors so elected shall serve for the remainder of the term.

.5
If there are three or more vacancies on the Board at any one time after the election at an Annual Membership Meeting, the vacancies must be filled by a Membership election.

a. As a temporary measure, the Board by a two-thirds vote at a Board meeting may appoint any Member to fill a Board vacancy, but is not required to do so.  Such appointment shall expire at the next Annual, Regular or Special Membership Meeting, whichever is soonest.

b. The Membership must elect new Directors to fill the vacant positions at the next Annual, Regular or Special Membership Meeting, whichever is soonest.  Directors so elected shall serve for the remainder of the term.
460
Committees 
Sub-Section 1:  New language is proposed clarifying that Members and Shareholders may volunteer to join Board Committees, and empowering the Board to remove member of a Board Committee.

Sub-Section 2:  Extensive new language on the size, terms of office and election of the Governance Committee, and on filling vacancies on the Governance Committee.

Current Language:

.1
The following Committees shall be standing Committees of the Board: Nominating, Finance, Membership, Personnel, Nutrition and Education, and Communications.  The Board shall recruit Members to serve on these Committees and may establish such other Committees it deems appropriate.  At least one Director shall participate on each Committee and serve as the liaison between the Committee and the Board.  Each Committee may select its own chair.  The authority of each Committee shall be limited to making recommendations to the Board for Board approval and/or action except as described in these Bylaws. 

.2
The Governance Committee shall be a standing committee of both the Membership and the Board.  The Membership shall appoint Members to the Governance Committee at Membership Meetings or by Referenda.  The Board shall appoint one Director to participate on the Governance Committee and serve as the liaison between the Committee and the Board.  The Committee may select its own chair.  The Governance Committee shall provide advice and support to the Board and the Membership in fulfillment of its duties as set forth in Section 467.
Proposed Revisions:

.1
The following Committees shall be standing Committees of the Board: Nominating, Finance, Membership, Personnel, Nutrition and Education, and Communications.  The Board may establish such other ad hoc Committees as it deems appropriate.  Members and Shareholders may volunteer or be recruited to serve on any standing or ad hoc Committee of the Board.  At least one Director shall participate on each Committee and serve as the liaison between the Committee and the Board.  Each Committee may select its own chair.  Upon the recommendation of a majority of the members of a Board Committee, the Board may remove a person from serving on that Committee.  The authority of each Committee shall be limited to making recommendations to the Board for Board approval and/or action except as described in these Bylaws. 

.2
The Governance Committee shall be a standing committee of both the Membership and the Board.  The Governance Committee shall consist of seven Governors.  Any Member is eligible for election to the Governance Committee.  The Membership shall elect Members to the Governance Committee at a Regular Membership Meeting besides the Annual Meeting or the Annual Budget Meeting, or as stipulated in 460.2.b. below.  To be elected, a candidate must receive a plurality of at least 25% of those Members voting in the election.  The term of office shall be three years, and no Governor may serve more than six consecutive years.  Terms shall be staggered so that no more than three Governors shall have terms ending at the same time.  

a.
The Governance Committee may select its own chair.  The Board shall appoint one Director to participate on the Governance Committee and serve as the liaison between the Committee and the Board.  The Governance Committee shall provide advice and support to the Board and the Membership in fulfillment of its duties as set forth in Section 467.
b.
If there are one or two vacancies on the Governance Committee at any one time after it’s annual election, the Committee or the Membership have the option of filling the vacancies but are not obligated to do so.  The Committee by a two-thirds vote at a Governance Committee meeting may appoint any Member to fill a vacancy.  Such appointment shall expire at the next Regular Membership Meeting at which the annual election of the Governance Committee is scheduled, at which time an election to fill the remainder of the term shall be held.  The Membership may elect new Governors to fill vacant positions at the next Annual, Regular or Special Membership Meeting, whichever is soonest. A Governor so elected shall serve for the remainder of the term.

c.
If there are three or more vacancies on the Governance Committee at any one time after its annual election, the vacancies must be filled by a Membership election.  As a temporary measure, the Committee by a two-thirds vote at a Governance Committee meeting may appoint any Member to fill a vacancy, but is not required to do so.  Such appointment shall expire at the next Annual, Regular or Special Membership Meeting, whichever is soonest.  An election of new Governors to fill the vacant positions must be held at the next Annual, Regular or Special Membership Meeting, whichever is soonest.  A Governor so elected shall serve for the remainder of the term.
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