WHOLE FOODS COMMUNITY CO-OP, INC.

Minutes of JANUARY 2007 Meeting of Board of Directors

As approved by the Board of Directors on February 26, 2007

DATE: 

January 22, 2007

TIME: 

5:30 PM

LOCATION: 
610 East 4th Street

Attended by:   Theresa Koenig, David Helf, Erik Hahn, Jeri Brysch, Jean Sramek, Lynn Fena, and Terese Tomanek.    Also present:  Sharon Murphy, General Manager. 

Motion, seconded and carried is abbreviated as MSC, followed by the names of the maker, second and vote tally. U = unanimous vote.

Jean called the meeting to order at 5:37 PM.  David Helf served as timekeeper.  Board members were prepared and no conflicts of interest were noted.  

OPEN SESSION
Member Linkage –
· Lynn will respond to Donna Howard’s recent email.

· The Board reviewed an unsigned letter about pros and cons of the C0-op.
· WFC’s public classes have been booked with waiting lists in January.
· Rotating display of local art now in effect in Brewery Creek Overlook.
Important Dates – Jean will attend the Member Mixer on February 6, 2007, 6-7 PM, in the Brewery Creek Overlook.   Sharon will resend the email from Ann Hoyt about survey participation to save money on registration for the 2007 CCMA Conference. 

REVIEW


Minutes - Board approved (MSC, Jeri, David; Terese and Lynn abstained) the open and closed session Minutes of the December 18, 2006, Board meeting as submitted. 

Management Report – The Board reviewed the January Management Report.  Sharon distributed management’s Business Plan for Calendar 2007.  Sharon asked that the Board consider September 16 rather than September 9 for the 2007 Annual Membership Meeting.  The Board agreed to schedule the Annual Membership Meeting on September 16, 2007.   Sharon will update the Board calendar.


Membership Report – The Board approved (MSU, Jeri, Theresa) 30 new members on the January Membership Report.  The Board approved (MSU, Jeri, David) two equity transfer requests on the January Membership Report.  There were no Matching Funds requests on the January Membership Report.   The Board will consider repayment of stock termination requests, in the order received, at its meeting on February 26, 2007.


Income Statement – The Board accepted the 2nd Quarter/Fiscal Year 2007 (ended December 31, 2006) Balance Sheet, Income Statements and Budget Comparison.   Despite not achieving the sales growth goal for this period and losing money for the quarter, WFC showed a profit in December – the first profit at this location.  Jeri noted that the savings balance (Balance Sheet/Line 46) had not been updated since the 1st Quarter report.

Compliance Reports – There were no Compliance Reports due at this meeting.

Board Calendar – The General Manager Evaluation Committee quarterly meeting will be held on Monday, February 5, 2007, at Lynn’s.  Pursuant to management’s 2007 Business Plan, Sharon recommended the Board not revise the budget for FY 2007; management will get and maintain personnel costs at the budgeted percentage of sales whatever the rate of sales growth in order to achieve breakeven from operations by the end of the fiscal year (June 30, 2007).  The Board reviewed the follow-up notes and evaluation report from their January 13, 2007, retreat.   Sharon was directed to draft an amendment to Policy D2 Board Job Product to reflect the 2007 Board goals established at the retreat.


Committees – Notes from the Bylaws Committee meeting on December 20 were included in this meeting’s packet.  An ad hoc committee (Lynn, Jeri, Terese) was established to draft an amendment to Policy D15 Board Compensation.


Old Business – Following discussion, the Board adopted (MSU, Lynn, Jeri) a new governance Policy D16 Approval of Membership Applications as submitted by the Bylaws Committee:

POLICY D16: GOVERNANCE PROCESS

APPROVAL OF MEMBERSHIP APPLICATIONS

In support of the first Cooperative Principle, Open and Voluntary Membership, and with respect to WFC’s Bylaws Article I Membership, the Board’s establishes the following limited criteria based upon which the Board would reject a Membership Application or limit the benefits of an applicant:

1) The Board will reject a membership application if the Board determines, based on a documented history of previous behavior, that an applicant does not wish to peacefully and democratically participate in the cooperative.

2) The Board will limit the credit benefits, e.g., check cashing over the amount of purchase, IOU, of an applicant whose membership has been previously terminated for failure to respect WFC’s credit policies.

This policy will be monitored annually by internal report in July.

The Board assigned the task of drafting an amendment to Policy D15 Board Compensation to an ad hoc committee (Lynn, Jeri, Terese).


New Business – Jean assigned the following Board compliance reports due in February:

· D2 Board Job Product – David

· D3 President’s Role – Jean


Proposals – The Board adopted (MSU, Jeri, Erik) a new governance Policy D17 Closed Meetings as submitted by the Bylaws Committee and as amended at this meeting:

POLICY D17:  GOVERNANCE PROCESS

CLOSED MEETINGS
With respect to how the Board conceives, carries out, and monitors its own tasks, the Board may elect to enter into a closed (Board members only) meeting with or without:

· The General Manager 

· Board members with conflicts of interest and/or 

· Consultants or contractors

in attendance to discuss personnel matters, capital acquisitions including real estate transactions, and/or strategically sensitive planning.   

1. Closed session may be declared by the President at any Board meeting.

2. Documentation that a closed meeting was conducted will be noted in the Minutes of the overlapping open Board meeting, if any.

3. Documentation of the time, date, attendees, purpose, and outcome of any closed meeting will be included in Minutes of the closed meeting.

4. Minutes of closed meetings will be maintained in restricted files of the cooperative and will not be posted to the membership.

This policy will be monitored annually by internal report in December.


Following a brief meeting evaluation, the meeting adjourned at 7:00 PM (MSU, Jeri, Theresa).

Respectfully submitted, 

Sharon Murphy, General Manager


