WHOLE FOODS COMMUNITY CO-OP, INC.

Minutes of JANUARY 2008 Meeting of Board of Directors

As approved by Board of Directors on February 25, 2008

DATE: 

January 28, 2008

TIME: 

5:30 PM

LOCATION: 
Whole Foods Co-op, 610 East 4th Street, Duluth, MN

Attended by Board members:  Theresa Koenig, David Helf, Lynn Fena, Heather Murphy, Jeri Brysch, Mark Friederichs and Alison Champeaux.  Also present: General Manager Sharon Murphy. 

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

OPEN SESSION

Lynn called the meeting to order at 5:30 PM.  Theresa served as timekeeper. Board members were prepared.  Alison noted a possible conflict of interest with a member linkage item in the Management Report and agreed to not participate if that item came up for discussion.   Member linkage was reviewed.

IMPORTANT DATES


The Board scheduled a Special Membership Meeting for 5 PM – 5:15 PM on Monday, May 19, 2008, for the sole purpose of announcing the results of the Member mail ballot to approve proposed changes to WFC’s Articles of Incorporation and Bylaws.   The quorum requirement for this Special Membership Meeting is 50 active Members and includes valid ballots received by mail.  Sharon distributed excerpts from WFC’s current Bylaws outlining the agenda and notice requirements for Special Membership Meetings and defining the approval process for changes to the Articles and Bylaws.


The Board reviewed proposed dates, subject to the availability of the assigned CBLD facilitator, for a Board retreat:  March 1, March 8 or April 26. 


The Board will set a date for the 2008 Annual Membership Meeting at next month’s Board meeting.

REVIEW


Minutes – The Board approved (MSC, Theresa, Mark, Jeri abstained) as submitted at this meeting the Minutes of the December 17, 2007, Board of Directors meeting.


Management Report – There was no Board action requested in the January Management Report other than discussion of Old Business items edited pursuant to Board direction at the December 2007 meeting. 


Membership Report – The Board approved (MSU, Jeri, David) 46 new Members listed on the January 2008 Membership Report.  The Board approved (MSU, Jeri, David) the equity transfer request on the January Membership Report.


Financial Report – The Board accepted the 2nd QTR/FY 2008 financial reports distributed at this meeting.   The Board approved (MSU, Jeri, David) the General Manager’s request to authorize a storewide performance bonus in the amount of 0.26% of 2nd QTR/FY 2008 sales ($5,100 for wages and salaries and $574 for employer taxes and insurance thereon) to be allocated to all eligible employees based on the formula approved by staff in June 2007.


Compliance Reports – There were no compliance reports due to be submitted for review at this meeting.

Board Calendar – The Board discussed Management’s Calendar 2008 Business Plan

submitted by mail on December 21, 2007.

COMMITTEES


No committee reports were submitted at this meeting.  The General Manager Evaluation Committee met just prior to this meeting and recommended updates for Board Policy D14 General Manager Evaluation Committee Charter.

OLD BUSINESS


All Old Business items were tabled to the Board’s February agenda.

NEW BUSINESS


Lynn assigned compliance reports for the February meeting:

· D2 Board Job Product (Heather)

· D3 President’s Role (Lynn)

The Board discussed the 2007 Owner and Non-Owner Survey results submitted with the

Management Report.

VISIONING SESSION


Lynn, David, Theresa and Alison reported on their participation in the Cooperative Board Leadership Development (CBLD) training in St. Paul on January 26, 2008, and shared materials from that training.


The Board reviewed Policy D2 Board Job Products with respect to the CBLD training and with respect to progress on achieving their annual goals set forth in that policy.  A summary of the Board’s progress on 2007 goals will be included in Heather’s Compliance Report on D2 at the February Board meeting.


The Board will review and finalize the following draft of 2008 goals at its February meeting:

· Support efforts to achieve sustainability

· Develop long-range plan for a WFC Cooperative Development Fund

· Management evolves from an annual planning/budget cycle to a rolling 15-month planning/budget cycle 

· Understand Member-Owners

· Apply results of 2007 Owner and Non-Owner Surveys to planning process of management and Board 

· Member-Owners understand the Co-op

· Suggestion box under Board photos

· Highlight an ENDS policy or Co-op Principle under Board photos

· Promotion and leadership by Membership Committee in the Locavore Challenge event

· Regular Gazette article on Board ENDS and/or Co-op Principles  

· Complete work on update of Articles and Bylaws

· Develop plan to resolve abandoned equity

· Conduct mail ballot to approve changes to Articles and Bylaws

· Conduct Special Membership meeting to announce results of mail ballot

· File updated Articles and Bylaws with State of Minnesota

· Implement policy changes required by updated Articles and Bylaws

· Continue ENDS policies review/visioning as part of each Board meeting’s agenda

· Determine timing and format of 2008 Annual Meeting

· Annual Meeting is not on a Sunday afternoon

· Consider criteria and/or Recruitment Committee/Board recommendation for Board candidates

· Board candidate applications due by August 1

· Have a contested Board election

· Candidates introduced at Midsummer Organic Fest (MOFF) on August 2

· All ballots collected 24 hours prior to Annual Meeting so all Board members are able to attend that meeting

· Increase attendance at Annual Meeting, e.g., guest speaker, location linked to local supplier, report on Locavore Challenge participation

· Develop governance policy on succession planning for Board officers 

Following an evaluation, the meeting adjourned at 7:45 PM (MSU, Jeri, Alison).

Respectfully submitted, 

Sharon Murphy, General Manager


