WHOLE FOODS COMMUNITY CO-OP, INC.

Minutes of June 2006 Meeting of Board of Directors

As approved by Board of Directors on July 24, 2006

DATE: 

June 26, 2006

TIME: 

5:00 PM

LOCATION: 
610 East 4th Street

Attended by:  Jean Sramek, Eric Hahn, Lynn Fena, Chad Coffey, Jeri Brysch, and Theresa Koenig.    Also present:  Sharon Murphy, General Manager, and Member David Helf.  Board member Chris Edwardson arrived at 5:25 PM.

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 5:05 PM.  Chad Coffey served as timekeeper until 6:40 PM at which time Chad left the meeting and Chris Edwardson assumed the timekeeper role.

Board members were prepared and no conflicts of interest were raised.

NO CLOSED SESSION REQUIRED

OPEN SESSION

Check-ins - Sharon displayed the plaque commemorating WFC’s 2006 Cooperative Excellence award presented at the Consumer Cooperative Management Association Conference in June 2006 in Atlanta, GA.


Important Dates - Reminder to send RSVP to Geiger re Board reunion party in July.

REVIEW


Board approved (MSC, Lynn, Jeri, Chad abstained) the Minutes of the May 2006 Board meeting as submitted.


Management Report – Sharon distributed copies of a June 21, 2006, memo from Robynn Schrader, CEO of NCGA, with draft documents regarding negotiations on a National Purchasing Plan (NPP) with UNFI.  Board discussed what information they would need before authorizing WFC’s participation in NPP (comparison of risks and benefits, access to legal review comments from others, advice on how WFC’s allocation to Joint Liability Fund would be treated on balance sheet).  Sharon advised that the 2006 member loan interest statements would be ready for mailing by July 3, 2006.  Jean signed WFC’s application to renew Directors & Officers Liability Insurance and the 2006 audit letter from WFC’s Accountants.


Membership Report – 

· Board approved (MSC, Jeri, Lynn, U) 77 new members on the Membership Report. 

· Board approved (MSC, Jeri, Theresa, U) the request for refund of $40 equity overpayment due to administrative error. 

· Board approved (MSC, Jeri, Lynn, U) application for $50 from Matching Fund. 

· Board resolved (MSC, Lynn, Jeri, U) that, pursuant to terms of Article I, Section 9 of WFC’s Bylaws, the Board redeems the Class A stock of each Member listed on the June Membership Report with outstanding IOU (over 90 days) and/or outstanding bounced check (over 90 days) by tendering to that Member non-voting Class B stock, less any indebtedness due the association, representing the Member’s interest in the association at the time of tender.  The Board further resolves that request for refund of each such Member’s remaining Class B stock may be made by that Member by submitting a Request to Terminate and that action on that request is subject to the sole discretion of the Board of Directors. Memberships inactivated or terminated due to credit problems will be eligible for reactivation subject to Board discretion with respect to access to member credit benefits.

· Board resolved (MSC, Lynn, Jeri, U) that, pursuant to terms of Article I, Section 3 of WFC’s Bylaws, the Board redeems the Class A stock of each Member who, as of close of business on June 30, 2006 (end of FY 2006), has failed to make the required capital contribution within two years of joining WFC, by tendering to the Member non-voting Class B stock, less any indebtedness due the association, representing the Member’s interest in the association at the time of tender. The Board further resolves that request for refund of each such Member’s remaining Class B stock may be made by that Member by submitting a Request to Terminate and that action on that request is subject to the sole discretion of the Board of Directors.  Memberships inactivated or terminated due to failure to make the required capital contribution are eligible for immediate reactivation with payment in full of the remainder of the required capital contribution.

· Board resolved (MSC, Lynn, Jeri, U) that, pursuant to terms of Article I, Section 7 of WFC’s Bylaws, the Board redeems the Class A stock of each Member who, as of close of business on June 30, 2006 (end of FY 2006) has failed to keep WFC informed of any changes in address, by tendering to the Member non-voting Class B stock, less any indebtedness due the association, representing the Member’s interest in the association at the time of tender.  The Board further resolves that request for refund of each such Member’s remaining Class B stock may be made by that Member by submitting a Request to Terminate and that action on that request is subject to the sole discretion of the Board of Directors.  Memberships inactivated or terminated due to failure to keep WFC informed of changes in address are eligible for immediate reactivation by informing WFC of current address and, as applicable, with payment in full of the remainder of the required capital contribution.

Income Statement – The Board reviewed and accepted the May Income Statement.

Compliance Reports – The Board took the following actions on compliance reports on

the June agenda:

· D6 Board Meetings – accepted as amended in response to Section 1 (“…open to public …” changed to “…open to Members…”).

· D1 Governing Style – carry over to July agenda

· D7 Relationship to Members – carry over to July agenda

· D14 General Manager Evaluation Committee – carry over to July agenda

· D5 Committees – accepted as submitted.

· B3 Budgeting/Financial Planning – accepted as submitted.

· B8 Customer Service Policy – accepted as submitted.


Board Calendar – Board discussed progress on their 2006 goals.  The Annual Report including the Notice and Agenda for the Annual Meeting on July 28 is at the printers; preparation for the Annual Meeting will be a priority item at the July Board meeting.  

Committees - Following discussion of the options reviewed by the Finance Committee, the Board approved (MSC, Chris, Erik, U) a FY 2007 budget with sales goals of $9,500,000, margin goal of 36%, break-even from operations, and $30,000 for capital expenditures.


Old Business – The Board took the following actions on items under Old Business:

· Discuss additional Board training/visioning opportunities – carry over to July agenda

· Discuss Board Compensation – carry over to July agenda (priority item)

· Resolve proposal on Member Accounts Receivable (IOU) benefit – The Board (MSC, Jeri, Lynn, U) approved amendments to the IOU and Other Credit Policies for Members as follows to be posted to the membership in the store and in the newsletter immediately and to be effective as of October 1, 2006, the Board requested that a review of this policy be calendared for June 2007, and the Board requested that an IOU balance reminder be posted on a member’s receipt for purchases:

IOU AND OTHER CREDIT POLICIES FOR MEMBERS

PURPOSE:
To protect the financial integrity of WFC.

IOUs and BOUNCED CHECKS:


WFC members may charge purchases to a maximum of $50.00* $20.00 payable within thirty (30) days two (2) weeks from the date incurred.    IOUs must be signed by the maker.  IOUs may not, under any circumstances, be paid with Food Stamps or EBT card.

WFC asks that its members only use the charge system for emergencies. IOU accounts should not be prepaid to cover future charges.   

· An IOU account credit balance will be tagged to notify the member before his/her next purchase is completed.   

· Members with an IOU debit balance in excess of $10.00 more than thirty (30) days past due will be mailed a statement showing balance due and including a reminder of this policy.  will receive a reminder of that balance on each purchase receipt.
If WFC is not reimbursed by a member within ninety (90) sixty (60) days from the date

of an overdue IOU for the amount of that IOU, that person’s membership may be terminated by the Board and any remaining stock, after reimbursement for all indebtedness owned to WFC, will be refunded by mail to that person’s last known address. converted to non-voting Class B stock.

 
If WFC is not reimbursed by a member within ninety (90) sixty (60) days from the date of a bounced check for the amount of that check plus the amount of any administrative fee, that person’s membership may be terminated by the Board and any remaining stock, after reimbursement for all indebtedness owed to WFC, will be refunded by mail to that person’s last known address converted to non-voting Class B stock.  

Members with IOU credit balances over ninety (90) days will be mailed a check for the credit balance,

and the IOU account will be adjusted to zero.  


At the discretion of the General Manager, member business and non-profit agency accounts may have higher IOU limits and/or extended payment terms.
SPECIAL ORDERS:


Special orders not picked up or paid for within thirty (30) days of the time items are received at WFC will be put out for sale or disposed of at management discretion.  Future special orders from members or from non-members who have not previously promptly paid for and/or picked up special orders, at management discretion, may require prepayment.

NEWSLETTER ADS

Members may charge the cost of advertising their business in WFC’s newsletter under the same IOU payment terms as noted above but on an IOU account separate from the member’s IOU account for inventory purchases.   

Members will be mailed an invoice within ten (10) days of the date of publication for the amount of the advertising charge.  Failure to pay the amount due is then subject to the provisions of this IOU policy.

*A member IOU may not exceed the amount of stock purchased OR fifty ($50.00) dollars, whichever is less.  For example, a member with $20.00 of stock may charge only $20.00; a member with $100.00 of stock may charge only $50.00.  A member with stock from the Matching Fund may charge only the amount purchased individually or $50.00, whichever is less.   At the discretion of the General Manager, member business and non-profit agency accounts may have higher IOU limits and/or extended payment terms.

NOTE:    

Memberships with IOUs and/or other credit problems in excess of ninety (90) sixty (60) days may be placed on inactive status by management pending Board action.  Purchases by inactive members will not be recorded and will not count toward eligibility for a patronage rebate.   Purchases by inactive members are not eligible for member discounts or member specials.


Memberships inactivated or terminated due to credit problems will be eligible for reactivation subject to Board discretion with respect to access to member credit benefits.
· Discuss bylaw amendment re stock certificates – the Board established a By-Laws Committee (MSC, Jean, Chris, Theresa) to meet with the General Manager at least monthly for two hours starting in September 2006 to review WFC’s By-Laws and recommend to the Board amendments, deletions, and additions pursuant to current law and Board direction with the goal of obtaining a legal review of all proposed changes and presenting all proposed Article and By-Law changes for membership approval at the 2007 Annual Meeting. 

· Discuss research on abandoned stock – this information will be incorporated in the recommendations from the By-Laws Committee.

New Business – Jean assigned the July Compliance Report on Policy D11 Board

Nominations to Theresa.  


Following a meeting evaluation and prioritization of items for the July agenda, the meeting adjourned at 7:20 PM (MSC, Theresa, Chris, U).

Respectfully submitted, 

Sharon Murphy, General Manager


