WHOLE FOODS COMMUNITY CO-OP, INC.

Minutes of JUNE 2008 Meeting of Board of Directors

As approved by the Board of Directors on July 28, 2008

DATE: 

June 23, 2008

TIME: 

5:30 PM

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

Attended by Board members:  David Helf, Lynn Fena, Heather Murphy, Mark Friederichs, and Theresa Koenig.  Board members Jeri Brysch and Alison Champeaux were absent.  Also present: Member Linda Magni and 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 5:37 PM.  Heather was appointed timekeeper. Board members were prepared and no conflicts of interest were noted.  Member linkage was reviewed including comment cards and mail from Members.

IMPORTANT DATES


The Board reviewed important dates noted on its agenda.  Lynn asked David to chair the July 28, 2008, Board meeting.

Board members signed up for times to staff a table at WFC’s Midsummer Organic Food Fest (MOFF) event on Saturday, August 2.

REVIEW


Minutes – The Board approved (MSU, David, Theresa) as submitted the Minutes of the open session of the May 19, 2008, meeting of the Board of Directors and the Minutes of the closed session (as amended at this meeting) of the May 19, 2008, meeting of the Board of Directors.


The Board reviewed the draft Minutes of the Special Membership Meeting held on May 19, 2008, to announce the results of the Member vote to approve Amended Articles of Incorporation and Amended Bylaws by mail ballot.  No corrections were suggested.  The draft of these Minutes will be submitted to Members in the 2008 Annual Report and will be on the agenda of the 2008 Annual Membership Meeting.


Management Report – Requests for Board action in the June Management Report were deferred to other sections of this meeting’s agenda.  The Board requested a report on public class attendance, comparing January-June 2007 and 2008.


Membership Report – With respect to the June Membership Report, the Member IOU and Other Credit Policies, WFC’s Bylaws regarding equity payments, and the approaching end of WFC’s fiscal year (June 30th), the Board approved:

· (MSU, David, Mark) 79 new Members.

· (MSU, David, Heather) two equity terminations (Member Nos. 9685 and 8207) donated to the Fran Skinner Matching Fund.

· (MSU, Heather, Mark) one Matching Fund request ($40) for Member No. 8228.

· (MSU, David, Theresa) equity terminations (Class A stock, less indebtedness owed to WFC, will be converted to Class B stock eligible for refund pursuant to the Board’s policies regarding equity refunds) for 27 Members with outstanding IOU balances in excess of sixty (60) days overdue (list attached to original Board Minutes). 

· (MSU, David, Theresa) equity termination with prejudice (any future membership application from this individual will be subject to credit limitations) for Member No. 8265 for failure to reimburse insufficient funds checks within sixty (60) days.

· (MSU, David, Heather) equity termination (Class A stock, less indebtedness owed to WFC, will be converted to Class B stock eligible for refund pursuant to the Board’s policies regarding equity refunds) of 146 Members for failure to complete required equity purchase within two (2) years of approval of membership application (list attached to original Board Minutes). 


Financial Report – The Board reviewed the April and May Income Statements.


Compliance Reports – The Board took the following actions with respect to Compliance Reports:

· Policy D4 Board Members’ Code of Conduct (Theresa), accepted

· Policy D5 Committees (Jeri), accepted

· Policy D15 Board Compensation (Mark), accepted 

· Policy B3 Budgeting/Financial Planning (Sharon), accepted

· Policy B8 Customer Service (Sharon), accepted 

COMMITTEES


Mark reported on the Finance Committee meeting on June 3, 2008, to review management’s proposed FY 2009 operating and capital improvements budgets, as well as the cash flow report with respect to repayment of member loans and compound interest due in FY 2009.  The Board accepted the FY 2009 operating budget and capital improvements budget as recommended by the Finance Committee.

NEW BUSINESS


Lynn assigned the July compliance reports as follows:

· D11 Board Nominations (Theresa)

· D16 Approval of Membership Applications (David)

OLD BUSINESS


(MSU, David, Theresa), the Board approved the following Board policy:

POLICY D18:  GOVERNANCE PROCESS

ABANDONED EQUITY


The purpose of this policy is to establish a procedure to revolve out abandoned equity (e.g., Owners with no current address on file and/or who are more than two years behind in purchase of required equity and/or who have failed to comply with Member-Owner credit policies).   Implementation of this procedure is subject to WFC continuing to achieve its annual goals for number of new Owners, amount of new equity and net profitability.

1) Educate and Involve Our Owners

a. Advise Owners through the Gazette and through WFC’s web site that the Board will annually consider authorizing a minimum of $3,000.00 of the oldest abandoned equity, net after any indebtedness due to WFC, be returned to Owners, provided a current address is provided by a specific date OR, if no current address is provided in a timely manner, that amount will be donated to a local, mission-related, non-profit agency chosen annually by active Owners through the following process:

i. Annually posting in the June-July (or August-September) issue of the Gazette the names of Owners (to the limit prescribed in 1a. above) with abandoned equity (but not the amount of that equity) along with a notice advising each of those inactive Owners to advise WFC of his/her current address within 60 days OR his/her abandoned equity will be donated to the local, mission-related, non-profit agency chosen by the Owners.

ii. Board and management will generate a list of local, mission-related, non-profit agencies that the Owners will prioritize annually.

This policy will be monitored annually in June.

As approved by the Board of Directors on June 23, 2008

VISIONING SESSION


Lynn, Theresa and Heather reported on their attendance at the Consumer Cooperative Management Association (CCMA) Annual Conference in Portland, OR, earlier this month.  Sharon distributed a written report about her experience.  The Board set a tentative date for a Board and Management Team planning retreat on Monday, August 11, 2008, at 5:30 PM at WFC to discuss strategic planning for the long-term sustainability of food resources in our area.


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

Respectfully submitted,

Sharon Murphy, General Manager


