WHOLE FOODS COMMUNITY CO-OP, INC.

Minutes of OCTOBER 2007 Meeting of Board of Directors

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

DATE: 

October 22, 2007

TIME: 

5:30 PM

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

Attended by:  Theresa Koenig, David Helf, Erik Hahn, Jean Sramek, Lynn Fena, Heather Murphy and  Jeri Brysch.  Also present: Members Mark Friederichs, Alison Champeaux and Lupita Marchan 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 5:30 PM and welcomed our guests.   Jeri served as timekeeper.  Board members were prepared and no conflicts of interest were noted.  Mark and Alison previously submitted applications for Board positions and Lupita advised she was also considering applying for a Board position.  Member linkage was reviewed including the comments and data from the 2007 Board performance survey.

IMPORTANT DATES


Jeri advised that she would attend the All-Staff Meeting on Wednesday, November 7, from noon to 1 PM; Lynn advised that she would attend the 6 PM to 7 PM session.   Eric advised that he will be resigning from the Board effective after the December 19, 2007, Board meeting as he is moving out of Duluth.

REVIEW


Minutes – The Board approved (MSC, David, Theresa, Jeri abstained) as amended at this meeting the Minutes of the September 24, 2007, Board of Directors meeting.  The Board reviewed the draft Minutes of the September 16, 2007, Annual Membership Meeting; those Minutes will be submitted to the Members for approval at the 2008 Annual Membership Meeting.  David and Jeri recommended that the cut-off time for accepting Board election ballots be shortened at next year’s Annual Meeting so that Board members not up for election would be freed up from counting ballots and able to participate in the meeting.


Management Report – There was no Board action requested in the October Management Report.


Membership Report – The Board approved (MSU, Jeri, Theresa) 60 new members listed on the October 2007 Membership Report.  The Board approved (MSU, Jeri, Jean) the Matching Funds request of Member #7326.


Financial Report – The September and 1st QTR/FY 2008 financial reports were attached to the Compliance Report on Policy B4 Financial Condition (quarterly) that was not received by all Board members prior to this meeting; review of those reports will be carried over to the Board’s November agenda.   Sharon distributed graphs of trends in WFC’s sales, sales growth, membership growth, wages and salaries as a percentage of sales, and margin and profit history.   Sharon delivered to Jeri for her review the accountant’s FY 2007 trial balance and preliminary audit letter.


Compliance Reports – The Board took the following actions:

· D14 General Manager Evaluation Committee (Jean) – not submitted/carry over to November

· D13 Membership Committee (Lynn) – not submitted/carry over to November.

· B4 Financial Condition (annual/auditor) – submitted but not received by all Board members/carry over to November

· B4 Financial Condition (quarterly/Sharon) – submitted but not received by all Board members/carry over to November

· B5 Asset Protection (Shar0n) – barring objections, accepted as submitted

· B1 Staff Treatment and B2 Compensation and Benefits (Personnel Consultant Carolee Colter) – barring objections, accepted as submitted

Lupita Marchan left the Board meeting.

Board Calendar – The Board’s review of WFC’s insurance policies was included in the

review of the Compliance Report on B5 Asset Protection.  Sharon distributed notification of an  expected decrease in WFC 2008-2009 worker compensation insurance rates due to a reduction in our experience modification factor (e.g., fewer claims).


Review of management’s update of progress on the Calendar 2007 Business Plan was carried over to the Board’s November agenda.


Lynn will set a General Manager Evaluation Committee meeting later via email.

COMMITTEES


The Board accepted (MSU, David, Jean) the recommendation from the Owner Forum on October 15, 2007, regarding proposed amendments to WFC’s Articles of Incorporation to change the opening of the proposed ARTICLE II – PURPOSES and directed Sharon to make the change effective in the proposal as stated on WFC’s web site:


From:

“The purpose of the cooperative shall be to engage, under a cooperative

structure, in a mercantile and marketing business to supply and furnish to its Members and patrons such goods and services as the Members may require or in any lawful business as the Members shall authorize.”

To:


“The cooperative structure offers a humane approach to creating positive change for the benefit of the individual and the common good.   Under the guidance of the Cooperative Principles, this cooperative shall engage in a mercantile and marketing business to supply and furnish to its Members and patrons such goods and services as the Members may require or in any lawful business as the Members shall authorize.”

OLD BUSINESS


The Board carried over the Old Business items to its November agenda.   Lynn asked Members Mark Friederichs and Alison Champeaux to leave the Board meeting while the Board discussed  their applications.

NEW BUSINESS


The Board approved (MSU, Jean, David) to appoint Mark Friederichs to replace Jean Sramek (whose term expired in September 2007 but who was not replaced by a new candidate in the September 2007 Board election) effective at the November 2007 Board meeting and until the next regularly scheduled Board election (September 2008) and to appoint Alison Champeaux to replace Erik Hahn effective at the January 2008 Board meeting and until the next regularly scheduled Board election (September 2008).


The Board requested that Mark and Alison both receive Board orientation prior to the November meeting and that Alison attend, without voting privileges, the November and December Board meetings to enhance her readiness to participate in Board training/retreat in January 2008.   Theresa will follow up with Lupita and encourage her to submit an application in advance of the next Board election.


The Board approved (MSU, Theresa, Erik) an amendment to the slate of Board officers as follows:



President

Lynn Fena



Vice President

David Helf 



Secretary

Theresa Koenig



Treasurer

Jeri Brysch

Lynn requested that Mark and Alison return to the Board meeting and then advised them of the Board’s decision regarding their appointments.  Mark and Alison accepted the terms of their appointments.


The Board agreed on the following committee assignments:

· Board Recruitment Committee (open to Member participation)

· Chair Theresa, Jean 

· Finance Committee (limited to Board participation)

· Chair Jeri, Mark 

· Food Policy Committee (open to Member participation)

· Chair Heather, Alison, David, Theresa

· General Manager Evaluation Committee (limited to Board participation)

· Chair Lynn, Alison, Heather, Jeri

· Member-Owner Committee (open to Member participation)

· Chair David, Lynn

The Board agreed to continue their 4th Monday (subject to holidays) at 5:30 PM meeting time.


Jeri left the meeting at 7:10 PM.

ENDS


Erik facilitated a Board discussion of WFC’s ENDS statements focusing on #4 Diversity – WFC values diversity in staff as well as min membership and brings people of diverse backgrounds and experiences into leadership and other roles at the Co-op.


Following an evaluation, the meeting adjourned at 7:50 PM (MSU, David, Erik).

Respectfully submitted, 

Sharon Murphy, General Manager


