WHOLE FOODS COMMUNITY CO-OP, INC.

Minutes of JANUARY 2010 Meeting of Board of Directors

DATE: 

January 25, 2010

TIME: 

5:30 PM

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

Attended by Board members:  Alison Champeaux, Mary Dragich, Chris Edwardson, Mark Friederichs, David Helf, Theresa Koenig, and Heather Murphy.  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

President David Helf called the meeting to order at 5:32 PM.  Mary was appointed timekeeper. Board members were prepared and no conflicts of interest were noted. 

IMPORTANT DATES

· Concert for Haiti sponsored by College of St. Scholastica, Wednesday, February 3, 2010, at 7 PM in Mitchell Auditorium

· Agenda Planning for February Board meeting, Monday, February 8, 2010, 4:30-5:15 at WFC

· Ad Hoc Policy Committee meeting, Monday, February 8, 2010, 5:30-6:30 at WFC

· Ad Hoc Board Retreat Planning meeting, Thursday, February 11, 2010, 6 PM, at Fitger’s Brewhouse.

· Board Retreat with CBLD Consultant Nina Johnson, Saturday, March 20, 2010, 9 AM – 5 PM, at Hartley Nature Center

· The United Nations has declared 2012 the International Year of Cooperatives

REVIEW

Minutes – The Board approved (MSC, Heather, Mary, Mark abstained) as presented at this meeting the Minutes of the December 28, 2009, meeting of the Board of Directors. 


Management Report – The Board approved (MSU, Alison, Mary) management’s request for a $30,000 allocation for wages and salaries plus $3,000 allocation for employer taxes and insurance thereon as a Storewide Performance Bonus for eligible WFC employees for the quarter ended December 31, 2009.


Membership Report - With respect to the January Membership Report, the Board approved:

· (MSU, Heather, Theresa) 49 new Members, 

· (MSU, Chris, Heather) five equity transfer requests, and 

·  (MSU, Alison, Mark) one Matching Fund request in the amount of $80.00.

Financial Report – Barring objections, the Board accepted the December and 2nd Quarter/Fiscal Year 2010 financial reports and graphs.  Sharon advised that January sales growth through the 24th is 7% ahead of sales for the same period in January 2009 (goal is 5%).

Compliance Reports – Barring objections, the Board accepted Heather’s Compliance Report on Policy D17 Closed Meetings.


Board Calendar – The Board reviewed progress on its goals established in April 2009:

i) Network with Owners about creating a healthy food system

(a) Management conducts shopper satisfaction survey in FY 2010 pursuant to model developed by National Cooperative Grocers Association.

(i) DONE by July 2009.

(b) Board participates in linkage opportunities in calendar 2009 including, but not limited to, Living Green Conference, Dinner with Growers, Member-Owners Committee meeting, Consumer Cooperative Management Association (CCMA) Conference, Midsummer Organic Food Fest (MOFF), and Annual Owners Meeting.

(i) DONE and Board also participated at events in the store engaging shoppers and Owners in conversation.

(c) Board communicates with Owners through articles in Gazette and on web site regarding results of linkage, development of ENDS, and/or progress on ENDS.

(i) DONE.  There have been regular Board reports as well as Membership Matters columns in the Gazette (archived on web site) and there is also detailed information on the web site regarding patronage rebates. 

ii) Review and update Board governance policies especially with respect to template from Cooperative Board Leadership Development (CBLD).

(a) Consider options for monitoring Board governance policies.

(i) DONE by Ad Hoc Policy Committee in meetings from June through December 2009 and submitted for Board action in January 2010.
(b) Adjust Board’s policy monitoring schedule, annual calendar, and/or meeting agenda with respect to changes in monitoring practices and/or timing of monitoring.

(i) Draft of amended monitoring schedule and annual calendar will be reviewed by the Ad Hoc Policy Committee on February 8, 2010, and a final draft will be submitted for approval at the February Board meeting.

iii) Plan 2009 Annual Meeting with goal of at least 125 Owners attending.

(1) 105 Owners (140 attendees including guests) attended the 2009 Annual Meeting.

The Board will set new goals during their retreat on March 20, 2010.  Other retreat agenda items proposed included:

· Establish goals for projects outside of routine Board responsibilities, e.g.,  Recruitment Committee

· Establish goals for Study Committee, e.g., some concrete ideas from studies of other co-ops, come up with a plan of study for the year, determine if we know what we need to know to deal with future decisions on allocating resources.

· Invite a local speaker with ENDS-related experience to lead part of the discussion. 

COMMITTEES

At the request of the Ad Hoc Policy Committee and based on drafts submitted to the Board prior to this meeting, the Board took the following actions:

· Approved (MSU, Alison, Mark) all changes to Section B Executive Limitations Policies.

· Approved (MSU, Alison, Heather) all changes to Section C Board-General Manager Relationship Policies.

· Informally approved changes to Section D Governance Process Policies subject to correction of typos and another review by Ad Hoc Policy Committee of wording relating to application deadline in draft of Policy D10 Board Recruitment and Election Ballot Committee.

The Ad Hoc Policy Committee will meet, 5:30-6:30 PM on Monday, February 8, to: 

· Review the wording of the draft of Policy D10

· Review a draft monitoring schedule and Board calendar and

· Review a draft of possible addition to Policy D3 Officers’ Roles regarding succession and clarification of terms for Board officers 

The Board reviewed the notes from the Ad Hoc Study Committee meeting on January 11, 2010.  

No Board action was requested by that committee.

NEW BUSINESS

             David assigned the following February compliance reports:

· D2 Board Job Product (Mary)

· D3 President’s Role (David)

PROPOSAL



Consideration of a proposal for a process for succession and clarification of terms for Board officers was referred to the Ad Hoc Policy Committee.

STUDY

              David facilitated a discussion of the articles in Pages 34-48 of A Discussion Course on Cooperatives.  David asked directors to review Pages 48-58 of A Discussion Course on Cooperatives prior to the February Board meeting.

Following an evaluation on process and attention to all agenda items, the Board approved  

(MSU, Mark, Chris) adjourning this meeting at 7:35 PM.  

Respectfully submitted,

Sharon Murphy, General Manager


