WHOLE FOODS COMMUNITY CO-OP, INC.

Minutes of MARCH 2008 Meeting of Board of Directors

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

DATE: 

March 31, 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, and Mark Friederichs.  Also present: General Manager Sharon Murphy and Produce Manager Michael Karsh.  Board member Alison Champeaux was unable to attend this meeting.

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 5:35 PM.  Jeri was appointed timekeeper. Board members were prepared and no conflicts of interest were noted.  Member linkage was reviewed.

IMPORTANT DATES


The Board reviewed important dates noted on its agenda.  Sharon advised that the next Monthly Member Mixer is scheduled for Monday, April 7, from 6 to 7 PM in the Brewery Creek Overlook.


Lynn will reschedule the April Agenda Setting Meeting after the close of tonight’s Board meeting.

REVIEW


Minutes – The Board approved (MSU, Jeri, David) as submitted the Minutes of the February 25, 2008, Board of Directors meeting.


Management Report – Sharon polled Board members about interest in and availability to attend the Consumer Cooperative Management Association Conference in June 2008; Heather, Lynn, Theresa and David would like to attend.


Sharon also reported that:

· Possible structural issue with customer parking lot will be evaluated by engineer

· The financial manager position will be re-posted

· Final phase of reset of equipment and product placement will be completed this week

· Legal review of Personnel Policies completed today; new policies will be effective as of May 1, 2008


Membership Report – The Board approved (MSU, Jeri, Theresa) 64 new Members listed on the March 2008 Membership Report.


Financial Report – The Board reviewed the February 2008 Income Statement.


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

· Policy D2 Board Job Products (Heather) – accepted; recommendation for review date change subject to Board’s decision on 2008 goals 

· Policy D3 President’s Role (Lynn) – accepted

· Policy D6 Board Meetings (David) – accepted

· Policy D9 Minutes Procedure (Theresa) – accepted

· Policy D12 Search Committee (Alison) – accepted; recommendation for wording change referred to General Manager Evaluation Committee

· Policy B Global (Sharon) – accepted

· Policy B1 Staff Treatment (Sharon) - accepted

· Policy B7 Emergency Succession (Sharon) – accepted

· Policy B11 Delegate Representation (Sharon) - accepted

Board Calendar – Management’s Food Policy Compliance Report was submitted to the Food Policy Committee Chair in the March Board packet.   The ballot to approve Amended Articles and Bylaws will be mailed to Member-Owners inside the May-June Garbanzo Gazette.

VISIONING SESSION


The Board reviewed their draft goals for 2008 as outlined in the February Meeting Minutes.  Lynn reported on her conversations with Cooperative Board Leadership Development (CBLD) Consultant Thane Joyal regarding the Board’s expectations for the April 26 retreat that Thane will facilitate.  Copies of relevant articles recommended by Thane were distributed to the Board, along with a draft agenda for April 26.  Lynn also referred the Board to additional research at www.usaskstudies.coop.

OLD BUSINESS


The Board approved (MSU, Jeri, David) the following amendments to Board Policy D4:

BOARD MEMBERS’ CODE OF CONDUCT 

The Board expects of itself and of its members ethical and businesslike conduct.   This commitment includes proper use of authority and appropriate decorum in group and individual behavior when acting as Board members.

1)
Board members must represent unconflicted loyalty to interests of the ownership.   This accountability supersedes any conflicting loyalty such as that to advocacy or interest groups and membership on other Boards or staffs.   This accountability supersedes the personal interest of any director acting as an individual consumer of the organization’s services.

1.A.   A Board member who is also a paid employee is responsible to the membership as a whole and is not 

         a Board representative for staff.

        1.B.   A Board member who is also a paid employee has attendant responsibilities to adhere to the Board’s 

                Code of Conduct Policy at all times, including in the work environment.


        1.C.   If the Board member who is also a paid employee becomes subject to employee performance        

 concerns such as written warnings or at-risk status due to substandard performance of his/her duties 

  at the Co-op, the Board President has the discretion to require that Board member take a leave of   

  absence from the Board until his/her performance improves and s/he is no longer subject to said 

  performance concerns.

        1.D.  A Board member who is also a paid employee may not serve as Board president.

         1E.   If the Co-op terminates the employment of a Board member who is also a paid employee, that Board 


 member will resign from the Board effective as of the date employment at the Co-op terminates.
2)
Board members must avoid any conflict of interest with respect to their fiduciary responsibility.

2.A.  There must be no self-dealing or any conduct of private business or personal services


   between a director and the organization except as procedurally controlled to assure


   openness, competitive opportunity and equal access to “inside” information.

2.B.  Board members must not use their positions to obtain for themselves, family members or


   close associates employment within the organization.

2.C.  Board members shall always strive to avoid the appearance of conflict of interest.

2.D.  The Board should be reminded or alerted to an actual or perceived conflict of interest at

 
   the outset of the discussion and the record should reflect that this notice was given.

2.E.  Where potential or perceived conflict of interest exists, it shall be duly noted in the 


   minutes for each incident.

2.F.  Any Board member may participate in any discussion, but where potential or perceived 


  conflict of interest exists s/he shall refrain from voting.   During voting, the director with


  the conflict of interest shall leave the room or the vote shall be taken by secret ballot.   


  This all shall be duly noted in the minutes.

2.G.  Each director must annually sign a declaration of Possible Conflict of Interest declaring


   any possible conflict of interest.

3)
Board members must not attempt to exercise individual authority over the organization except as explicitly set forth in Board policies.

3.A.  Board members’ interaction with the General Manager or with staff must recognize the 


   lack of authority in any individual director or group of Board members except as noted  


   above.

3.B.  Board members’ interaction with the public, press or other entities must recognize the 


   same limitation and the similar inability of any director or Board member to speak for 


   the Board.

3.C.  Board members will make no judgments of the General Manager or staff performance


   except as that performance is assessed against explicit Board policies by the official 


   process.

This policy will be monitored annually by internal report in May.

Approved by Board of Directors as of January 23, 2001

As amended by the Board on May 24, 2004

As amended by the Board on March 31, 2008 

The Board approved (MSU, Jeri, Mark) the following amendments to the: 

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 $20.00 payable within two (2) weeks from the date incurred.    Members who wish to charge on their account must show proper identification before the transaction is completed.  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.   

· Members with an IOU account credit balance will receive a reminder of that balance on each purchase receipt.

· Members with an IOU debit balance will receive a reminder of that balance on each purchase receipt.
If WFC is not reimbursed by a member within 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 owed to WFC, will be converted to non-voting Class B stock.

 
If WFC is not reimbursed by a Member within sixty (60) days from the date of a bounced check bounced by a Member or by any person listed as a Household Member on a Member’s account 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 convert to non-voting Class B stock.  

If an individual listed as a household member on a Member’s account bounces a check at WFC, the Member will be apprised in writing.
IOU credit balances over sixty (60) days will be credited to the Member’s non-voting Class B stock and the IOU account will be adjusted to zero.   Members may request the return of Class B stock in excess of the amount required by the By-Laws by submitting to the Board a Request to Terminate that excess stock.


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.

NOTE:    

Memberships with IOUs and/or other credit problems in excess of 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.

Approved by Board of Directors on 7/24/95

Technical edit as of 10/1/03

Amended by Management Team on 10/11/05 to be effective at 610 East 4th Street

Approved as amended by Board of Directors on 6/26/06 to be effective on 10/1/06

Approved as amended by Board of Directors on 7/24/06 to be effective on 10/1/06

As amended by the Board of Directors on 3/31/08 to be effective on July 1, 2008

The Board approved (MSU, Jeri, David) the following amendments to:

MEMBER HOUSEHOLD POLICY

As a benefit of membership, a WFC Member-Owner may choose to list additional members of his/her household on his/her membership account.   

To clarify what individuals may be listed on a Member’s account:

1) “Household” is a single residential address and

2) Up to three (3) individuals (no age limit) in the Member’s household may be listed on a Member’s account.

Benefits available to additional individuals on a Member’s account include:

1) Member discounts on special orders.

2) Member-only coupons and Member-only specials.

3) Member cost to attend WFC public classes.

Rights and responsibilities not available related  to additional individuals on a Member’s account include:

1) Only the first person name on the stock certificate/subscription agreement  has the a vote in Board elections and on other matters presented  to the Members (one member, one vote).

2) The first person named on the stock certificate/subscription agreement owns the stock.  Stock certificates may be transferred back only to WFC only and are is not transferable to any other entity or individual.

3) Any patronage rebate will be issued to the first person named on the stock certificate/subscription agreement.

4) The first person named on the stock certificate/subscription agreement  is responsible for the full amount of any in-store IOU as long as the receipt is signed by a person authorized by the a Member to use that member’s his/her household account.

5) The first person named on the stock certificate/subscription agreement is responsible for the full amount of any check bounced at WFC by a person authorized by a Member to use his/her household account.

Approved by Board of Directors on May 27, 2003

Updated by management action effective July 1, 2005

Updated by Board action effective July 1, 2006

As amended by the Board of Directors on March 31, 2008 to be effective July 1, 2008
The preceding amendments to the Board’s policies on Member Household and IOU and Other Credit Policies for Members will be published in the May-June issue of the Garbanzo Gazette and updated on WFC’s web site.  These amended policies will be effective as of July 1, 2008.


The Board approved (MSU, Jeri, David) the following amendment of Board Policy D10:

BOARD RECRUITMENT AND ORIENTATION COMMITTEE CHARTER

Purpose:   to recruit WFC Owners to run for the Board and to provide orientation for new Board members.

1) Activities: 

a) Coordinate recruitment process as follows:

i) All year:  Identify potential candidates.  Solicit names of potential candidates from the Board.  Publicize the need for candidates.  Review current Owner lists and select potential candidates.  Target qualifications as needed.

ii) March:  Review application materials.  Include in application questionnaire advisement that submission will be published.  Review Board Job Description for consistency with policies.  Add any other pertinent material.  Revise if needed and present for approval at the May Board meeting.

iii) April and May:  Personally contact potential candidates and send application packet to those who will consider running.  Advertise in store, in Garbanzo Gazette and on Cooperative’s web site.  Offer application packet in store and application on web site.

iv) August 1:  Applications are due for inclusion in ballot.

b) Coordinate orientation for new Board members as follows:

i) Prior to the first Board meeting, meet with new members to review the Board packet, including Articles, Bylaws, policies, Minutes, Owner reports, and other sections.  Orient new Board members to policy governance, and to financials, and to Board ethics, potential for conflicts of interest, and the need for confidentiality with respect to Board participation.
ii) Following the first Board meeting, discuss any questions with the new members.  Describe committees and recruit new Board members to serve on committees.

2) The Board Recruitment and Orientation Committee complies with the Board’s Policy D5 Committees.  

This policy is monitored annually by internal report in December.

Approved by the Board of Directors as of January 23, 2001

Approved as amended by the Board of Directors on April 25, 2005

Technical edit changing monitoring date to April (from December) effective in 2006

Approved as amended by the Board of Directors on January 23, 2006

Technical edit changing monitoring date to December (from April) approved on December 18, 2006

Technical edits requested by the Board on September 24, 2007

As amended by the Board of Directors on March 31, 2008
NEW BUSINESS


Lynn assigned the April compliance report on Policy D8 Food Policy Committee to Heather (new FPC chair) and David (former FPC chair).

PROPOSALS


Lynn recommended that a verbal report from the General Manager Evaluation Committee and a follow-up discussion on the April 26 Board retreat be included on the Board’s April meeting agenda.

Following an evaluation, the meeting adjourned at 7:25 PM (MSU, Jeri, Heather).

Respectfully submitted, 

Sharon Murphy, General Manager


