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Present: Rose Marie Klee, President; Doug Addison, Secretary; Steven Tomlinson, Treasurer 

(6:32-end); Reyna Bishop; Mark Wochner; John Vinson; Ellison Carter; Kitten Holloway; and 

Kate Vickery. 

 

Also Present: Dan Gillotte, General Manager; John Perkins, Finance Manager; Beth Beutel, 

Board Administrative Assistant; Bob Morgan, Owner; Michael Antenora and Justin Gesch from 

Antenora Architects (6p - 7:11pm) Mike White, VP of Journeyman Construction and Harley 

Blackburn (7:13-7:45pm). 

 

Absent: none 

 

Call to Order 6:00 PM 
 

1. OPEN TIME 

Doug reminded the Board about the Co-op Vote Confirmation Meeting. It is not an official 

meeting of the Board, but it is open to Owners if they wish to do a direct inspection of the 

ballots. 

 

Dan updated the Board that 918 Owners have voted in the election as of this morning. 

 

RMK informed everyone to save Saturday April 6
th

 for the Board Retreat. 

 

John Vinson disclosed that he was elected to the Board of Directors at Black Star Co-op.  

 

Rose Marie will no longer be serving as an interim Director at Black Star once the new directors 

are seated.  

 

2. AGENDA REVIEW         6:10 PM 

Michael Antenora from Antenora Architects and Mike White of Journeyman Construction will 

be attending the meeting to educate the Board about the Construction Manager at Risk and 

Guaranteed Maximum Price processes.  

 

RMK added 5-10 minutes for the CCMA 2013 Planning Committee. 

 

3. CONSENT AGENDA:        6:13 PM 

September 2012 Meeting Minutes 

Unanimous Consent: Resolution to Postpone Put Date of Investor Shares 

Unanimous Consent: Resolution to Offer a Second Round of Investor Shares 

Unanimous Consent: Authorizing GM to enter into negotiation with NCB for a loan 

B9 Endorsements Monitoring Report 

C Global Governance Management Connection Monitoring Report 

D1 Financial Conditions and Activities Monitoring Report 
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D4 Ownership Rights and Responsibilities Monitoring Report 

FY2013 Q1 Financials 

GM Report 
 

Ellison pulled the B9 Endorsements Monitoring Report for discussion. 

 

Doug moved to accept the Consent Agenda. Kitten seconded the motion. Motion passed 8-0-0. 

 

Kate explained the history of policy B9.4. When the B9 Policy was written the directors felt that 

it would take time to deal with the endorsement process; the provision also allows time for an 

issue to cool and removes pressure from the Board to act based on emotional urgency. RMK will 

put B9 on the agenda for next time, and Ellison will review the policy with an eye towards 

benefits/drawbacks and potential changes. 

 

Mark Wochner moved to accept the B9 Monitoring Report. Kate Vickery seconded. Motion 

passed 8-0-0. 

 

4.  COMMITTEE WORK/GOVERNANCE, PART I 6:35 PM 

 

Wheatsville Ends 

The Board recited the Ends Policies in unison.  

 

Fall Owner Gathering Committee 

The Board thanked Reyna Bishop for her service. Reyna thanked all of the Fall Owner Gathering 

Committee for their good work. 

 

The Board did a round-table of things that they enjoyed and things that they would like to 

improve on for next year’s Fall Owner Gathering. They noted that the event was well attended, 

well staffed and festive, and that the facility was amazing. The parking was challenging for some 

attendees, and the division between celebration and meeting was not clear.  

 

Review Committee 

The Board thanked the Review Committee for their good work and Doug for his excellent 

presentation at the Fall Owner Gathering.  

 

The Review Committee agreed to review their process documents and update them based on this 

year’s experience.  The Board truly appreciated the presence of non-Director Owners on the 

Review Committee. 

 

Nominations Committee 

The election will end on Tuesday, October 31
st
 at 5pm. The Co-op Vote Confirmation Meeting 

will be Thursday November 1
st
 at 6pm. 
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The Board’s incentive to encourage voting of Barbeque and Pie for the Staff will be served on 

Saturday November 10
th

 in celebration of their being a record breaking 1,000 votes.   

 

Austin Co-op Think Tank Committee 

The Think Tank is most concerned right now with the zoning for the West Campus 

neighborhood that will destroy the housing co-ops. Kate will keep the Board posted about the 

developments with this zoning law. It will probably be next year before the Austin City Council 

is able to vote on this. 

 

The next Austin Co-op Think Tank meeting had not yet been decided.  

 

Kate reported that the all co-op happy hour on the October 17
th

 at Black Star was very 

successful. 

 

Strategic Learning 

John Vinson, Mark, and Doug debriefed the Board on the last meeting of the book club. The 

book wasn’t discussed as much as issues about cooperative economics and the political system.  

 

5.  BIG DIRECTION, PART I        6:47 PM 

Michael Antenora and Justin Gesch from Antenora architects informed the Board that they just 

received the first cost estimate from Journeyman Construction and will be doing a second set of 

drawings based on their feedback. 

 

Michael, Dan, and the landlord will have a meeting later this week to determine which party is 

responsible for which part of the construction work.  

 

Michael said that demolition, the exterior, and the office will generally be done by the landlord’s 

construction team. Journeyman Construction will handle the complex interior of the store.    

 

The general schedule will be the office first, then exterior, and then the interior of the store.  

 

Michael and Justin explained that the contractor determines the construction schedule from this 

point on and that it could still be a net savings to pay overtime to get the store built sooner- since 

Wheatsville can start making money as soon as the store is opened. 

 

According to current information, the store will be open in June or July of 2013. 

 

STRATEGIC LEARNING 

RMK requested that the Board continue thinking about the best ways to engage owners in high-

level conversations about Wheatsville’s work specifically or the co-op economy generally. 
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CCMA 2013 
Wheatsville will commit to a location for the Saturday evening party soon, since that requires the 

most advanced planning. 

 

RMK asked that the Board think about how to leverage the presence of five-hundred plus 

cooperative leaders to have the most impact on Austin and vice versa.  

 

BIG Direction 

Journeyman Construction’s Vice President, Mike White, explained the Guaranteed Maximum 

Price Proposal. The point of the process is to bring the contractor in early in order to help keep 

the cost down. The client gains a synergistic benefit of the contractors’, the architects’, and the 

engineers’ experience and expertise. The contractor’s input in particular helps bring the costs 

down because of their familiarity with building materials costs.  

 

Journeyman Construction is currently waiting on a more refined set of drawings to come back 

from Antenorra Architects before they propose a Guaranteed Maximum Price.  

 

Harley Blackburn is the Regional Vice President for Journeyman and the pre-construction 

manager for our project.  

 

Harley said that there is a possibility of Operations being allowed into the building while some 

construction is still going on so that the store can open at an accelerated rate.  

 

Journeyman warranties their work and the work of their subcontractors for 1-2 years. There are 

full time warranty superintendents that take care of post-construction care. 

 

Harley said that Journeyman is passionate about great customer service. They want the next job, 

and referrals.  

 

6.  BREAK          7:45 PM 

 

 

7. BIG DIRECTION, PART II       7:55PM 

 

Annual Report 
The Texas Business Organization Code requires two reports: financial, which the Review 

Committee put together, the other about the Board’s compensation for the coming year and the 

organizations progress towards Ends. 

 

The Board discussed which director would be responsible for which article as well as what 

Operations will be writing.  
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The Breeze deadline is Monday November 5
th

. 

  

At 8:04pm, RMK moved to enter into Executive Session, with Dan Gillotte, John Perkins, 

and Beth Beutel to discuss matters of a proprietary nature.  

 

***EXECUTIVE SESSION*** 

Purpose: to discuss confidential/proprietary information 

 

At 9:03pm, RMK moved the Board out of the Executive Session. 

 

RMK moved to adjourn at 9:03pm. 

 

ACTION ITEMS 

 

Reyna is writing an article about the Fall Owner Gathering for the Annual Report for the Breeze.  

RMK will put B9 on the agenda for the November Meeting.  

Ellison will review the B9 policy with an eye towards potential changes. 

Kitten will produce a final Fall Owner Gathering budget for the Board. 

 

PARKING LOT 

The Board will consider the cost of thank-you gifts for Owner volunteers and the value of the 

Fall Owner Gathering before next year’s budgeting. 



BOARD OF DIRECTORS RESOLUTION ESTABLISHING A PUT DATE 
POSTPONEMENT PROGRAM FOR EXISTING INVESTOR SHARES 

WHEATSVILLE CO-OP, 
a Texas cooperative association 

Pursuant to the authority contained in Section 6.201 of the Texas Business Organizations 
Code (the “Code”), the undersigned, constituting all of the directors of Wheatsville Co-op, a 
Texas cooperative association (the “Cooperative”), do hereby adopt by unanimous consent the 
following resolutions in lieu of a special meeting of the Board of Directors of the Cooperative 
(the “Board”) and direct the Secretary of the Cooperative to assure the same are included with 
the minutes of the next Board of Directors meeting: 

WHEREAS, there currently are $715,100 in (1) issued and outstanding investor 
shares and (2) investor shares that have been repurchased by the Cooperative 
(“Treasury Shares”) previously authorized in an offering initiated by the 
Cooperative in 2005 (collectively, the “Existing Shares”); 

WHEREAS, the “Put Dates” on many of the Existing Shares have passed, 
meaning that each of the holders of the outstanding Existing Shares (each a 
“Holder”) may require the Cooperative to repurchase such Existing Shares at any 
time; 

WHEREAS, the Cooperative desires to extend the Put Dates on such Existing 
Shares and to stagger such Put Dates so that the Cooperative is not required to 
repurchase substantial portions of the Existing Shares at any single time; and 

WHEREAS, the Board has determined that the following resolutions reasonably 
may be expected to benefit the Cooperative, directly or indirectly. 

RESOLVED, that the Cooperative is authorized to enter into arrangements with 
Holders to extend the “Put Date” described in the subscription agreement 
regarding such Existing Shares on substantially the terms described on the 
attached Exhibit A, provided that the General Manager of the Cooperative or his 
designee (the “Authorized Official”) may negotiate with individual Holders with 
respect to the specific terms of such extension, as described further on Exhibit A;  

RESOLVED, that this authorization shall be ongoing, but shall be reviewed 
annually by the Board and may be amended or revoked at any time by the Board 
without prejudice to the validity of the extensions made before any amendment or 
revocation; and 

RESOLVED, that the Authorized Official hereby is authorized, empowered and 
directed to execute and deliver all documents, instruments and other agreements, 
and may waive any and all conditions and do all things necessary and helpful to 
carry out the purposes of the foregoing resolutions; and all acts and deeds of the 
Board and the Authorized Official that are consistent with the purpose and intent 
of the above resolutions be, and the same hereby are in all respects, ratified, 
approved and adopted as the acts and deeds of the Cooperative. 
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 This unanimous written consent shall have the same force and effect as a unanimous vote 
of the Board at a special meeting of said Board. 
 
Executed to be effective as of the date of the last signature following. 
 
 
 
Signed by:       Date:     
  Rose Marie Klee, Director 
 
 
Signed by:       Date:     
  Doug Addison, Director 
 
 
Signed by:       Date:     
  Steven Tomlinson, Director 
 
 
Signed by:       Date:     
  Reyna Bishop, Director 
 
 
Signed by:       Date:     
  Ellison Carter, Director 
 
 
Signed by:       Date:     
  Kitten Holloway, Director 
 
 
Signed by:       Date:     
  Kate Vickery, Director 
 
 
Signed by:       Date:     
  John Vinson, Director 
 
 
Signed by:       Date:     
  Mark Wochner, Director 
 
 

Rose Marie Klee 9/28/2012 

Doug Addison 
 

9/30/12 
 

Steven Tomlinson 
 

9/30/12 
 

Reyna Bishop  
 

9/28/12 
 

Ellison Carter 9/29/12 
 

Kitten Holloway 
 

9/29/12 
 

Kate Vickery 
 

9/28/12 
 

John W. Vinson 
 

9/29/12 
 

Mark S. Wochner 
 

9/30/12 
 



EXHIBIT A 

GENERAL DESCRIPTION OF POSTPONEMENT PROGRAM TERMS 

The Put Date Postponement Program (the “Program”) shall be available only to those current 
and future holders of Existing Shares (each a “Holder”) who have invested a minimum of 
$10,000 in Existing Shares, or those who agree to increase their investment by purchasing 
Treasury Shares up to a minimum of $10,000 total (provided that those who agree to increase 
their investment up to the $10,000 minimum shall not be eligible for any additional premium or 
benefit other than that described on this Exhibit A). 

For those Holders who agree to extend the Put Date on such Existing Shares by three (3) years 
from the date of the original Put Date or from the date of such agreement to extend, whichever is 
later, the Holder will be entitled to a one-time premium payment on the new Put Date in the 
amount of three percent (3%) of the total Existing Shares held by such Holder at the time of said 
agreement.  For example, and not as a limitation, a Holder agreeing to extend the Put Date on an 
amount of $10,000 of Existing Shares by three (3) years would be entitled to a premium of $300 
as of the new Put Date. 

For those Holders who agree to extend the Put Date on such Existing Shares by four (4) years 
from the date of the original Put Date or from the date of such agreement to extend, whichever is 
later, the Holder will be entitled to a one-time premium payment on the new Put Date in the 
amount of four percent (4%) of the total Existing Shares held by such Holder.  For example, and 
not as a limitation, a Holder agreeing to extend the Put Date on an amount of $10,000 of Existing 
Shares by four (4) years would be entitled to a premium of $400 as of the new Put Date. 

For those Holders who agree to extend the Put Date on such Existing Shares by five (5) years 
from the date of the original Put Date or from the date of such agreement to extend, whichever is 
later, the Holder will be entitled to a one-time premium payment on the new Put Date in the 
amount of five percent (5%) of the total Existing Shares held by such Holder.  For example, and 
not as a limitation, a Holder agreeing to extend the Put Date on an amount of $10,000 of Existing 
Shares by five (5) years would be entitled to a premium of $500 as of the new Put Date. 

The Program shall have no impact on, and is unrelated to, the Cooperative’s right to repurchase 
Existing Shares at any time under its “Call” rights described in the original agreement covering 
the sale of the Existing Shares, and to resell such shares as previously authorized under its 
Treasury Shares program. 

Priority for repayment of dividends, redemptions and patronage payments shall be as described 
in Article IX of the Certificate of Formation of the Cooperative. 



BOARD OF DIRECTORS RESOLUTION ESTABLISHING  
A NEW INVESTOR SHARES PROGRAM 

WHEATSVILLE CO-OP, 
a Texas cooperative association 

Pursuant to the authority contained in Section 6.201 of the Texas Business Organizations 
Code (the “Code”), the undersigned, constituting all of the directors of Wheatsville Co-op, a 
Texas cooperative association (the “Cooperative”), do hereby adopt by unanimous consent the 
following resolutions in lieu of a special meeting of the Board of Directors of the Cooperative 
(the “Board”) and direct the Secretary of the Cooperative to assure the same are included with 
the minutes of the next Board of Directors meeting: 

WHEREAS, the Board has determined that it would be beneficial to raise an 
additional round of capital from the members of the Cooperative to provide 
additional capital for operations and preparations for the opening of the 
Cooperative’s second storefront location; 

WHEREAS, the Board has determined that the Cooperative should raise such 
capital through the creation of a new round of investor shares (the “New Shares”) 
to be issued by the Cooperative, and should offer to existing members of the 
Cooperative the opportunity to participate in and purchase such New Shares; and 

WHEREAS, the Board has determined that the following resolutions reasonably 
may be expected to benefit the Cooperative, directly or indirectly. 

RESOLVED, that the Cooperative is authorized to offer to Members the right to 
purchase New Shares on substantially the terms described on the attached Exhibit 
A, provided that the General Manager of the Cooperative or his designee (the 
“Authorized Official”) may negotiate with individual Holders with respect to the 
specific terms of such purchase, as described further on Exhibit A;  

RESOLVED, that this offering of New Shares shall remain open for a period not 
to exceed one (1) year from the date of the first offering of New Shares, and that 
any extension of such offering shall require reauthorization from the Board;  

RESOLVED, that the minimum amount of New Shares that must be subscribed 
in order to proceed with the proposed offering is $100,000, and maximum amount 
of New Shares that may be sold without separate and additional approval from the 
Board is $1,000,000.00; and 

RESOLVED, that the Authorized Official hereby is authorized, empowered and 
directed to execute and deliver all documents, instruments and other agreements, 
and may waive any and all conditions and do all things necessary and helpful to 
carry out the purposes of the foregoing resolutions; and all acts and deeds of the 
Board and the Authorized Official that are consistent with the purpose and intent 
of the above resolutions be, and the same hereby are in all respects, ratified, 
approved and adopted as the acts and deeds of the Cooperative. 
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 This unanimous written consent shall have the same force and effect as a unanimous vote 
of the Board at a special meeting of said Board. 
 
Executed to be effective as of the date of the last signature following. 
 
 
 
Signed by:       Date:     
  Rose Marie Klee, Director 
 
 
Signed by:       Date:     
  Doug Addison, Director 
 
 
Signed by:       Date:     
  Steven Tomlinson, Director 
 
 
Signed by:       Date:     
  Reyna Bishop, Director 
 
 
Signed by:       Date:     
  Ellison Carter, Director 
 
 
Signed by:       Date:     
  Kitten Holloway, Director 
 
 
Signed by:       Date:     
  Kate Vickery, Director 
 
 
Signed by:       Date:     
  John Vinson, Director 
 
 
Signed by:       Date:     
  Mark Wochner, Director 
 

Rose Marie Klee 9/29/2012 

Doug Addison 
 

9/30/12 
 

Steven Tomlinson 
 

9/30/12 
 

Reyna Bishop  
 

9/28/12 
 

Ellison Carter 
 

9/29/12 
 

Kitten Holloway 
 

9/29/12 
 

Kate Vickery 
 

9/30/12 
 

John W. Vinson 
 

9/29/12 
 

Mark S. Wochner 
 

10/01/12 
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EXHIBIT A 

GENERAL DESCRIPTION OF NEW INVESTOR SHARE PROGRAM TERMS 

Investor shares purchased through the New Investor Share Program shall have the following 
characteristics: 

Annual dividend: 3% to be paid from legally available funds 

Minimum investment: $5,000 

Put Dates: Either 5, 6, 7, or 8 years after date of purchase 

Put date to be negotiated individually on purchaser preference and the 
Cooperative’s preference to distribute Put Dates so that not all the 
shares mature at the same time  

Additional incentives: Those purchasing at least $10,000 of New Shares will be eligible for a 
one-time premium payment, to be paid from legally available funds, 
based on their Put Date: 

5% for 5 year Put Date 

6% for 6 year Put Date 

7% for 7 year Put Date 

8% for 8 year Put Date 

Minimum amount of 
subscriptions to 
proceed with offering: 

$100,000.00 

Maximum amount of 
offering without 
additional approval: 

$1,000,000.00 

The Program shall have no impact on, and is unrelated to, the Cooperative’s right to repurchase 
existing investor shares (the “Existing Shares”) at any time under its “Call” rights described in 
the original agreement covering the sale of the Existing Shares, and to resell such shares under 
its Treasury Shares program. 

Priority for repayment of dividends, redemptions and patronage payments shall be as described 
in Article IX of the Certificate of Formation of the Cooperative. 



Unanimous Consent Authorizing the GM to enter into negotiation with NCS for a Loan 
Board Action Initiated on 10/11/2012 

Motion by Rose Marie Klee, seconded by Doug Addison. 
 

I hereby motion that the Wheatsville Board of Directors authorize the General Manager 
to enter into negotiations the the National Cooperative Bank for a loan, as detailed in the 
letter from Barry Silver (document entitled “Proposal for Wheatsville – 11 October 
2012”), dated October 11, 2012; 
with the understanding that there may be an updated letter with minor revisions, and that 
significant substantive revisions from the document voted on by the Board as part of this 
action, would require a new action of the Board. 
 

This unanimous written consent shall have the same force and effect as a unanimous vote of the 
Board at a special meeting of said Board. 
 
Executed to be effective as of the date of the last signature following. 
 
 
Signed by:   

   
  Date:     

Rose Marie Klee 10/11/2012 

  Rose Marie Klee, Director 
 
 
Signed by:   
   
  Date:     

Doug Addison 10/12/12 

  Doug Addison, Director 
 
 
Signed by:   
   
  Date:     

Steven Tomlinson 10/11/12 

  Steven Tomlinson, Director 
 
 
Signed by:   
   
  Date:     

Reyna Bishop 10/12/12 

  Reyna Bishop, Director 
 
 
Signed by:   
   
  Date:     

Ellison Carter 10/11/12 

  Ellison Carter, Director 
 
 
Signed by:   
   
  Date:     

Kitten Holloway 10/12/12 

  Kitten Holloway, Director 



Unanimous Consent Authorizing the GM to enter into negotiation with NCS for a Loan 
Board Action Initiated on 10/11/2012 

 
 
Signed by:   
   
  Date:     

Kate Vickery 10/11/12 

  Kate Vickery, Director 
 
 
Signed by:   
   
  Date:     

John W. Vinson 10/11/12 

  John Vinson, Director 
 
 
Signed by:   
   
  Date:     

Mark S. Wochner 10/12/12 

  Mark Wochner, Director 


