A FIELD

Farmworkers Institute of Education & Leadership Development

SPECIAL BOARD MEETING
MINUTES

The Farmworkers Institute of Education and Leadership Development, Inc
FIELD BOARD OF DIRECTORS

Location: Farmworkers Institute of Education & Leadership Development
2240 S. Union Ave
Bakersfield, CA 93307

Zoom Meeting/Teleconference Location:
h : 2web.zoom i/87 22392

By phone (669) 444-9171 Meeting ID: 878 9662 2392

Tuesday, June 4, 2024 at 4:00pm

NOTE: In compliance with the Americans with Disabilities Act if you need special assistance to participate
in the meeting, please contact us 48 hours prior to the meeting.

ON THE WEB: Agendas may be viewed at www.farmworkerinstitute.org

1. MEETING CALLED TO ORDER: Vice President Ines DelLuna called the meeting to order at 4:15 pm

2. ESTABLISH A QUORUM: Susana Navarro-Llamas established a quorum at 4:15 pm
Roll Call:

David Villarino (sabbatical) Dr. Nora Dominguez (present)

Dr. Mark Martinez (present) Ines De Luna (present)

Nadia Villagran (present) Greg Cervantes (present)

Nonvoting:

Patrick Pine, Secretary (present)
Michael Gomez, Treasurer (present)
Joseph Casas, General Counsel (present)

Staff Present:

Maria Rawls (present) Susana Navarro-Llamas (present)


https://us02web.zoom.us/j/87896622392
http://www.farmworkerinstitute.org

ADOPTION OF THE AGENDA

Vice President Ines DeLuna made a motion to adopt the Agenda for FIELD. Dr. Mark Martinez
moved, Dr. Nora Dominguez seconded the motion. There was no discussion, and the motion was
approved by Nadia Villagran, Dr. Nora Dominguez, Ines Deluna, and Dr. Mark Martinez. Greg
Cervantes abstained.

OPEN PUBLIC FORUM

It is appropriate for the public to address the FIELD Board regarding items of public interest
within the jurisdiction of the board before or during the Board's consideration of the items. Time
allowed may be limited to three minutes per item. If a large number wishes to speak on a specific
item, the board may limit total input to 30 minutes on any item. Individuals or groups may
address the board on items not listed on the agenda; however, no action can or will be taken on
the unlisted items.

In accordance with the law, the public and Board are hereby given notice that a tape recording of
today’s meeting is being made. This recording is to assist in the completion of the minutes. It is
NOT a transcript of the meeting and may be disposed of in 30 days. The official transcript of this
meeting will continue to be the adopted minutes.

e Vice President Ines DeLuna opened public forum at 4:17 p.m.
® No members of the public were present, and as such, Public forum closed at 4:17 p.m.

OPEN SESSION
Open session began at 4:18 pm
APPROVAL OF THE CONSENT AGENDA:

All consent agenda items for the FIELD BOARD OF DIRECTORS are considered to be routine and will
be enacted by one motion unless a board member requests separate action on a specific item.

a. Approval of minutes from March 9, 2024
b. Approval of Minutes from April 16, 2024
c. Approval of Minutes from May 8, 2024

Vice President Ines DeLuna made a motion to approve the Minutes from March 9, 2024, April 16, 2024 &
May 8, 2024. Mark Martinez moved, Dr. Nora Dominguez seconded. There was no discussion, and the
motion was approved by Nadia Villagran, Dr. Nora Dominguez, Ines DelLuna, and Dr. Mark Martinez.
Greg Cervantes abstained.



7. REPORTS: THE BOARD MAY, IF TIME PERMITS, TAKE BOARD REPORTS AT ANY TIME DURING
THE MEETING AND NOT AT A SPECIFIC TIME.
There is very limited board discussion, between the board, except to ask questions or refer
matters to staff, and no action will be taken unless listed elsewhere on the agenda or on a

subsequent agenda.

® Dr. Mark Martinez proposed a meeting to go over the specifics of the sabbatical leave
policy. Ines DeLuna will arrange a suitable date to convene and discuss this matter.

8. INFORMATION ITEMS:

a. Maria Rawls — Director of FIELD Advancement, Marketing, Construction/Real Estate
i. Discuss the project formerly known as the Lancaster Housing Development and FIELD’s
continued participation in the same.

Maria Rawls updated the board of directors on the Lancaster Housing Development.

The original purchase agreement remains unchanged. The original Settlement Date of 5/15/2024
was extended by 35 days, resulting in a new Settlement Date of 6/11/2024. The due diligence
and inspection period concludes on 6/6/2024 at 5pm, providing us the opportunity to decide
whether to proceed with the purchase or cancel based on our satisfaction with the property's
condition.

Outside counsel Robert Cowan and his team have conducted a thorough review on behalf of
FIELD. They successfully executed an extension of the PSA and initiated a due diligence process.
Key findings include the identification of critical items requiring attention:

1. Environmental Due Diligence: The Phase | report is deemed clean but outdated,
necessitating an updated report to ensure FIELD's protection from future environmental
liabilities. Estimated cost: 57,500.

2. Title Policy: A Title Policy needs to be procured, with estimated costs ranging from 53,750
to 510,500 pending confirmation from the Title for a $1.5M policy.

3. Survey Update: The existing survey, dated 2017, requires updating. Estimated cost:
$5,000.

Additionally, the team has requested essential documents from the seller, including a draft grant
deed, items for providing title for zoning endorsements, and conditions of approval from the City
of Lancaster for site plan approval. The overall estimated cost for due diligence ranges from
$16,250 to 523,000.

Attorney Recommendations:



® Preference would be to close the transaction in the new Limited Partnership with Mirka
Investments - If we can’t do that, FIELD should close in a single member LLC. This will
limit liability to FIELD to the greatest extent possible.

® Askon FIELD’s behalf whether the seller has items in their possession that would help
title issue common endorsements, since the seller is the one with the development
involvement to this point.

Original Mirka Term Sheet and Proforma.

e LP Agreement is written to a 50/50 agreement
e |nitial points to discuss/adjust:
O FIELD being the managing member of the partnership - we should be a limited
partner
O FIELD being the guarantor - this leaves us too exposed
O FIELD to commit to additional pre-development costs
e Proforma:
o the model assumes income averaging 100% affordable state farm worker
population
o is a draft and not a final analysis but shows us the path

Counsel Robert Cowan provided additional insights regarding the $1.4 million exposure and
funding arrangements from our existing S500K Line of Credit. Concerns were also highlighted
regarding discrepancies between our expectations and Mirka's term sheet, potentially exposing
FIELD to unexpected financial obligations.

The board of Directors discussed concerns about maintaining a zero balance on the line of credit
to ensure its renewal. Dr. Dominguez highlighted that paying off the line of credit by October isn't
feasible given the current financial situation, posing a high risk. Greg Cervantes questioned the
consequences of not proceeding with Mirka Investments. It was noted that there would be no
financial loss, emphasizing the importance of exercising due diligence.

Considering the state budget uncertainties, Mr. Cervantes mentioned potential cuts affecting
nonprofits. Mr. Govez further elaborated on expected budget reductions from S700M to S140M,
indicating a challenging environment.

Nadia recommended declining the opportunity due to the organization's financial position and
the uncertain state-level public funding.



9. NEW BUSINESS:

a. Action Item: Shall the FIELD Board of Directors approve the Lancaster Housing Development?
Nadia Villagran made a motion not to proceed with the Lancaster Housing Development project.
Greg Cervantes moved, Dr. Mark Martinez seconded the motion. Discussion took place during
Information Items.

Nadia Villagran, Dr. Nora Dominguez, Dr. Mark Martinez, and Ines DeLuna agreed not to move
forward with the Lancaster Housing Development project. Greg Cervantes abstained.

10. CLOSE PUBLIC FORUM - CLOSED SESSION
The board may call for a closed session to discuss confidential personnel matters, potential
litigation, or other matters allowed under the Brown Act.

Public Forum closed at 4:52pm
No Closed session

11. ADJOURNMENT:
Meeting adjourned at 4:53 pm

Next Meeting Date: Regularly Scheduled FIELD Board Meeting; Saturday, June 22, 2024, time and location
to be determined.

This Special Meeting Agenda was posted at least 24 hours in advance of the meeting at FIELD, 2240 S.
Union Ave., Bakersfield, CA 93307, on the website and at the meeting location.



