A FIELD

Farmworkers Institute of Education & Leadership Development

MINUTES

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

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

Zoom Meeting/Teleconference Location:
https://us02web.zoom.us/j/82014194031

By phone: (669) 900-9128 Meeting ID: 820 1419 4031

Wednesday, January 15, 2025, at 3:00 p.m.

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.farmworkersinstitute.org

1. MEETING CALLED TO ORDER: Chair Ines Deluna called the meeting to order at 6:00 pm
2. ESTABLISH A QUORUM: (Secretary) Ines Deluna established a quorum at 6:01 pm

Roll Call:

Ines DeLuna, Chair (present) Dr. Nora Dominguez (present)
Dr. Mark Martinez (present) Nadia Villagran (not present)
Patrick Pine, Secretary (present) Dr. Jesse Ortiz (present)

(One Vacancy)

Nonvoting:

Joseph Casas, General Counsel (present by video conference)

3. SALUTE TO THE FLAG / FARMWORKER POEM
Dispensed with the Salute to Flag/Farmworker Poem

4. ADOPTION OF THE AGENDA
Chair entertained a motion to adopt the Agenda. Dr. Jesse Ortiz moved, Dr. Mark Martinez seconded. No
discussion and the motion was approved unanimously.

5. OPEN PUBLIC COMMENT - At this time, the board will devote a total of up to ten minutes to hear
comments regarding agenda items. Individual comments will be limited to three minutes. The Board
cannot engage in discussion regarding the items. 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.


https://us02web.zoom.us/j/82014194031
http://www.farmworkerinstitute.org

® Board Chair Ines DeLuna opened the public forum at 6:01 pm. There being no public present for
comment, public comment is closed at 6:01 pm.

6. CLOSE PUBLIC COMMENT - Following public comments, the board will immediately go into closed
session.
Public Comment closed at 6:01 pm.

7. CLOSED SESSION - The board may call for a closed session to discuss confidential matters.
7.1 CEO/President’s Evaluation
7.2 Personnel Items

No closed session

8. APPROVAL OF THE CONSENT AGENDA
All consent agenda items for FIELD Directors are considered to be routine and will be enacted by one
motion unless a board member requests separate action on a specific item. Approval recommended on
all items listed:

e Noitems

9. 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.

10. ADMINISTRATIVE SERVICES INFORMATION/DISCUSSION/ACTION ITEMS

10.1 Setting of Executive Committee Meetings every Monday at 9 am/1 pm - Action (Bylaws 6.1)

Dr. Mark Martinez moved, Dr. Nora Dominguez seconded. There was no additional discussion, and the
motion was approved unanimously.

10.2 Resetting future board meetings for Calendar Year 2025 - Action (Bylaws 3.3 & 4.5)
a. Change from Wednesdays to Mondays at 3 pm
Dr. Mark Martinez moved, and Patrick Pine seconded. The motion was amended to meet at 2 pm
instead of 3 pm. There was no additional discussion, and the motion was approved unanimously.

10.3 Election of Directors, Appointment of Officers - Action (Bylaws 4.5)
Ines DeLuna moved, seconded by Dr. Mark Martinez. Current Directors will continue in their roles

for the next term with no additional discussion, and the motion was approved unanimously.

Ines De Luna requested to step down as Chair and made a motion to nominate Dr. Jesse Ortiz as Chair
of the FIELD board of Directors. Additionally, Ines DelLuna further moved to nominate Patrick Pine for
the position of Treasurer, while also continuing in his role as Secretary.

Dr. Nora Dominguez seconded the motion.

Discussion: Dr. Jesse Ortiz and Patrick Pine both accepted their nominations. Counsel recommends
appointing a Vice-Chair, and this decision will be addressed at the next board meeting. The motion was
approved unanimously.



a. Ratification of the removal of David Villarino as an Officer and Director of both FIELD and EPIC
under subsection 4.12(e) of FIELD’s bylaws.

The purpose of this action item is to consider and ratify the removal of David Villarino as an Officer and
Director of both FIELD and EPIC under subsection 4.12(e) of FIELD’s bylaws. This subsection allows for
removal for non-performance of duties as described in Articles IV and V of the bylaws and for failure to
maintain Board of Directors qualifications as set forth in California Corporations Code Sections
5230-5239. We will now proceed to discuss the specific reasons for this proposed action.

Amended Language - Presentation of Evidence:

In June 2024, the law firm of Atkinson, Andelson, Loya, Ruud & Romo (“AALRR”) commenced an
investigation into allegations of sexual harassment and hostile work environment against David Villarino,
our former CEO and President of the Board of Directors. The investigation lasted 5 months and

on November 12, 2024, AALRR issued its findings regarding the same. These findings were discussed in
closed session at a special meeting on November 15, 2024 (as the nature of the investigation involves
numerous complainants and the contents thereof are confidential in nature). The investigation yielded
findings confirming various instances of sexual harassment and hostile work environment against various
complaints and recommended for Mr. Villarino’s termination. Additionally, the Board has been made
aware of additional situations which have raised significant concerns regarding Villarino’s conduct,
including non-performance of his fiduciary duties, such as failing to act in good faith and prioritize
FIELD’s best interests. Examples include: (a) awarding a $2.9 million construction contract to SoCal
Building Group tehisbrether without adhering to FIELD’s RFQ process and/or failing to disclose to the
board of directors that his brother Michael Najera was associated with SoCal Building Group; and (b)
soliciting confidential financial information to establish a competing organization while still under the
employment of FIELD. All of the conduct outlined above is inconsistent with his duties under Articles IV
and V of the bylaws and California Corporations Code Section 5231.

Motion for Removal:

Ines DeLuna move that the Board ratify the removal of David Villarino as an Officer and Director of FIELD,
pursuant to subsection 4.12(e) of FIELD’s bylaws, based on his non-performance of duties and failure to
maintain the qualifications required of a director under California Corporations Code Sections
5230-5239.

Seconding the Motion:
Dr. Jesse Ortiz seconded the motion to ratify the removal of David Villarino as an Officer and Director of
FIELD.

The motion was approved by Dr. Nora Dominguez, Ines DeLuna, Dr. Mark Martinez, Patrick Pine, and Dr.
Jesse Ortiz.

Board Chair Statement of Results and Documentation:

The motion has been carried by a majority vote. The removal of David Villarino as an Officer and Director
of FIELD is hereby ratified under subsection 4.12(e) of FIELD’s bylaws. The minutes of this meeting will
reflect the findings and evidence supporting this decision, ensuring compliance with FIELD’s governing
documents and California law.



10.4 Acknowledgment of Current FIELD Bylaws - 2019 Approved Bylaws - Information
The Board of Directors has confirmed that the 2019 bylaws will be upheld and followed.

10.5 Board Resolution - Assignment of Executive Committee & CEO, and signing authority for Ines
DelLuna & Executive Committee - Action (Bylaws 6.1)

Mark Martinez moved, Seconded by Patrick Pine. After limited discussion, the motion was approved
unanimously.

11. ASSET & DEVELOPMENT INFORMATION/DISCUSSION/ACTION ITEM
11.1 Sale of Vacant Land on Mulberry Street in Tehachapi - Action

11.2 Sale of Vacant Land in California City - Action

Items for discussion in the next board meeting.

12. FINANCIAL SERVICES INFORMATION/DISCUSSION/ACTION ITEM
12.1 2023-2024 Audit Overall Review - Information / Action

Motion by Dr. Jesse Ortiz moved, second by Dr. Mark Martinez. The item was discussed, no findings. The
motion was approved unanimously.

13. HUMAN RESOURCES INFORMATION/DISCUSSION/ACTION ITEMS
13.1 Report on 2025 Insurance Policy Updates and Premium

13.3 Approval of FIELD Policies

Whistleblower Policy and Procedure

Recruitment and Selection Policy

Workplace Investigation Policy and Procedure

Conflict of Interest Policy

Payroll Policy and Procedures

® oo oW

Dr. Jesse Ortiz moved to approve items a, ¢, d & e. Item b will be tabled and reviewed at the next
meeting. Dr. Mark Martinez seconded the motion. The items were discussed. Motion was approved
unanimously.

15. ADJOURNMENT:
The meeting adjourned by consensus at 6:38 pm.

Next Meeting Date: Regularly Scheduled FIELD Board Meeting; Wednesday, February 10, 2025, at 2 pm

The Monthly Meeting Agenda was posted on the website at least 72 hours before the meeting. In
accordance with the law, the public and Board are hereby given notice that a 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.

This Meeting Agenda was posted at least 72 hours in advance of the meeting on the web
www.farmworkersinstitute.org


http://www.farmworkerinstitute.org

