UM CALIFORNIA
MATIVE PLANT SOCIETY

CNPS Board of Directors Open Session Meeting

Norman P. Murray Community and Senior Center 24923 Veterans
Way, Mission Viejo

2 p.m.,, Friday, March 3, 2023

Agenda
Iltem Start Time Duration Presenter
Introductions / agenda review 2:00 5 —
Disclosure of conflicts of interest 2:05 10 John
Consent to electronic transmittal 2:15 5 John / Brock
Board member committee participation 2:20 5 John
Board secretary position 2:25 5 John
Minutes December 2, 2022 open session 2:30 5 John
Minutes January 20, 2023 orientation 2:35 5 John
Executive director’s report 2:40 25 Jun
Financial report 3:05 15 Steve / Brock
Audit update 3:20 5 Brock
Bylaws update 3:25 5 John
BREAK 3:30 10 —
Resolution: delegation of authority 3:40 10 Jun / Brock
Resolution: Sacramento Valley Chapter banking 3:50 10 Brock
Resolution: Yolo-Colusa Chapter banking 4:00 5 Brock
Resolution: Sierra Foothills Chapter banking 4:05 5 Brock
Discussion: 2023-2024 budget 4:10 20 Jun / Brock
Discussion: signed code of conduct statements 4:30 20 John / Jun / Brock

[Zoom link is on the following page.]



California Native Plant Society is inviting you to a scheduled Zoom meeting.
Topic: CNPS Board Meeting

Time: Mar 3, 2023 02:00 PM Pacific Time (US and Canada)

Join Zoom Meeting
https://cnps-org.zoom.us/j/87549089385?pwd=Nkc4Y2srY2FhbHpJZHFLNEdEOTdBQTO09

Meeting ID: 875 4908 9385

Passcode: 062501

One tap mobile
+16694449171,,87549089385#,,,,¥062501# US
+12532050468,,87549089385#,,,,¥062501# US

Dial by your location
+1 669 444 9171 US
+1 253 205 0468 US
+1 253 215 8782 US (Tacoma)
+1 346 248 7799 US (Houston)
+1 719 359 4580 US
+1 720 707 2699 US (Denver)
+1 305 224 1968 US
+1 309 205 3325 US
+1 312 626 6799 US (Chicago)
+1 360 209 5623 US
+1 386 347 5053 US
+1 507 473 4847 US
+1 564 217 2000 US
+1 646 558 8656 US (New York)
+1 646 931 3860 US
+1 689 278 1000 US
+1 301 715 8592 US (Washington DC)
Meeting ID: 875 4908 9385
Passcode: 062501
Find your local number: https://cnps-org.zoom.us/u/kYG4wW31r



| CALIFORNIA
BNATIVE PLANT SOCIETY

Draft Minutes

California Native Plant Society (CNPS) Board of Directors Open Session Meeting December 02,

2022, 2:00 p.m. (Hybrid Meeting, in-person and zoom)

Board Members Present: John Hunter, Vivian Neou, Kristen Nelson, Lucy Ferneyhough, Christina Toms,

Cathy Capone, Steve Schoenig, Brett Hall (late arrival), Matt Ritter (late arrival)
Board Members Absent: Hannah Kang

CNPS Staff: Jun Bando, Andre Clemente, Liv O’Keeffe (late arrival)

Guests: David Kelley, Catherine Portman, Daniel Potter, Amy Boyer, Alan Pryor, Hazel Gordon, Judy
Fenerty, Mary Burke, Susan Torguson, Robin Mitchell, Carol Witham, Alice Cantelow, Woody Elliott,
Robin Mitchell, Vince Scheidt, Radhika Thekkath, Glen Holstein, Marty Foltyn (late arrival), Cynthia

Typaldos (late arrival)

V. Neou confirmed that there was a quorum and called the meeting to order at 2:09 p.m.

MEETING AGENDA

e Introductions

e Board and Chapter Council Election Results (Neou)

e Approval of 09/09/22 Open Session Minutes (Nelson)

e Board of Certification Election Results (Nelson)

e Executive Director Report (Bando)

e Scheduling new board member orientation (Hunter)

e Board director travel expense reimbursements (Hunter)
e Stebbins Chapter Proposal (Neou)

e Delegation of authority resolution (Bando)

e Coastal Conservancy Wildfire Resiliency Grant (Bando)
e Sequoia Chapter Banking Resolution (Bando)

e Employee Handbook amendment, Juneteenth holiday (Clemente)



BOARD AND CHAPTER COUNCIL ELECTION RESULTS (NEOU/CAPONE)

e Everybody who ran was elected; results:
o Vice-President, 2-year term: Vivian Neou — Santa Clara Valley Chapter
Treasurer
o Steve Schoenig — Sacramento Valley Chapter
o Chapter Council Representative to the Board, 2-year term: Alice L. Cantelow — El Dorado
Chapter
o Directors, 2-year term:
=  April Owens — Milo Baker Chapter
=  Carol Witham — Sacramento Valley Chapter
=  Vince Scheidt — San Diego Chapter
o Chair of the Chapter Council, 2-year term: No candidates — election will be held at the
Chapter Council Meeting on December 3, 2022
o Secretary of the Chapter Council, 2-year term: Snowdy Dodson — LA/Santa Monica
Mountains Chapter

APPROVAL OF MINUTES

e 09/09/22 Open Session: Schoenig moved to approve (with corrections); motion seconded by
Toms; motion passed with 5 ayes, 0 nays, 2 abstention (Hunter, Capone)

CALIFORNIA BOARD OF CERTIFICATION RESULTS

e CNPS is playing a growing role in conservation, stewardship, and advocacy

EXECUTIVE DIRECTOR REPORT (BANDO)

e CNPS is playing a growing role in conservation, stewardship, and advocacy
e Strategic Plan Focus: Know, Save, Enhance/Restore, Collaborate; some highlights:
KNOW
Added 31 rare plants to rare plant inventory for protection
Rare plant inventory soon to be launched as public facing tool online
Close to launching the IPA model
Supporting BLM monitoring
Completed fine scale veg monitoring in 2 bay area Counties
Preparing 2023 state budget advocacy to support CNPS initiatives (e.g., CNDDB and fine
scale veg mapping)

O O O O O O

o Partnered with UC students
o CNPS is driving 30x30 conservation planning
o Secured $120k to support 30x30 work and wildfire resilience
o Several successful advocacy efforts
o Several public lands campaigns in collaboration with chapters
o Calscape overhaul slated to be completed next fall
ENHANCE + RESTORE
o Launched bay area ecoregion garden planner; rolled out at conference
o Building tools to support chapter capacity
o Bloom! California is showing positive results — 2/3 increase in native plant sales



o Scaling up pilot training for nursery staff on native plants and develop landscaper

training program
CONNECT + COLLABORATE

o Conference was huge success — LA Times picked it up

o LivandJun recently recorded a podcast episode on Cultivating Place

o Positive feedback from attendees

o Continuing to work with Avarna group to elevate DEIJ work

o Launching new community science project in 2023 with newly secured funding from
Gordon and Betty Moore Fdn.

o Saging the World has received 8 awards

Opportunities and Perceived Risk on Strategic Plan Implementation:

O

(@)
o
O

Opportunity - Strengthening strategic prioritization

Opportunity - Strengthening alignment with and support for chapters

Opportunity - integrating DEIJ into everything we do

Opportunity - elevating education and outreach components of CNPS activities more
broadly

Risk - Less than complete understanding of historic litigation and constraints; would like
to build a repository of past litigation to clarify constraints going forward

Risk - Data security; more to do here

Risk - Some volunteers that do not align with CNPS’ DEIJ values; be clear on parameters
for engagement; there is need for volunteer agreement

Development team is about to launch a new membership campaign with a goal of 500 new
members

Transition to MS Teams and SharePoint is underway

Shifted from year-end to mid-year report to better align with fiscal year

New publications editor and Natalie Hopkins interns recently started

Program director deep dive scheduled in a couple weeks to discuss strategic planning for 2023

NEw BOARD MEMBER ORIENTATION (HUNTER)

There will be a new board member orientation with in-person and virtual attendance options in

January

BOARD DIRECTOR TRAVEL EXPENSE REIMBURSEMENTS (HUNTER)

Reminder that directors can and are encouraged to get reimbursed for travel expenses uncured
when travelling to board meetings

Some clarification is needed (to be followed-up on) whether travel expenses are reimbursed for
all or only one meeting per year

NEW STEBBINS CHAPTER PROPOSAL (NEOU)

New chapter needs to be approved by CC and BOD; CC received and voted to approve a petition
for a new chapter (Stebbins chapter) which would cover Yolo and Colusa Counties, thus
partitioning the current geographic coverage of the Sacramento Valley chapter

Neou: primary consideration pertains to financial implications or other issues that may be
detrimental to the organization or strategic planning



Several guests attended to speak in support of the chapter formation; expressed no concern
about adequacy of resources to properly administer the chapter, including financial and
governance

Potential concerns addressed included membership, recruitment, impact on Sacramento
chapter, impact on staff time to support the formation and manually switch chapter affiliation
for members that want to

Vote: Capone moved to approve petition for the formation of a new chapter — Stebbins Chapter;
motion seconded by Ritter; motion passed with 7 ayes, 0 nays, 2 abstentions (Toms, Hunter)

DELEGATION OF AUTHORITY RESOLUTION (BANDO, HUNTER)

Resolution: 9 locations where changes are proposed, as described in meeting attachment for
Resolution No. 2022-04

Propose to replace Scheidt’s name with Bando’s in relevant locations and adding Bando’s name
in some locations where no name was listed

Remove Wimberley and O’Keeffe from locations where they were listed during the period when
no ED was and they covered responsibilities outside their roles

Concerns raised regarding the legal implications of how the language is written and concerns
about the ED having unilateral authority over certain financial authorities

Vote to approve the resolution as provided in meeting attachments: Capone moved to approve
the resolution, as presented, with the intent for the BOD to amend it at the earliest available
opportunity with input of legal counsel; motion seconded by Neou; motion passed unanimously
with 8 ayes, 0 nays, 0 abstentions (Ritter dropped off the call prior to vote)

COASTAL CONSERVANCY WILDFIRE RESILIENCY GRANT RESOLUTION (BANDO)

Resolution: coastal conservancy wildfire resiliency grant, as described in meeting attachment for
Resolution No. 2022-05

Formal approval of this resolution is required in order for CNPS to access grant funding from
coastal conservancy to conduct fine scale veg mapping in San Luis Obispo County

Vote to approve the coastal conservancy wildfire resiliency grant resolution as provided in
meeting attachments: Capone moved to approve the resolution, as presented; motion seconded
by Toms; motion passed unanimously with 8 ayes, 0 nays, 0 abstentions

LA-SANTA MONICA MOUNTAINS CHAPTER BANKING RESOLUTION (BANDO)

Resolution: LA-Santa Monica Mountains Chapter banking resolution, as described in meeting
attachment for Resolution No. 2022-06
Sequoia chapter needs to change their authorized account signers; this resolution is to approve
that change; also includes delegation of authority to chapter board to make future changes to
signatories without the need to circulate to the BOD for approval
Vote to approve the LA-Santa Monica Mountains banking resolution as provided in meeting
attachments: Neou moved to approve the resolution, as presented; motion seconded by
Schoenig; Additional discussion:
o isthere a requirement for the amount of bank withdrawal/check amount before a
second signatory is required?
o Maximum amount allowed is $5000; amounts above that require 2 signatures, but
anything lower is chapter discretion




o *Original motion (Capone) and second (Hall) withdrawn after Bando clarified that the
Sequoia chapter’s banking resolution was withdrawn but a new, very similar resolution
was submitted last minute by the LA-Santa Monica Mountains chapter

o Final vote - motion passed unanimously with 7 ayes, 0 nays, 0 abstentions (Capone
stepped away before vote)

EMPLOYEE HANDBOOK AMENDMENT (CLEMENTE)

Proposed change: add Juneteenth as recognized staff holiday and also remove the floating
holiday — revisiting this item from 09/09/22 meeting, when final vote was tabled

o Currently have 12 fixed holidays and one floating holiday
Vote to approve the addition of Juneteenth as a recognized staff holiday: Capone moved to
approve the addition of Juneteenth as a staff holiday and the removal of the floating holiday;
motion seconded by Toms; Additional discussion
o Toms suggests that the addition of Juneteenth should occur without the removal of the
floating holiday; Ferneyhough agrees with this sentiment
o Clemente noted that the intent for implementation of the resolution as presented
includes the flexibility for staff to swap any established holiday with a culturally more
meaningful holiday for their individual preferences
o motion passed with 7 ayes, 0 nays, 1 abstention (Nelson)
Hunter made a follow-up comment that the BOD requests that Bando and Wimberley return
with a new action item to discuss reinstating the floating holiday and/or increased flexibility for
existing holidays

SEQUOIA CHAPTER BANKING RESOLUTION (BANDO)

Additional clarification that this resolution was not withdrawn; new vote held for this one.
Resolution: Sequoia Chapter banking resolution, as described in meeting attachment for
Resolution No. 2022-07

Sequoia chapter needs to change their authorized account signers; this resolution is to approve
that change; also includes delegation of authority to chapter board to make future changes to
signatories without the need to circulate to the BOD for approval

Vote to approve the Sequoia banking resolution as provided in meeting attachments: Capone
moved to approve the resolution, as presented; motion seconded by Hall; motion passed
unanimously with 8 ayes, 0 nays, 0 abstentions

ABBREVIATED FINANCIAL REPORT (SCHOENIG, BANDO)

We are in good shape in terms of profit and loss

Expected to come in under budget for the year at $140k net loss
Have met target for restricted income

Moving some cash into investments to reduce cash reserves

MEETING ADJOURNMENT

Capone moved and Nelson seconded a motion to adjourn the meeting, and the motion was
passed unanimously (8 ayes, 0 nays, 0 abstentions).



The meeting was adjourned at 5:27 pm.

Approved , 2022

Kristen Nelson, Board Secretary



| CALIFORNIA
BNATIVE PLANT SOCIETY

Draft Minutes

California Native Plant Society (CNPS) Board of Directors Orientation Meeting January 20,
2023, 12:00 p.m. (Hybrid Meeting, in-person and zoom)

Board Members Present: Alice Cantelow, Lucy Ferneyhough, John Hunter, Hannah Kang, Vivian Neou,
April Owens, Vince Scheidt, and Steve Schoenig

Board Members Absent: Matt Ritter, Carol Witham
CNPS Staff: Jun Bando, Nick Jensen, Liv O’Keeffe, Christine Pieper, Brock Wimberley

Guests: Snowy Dodson and Woody Elliott (Chapter Council), Cathy Capone

John confirmed that there was a quorum and called the meeting to order at approximately 12:10 p.m.

MEETING AGENDA

e Introductions/lunch

e Board member roles and responsibilities
e Staff organization-roles

e Operations

e Action/budget planning

e Development

e Litigation

e  Public affairs

Introductions/lunch

Over lunch board members, guests, and staff shared about five minutes of personal background to help
everyone get to know each other.

Board member roles and responsibilities

John Hunter summarized the board’s responsibilities, and the responsibilities of individual board
members, and referred board members to CNPS Bylaws, Section B-4, Role of Board of Directors for
additional information. He also requested that board members complete the distributed conflict of
interest disclosure and the consent to electronic transmission.



Staff organization-roles

Jun Bando provided a brief overview of the organization of CNPS staff and the role of each
program/program director.

Operations

Brock Wimberley provided background on travel reimbursements for board members, CNPS financials,
and also an update on the transition from Google to Microsoft products, and provided an overview of
Microsoft accounts and CNPS email addresses for board members and use of SharePoint for storing
documents. He also answered a variety of questions regarding finances, bank accounts, and use of email
accounts and SharePoint.

Action/budget planning

Jun Bando summarized the ongoing action and budget planning process. Her summary was followed by
some discussion of the board’s involvement in the annual budget development and approval process.

Development

Christine Pieper described the role of board members in the development of funding, summarized CNPS
revenues in recent years, and shared a snapshot of the typical CNPS donor. She also discussed the
importance of coordination between chapter and staff fundraising efforts.

Litigation

Nick Jensen described the litigation review process at CNPS, including the board’s role in that process,
and the risks of litigation and how to limit those risks. He also (strongly) encouraged board members to
read and refer to the

Public affairs

Liz O’Keeffe described the functions and structure of public affairs, provided guidance for board members
regarding media relations, and shared broadly applicable native plant “talking points.”

MEETING ADJOURNMENT
Vivian Neou moved and Steve Schoenig seconded a motion to adjourn the meeting, and the motion was
passed unanimously.

The meeting was adjourned at 3:50 p.m.

Approved ,2023

John Hunter, Board President



California Native Plant Society
Resolution No. 2023-XX

Board Delegations of Authority

WHEREAS, the CNPS Board of Directors is the governing body of CNPS and
fulfills the legal and fiduciary responsibility of directing the
Society. It oversees the Society’s financial affairs and retains the
ultimate authority over the governance of the Society; and

WHEREAS, the CNPS Board of Directors seeks to conduct its
responsibilities in an efficient and effective manner; and

WHEREAS, it is desirable that such authority be formally delegated as
described below:

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE
CALIFORNIA NATIVE PLANT SOCIETY THAT:

The Board hereby delegates the following authority to the individuals
described below to act on behalf of the Board:

1.

Communicate on behalf of and represent the Society with the
media, general public, legislature, state agencies and officials,
and all other stakeholders to attain the purposes of the Society;
— Jun Bando, Liv O’'Keeffe and Brock Wimberley

. Recommend establishment and dissolution of program committees,

staffs program committees by appointment, and designates who
serves as chair or program lead; - Jun Bando and Liv O’'Keeffe

. Except for the position of Executive Director, select, remove and

prescribe duties and compensation of employees; - Jun Bando and
Brock Wimberley

. Acquire, hold, lease, encumber, convey, exchange, transfer upon

trust, or otherwise dispose of real and personal property, and
receive and accept gifts of real or personal property, or both; -
Jun Bando, Steve Schoenig, and Brock Wimberley

. Acquire, subscribe for, hold or sell shares of stock, bonds and

securities of any other corporation, domestic or foreign; - Jun
Bando, Steve Schoenig, and Brock Wimberley

. Make donations for charitable purposes; - Jun Bando, Steve

Schoenig, and Brock Wimberley

. Act as trustee under any trust incidental to the principal

objects of the Society, and receive, hold, administer and expend
funds and property subject to such trust; - Jun Bando, Steve
Schoenig, and Brock Wimberley

. Enter any contracts, assume any obligations or do any other acts

incidental to the conduct of Society affairs or the attainment of
Society purposes or authorize others to do so in their stead.
Individual disbursements greater than $10,000 require dual
approval by authorized account signers; - Jun Bando and Brock
Wimberley

. Perform all other acts necessary or expedient for administration

of the affairs and attainment of the purposes of the Society. -
Jun Bando, Liv O’Keeffe, and Brock Wimberley

FURTHER RESOLVED, that this Resolution may be amended from time to
time by the Board.



FURTHER RESOLVED, that the Executive Director shall, and cause others
to, manage and administer the Society in accordance with the policies
and resolutions adopted by the Board and all applicable laws and keep
the Board appropriately advised.

MOVED by Director Moved, SECONDED by Director Seconded and adopted
1/1/2021 by the following vote:

AYES: Ayes NOES: Noes ABSTAIN: Abstain ABSENT: Absent

John Hunter, President

VACANT, Secretary



California Native Plant Society
Resolution No. 2023-XX

Authorize Sacramento Valley Chapter Banking

WHEREAS, the California Native Plant Society (CNPS) Board of Directors is
responsible for the management and financial accountability of the
organization; and

WHEREAS, the CNPS Board of Directors oversees, manages and maintains the
organizations financial accounts and investments; and

WHEREAS, the CNPS Board of Directors seeks to conduct its responsibilities
in an efficient and effective manner; and

WHEREAS, the CNPS Sacramento Valley Chapter desires to change authorized
account signers.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE CALIFORNIA
NATIVE PLANT SOCIETY THAT:

The CNPS Board authorizes the Sacramento Valley Chapter to maintain one
(1) business checking account and one (1) business savings account at
Pacific Western Bank. This authorization includes the use of online banking
services and debit card issuance.

Account ownership title shall be ‘California Native Plant Society
Sacramento Valley Chapter’, associated with FEIN: 94-6116403. The chapter
portion of the name may be slightly modified to fit within the bank system
field parameters.

Bank transactions greater than $10,000 require a second signer/approver,
including check issuance, bill pay, debit card, transfers out, and account
closure.

The following people shall be the only authorized account signers:
e Chapter President, President
e Chapter Treasurer, Treasurer
e Chapter Vice President, Vice President

The CNPS Board delegates authority to the chapter Board to add/remove
account signers via chapter Board resolution as roles and/or chapter
leadership changes occur.

MOVED by SECONDED by

Director Director

and adopted 03/03/2023 by the following
vote:

AYES NOES : ABSTAIN ABSENT:

John Hunter, President

Vacant, Secretary



California Native Plant Society
Resolution No. 2023-XX

Authorize Yolo Colusa Chapter Banking

WHEREAS, the California Native Plant Society (CNPS) Board of Directors is
responsible for the management and financial accountability of the
organization; and

WHEREAS, the CNPS Board of Directors oversees, manages and maintains the
organizations financial accounts and investments; and

WHEREAS, the CNPS Board of Directors seeks to conduct its responsibilities
in an efficient and effective manner; and

WHEREAS, the CNPS Yolo Colusa Chapter desires to change authorized account
signers.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE CALIFORNIA
NATIVE PLANT SOCIETY THAT:

The CNPS Board authorizes the Yolo Colusa Chapter to maintain one (1)
business checking account and one (1) business savings account at First
Northern Bank. This authorization includes the use of online banking
services and debit card issuance.

Account ownership title shall be ‘California Native Plant Society Yolo
Colusa Chapter’, associated with FEIN: 94-6116403. The chapter portion of
the name may be slightly modified to fit within the bank system field
parameters.

Bank transactions greater than $10,000 require a second signer/approver,
including check issuance, bill pay, debit card, transfers out, and account
closure.

The following people shall be the only authorized account signers:
e Chapter President, Daniel Potter
e Chapter Treasurer, Alan Pryor

The CNPS Board delegates authority to the chapter Board to add/remove
account signers via chapter Board resolution as roles and/or chapter
leadership changes occur.

MOVED by SECONDED by

Director Director

and adopted 03/03/2023 by the following
vote:

AYES NOES : ABSTAIN ABSENT:

John Hunter, President

Vacant, Secretary



California Native Plant Society
Resolution No. 2023-XX

Authorize Sierra Foothills Chapter Banking

WHEREAS, the California Native Plant Society (CNPS) Board of Directors is
responsible for the management and financial accountability of the
organization; and

WHEREAS, the CNPS Board of Directors oversees, manages and maintains the
organizations financial accounts and investments; and

WHEREAS, the CNPS Board of Directors seeks to conduct its responsibilities
in an efficient and effective manner; and

WHEREAS, the CNPS Sierra Foothills Chapter desires to change authorized
account signers.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE CALIFORNIA
NATIVE PLANT SOCIETY THAT:

The CNPS Board authorizes the Sierra Foothills Chapter to maintain one
(1) business checking account and one (1) business savings account at
Westamerica Bank. This authorization includes the use of online banking
services and debit card issuance.

Account ownership title shall be ‘California Native Plant Society Sierra
Foothills Chapter’, associated with FEIN: 94-6116403. The chapter portion
of the name may be slightly modified to fit within the bank system field
parameters.

Bank transactions greater than $10,000 require a second signer/approver,
including check issuance, bill pay, debit card, transfers out, and account
closure.

The following people shall be the only authorized account signers:
e Chapter President, David Campbell
* Chapter Treasurer, Letha Goger
e Chapter Secretary, Robert Dean

The CNPS Board delegates authority to the chapter Board to add/remove
account signers via chapter Board resolution as roles and/or chapter
leadership changes occur.

MOVED by SECONDED by

Director Director

and adopted 03/03/2023 by the following
vote:

AYES NOES : ABSTAIN ABSENT:

John Hunter, President

Vacant, Secretary





