AGENDA

California Avocado Commission
Executive Committee Meeting

Meeting Information

Date: March 9, 2023
Time: 1:30 p.m.

Location: Web/Teleconference Meeting

Web/Teleconference URL:
https://californiaavocado.zoom.us/j/846469714672pwd=WVNFeEtCdEcwZVFOeENBeGhBWkKFDQT09

Conference Call Number: (669) 900-6833
Meeting ID: 846 4697 1467
Passcode: 371473

Meeting materials will be posted online at least 24 hours prior to the meeting at:

https://www.californiaavocadogrowers.com/commission/meeting-agendas-minutes

Committee Member Attendance

As of Wednesday, March 8, 2023, the following individuals have advised the Commission they
will participate in this meeting:

Jason Cole, Treasurer

Rob Grether, Chair

Jessica Hunter, Secretary

Rachael Laenen, Vice Chair

Time ltem

1:30 p.m. 1. Call to Order
a. Roll Call/Quorum
b. Introductions

2. Opportunity for Public Comment
Any person may address the Committee at this time on any subject within the
jurisdiction of the California Avocado Commission.
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Time ltem

3. Consent Calendar

a. Consider approval of Executive Committee meeting minutes of January
26, 2023

4. Discussion Items
a. Update on the overall administration of the Commission
b. Signature Analytics Update
c. Moss Adams Update
d. Restatement of CAC 401 Profit Sharing and 457(b) Deferred
Compensation plans
e. Annual Meeting Update

5. Closed session regarding the appointment, employment, evaluation of
performance, or dismissal of an employee pursuant to California
Government Code Section 11126(a)

a. The Committee may go into closed session to discuss and make
recommendations regarding appointment, employment or dismissal of
an employee.

b. Return to open session and announce action taken in closed session, if
any.

3:30 p.m. 6. Adjourn Meeting

Disclosures

The times listed for each agenda item are estimated and subject to change. It is possible that some of
the agenda items may not be able to be discussed prior to adjournment. Consequently, those items
will be rescheduled to appear on a subsequent agenda. All meetings of the California Avocado

Commission are open to the public and subject to the Bagley-Keene Open Meeting Act.

All agenda items are subject to discussion and possible action. For more information, or to make a
request regarding a disability-related modification or accommodation for the meeting, please contact
April Aymami at 949-341-1955, California Avocado Commission, 12 Mauchly, Suite L, Irvine, CA

92618, or via email at aaymami@avocado.org. Requests for disability-related modification or

accommodation for the meeting should be made at least 48 hours prior to the meeting time. For
individuals with sensory disabilities, this document is available in Braille, large print, audiocassette
or computer disk. This meeting schedule notice and agenda is available on the internet at

https://www.californiaavocadogrowers.com/commission/meeting-agendas-minutes and

http://it.cdfa.ca.gov/igov/postings/detail.aspx?type=Notices. If you have questions on the above

agenda, please contact April Aymami at aaymami@avocado.org or 949-341-1955.
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Summary Definition of Conflict of Interest

It is each member’s and alternate’s responsibility to determine whether they have a conflict of interest
and whether they should excuse themselves from a particular discussion or vote during a meeting.
To assist you in this evaluation, the following Summary Definition of Conflict of Interest may be
helpful.

A Commission member or employee has a conflict of interest in a decision of the Commission if it is
reasonably foreseeable that the decision will have a material effect, financial or otherwise, on the
member or employee or a member of his or her immediate family that is distinguishable from its

effect on all persons subject to the Commission’s jurisdiction.

No Commission member or employee shall make, or participate in making, any decision in which he

or she knows or should know he or she has a conflict of interest.

No Commission member or employee shall, in any way, use his or her position to influence any

decision in which he or she knows or should know he or she has a conflict of interest.
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CALIFORNIA AVOCADO COMMISSION
EXECUTIVE COMMITTEE MINUTES
January 26, 2023

A meeting of the California Avocado Commission (CAC) Executive Committee was held on Thursday,
January 26, 2023 with the following people present:

MEMBERS PRESENT STAFF PRESENT GUESTS PRESENT
Jason Cole (1:40 pm) April Aymami None

Rob Grether Jan DelLyser

Jessica Hunter Ken Melban

Rachael Laenen (1:47 p.m.) Jeff Oberman

OFFICIALLY PRESENT

Victoria Carpenter, USDA

Ben Kardokus, CDFA

Matt Parsons, Moss Adams

George Soares, Kahn, Soares & Conway
Corinne Wood, Moss Adams

ITEM #1 CALL TO ORDER

Roll Call/Quorum — Item 1.a.

Rob Grether, CAC Executive Committee chairman, called the meeting to order 1:37 p.m. and
established a quorum at 1:40 p.m.

Introductions — Item 1.b.

April Aymami, CAC industry affairs director, announced the California Department of Food and
Agriculture (CDFA) and US Department of Agriculture (USDA) representatives, CAC staff, legal counsel
and known guests participating in the meeting.

ITEM # 2 OPPORTUNITY FOR PUBLIC COMMENT
There was no public comment.

ITEM #4 DISCUSSION ITEMS

Signature Analytics Update — Item 4.d.

Ken Melban, CAC vice president of industry affairs and operations, reported that CAC has engaged
Signature Analytics to perform the month-end accounting duties that were previously the responsibility
of the CAC vice president of finance and administration. He noted that CAC staff would be working to
transition duties over the next few months, with a goal of having Signature Analytics up and running by
March 1.

CAC Irvine Office Update

Mr. Melban presented images and video of the restoration project occurring at the CAC Irvine office as
a result of the water line break in December. He stated that CAC had requested reduced rent from the
landlord due to the office being unusable, and that he expected CAC to break near even between
restoration expenses and funds received through abated rent and insurance coverage.

Moss Adams Update — Item 4.a

Letters of Engagement from Moss Adams for Financial Audit Services — Item 4.a.i

Mr. Melban reported that typically the Finance Committee and Board would review letters of
engagement for annual financial audit services at their October meetings, however CAC’s previous
auditors, Macias Gini & O’Connell had never sent those letters. CAC management deemed it prudent to
issue a request for proposals for financial audit services, which was completed in November 2022.
Macias Gini & O’Connell was invited to participate, however did not submit a proposal. Mr. Melban
stated that out of the RFP process, Moss Adams was selected to complete CAC’s 2021-22 annual
financial audit.
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Matt Parsons with Moss Adams presented the audit plan, scope of work and timing to the Executive
Committee. He highlighted specific changes to this year’s audit that was different than years prior,
including new report layout, as well as new Governmental Accounting Standards Board standards.

Mr. Grether inquired as to whether Moss Adams would be able to complete the annual audit by the
February 2023 Board meeting, to which Mr. Parsons said they would do everything possible to try and
make that happen. An Executive Committee meeting was tentatively set for the week of February 20 to
allow for a review of the draft audit report prior to presentation to the Board.

Vickie Carpenter with the United States Department of Agriculture stated that USDA needed to
complete an entrance interview with Moss Adams, to which management confirmed that would be
scheduled as soon as possible.

The Moss Adams Letter of Engagement is included in the January 26, 2023 Executive Committee
Packet and is attached to the permanent copy of these Minutes and identified as EXHIBIT A, ltem 4.a.i.

The Moss Adams Audit Entrance Presentation is attached to the permanent copy of these Minutes and
identified as EXHIBIT B.

ITEM # 3 CONSENT CALENDAR

Consider approval of Executive Committee meeting minutes of September 2, 2022 — Iltem 3.a

Mr. Grether introduced the consent calendar items and asked for questions or comments. With no
comments on the consent calendar items, the following motion was put forward:

MOTION:
The Executive Committee approves the Consent Calendar, Item 3.a as presented.
(Cole/Laenen) MSC Unanimous MOTION 23-1-26-1

The Consent Calendar is included in the January 26, 2023 Executive Committee Packet and is
attached to the permanent copy of these Minutes and identified as EXHIBIT A, Item 3.a.

Update on overall administration of the Commission — Item 4.b.

Jeff Oberman, CAC president, provided an overview of the administration of CAC since the last
Executive Committee meeting in October. He noted he had just completed his 90 days with CAC, and
was working to understand CAC, as well as the industry, staff and researchers. Mr. Oberman stated
that he had been conducting monthly internal CAC staff meetings and participating in department
specific staff and agency meetings as well.

Mr. Oberman reported that Ken Melban had been promoted to vice president of industry affairs and
operations and was currently overseeing the office restoration, annual audit process, upgrading of the
accounting and IT systems. He commented that CAC staff, especially Ms. Aymami and CAC Human
Resources Manager Stacia Kierulff had stepped up after the resignation of the VP of Finance and
Administration in August to handle the day-to-day work associated with completing the projects.

Mr. Oberman stated that Dwight Ferguson, president of the California Agricultural Leadership
Foundation, had requested a meeting with himself and Jan DeLyser to discuss CAC’s potential
sponsorship of the program. While the list of avocado-related recent graduates and alumni was
impressive, the sponsorship request of $275,000 ($55,000 for five years) was beyond what CAC
management could commit to, therefore he was bringing to the Executive Committee for consideration.
He noted that management’s recommendation that the program be supported individually by industry
members and not by CAC at the requested level. The Executive Committee was in support of
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managements recommendation and Jason Cole, CAC treasurer and CALP board member, stated that
he would advise the CALP board that CAC would not participate in sponsorship.

Public Member Selection Process — Item 4.c.

Mr. Oberman reported that following the CAC Board’s recommendation of public member candidates,
the California Department of Food and Agriculture had requested that CAC develop a process to
identify and review the eligibility of public member candidates, prior to submission of recommendations
to CDFA. CAC management worked with George Soares, CAC legal counsel, to develop a public
member selection process to address concerns raised by CDFA.

The Executive Committee reviewed the draft process, with comments focused primarily on item one of
the document and the narrow scope of expertise. The Committee wished to amend the language to
broaden the pool of eligible candidates and proposed amending the language to include expertise in
food safety, public health, nutrition, marketing, public education, or other relevant experience.

The CAC Public Member Selection Process is included in the January 26, 2023 Executive Committee
Packet and is attached to the permanent copy of these Minutes and identified as EXHIBIT A, Item 4.c.

Board Member Reports

Mr. Oberman presented an idea raised by CAC Vice Chair Rachael Laenen to allow a comment period
during the CAC Board meetings to allow Board members to provide a general update on what was
occurring within each district. The Committee was supportive of the idea and it was agreed that time
could be allocated at end of the next CAC Board meeting to allow Board members to provide updates
from their district.

Restatement of CAC 401 Profit Sharing and 457(b) Deferred Compensation plans — Iltem 4.e.

Ms. Aymami reported CAC had been notified that restatement of the 401 and 457(b) retirement plans
was required to bring the plans up to date with current IRS requirements. Restatement of the plans is
typically conducted once every six years and, due to legal fees associated with the process, CAC was
bringing this to the attention of the Committee to advise if additional changes to the plan needed to be
made as part of the restatement process. The Committee requested that CAC management work with
counsel to prepare the restated plan documents and provide a summary of the restated plan and
changes for review.

Strategic Planning Update — Item 4.f.

Mr. Oberman provided an update on the scheduling of a board strategic planning session. He noted
that Ms. DeLyser, Mr. Melban and Ms. Aymami were part of the internal CAC management team who
were reviewing firms that would develop and facilitate theses sessions. Mr. Oberman reported that due
to the current transition of the marketing vice president, the process had been put on hold until Ms.
DelLyser’s successor was named, but that the goal was to conduct a strategic planning session by
August 2023. Mr. Grether recognized the value of conducting a strategic planning session, however
stressed the importance that CAC management take the time necessary to make a productive effort.

Annual Meeting Update — Item 4.q.

CAC management reported the annual meetings would be May 8-10, starting in San Luis Obispo (5/8)
and moving to Ventura (5/9) and ending in Temecula (5/10). It was noted that while all of CAC staff had
attended prior annual meetings, management would have a core team present at all meetings, then
rotate additional staff at individual locations as needed.




California Avocado Commission
Executive Committee Meeting Minutes
January 26, 2023

ITEM #5 CLOSED SESSION REGARDING APPOINTMENT, EMPLOYMENT, EVALUATION OF
PERFORMANCE, OR DISMISSAL OF AN EMPLOYEE PURSUANT TO CALIFORNIA
GOVERNMENT CODE SECTION 11126(a)

The Committee may go into closed session to discuss and make recommendations reqarding
appointment, employment or dismissal of an employee. — Item 5.a

Mr. Grether convened a Closed Session of the CAC executive committee members, Ms. DelLyser, legal
counsel and CDFA representative at 3:20 p.m.

Return to open session and announce action taken in closed session, if any. — Item 5.b
Mr. Grether returned to open session at 3:35 p.m. and announced that the committee had taken no
action in Closed Session.

ADJOURN MEETING
Mr. Grether adjourned the meeting at 3:36 p.m.

Respectfully submitted,

April Aymami, CAC Industry Affairs Director

| certify that the above is a true statement of the minutes of the October 4, 2022, CAC Executive
Committee, approved by the CAC Executive Committee on January 26, 2023.

Jessica Hunter, CAC Board Secretary

EXHIBITS ATTACHED TO THE PERMANENT COPY OF THESE MINUTES

Exhibit A January 26, 2023 Executive Committee Packet

Exhibit B Moss Adams Audit Entrance Presentation

Exhibit C January 26, 2023 Executive Committee Meeting AB 2720 Roll Call Vote Tally Summary
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Exhibit C

CALIFORNIA AVOCADO COMMISSION
AB 2720 Roll Call Vote Tally Summary
To be attached to the Meeting Minutes

Meeting Name: Meeting Location: Meeting Date:
Executive Committee Online (Zoom) January 26, 2023
Meeting

Attendees Who MOTION

Voted 23-1-26-1

Jessica Hunter Yea

Rob Grether 2l et

Vote

Jason Cole Yea

Rachael Laenen Yea

Outcome Unanimous




From: Stacia Kierulff

To: April Aymami

Cc: W.Bossen@musickpeeler.com; Angela Fraser; Jeffrey Oberman; Ken Melban
Subject: CAC 401 & 457 Retirement Plan Status/Restatement Memo for Executive Committee
Date: Monday, February 27, 2023 8:25:14 AM

Attachments: image001.png

CAC 401 & 457 Retirement Status and Restatement Memo to Exec Comm 2-26-23.pdf

April,

Attached is a memo to present to the Executive Committee with our attorney’s assessment on the
status and restatement of our CAC 401 and 457 retirement plans for their review. Please let me know if

you have any questions.

Thank you,

Stacia Kierulff

Human Resources Manager
skierulff@avocado.org

12 Mauchly, Suite L

Irvine, California 92618

T. 949.341.1955 x123

The best avocados have California in them
facebook | twitter | instagram | newsletter
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12 Mauchly, Suite L, Irvine, CA 92618-3105
(949) 341-1955, 123
Email skierulff@avocado.org

Date: February 26, 2023

To: CAC Board Executive Committee
Confidential/Attorney-Client Privilege

From: Stacia Kierulff, California Avocado Commission

cc: Jeff Oberman, President
William Bossen, Partner, Musick, Peeler & Garrett

Subject: CAC 401(k) & 457(b) Retirement Plan Status & Restatement

With the goal of restating CAC’s 401 and 457 retirement plans, the Plan documents listed below were sent
to CAC counsel, Musick, Peeler & Garrett LLP along with a request to review these documents and provide
the requirements to restate the plans:

e CAC 401 Profit Sharing Plan

e CAC457b Adoption Agreement and 457b Trust Agreement

e 3/18/2014 IRS Favorable Determination Letter

Attorney David Wright, a Partner with Musick, Peeler who practices almost exclusively in the area of
ERISA (Employment Retirement Income Security Act) reviewed all documents and the following provides a
report of Wright’s findings and recommended next steps which are presented for your approval:

Confidential/Attorney-Client Privilege

From: David Wright

Sent: Sunday, January 29, 2023 9:59 PM

To: Stacia Kierulff

Cc: William Bossen; Angela Fraser; Jeff Oberman

Subject: RE: ERISA Attorney to Restate CAC's 401 & 457 Plan

| have reviewed the Profit Sharing Plan and the 457(b) Deferred Compensation Plan and don’t believe that
there is any requirement that either be restated. In fact, as we discussed, restating the Profit Sharing Plan
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Memo to CAC Board Executive Committee

SUBJECT: California Avocado Commission 401 & 457 Retirement Plan Status & Restatement
February 26, 2023, Page 2 of 2

will cause the Plan to lose the benefit of the favorable determination letter received when the Plan was
last restated. While restatements aren’t required, plan amendments may still be needed and | need to
review applicable IRS guidance to determine whether governmental plans differ in any way from those
remedial amendments we’ve prepared for non-governmental plans.

February 2023 Updates from David Wright

After a review of the IRS guidance concerning required amendments subsequent to 2013, the 457(b) plan
hardship provisions should be updated now. The IRS published final 401(k) hardship regulations, many

of which also apply to Section 457(b) Plans. I'm recommending that the 457(b) Plan be updated by an
amendment to reflect needed changes.

Changes will also be needed to comply with the Secure Act of 2019, the CARES Act and the recently
passed Secure Act 2.0, but formal amendments are not required until 2025. Notwithstanding the deferred
amendment date, the Plans will need to operate in a manner consistent with these new laws with
probably the most relevant change being the one increasing the age when required minimum
distributions must commence. The Secure Act increased the age to 72 for those attaining 70 % on or after
January 1, 2020. The Secure Act 2.0 increased the age to 73 for 2023 and 75 beginning in 2033. Additional
guidance from the IRS should be forthcoming concerning required plan changes and we’re recommending
that formal plan amendments be deferred until this guidance is provided.

Recommended Updates & Timing:
e 457(b) plan hardship provisions — Update now
e 457(b) and 401(k) plans modified to comply with the Secure Act of 2019, the CARES Act and
Secure Act 2.0 — Update by 12/31/2025
e Formal plan amendments after IRS guidance is provided — TBD (will review and advise after IRS
guidance is published)

Cost expended to date and expected cost for updates listed above:
e 3 Hours or $2,250 expended to date for review, research and communications
e 1 hour or $750 to complete above listed updates

Please provide your approval to proceed with the above listed updates to CAC's 401 & 457 Plans.

Thank you,

Stacia Kierulff

Human Resources Manager
skierulff@avocado.org
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Date: February 26, 2023

To: CAC Board Executive Committee
Confidential/Attorney-Client Privilege

From: Stacia Kierulff, California Avocado Commission

cc: Jeff Oberman, President
William Bossen, Partner, Musick, Peeler & Garrett

Subject: CAC 401(k) & 457(b) Retirement Plan Status & Restatement

With the goal of restating CAC’s 401 and 457 retirement plans, the Plan documents listed below were sent
to CAC counsel, Musick, Peeler & Garrett LLP along with a request to review these documents and provide
the requirements to restate the plans:

e CAC 401 Profit Sharing Plan

e CAC457b Adoption Agreement and 457b Trust Agreement

e 3/18/2014 IRS Favorable Determination Letter

Attorney David Wright, a Partner with Musick, Peeler who practices almost exclusively in the area of
ERISA (Employment Retirement Income Security Act) reviewed all documents and the following provides a
report of Wright’s findings and recommended next steps which are presented for your approval:

Confidential/Attorney-Client Privilege

From: David Wright

Sent: Sunday, January 29, 2023 9:59 PM

To: Stacia Kierulff

Cc: William Bossen; Angela Fraser; Jeff Oberman

Subject: RE: ERISA Attorney to Restate CAC's 401 & 457 Plan

| have reviewed the Profit Sharing Plan and the 457(b) Deferred Compensation Plan and don’t believe that
there is any requirement that either be restated. In fact, as we discussed, restating the Profit Sharing Plan
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Memo to CAC Board Executive Committee

SUBJECT: California Avocado Commission 401 & 457 Retirement Plan Status & Restatement
February 26, 2023, Page 2 of 2

will cause the Plan to lose the benefit of the favorable determination letter received when the Plan was
last restated. While restatements aren’t required, plan amendments may still be needed and | need to
review applicable IRS guidance to determine whether governmental plans differ in any way from those
remedial amendments we’ve prepared for non-governmental plans.

February 2023 Updates from David Wright

After a review of the IRS guidance concerning required amendments subsequent to 2013, the 457(b) plan
hardship provisions should be updated now. The IRS published final 401(k) hardship regulations, many

of which also apply to Section 457(b) Plans. I'm recommending that the 457(b) Plan be updated by an
amendment to reflect needed changes.

Changes will also be needed to comply with the Secure Act of 2019, the CARES Act and the recently
passed Secure Act 2.0, but formal amendments are not required until 2025. Notwithstanding the deferred
amendment date, the Plans will need to operate in a manner consistent with these new laws with
probably the most relevant change being the one increasing the age when required minimum
distributions must commence. The Secure Act increased the age to 72 for those attaining 70 % on or after
January 1, 2020. The Secure Act 2.0 increased the age to 73 for 2023 and 75 beginning in 2033. Additional
guidance from the IRS should be forthcoming concerning required plan changes and we’re recommending
that formal plan amendments be deferred until this guidance is provided.

Recommended Updates & Timing:
e 457(b) plan hardship provisions — Update now
e 457(b) and 401(k) plans modified to comply with the Secure Act of 2019, the CARES Act and
Secure Act 2.0 — Update by 12/31/2025
e Formal plan amendments after IRS guidance is provided — TBD (will review and advise after IRS
guidance is published)

Cost expended to date and expected cost for updates listed above:
e 3 Hours or $2,250 expended to date for review, research and communications
e 1 hour or $750 to complete above listed updates

Please provide your approval to proceed with the above listed updates to CAC's 401 & 457 Plans.

Thank you,

Stacia Kierulff

Human Resources Manager
skierulff@avocado.org
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