


NESAF Executive Committee Meeting
Wednesday, January 11, 2023 @ 10 AM
Virtual Meeting 

APPROVED MINUTES

The meeting was called to order at 10:01 a.m. 
I. STANDARD ITEMS
a. Antitrust Statement (Moore): Adam M. presented and reviewed the anti-trust statement and can provide a copy upon request.
b. Ethics, Anti-Harassment & Diversity/Inclusion Statements (Moore): Adam M. presented and reviewed the statements and SAF code of ethics and can provide copies upon request.
c. Roll Call (Bussell):
Members Present:
Mark Ashton		Chair-Elect
JP Barsky		Editor of NESAF News Quarterly
Karen Bennett		Board of Directors Member Region VI
Mallory Bussell		Secretary
Frank Cervo		Connecticut State Representative
Paul Dolan		Rhode Island State Representative; Elections Chair
Donn Downey		Treasurer
Susan Francher		Membership Chair
Diana Frederick		Immediate Past Chair
Mel Harder		Grants Chair
Ted Howard		New Hampshire State Representative
Ali Kosiba		Forest Science Coordinator
Ken Laustsen		Historian/Archivist; Awards Chair
Adam Moore		Chair
Carol Redelsheimer	Maine State Representative
Susan Romano		Policy Chair
Wendy Weisiger	Website Administrator
Jess Wikle		Vermont Representative

Members Absent:	
Joelle Vautour		Massachusetts State Representative

Guest:
Steve Roberge		2023 Winter Meeting Chair
Introductions were made.
d. Add/Adjust Agenda: There was consensus to move the 2023 Winter Meeting Report to the beginning of the agenda.

II. 2023 Winter Meeting Update (Roberge): Steve R. reported the EC meeting will be held ahead of the winter meeting on Monday, March 13th in the Bedford Room. The winter meeting program begins Tuesday with plenary sessions starting at 9:30AM. Tuesday evening will be alumni socials and the treevia bowl. Wednesday the program continues with the awards luncheon at noon. Thursday consists of 5-6 field trips. Some field trips may be stops as people head home. In lieu of a field trip a session on big BAF is available at the hotel. The finalized program contains 22-24 talks. Field trip details are being solidified. The meeting program will be available on the website next week with the help of Wendy W. Tony D. is still accepting flash talks. The January NQ will have meeting details. Harold Cook has sponsor and vendor applications coming in. 
Ken L. joined the meeting at 10:11 a.m.
  	There will be a silent auction people can reach out to Harold Cook or Steve Roberge.

III. Review/Vote on the December 14, 2022 EC Minutes (Bussell): Mallory B. submitted the December 14th, 2022 EC meeting minutes prior to this meeting for review. Edits were discussed. Carol R. moved to accept the December 14th, 2022 EC meeting minutes as edited. Diana F. seconded. No further discussion. The question was called, and the motion carried. Abstentions: Karen B & Ted H.

IV. Treasurer’s Report (Downey): Donn D. sent out the financial report prior to the meeting. Donn D.       discussed the Zoom storage limit on the meeting recordings. It was determined to retain the last two meeting recordings and discard past recordings.

2022 Income & Expense Report—Actual Year End: Donn D. reported minor reconciliation changes since the last meeting. In 2022, income totaled $48,633 and expenses totaled $63,004. There was a net loss of $14, 370. A portion of the reported loss is due to the receipt and distribution of winter meeting profits with the hosting state society. The profits from the 2021 winter meeting (approx. $23,000) were divided and distributed to the hosting state society in 2022. Ken L. and Donn D. will discuss a potential error in leadership academy accounting after this meeting. It was clarified that the regional leadership academy was a Foresters Fund grant receiver and NESAF provides the financial accounting for the program. The activities of the program are separate from NESAF income and expense.

Net Worth Statement—Actual YTD: Donn D. reported the overall net worth year to date in 2023 has decreased to $91,780 from the year end 2022 reported net worth of $94,280. Donn D. explained the cyclical nature of income and expenses.

2023 Proposed Budget: Donn D. screenshared a draft proposed budget for 2023. Donn D. used the last 3 years of budgeted and actual income and expenses to prepared the presented budget. Donn D. anticipates a 2023 income of $27,075 and expenses of $22,989 with a net income of $4,086. Proposed Income: No donations are anticipated. Dues receivable from national is based on a 3-year rolling average. Education income for workshops was discussed. It was decided to add a $1,000 line item as the silviculture working group chaired by JP may plan a workshop this year. No new applications for NESAF grants or the Foresters Fund have been received. Ken L. anticipates the regional leadership academy income and expenses to reflect the leadership academy results from 2022, which they will discuss after this meeting. Donn D. anticipated no national convention income. The NQ advertising income and winter meeting advance reimbursement remain the same as last year. Winter meeting profits were discussed. It was decided to budget a profit to NESAF of $6,000. In the past NESAF has budgeted very conservatively on this line item, however the actual profits have exceeded expectations regularly. The NESAF profit range has been $4,000-12,000 in the past. Ken L. mentioned NH is historically one of the higher income meeting hosts. Steve R. confirmed the winter meeting planning committee is anticipating $7,500 in profit to NESAF. The group confirmed the $6,000 line item in the proposed budget should remain. Proposed Expenses: Donn D. used a 3-year rolling average to determine the amounts budgeted for awards, elections, the website, and dues payable. A $1,000 value was added to the education line item for silviculture working group workshop potential. No forester funds are active and all prior grants have been closed. Donn D. kept the executive committee expenses the same. The HSD fee is anticipated at $850 and he noted the fee has remained fairly consistent over time. Prior to the pandemic the expense to send the chair and chair-elect to the national convention was generally budgeted at $3,000 with the actual costs coming in well within budget. Donn D. retained the $3,000 value as the 2023 convention will be hosted in Sacramento, CA and costs have increased. JP anticipates no NQ expenses with the move to an electronic and online only newsletter. There is no change in stipend expense or winter meeting advance. Donn D. noted he will get with Ken L. and get the regional leadership academy details correct. Carol R. proposed a $500 student support line item for partial reimbursement of travel expenses for the District VI student rep to the national convention. In the past funding had been budgeted for and the student representative never submitted for reimbursement with the budget for this line item becoming zero over time. JP added generally the reimbursement came with the caveat the student rep provides a 500-word essay describing their experience at the meeting for the NQ. It was decided to include $500 in student support with the NQ contribution. Discussion revolved around adding an expense to the budget for education workshops. Donn D. added $500 to the education line item under expense. Ken L. moved to approve the draft 2023 proposed budget as presented. Mel H. seconded. Further discussion. Susan F. moved to amend the motion on the table to include the $500 working group support line item for education expense. Wendy W. moved to amend the motion on the table to include new totals in the budget categories. Donn D. seconded the amendments. No further discussion. The question was called for the amendments, and the motion carried. Abstentions: Karen B. The question was called to approve the draft 2023 proposed budget with approved amendments. The motion carried. Abstentions: Karen B. Printing logistics of the budget and business meeting minutes prior to the business meeting were discussed. 
Mark A. joined the meeting.
Ted H. will temporarily leave the meeting at 11:00 a.m.

V. New England Society of American Foresters, Inc. (Moore):
a. Introduction and Discussion of Incorporation: Adam M. reviewed the FAQs on incorporation provided by national SAF to better understand why the incorporation process is necessary. Essentially non-profit laws have changed over time exposing the organization and the volunteer leaders to legal and financial risk. Incorporation limits liability and mitigates risk to volunteers and the organization at every level.

b. Questions Regarding Incorporation: Adam M. went over questions sent in advance of the EC meeting by EC members for clarification and responses from national. It was clarified that NESAF is responsible for incorporating in each state. The divisions and chapters will not have to incorporate separately. There will be operating agreements between division and chapters and the state society as well as the state society and national SAF to clarify roles and requirements at each level. If any level of SAF dissolved the operating agreements and governing laws in place determine where the funds for any level are distributed. It was discussed that 5% of the budget can be used to influence legislation. Additional laws apply to organizations that enact greater lobbying efforts. There are exemptions for the 5% limit when in self-defense. In self-defense situations spending limits do not apply though additional record keeping is required. If NESAF were to issue a position statement for or against specific ballot legislation legal counsel would need to be consulted. This still means NESAF can testify for or against proposed legislation or provide testimony for information. It was noted in the incorporation documents that relatives by blood or marriage may not sit on the board at the same time. This would have come up as an issue in the past and should be noted as volunteers run for board positions in the future. The incorporation process will dissolve the existing NESAF executive committee, approve 5 incorporators to incorporate the organization and serve as the initial board until bylaws restructure the board and re-establish a full NESAF board of directors. The incorporators comprise the following positions: chair, chair-elect, immediate past chair, secretary, and treasurer. Once restructured new bylaws will be accepted to change the board structure. National is working on draft bylaws and operations manual templates and has not provided these at this time. National is aware of NESAF’s existing bylaws and operations manual as well as the current executive committee structure. Carol R. pointed out there would only be 5 voting members with this structure until new bylaws are adopted to change this. Even though it would be ideal to be able to vote in new bylaws at the March meeting multiple members noted it is common for slower progress to be the reality. Lori R. will be reached out to in order to clarify the bylaw progress. It was discussed whether the incorporation can be delayed until new bylaws or a bylaw template is provided. Upon becoming incorporated does the current NESAF EC dissolve and upon incorporation does the board of directors become the governing body of NESAF. And can incorporation be delayed until bylaws can be voted on. Bylaws can be voted on at the annual meeting or by ballot. If state representatives are not voting members of the EC larger issues would be present with division and chapters. There has been no indication of what the fiscal year may be moving forward. It was noted, once the transition is complete, the board will consist of directors (existing EC members) and officers who are also directors (chair, chair-elect, immediate past chair, secretary, treasurer). Adam M. will reach out to national to propose including all current voting members of the EC on the to-be established board immediately until new bylaws are passed. It was then discussed to amend the documents to be approved in this meeting to reflect those amendments. It was noted the NH incorporation documents will be filed first as NH will be the residing state of the organization as determined by past ECs. Once registered in NH foreign entity registration documents will be filed in the other states. Once the structure is established NESAF becomes the fiscal body for the divisions and chapters in the District. The fiscal structure will be established with the bylaw change. Further discussion on different ways the fiscal structure may be handled with the divisions and chapters though nothing has been indicated from national at this time. Further discussion on why incorporation is necessary, specifically in protecting individuals volunteering. It was noted national SAF went through this incorporation process already. Adam M. clarified the group will be voting to approve each step of the incorporation process and not each specific form. 
Ted H. rejoined the meeting.

c. Articles of Agreement of a New Hampshire Nonprofit Corporation:
i. Use of Paracorp as Business Address: Adam M. reported that Paracorp is SAF’s agent for registration across the country for the incorporation process. The PO Box they are using for the process in Concord, NH is not something the NESAF EC is involved with or is responsible for. This was accepted by consensus.
ii. Email for Nonprofit Report Reminder: Adam M. reported that email communication for nonprofit reminders will be established. This was accepted by consensus.
iii. Approval of Five Incorporators: This was accepted by consensus.
iv. Proposed Language for the Indemnity Provision: “No director or officer of the corporation shall be personally liable to the corporation for monetary damages for breach of fiduciary duty as a director, an officer, or both, as the case may be, except with respect to: (1) Any breach of the director’s or officer’s duty of loyalty to the corporation. (2) Acts or omissions which are not in good faith or which involve intentional misconduct or a knowing violation of law. (3) Any transaction from which the director, the officer, or both, as the case may be, derived an improper personal benefit.” This was accepted by consensus.
v. Vote of the Articles of Agreement: Ted H. moved to accept the Articles of Agreement with the indemnity provisions as outlined in the agenda. Ken L. seconded. Carol R. asked if this is the document to address the amendment to the initial board of directors. It was decided the Nonprofit Consent of Incorporators is the document the amendment is necessary. The question was called, and the motion carried unanimously. Abstentions: Karen B.

d. Nonprofit Consent of Incorporators:
i. Appointment of the initial Board of Directors: Adam M. noted this document appoints the initial board of directors. Adam M. indicated this is the document we wish to amend to include all current EC voting members on the initial board.
ii. Vote on Nonprofit Consent of Incorporators: Ted H. moved to amend the Appointment of initial Board of Directors to all current voting members of the NESAF Executive Committee. Ken L. seconded. JP is currently serving an appointed position and is also a current voting member under the existing NESAF bylaws. JP asked if including all voting members will impede implementing future bylaws or should just state reps be included in this and not appointed voting members. Carol R. clarified if the transition spanned over appointments or term years and someone else is in position when the bylaws are ready if the process takes a while will this slow the bylaw implementation down. It was discussed whether roles should be designated in the incorporation documents and not individuals’ names. Adam M. indicated the names of those currently serving the roles are necessary for the documents. Adam M. pointed out that this is only temporary even if the process takes some time implement new bylaws. The question was called, and the motion carried. Abstentions: Karen B.

e. Nonprofit Board Organizational Consent:
i. Appointment of Officers: Adam M. noted this accepts the approval of the incorporators, accepts the resignation of the NESAF EC, ratifies a charter, indicates NESAF will have one corporate member being national SAF, and appoints officers. This is not the whole board just the five officers.
ii. Vote on Nonprofit Board Organizational Consent: Susan R. moved to approve officers as indicated on the initial board. Diana F. seconded. Carol R. noted some documents indicate New England Society of American Foresters, Inc. and others drop the inc. designation. Adam M. noted that some states require the inc. designation and others do not and that final versions of the documents will have consistent designation. These are errors on the drafts it will be New England Society of American Foresters, Inc. on the final documents as the designation is recognized in all 6 states. Ken L. and Adam M. discussed clarification what this document approves. The document approves the officers on the initial board not the initial board members itself. The previous document is worded similarly but just appoints the initial board. The NESAF EC objected to initial board structure and moved to amend that document to reflect the change. The question was called, the motion carried unanimously. Abstentions: Karen B.

f. Third Party Authorization for Nelson Mullins Riley & Scarborough LLP:
i. Vote to Authorize the law firm to file Articles of Agreement and foreign entity registrations: Vote to authorize the law firm to file Articles of Agreement and foreign entity registrations: Adam M. explained this motion is necessary for the law firm to file the articles of agreement with the state of NH and then file foreign entity registrations in the other 5 states of New England. Ken L. clarified that foreign registration for NH should be for VT. This will be corrected. Carol R. moved to authorize the law firm to file the documents as amended on our behalf for NH and Foreign Entity Registrations in the other states. Ken L. seconded. No further discussion. The question was called, and the motion carried unanimously. Abstentions: Karen B.

VI. District VI Report (Bennett): Karen B. reported there may be a student from Maine interested in becoming the next District VI Student Representative. There was discussion about financial support available to the student rep for travel expenses to the national convention. Karen B. encouraged folks to nominate a New Englander for Presidential Field Forester. The deadline for national awards, including Presidential Field Forester, is March 15th.

VII. Standing Committee Reports:
a. News Quarterly (Barsky): JP reported the January NQ will be sent out via email to the membership January 15th. This issue is 30 pages. JP will check with Ali K. or Tony D. on who is coordinating the next NQ science theme. JP expects the next NQ science theme to be the flash talk abstracts from the winter meeting.

b. Forest Science Coordinator (Kosiba): Ali K. has talked with Tony D. regarding the role transition. Tony D. will be coordinating and providing the flash talk abstracts for the spring NQ. Ali K. will be handling the summer issue and is working on a science theme. JP will get her a list of previous science themes to avoid repetition.

c. Website (Weisiger): Wendy W. reported the winter meeting program is available on the website. Wendy W. will be reaching out to Kimball, website creator, in regards to streamlining the program upload process for publishing. An email went out with a live link to the website for the program and print copies will be available at the meeting. The NQ will be published on the website 1 issue behind what is currently available to the membership to preserve member benefits. The current NQ issue will only be available via the link provided in the email to the membership or by typing in the exact web address. JP indicated the email should indicate not to lose the email if members wish to return to the NQ issue. It will only be published to the public after the next issue is released. Wendy W. needs photos, bios, and rosters for chapters. If any state reps could help acquire this information that would be helpful.
Jess Wikle joined the meeting at 12:03 p.m.

d. Awards & Fellows (Laustsen): Ken L. reported awards packages have gone out to the awards committee. Ken L. has received 4 of 7 back and awaits the remaining votes. Once the results are in Ken L. will order the awards for the meeting.

e. Grants (Harder): Mel H. reported no ongoing NESAF or Foresters Fund projects. There is nothing to review.

f. Membership (Francher): Susan F. submitted a written report prior to the meeting. Susan F. reported membership is currently at 730 members +/-. The members at risk lists were sent to local chapters/divisions for their leadership to make contact and encourage renewal. There is no good accounting of former/deceased members. This information would be useful.
Frank Cervo joined the meeting at 12:11 p.m.

g. Nominating & Tellers (Dolan): Paul D. reported elections will occur for the following positions this year: chair-elect, secretary, treasurer, and RI, NH, CT state representatives. Paul D. noted advertising will begin after the winter meeting.

h. Policy (Romano): Susan R. reported she has looked into the pro-forestation efforts in the region, specifically VT. Standing Trees is one of the vocal pro-forestation groups and seem to be intent on restoring old growth and natural forest in VT and NH. It seems as though there was a conflict regarding a timber harvest in VT on state land. Julie Moore from the state of VT is supposed to address the group, in the meantime the timber harvest has continued. It appear as though Standing Trees has the support of over 100 organizations. National has a policy initiative on climate change. Susan R. is working to form a formal policy committee from state policy chairs and interested individuals. Bill H. from MA has volunteered. Bill H. is not MA SAF policy chair. So far Susan R. believes there is no policy chair in CT or RI.

i. Historian/Archivist (Laustsen):
j. Education Chair: Position remains unfilled.
k. Communications Chair: Position remains unfilled.

VIII. Ongoing Business:
a. Financial Risk Assessment: Donn D. noted bank account statements and transaction reports are now available moving forward and will be kept in the DropBox for recordkeeping. Password management and signatories will be discussed offline. Further discussion and actions will be discussed at the March meeting.
b. NESAF Operations Manager: The subject was tabled at the last meeting and is being tabled again. It will continue to remain an agenda item until further information is available for bylaws and fiscal structure upon incorporation.

IX. Other Matters for the Good of the Order: None.

NEXT MEETINGS:

March 13th, 2023—Monday—10AM to 3PM—Bedford Room, Sheraton Hotel, Nashua, NH

June, September, December—typically the second Wednesday of the month

The meeting was adjourned at 12:21 p.m. 
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