PALOS VERDES PENINSULA

LAND CONSERVANCY

BYLAWS OF
PALOS VERDES PENINSULA LAND CONSERVANCY

ARTICLE |
NAME, PURPOSES AND PRINCIPAL OFFICE

Section 1.1 Name.

The name of this corporation is the PALOS VERDES PENINSULA LAND
CONSERVANCY.

Section 1.2 Purposes.

The corporation is organized under the Nonprofit Public Benefit Corporation Law of California
exclusively for charitable and educational purposes, within the meaning of Section 501(c)(3) of the
Internal Revenue Code of 1954.

The specific purposes of this corporation include, but are not limited to, the preservation of
land for historic, educational, recreational, scenic or open space uses. Preservation of land shall be
accomplished by acquiring real property or partial interests therein, including conservation easements
as defined in California Civil Code Section 815.2, and recording appropriate instruments necessary to
protect in perpetuity the physical environment of the area for wildlife, ecological and aesthetic purposes
beneficial to the public interest.

Section 1.3  Principal Office.

The principal office of this corporation shall be located in Los Angeles County, State of
California, at an address to be established by resolution of the board of directors.

ARTICLE Il
MEMBERSHIP

This corporation shall have no members.
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ARTICLE I
BOARD OF DIRECTORS

Section 3.1 Powers.
This corporation shall have powers to the full extent allowed by law. All powers and activities
of this corporation shall be exercised and managed directly by the board of directors or, if delegated,

under the ultimate direction of the board.

Section 3.2 Number of Directors.

The number of directors that shall constitute the board shall be not more than 19 nor fewer than | 1.
(amended 01-26-22)

Section 3.3 Election and Term of Office of Director.

3.3.1 Each director shall hold office until the expiration of the term for which the director
was elected, unless said director resigns or is removed from the board. The term of each director
shall end on December 31 at |1:59 p.m. in the year designated by the board. If a director has served
less than six months since being elected to the board, that partial term shall not count towards the
three year term. (amended 10-29-25) Each director shall serve no more than three consecutive three-
year terms except as otherwise specifically provided in these Bylaws. After a hiatus of not fewer than
three years, a previous director may be elected to serve again. At the board’s discretion, an additional
three-year term may be granted for the following reasons: 1) to allow a board president duly elected
per Section 5.2 of these Bylaws to complete his/her term as president and then serve on the Board
and Executive Committee as the immediate past president; 2) to allow a current director to begin a
term as board president and then serve on the Board and Executive Committee as the immediate past
president; and 3) to ensure the continuity of critical institutional knowledge with the intent for
knowledge transfer to occur during the extension of such director’s term. Thereafter, the required
hiatus referenced above in this Section shall apply. (amended 01-26-22)

3.3.2 No person shall be a director who is currently serving a term of elected office
representing, or who is currently an employee of, a city, county or other political subdivision of any
state or of the United States or of any federally recognized Native American tribe which owns, leases
or holds a legal interest in lands over which the corporation holds one or more conservation
easements or similar arrangements.

3.3.3 All persons who wish to become candidates for election to the board must submit a
completed board application form to the governance committee for consideration. The governance
committee has the authority to recommend to the board the candidates it suggests for election. A
notice of nomination of any recommended candidate shall be submitted in writing to the board of
directors at least thirty (30) calendar days in advance of the date in which the candidate will be
considered for election. (amended 10-29-25)

3.3.4 All successive directors shall be elected at a regular meeting of the board to fill the
vacancies then occurring. At the discretion of the board, the election may be conducted by either mail
or email. All then sitting directors shall be entitled to vote for the directors to be elected, using

Bylaws, Last Amended
October 29, 2025

Page 2



whichever method is employed. In all cases, votes shall be cast by secret written ballot. The vote of
two-thirds (2/3) of the directors shall be required to elect a new director to the board. (amended |0-
29-25)

3.3.5 The quorum for election of directors is two-thirds of the then sitting directors, rounded
to the next whole number. If a quorum is not met upon the first regularly scheduled election as a result
of a sitting director refusing to vote, said director shall automatically be removed from the board.

3.3.6 All voting directors shall have allocated to them the number of votes corresponding to
the number of vacancies then to be filled at that election. Each director may then cast his or her votes
for the candidates standing for election allocating their votes among the candidates in any fashion, and
the candidates with the greatest number of votes shall be elected. Votes may not be split into fractional
shares, and in the event of any tie votes, such candidates shall not be elected, but the board shall fill said
position or positions as if a vacancy existed on the board.

Section 3.4 Vacancies.

A vacancy shall be deemed to exist in the event that the actual number of directors is less than
the authorized number for any reason. Resignation of any director shall be effective upon receipt of
written notice of such resignation by the board, the president, the vice president, or the secretary. The
board may remove any director with or without cause by the vote of at least two-thirds of all then
sitting directors. Unexcused absence of a director from three or more consecutive regular board
meetings shall constitute cause for removal. Vacancies may be filled by the board for the unexpired
portion of the term of any director who does not complete his or her term.

Section 3.5 Annual Meeting.
The annual meeting of the board of directors shall be held during the third or fourth week of

October. (amended 10-29-25) Notice of the exact date, time, and place of the meeting shall be mailed
or emailed to all directors at least 30 days in advance of the meeting. (amended 01-26-22)

Section 3.6 Regular Meetings.

The board, by majority vote, may annually establish a schedule of regular meetings of the board.
(amended 01-24-24)

Section 3.7 Special Meetings.

Special Meetings of the board may be called by the president, or by any two (2) directors, by
written notice delivered personally or by telephone or e-mail to each of the directors, or mailed by first
class mail at least four (4) days or more prior to any such meetings. The notice shall state the time and
place of such special meeting. Members of the board may participate in annual, regular, or special
meetings of the board through the use of conference telephone or similar communications equipment
so long as all directors participating in such meeting can hear one another.
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Section 3.8 Quorum.

A majority of the directors then in office shall constitute a quorum for the transaction of
business, except to elect directors as provided in Section 3.3 of this Article lll, or to adjourn as provided
in Section 3.10 of this Article lll. Every act or decision by a majority of the directors present shall be
regarded as the act of the board, subject to the provisions of the California Nonprofit Corporation Law,
especially those provisions relating to (i) approval of contracts or transactions in which a director has a
direct or indirect material financial interest, (ii) appointment of committees, and (jii) indemnification of
directors. A meeting at which a quorum is initially present may continue to transact business,
notwithstanding the withdrawal of directors, if any action taken is approved by at least a majority of the
required quorum for that meeting.

Section 3.9 Waiver of Notice.

The transactions of any meeting of the board, however called and noticed or wherever held,
are as valid as though the meeting had been duly held after regular call and notice, provided (a) a quorum
is present, and (b) either before or after the meeting, each of the directors not present signs a written
waiver of notice, a consent to holding the meeting, or an approval of the minutes. The waiver of notice
or consent need not specify the purpose of the meeting. All waivers, consents, and approvals shall be
filed with the corporate records or made a part of the minutes of the meeting. Notice of a meeting
shall also be deemed given to any director who attends the meeting without protesting before or at its
commencement about the lack of adequate notice.

Section 3.10 Adjournment.

A majority of the directors present, whether or not constituting a quorum, may adjourn any
meeting to another time and place. Notice of the time and place of holding an adjourned meeting need
not be given, unless the meeting is adjourned for more than 24 hours, in which case personal notice of
the time and place shall be given before the time of the adjourned meeting to the directors who were
not present at the time of the adjournment.

Section 3.11 Standard of Care.
A. General.

A director shall perform the duties of a director, including duties as a member of any
committee of the board on which the director may serve, in good faith, in a manner such
director believes to be in the best interests of this corporation, and with such care, including
reasonable inquiry, as an ordinarily prudent person in a like situation would use under similar
circumstances.

In performing the duties of a director, a director shall be entitled to rely on information,
opinions, reports or statements including financial statements and other financial data, in each
case prepared or presented by:

(1 One or more officers or employees of the corporation whom the director believes to
be reliable and competent in the matters presented;
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(2) Counsel, independent accountants or other persons as to matters which the director
believes to merit confidence, so long as in any such case, the director acts in good faith, after
reasonable inquiry when the need therefore is indicated by the circumstances, and without
knowledge that would cause such reliance to be unwarranted.

A person who performs the duties of a director in accordance with the foregoing shall
have no liability based upon any failure or alleged failure to discharge that person's obligations
as a director, including, without limiting the generality of the foregoing, any actions or omissions
which exceed or defeat the public and charitable purposes to which the corporation, and assets
held by it, are dedicated.

B. Non-liability of Directors.

The directors shall not be personally liable for the debts, liabilities, or other obligations
of the corporation.

C. Insurance for Corporate Agents.

The board may adopt a resolution authorizing the purchase and maintenance of
insurance on behalf of any agent of the corporation (including a director, officer, employee or
other agent of the corporation) against any liability other than for violating provisions of law
relating to self-dealing (Section 5233 of the California Nonprofit Public Benefit Corporation
Law) asserted against or incurred by the agent in such capacity or arising out of the agent's
status as such, whether or not the corporation would have the power to indemnify the agent
against such liability under the provisions of Section 5238 of the California Nonprofit Public
Benefit Corporation Law.

D. Investments.

Except with respect to assets held for use or used directly in carrying out this
corporation's charitable activities in investing, reinvesting, purchasing, acquiring, exchanging,
selling and managing this corporation's investments, the board shall avoid speculation, looking
instead to the permanent disposition of the funds, considering the probable income as well as
the probable safety of this corporation's capital. The provisions of Subsection A, above, shall
apply to this Subsection.

Section 3.12 Prohibited Transactions.

A. Loans.

This corporation shall not make any loan of money or property to or guarantee the
obligation of any director or officer; provided, however, that this corporation may advance
money to a director or officer of this corporation or of any subsidiary for expenses reasonably
anticipated to be incurred in performance of the duties of such officer or director so long as
such individual would be entitled to be reimbursed for such expenses absent that advance.

Bylaws, Last Amended
October 29, 2025

Page 5



B. Self-Dealing Transactions.

Except as provided in Subsection C below, the board shall not approve a self-dealing
transaction. A self-dealing transaction is one to which the corporation is a party and in which
one or more of the directors has a material financial interest.

C. Approval.

The board may approve a self-dealing transaction if the board determines that the
transaction is undertaken for the corporation's own benefit, and is fair and reasonable to this
corporation; and the board, after reasonable investigation under the circumstances, determines
that this corporation could not have obtained a more advantageous arrangement with
reasonable effort under the circumstances. Such determinations must be made by the board,
in good faith, with knowledge of the material facts concerning the transaction and the director's
interest in the transaction, and by a vote of a majority of the directors then in office, without
counting the vote of the interested director(s).

Section 3.13 Compensation.

None of the directors shall be persons compensated by this corporation for services performed
for this corporation. In this Section, the term "persons" includes individuals related by blood or
marriage.

ARTICLE IV
COMMITTEES

Section 4.1 Committees of Directors.

The board may designate one (1) or more committees. Appointments to all committees shall
be made by the board of directors. (approved 10-15-03)

Section 4.2 Executive Committee (section added /0-15-03)

There shall be an Executive Committee of the Board, consisting of the President, Executive Vice
President, Secretary, Treasurer, the immediate past President, and up to two other Directors appointed
by the President with approval of the Board. Except as otherwise prohibited by law, the Board, by
written resolution, may delegate to the Executive Committee any of the powers and authority of the
Board in the management of the business and affairs of this corporation; provided, however, that the
designation of such Committee and the delegation of authority to it shall not operate to relieve the
Board or any Director of any responsibility imposed by law, the Articles or by these Bylaws. The
Executive Committee shall also act on behalf of the Board of Directors between meetings of the Board.
However, such action will be taken only as to those issues that need to be resolved prior to the next
scheduled Board meeting, and shall be subject to ratification at the next meeting of the Board of
Directors.
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Section 4.3 Meetings.

Meetings and actions of committees shall be governed by and held and taken in accordance with
the provisions of Article Il of these Bylaws concerning meetings of directors, with such changes in the
context of those Bylaws as are necessary to substitute the committee and its members for the board of
directors and its members. Minutes shall be kept of each meeting of any committee and shall be filed
with the corporate records. The board of directors may adopt rules for the governance of any
committee not inconsistent with the provisions of these Bylaws.

ARTICLE V
OFFICERS

Section 5.1 Officers.

The officers of this corporation shall be president, executive vice-president (approved 10-15-03)
(up to four (approved |0-15-03))' vice-president(s), secretary and treasurer. The corporation may also
have, at the discretion of the directors, such other officers as may be appointed by the directors. Any
number of offices may be held by the same person, except that neither the secretary nor the treasurer
may serve concurrently as the president of the board. For financial purposes, “officers of the
corporation” shall be deemed to be the president, executive vice president, secretary and treasurer.
(approved 10-15-03)

All officers of the corporation shall be selected from the membership of the board of directors,
and must be members of the board of directors.

Section 5.2 Election.

The officers of this corporation shall be chosen annually by the directors, and each shall serve
at the pleasure of the board, subject to the rights, if any, of an officer under any contract of employment.

Section 5.3 Removal.

Subject to the rights, if any, of any officer under any contract of employment, any officer may
be removed, with or without cause, by the board of directors at any meeting of the board.

Section 5.4 Resignation.

Any officer may resign at any time by giving written notice to this corporation. Any resignation
shall take effect at the date of the receipt of that notice or at any later time specified by that notice, and
unless otherwise specified in that notice, the acceptance of the resignation shall not be necessary to
make it effective. Any resignation is without prejudice to the rights, if any, of this corporation under
any contract to which the officer is a party.

Section 5.5 Vacancies.

YUmended October, 1995 to allow up to two vice presidents.
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A vacancy in any office for any reason shall be filled in the manner described in these Bylaws for
regular appointments to that office.

Section 5.6 President.

The president shall be the chief executive officer of the corporation, shall preside at all meetings
of the board of directors and shall, subject to control of the board, generally supervise, direct and
control the business and the officers of the corporation. The president shall be a member of all
committees and shall have the general powers and duties of management usually vested in the office of
president of a corporation, and shall have such other powers and duties as may be prescribed by the
Bylaws. (amended 01-26-22)

Section 5.7 Executive Vice President.
(approved 10-15-03)

In the absence of the president,2 the executive vice-president shall preside at all meetings of the board
of directors, and shall, subject to the control of the board, have the powers and duties of the president.

Section 5.8 Vice Presidents.

The vice presidents shall have such powers and duties as may be prescribed by the board of directors.
Section 5.9  Secretary.

The secretary shall keep a full and complete record of the proceedings of the directors, shall
keep the seal of the corporation and affix the same to such papers and instruments as may be required
in the regular course of business, shall make service of such notices as may be proper or necessary, shall
supervise the keeping of the books of the corporation, and shall discharge such other duties as pertain
to the office or as prescribed by the directors.

Section 5.10 Treasurer.
The treasurer shall have charge and custody of all funds of the corporation, shall deposit such
funds in the manner required by the board, shall keep and maintain adequate and correct accounts of

the corporation's properties and business transactions, shall render reports and accountings as required,
and shall discharge such other duties as pertain to the office or as prescribed by the directors.

ARTICLE VI
REPORTS TO DIRECTORS

Section 6.1 President's Annual Report.

The president shall furnish a written report annually to all directors of this corporation
containing the following information:

2 See Footnote 1.
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A. The assets and liabilities, including the trust funds of this corporation, as of the end of
the fiscal year;

B. The principal changes in assets and liabilities, including trust funds, during the fiscal year;

C. The revenue or receipts of this corporation, both unrestricted and restricted for
particular purposes, for the fiscal year;

D. The expenses or disbursements of this corporation, for both general and restricted
purposes during the fiscal year;

E. Any transaction during the previous fiscal year involving FIVE THOUSAND DOLLARS
($5,000.00) or more by this corporation and in which any director or officer of the corporation
was a party. The report must disclose the names of the interested persons involved in such
transaction, stating such person's relationship to the corporation, the nature of such person's
interest in the transaction, and, where practicable, the amount of such interest;

F. The amount and circumstances of any indemnifications or advances aggregating more
than TWO THOUSAND DOLLARS ($2,000.00) paid during the fiscal year to any officer or

director of the corporation.

Section 6.2 Audit Committee.

The corporation shall establish and maintain an audit committee charged with the responsibility
of reviewing the accuracy of the corporation's financial statements, the adequacy of the corporation's
systems of financial internal controls, compliance with such systems of internal controls, and compliance
with contractual requirements as requested by the corporation's president.

The audit committee shall consist of two or more individuals.
Members of the audit committee (individually or as a group) shall not possess the authority to
control tasks or supporting documentation pertaining to the accounting or cash management functions

of the corporation.

Each audit committee member shall have full and complete access to the financial books and
records of the corporation.

The audit committee shall include at least one member who is not a director of the corporation.

The audit committee shall review the policies, procedures and records of the corporation on
an annual basis.

Within 60 days of each year end, and when the treasurer leaves office, the audit committee shall
deliver a written report to the corporation's president outlining the scope and nature of the work
performed and all significant findings and recommendations noted.
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[(Amended January 18, 1995.) Formerly read: "Included within the president's annual report shall be
the financial statements of the corporation in audited form."]

ARTICLE VII
INDEMNIFICATION

Section 7.1 Definitions.

For the purposes of this Article VII, "agent" means any person who is or was a director, officer,
employee, or other agent of the corporation, or is or was serving at the request of the corporation as
a director, officer, employee or agent of another foreign or domestic corporation, partnership, joint
venture, trust, or other enterprise, or was a director, officer, employee, or agent of a foreign or
domestic corporation which was a predecessor corporation of the corporation or of another enterprise
at the request of such predecessor corporation; "proceeding” means any threatened, pending, or
completed action or proceeding, whether civil, criminal, administrative, or investigative; and "expenses”
includes without limitation attorneys' fees and any expenses of establishing a right to indemnification
under Section 7.4 or 7.5(b) of this Article VII.

Section 7.2 Indemnification in Actions by Third Parties.

The corporation shall have power to indemnify any person who was or is a party or is
threatened to be made a party to any proceeding (other than an action by or in the right of the
corporation to procure a judgment in its favor, an action brought under Section 5233 of the California
Nonprofit Public Benefit Corporation Law, or an action brought by the Attorney General or a person
granted relator status by the Attorney General for any breach of duty relating to assets held in charitable
trust), by reason of the fact that such person is or was an agent of the corporation, against expenses,
judgments, fines, settlements, and other amounts actually and reasonably incurred in connection with
such proceeding if such person acted in good faith and in a manner such person reasonably believed to
be in the best interests of the corporation and, in the case of a criminal proceeding, had no reasonable
cause to believe the conduct of such person was unlawful. The termination of any proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent shall not, of
itself, create a presumption that the person did not act in good faith and in a manner which the person
reasonably believed to be in the best interests of the corporation or that the person had reasonable
cause to believe that the person's conduct was unlawful.

Section 7.3 Indemnification in Actions by or in the Right of the Corporation.

The corporation shall have the power to indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending, or completed action by or in the right of the
corporation, or brought under Section 5233 of the California Nonprofit Public Benefit Corporation
Law, or brought by the Attorney General or a person granted relator status by the Attorney General
for breach of duty relating to assets held in charitable trust, to procure a judgment in its favor by reason
of the fact that such person is or was an agent of the corporation, against expenses actually and
reasonably incurred by such person in connection with the defense or settlement of such action if such
person acted in good faith, in a manner such person believed to be in the best interests of the
corporation, and with such care, including reasonable inquiry, as an ordinarily prudent person in a like
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position would use under similar circumstances. No indemnification shall be made under this Section
7.3:

A. In respect of any claim, issue, or matter as to which such person shall have been
adjudged to be liable to the corporation in the performance of such person's duty to the
corporation, unless and only to the extent that the court in which such proceeding is or was
pending shall determine upon application that, in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnity for the expenses which such court shall
determine;

B. Of amounts paid or expenses incurred in defending a threatened or pending action

involving the Attorney General which is settled or otherwise disposed of without court
approval, unless it is settled with the approval of the Attorney General.

Section 7.4 Indemnification Against Expenses.

To the extent that an agent of the corporation is to be indemnified for any proceeding referred
to in Section 2 or 3 of this Article VIl or in defense of any claim, issue, or matter therein, the agent shall
be indemnified against expenses actually and reasonably incurred by the agent in connection therewith.

Section 7.5 Required Determination.

Except as provided in Section 7.4 of this Article VII, any indemnification under this Article VII
shall be made by the corporation only if authorized in the specific case, upon a determination that
indemnification of the agent is proper in the circumstances because the agent has met the applicable
standard of conduct set forth in Section 2 or 3 of this Article VII, by:

A. A majority vote of a quorum consisting of directors who are not parties to such
proceeding; or

B. The court in which such proceeding is or was pending upon application made by the
corporation or the agent or the attorney or other person rendering services in connection with
the defense, whether or not such application by the agent, attorney, or other person is opposed
by the corporation.

Section 7.6. Advance of Expenses.

Expenses incurred in defending any proceeding may be advanced by the corporation prior to
the final disposition of such proceeding upon resolution of the board that the agent is entitled to be
indemnified as authorized in this Article VII.

Section 7.7 Other Indemnification.

No provision made by the corporation to indemnify its or its subsidiary's directors or
officers for the defense of any proceeding, whether contained in the Articles, Bylaws, a resolution
of members or directors, an agreement, or otherwise, shall be valid unless consistent with this
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Article VII. Nothing contained in this Article VIl shall affect any right to indemnification to which
persons other than such directors and officers may be entitled by contract or otherwise.

Section 7.8 Forms of Indemnification Not Permitted.

No indemnification or advance shall be made under this Article VI, except as provided in
Section 7.4 or 7.5(b), in any circumstances where it appears:

A. That it would be inconsistent with a provision of the Articles, these Bylaws, or an
agreement in effect at the time of the accrual of the alleged cause of action asserted in
the proceeding in which the expenses were incurred or other amounts were paid, which
prohibits or otherwise limits indemnification; or

B. That it would be inconsistent with any condition expressly imposed by a court in
approving a settlement.

Section 7.9 Nonapplicability to Fiduciaries of Employee Benefits Plans.

This Article VIl does not apply to any proceeding against any trustee, investment manager,
or other fiduciary of an employee benefit plan in such person's capacity as such, even though such
person may also be an agent of the corporation as defined in Section | of this Article VII. The
corporation shall have power to indemnify such trustee, investment manager, or other fiduciary
to the extent permitted by subdivision (f) of Section 207 of the California General Corporation
Law.

ARTICLE VI
AMENDMENTS

Section 8. Amendment of Articles of Incorporation.

Proposed amendments to the corporation's articles of incorporation must be submitted
in writing to the directors at least one (1) month in advance of the board meeting at which they
will be considered for adoption. The vote of two-thirds (2/3) of the directors shall be required
to adopt an amendment to the articles of incorporation.

Section 8.2 Amendment of Articles of Bylaws.

Proposed amendments to this corporation's Bylaws must be submitted in writing to the
directors at least one (1) month in advance of the board meeting at which they will be considered
for adoption. The vote of two-thirds (2/3) of the directors shall be required to adopt an
amendment to the Bylaws of this corporation.

ARTICLE IX
MISCELLANEOUS
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Section 9.1 Fiscal Year.

The fiscal year of this corporation shall end each year on 31 December. (amended 06-15-
05).

Section 9.2 Corporate Seal.

This corporation shall have a seal which shall be specified by resolution of the board of
directors. The seal shall be affixed to all corporate instruments, but failure to affix it shall not
affect the validity of the instrument.

Section 9.3 Contracts.

All contracts entered into on behalf of this corporation must be authorized by the board
of directors and signed by at least two officers of the corporation.

Section 9.4 Execution of Checks.

Except as otherwise provided by law, every check, draft, promissory note, money order,
or other evidence of indebtedness of the corporation shall be signed by such individuals as are
authorized by the board of directors.

END OF BYLAWS
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