AGENDA MEETING OF BOARD OF DIRECTORS
OF
SAN BERNARDINO VALLEY CONSERVATION TRUST,
a California Nonprofit Public Benefit Corporation
Tuesday, February 19, 2019 – 1:30 P.M.
Location--1630 West Redlands Boulevard, Suite A, Redlands, California
Note: Copies of staff reports and other documents relating to the items on this agenda are on file at the San Bernardino Valley
Water Conservation District office and are available for public review during regular District business hours. New information
relating to agenda topics listed, received, or generated by the District after the posting of this agenda, but before the meeting, will
be made available upon request. The San Bernardino Valley Conservation Trust intends to follow California Open Meeting laws
and the Americans with Disabilities Act (ADA) in all respects. If you need special assistance with respect to the agenda or other
written materials forwarded to the members of the Board for consideration at the Board meeting, or if as an attendee or a
participant at this meeting you will need special assistance, the District will attempt to accommodate you in every reasonable
manner. Please contact Athena Monge at (909) 793-2503 at least 48 hours prior to the meeting to inform her of your particular
needs and to determine if accommodation is feasible. Please advise us at that time if you will need accommodations to attend or
participate in meetings on a regular basis.

CALL TO ORDER
ROLL CALL
1.

PUBLIC PARTICIPATION
Members of the public may address the Board of Directors on any item that is within the
jurisdiction of the Board; however, no action may be taken on any item not appearing on
the agenda unless the action is otherwise authorized by Subdivision (b) Section 54954.2
of the Government Code.

2.

APPROVAL OF MINUTES FROM SEPTEMBER 28, 2018……………………………3
Presenter: Daniel Cozad
Recommendation: Review and approve minutes from September 28, 2018, as presented.

3.

FINANCIAL STATUS UPDATE………………………………………………………..8
Presenter: Daniel Cozad
Recommendation: Receive and file the update.

4.

SBVMWD PARTNERSHIP AGREEMENT UPDATE/PETITION TO EXPAND
TRUST BOARD OF DIRECTORS………………………………………………..……10
Presenter: Daniel Cozad
Recommendation: Review partnership agreement and consider expanding Trust Board
of Directors to include one representative selected by Valley District.
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5.

AMENDMENT TO TRUST BYLAWS……………………………….………………...35
Presenter: Daniel Cozad
Recommendation: Review and consider whether to increase the number of Board of
Directors from three (3) to five (5) per Trust Bylaws and to include one representative
selected by Valley District. Review and consider quarterly Board meetings.

6.

WASH PLAN PROGRESS UPDATE
Presenter: Jeff Beehler
Recommendation: Review and consider conservation easement requirements.

7.

COMMUNITIY MITIGATION REQUESTS
Presenter: Daniel Cozad
Recommendation: Receive and file a status update on potential mitigation requests.

ADJOURN MEETING
The next regular scheduled Board of Directors Meeting will be on ________, 2019 at
_________, at 1630 W. Redlands Blvd., Redlands, CA.
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MINUTES FOR MEETING OF BOARD OF DIRECTORS
OF
SAN BERNARDINO VALLEY CONSERVATION TRUST,
a California Nonprofit Public Benefit Corporation
Friday, September 28, 2018 – 2:00 p.m.
CALL TO ORDER – 2:08 p.m.
ROLL CALL
David E. Raley, SBV Water Conservation District (District)
Paul Williams, Inland Empire Resource Conservation District
John Longville, SBV Water Conservation District
Daniel Cozad, SBV Water Conservation District
Angie Quiroga, SBV Water Conservation District
Jeff Beehler, SBV Water Conservation District
Mandy Parkes, IERCD
Scott Manno, Rogers, Anderson, Malody & Scott, LLP (RAMS)
1. PUBLIC PARTICIPATION -None
2. APPROVAL OF MINUTES FROM MARCH 15, 2018
President Raley requested a correction be made in the last paragraph of Item 11 to correct his
title from Vice President to President.
Action: Motion was made by Vice President Williams and seconded by Director
Longville to approve the meeting minutes from March 15, 2018, with minor correction
requested by President Raley. The motion carried 3-0 with all directors present voting in
the affirmative.
Ayes: Raley, Williams, Longville
Noes:
Absent:
Abstain:
3. NO ITEM 3
4. REVIEW DRAFT AUDIT REPORT AND CONSIDER APPROVAL
Scott Manno from RAMS presented the draft Audit Report for Fiscal Year 2017/2018. He
stated in the Independent Auditor’s Report on package pages 10 & 11 that RAMS had
provided the highest level of opinion that an auditor can give on financial statements. He
noted the Trust has $2.7 million in cash and investments and a $577,004 liability owed to San
Bernardino Valley Water Conservation District (District) for funds loaned to complete the
Wash Plan. This loan is to be reimbursed upon demand by the District with interest. He
San Bernardino Valley Conservation Trust Minutes, September 28, 2018
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reviewed the cash flows statement and stated the notes describe items on the balance sheet in
further detail. No comparisons were provided in this audit since it is the first year’s audit.
It was moved by Director Longville and seconded by Vice President
Williams to approve the draft audit report. The motion carried 3-0
with all Directors present voting in the affirmative.
Ayes: Raley, Williams, Longville
Noes:
Absent:
Abstain:
5. FINANCIAL STATUS UPDATE
Daniel Cozad reviewed the financial status report on package page 20. He recapped which
participants have paid their share of the Wash Plan MOU agreement and whom we are
awaiting payment from. He noted the $20,000 in deposits for mitigation credit come from
two developers which have submitted deposit agreements. One developer has a signed
deposit agreement with us. He noted some cash is in our California Credit Union account and
the majority of funds are invested and held in US Bank which is PFM Asset Management’s
custodial bank. The asset allocation 70/30 split for the investments has not done as well as
expected in the short term. The listed liability due to the District is for the District’s loan as
previously mentioned and for funds, the Trust has collected from Wash Plan participants for
land buy-in costs. This liability balance will become much larger once the aggregate mining
companies pay their share. Discussion ensued.
This item was received and filed.
6. ENDOWMENT HOLDING REQUEST (NON-WASH PLAN)
Mr. Cozad stated Mandy Parkes and Jeff Beehler have been working on a request for the
Trust to hold an endowment on a project that IERCD has been working on. Ms. Parkes
explained IERCD also facilitates mitigation and they have been seeing a trend in which
home-owner associations (HOA) and other onsite property owners want to increase their
control over some responsibilities of perpetuity land maintenance. Four Seasons Beaumont’s
HOA is taking on some of the lighter maintenance duties to reduce the size of the endowment
they have to pay IERCD. Because they have taken on so much, if they fail to complete their
required tasks it would impact the mitigation size. So, the regulatory agencies are expecting
them to have their own endowment. Four Seasons isn’t qualified to hold an endowment, so
they need a due diligence entity to hold that endowment for them. Ms. Parkes discussed the
pros and cons to the Trust holding this endowment. One pro is the endowment would add
bulk to the Trust’s investments. A preset cost for administration and management expenses
would be clearly documented. She stated Four Seasons does have other options if this is not
the direction the Trust wants to go in. If the Trust would like to accept the endowment, the
parties would enter into an agreement/MOU in which the HOA would provide a deposit and
cover costs such as legal fees. It would clearly outline agreed on payment schedules of the
interest from the non-wasting endowment. Per Mr. Beehler, it benefits the HOA because a
non-profit can invest at a more aggressive rate which allows the size of the endowment to be
substantially smaller. Mr. Cozad reviewed the pros and cons on package page 21. He stated it
would lower our cost per investment overall which is a benefit to the Trust. Ms. Parkes stated
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there would be no responsibility for the Trust to enforce HOA rules on their members and
there would be minimal overhead work. It would strictly be a financial agreement.
Discussion ensued.
It was moved by Director Longville and seconded by Vice President
Williams to move into an agreement with Four Seasons Beaumont
HOA if both parties can agree, and be brought back to the Board for
final approval. The motion carried 3-0 with all Directors present
voting in the affirmative.
Ayes: Raley, Williams, Longville
Noes:
Absent:
Abstain:
7. SBVMWD AND COMMUNITY MITIGATION REQUESTS
Mr. Cozad directed the Board to package page 23. He stated this item is mostly an update.
The Trust has two deposit agreements. One agreement is fully executed with Blossom Trails,
a residential development on Greenspot Road in Highland. California Fish & Wildlife
Service (FWS) advised Blossom Trails they need about twice as many acres of mitigation
than their consultant estimated. The District’s Board set the mitigation conservation easement
cost at $130,000. This fee does not include the endowment or maintenance fees. The
endowment fee is estimated by staff to be about $23,000 and a $5,000 contribution to the
Trust per acre as the “broker” in this transaction. FWS has requested the Trust provide
mitigation/conservation easement to San Bernardino County Transportation Authority on
behalf of the Rail to Redlands project. A small piece of land, 0.15 acres, has been committed
but costs have not yet been determined. Several Wash Plan participants, such as City of
Redlands and City of Highland for the Orange Street Bike Trail, will need small areas of land
for mitigation, so Staff is designating a couple of acres for these needs.
Mr. Cozad explained the new joint resolution to develop a Partnership Agreement between
the District and San Bernardino Valley Municipal Water District to provide up to 295 acres
of mitigation for SBKR in support of the River HCP. This will take up a majority of the land
we have available for mitigation with a large endowment of nearly $7 million and a
contribution to the Trust of approximately $1.5 million. The District has agreed to request the
Conservation Trust add a representative to the Board of Directors representing Valley
Municipal. Mr. Cozad believes it is a reasonable request. The Board is in agreeance and
may add a second seat opening to keep the Board with an odd number of members. The
District has committed the funds obtained for this conservation easement will be used for
additional recharge or purchase of land. The Partnership Agreement should be completed in
November. Mr. Cozad briefly reviewed the other possible mitigation requests provided on
the list. Discussion ensued. This item was received and filed.
8. CONSERVATION EASEMENT REQUIREMENTS
Mr. Beehler discussed the draft Conservation Easement Deed (Deed) provided on package
page 24. He stated Staff anticipates a few agreements are in the near future for some of the
projects previously discussed. This Deed is explicitly written for the Wash Plan. Typically
conservation lands are set aside and may have a road or utility easement. In terms of the
San Bernardino Valley Conservation Trust Minutes, September 28, 2018
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Wash Plan, these are working lands. Activities are envisioned to occur on these lands forever
such as sinking water, having wells, roads, maintenance, and facilities. These activities are
built into the Wash Plan as “covered activities,” and specific mitigation has been set aside for
these activities. There are some limitations in the deed which acknowledge basins and roads
will be used but the habitat values of some of the interstitial areas between the basins won’t
be impinged upon. The Wash Plan HCP is more of a patchwork ensemble of mitigation
lands. Mr. Beehler discussed the Prohibited Uses on page 4 of the Deed and noted the Deed
is explicitly designed for lands set aside as preserve land and the preserve boundaries are laid
out pretty clearly. Mr. Beehler explained the Trust would hold the easement so even if the
property is sold, the Trust can hold the easement and protect the conservation value in
perpetuity. He encouraged the Board to bring forward any questions or concerns prior to
finalizing the Deed. This item was received and filed.
9. DEPOSIT AGREEMENT REVISION REQUEST
Mr. Cozad stated the Woodbridge project deposit agreement had been previously approved,
but there are some requested material changes that the Board needs to review. The other
marked minor changes in the agreement have been evaluated by legal counsel. A specific
request has been made by the developer’s lawyer on package page 41. In Section g their
lawyer is requesting the deposit they make be credited back to them, once they pay for the
easement and endowment, for the upfront costs to complete the process. Mr. Cozad stated he
is not recommending the Board agrees with this request. The deposit is for offsetting costs
incurred by the Trust for developing an agreement. If a requesting party decides to obtain
their mitigation somewhere else and does not complete the process with the Trust, the Trust
does not lose money. Mr. Cozad suggested increasing the price of the conservation easement
if the Board wishes to agree with the request. The Trust would then take on the risk of losing
money if a mitigation seeking party does not complete the process. The Board showed
opposition and provided direction to Staff to deny this request.
It was moved by Vice President Williams and seconded by President
Raley to deny the Woodbridge Project’s request to have their deposit
credited back to them upon completion of the easement and
endowment. The motion carried 3-0 with all Directors present voting
in the affirmative.
Ayes: Raley, Williams, Longville
Noes:
Absent:
Abstain:
Mr. Cozad had a couple of additional items he wanted to discuss. He reminded the Board
Staff obtained Directors and Officers Liability and General Liability insurance in the spring.
The District has about 8 miles of trails that it may make available to the public at some point
in the future. Mr. Cozad asked the Trust’s insurer how much it would cost to insure these
trails. The insurer stated it would cost approximately $80, but because the Trust, including
these trails, is still under the minimum exposure, there would be no additional fee. Mr. Cozad
advised the Board he went ahead and added these trails at no cost to the insurance, but if
there is any opposition, the District can reimburse $80 to the Trust. The Board was not
opposed.
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10. ADJOURN MEETING – 3:00 P.M.
Action: Motion was made by Director Longville and seconded by Vice President
Williams to adjourn the meeting. The next regular Board of Directors Meeting will be
determined at a later date. The motion carried 3-0 with all Directors present voting in the
affirmative.
Ayes: Raley, Williams, Longville
Noes:
Absent:
Abstain:
__________________________
Daniel B. Cozad
Secretary/CFO
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San Bernardino Valley Conservation Trust
Financial Status as of January 31, 2019
Wash Plan MOU-Exhibit D (Approved July 22, 2016) Expected Income
Total
Estimated Land and Issuance Cost
Species Total
/Land Buy-In
San Bernardino Valley Water Conservation District
$
51,427 $
2,616
East Valley Water District
$
49,286 $
2,507
City of Highland
$
193,134 $
9,823
Robertson's and Cemex
$
7,843,563 $
398,940
City of Redlands
$
28,063 $
1,427
San Bernardino Valley Municipal Water District
$
1,665,027 $
709,687
Expected Total: $
9,830,500 $
1,125,000
Current Total Received: $
1,986,935 $
726,060
Covered Party (Participant)

Total Independent Contributions
Total Deposits For Mitigation Credit

$
$

Paid

Total
$
$
$
$
$
$
$
$

54,042
51,792
202,957
8,242,503
29,490
2,374,714
10,995,500
2,712,995

$
$
$
$
$
$
$

54,042
51,792
202,957
29,490
2,374,714
2,712,995

20.00
20,000.00

California Credit Union Account Balance (Account Opened July 21, 2016)
As of:
7/31/2018
8/31/2018
9/30/2018
10/31/2018
11/30/2018
12/31/2018
1/31/2019
YTD TOTALS

$
$
$
$
$
$
$
$

Deposits
10,000.00
10,000.00

Interest
Earned
$
$
$
$
$
$
$
$

13.71
14.11
13.65
14.11
13.65
14.11
14.11
97.45

Fees
$
$
$
$
$
$
$
$

Withdrawals
/Transfers

Expenses
-
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$
$
$
$
$
$
$
$

3,103.47
3,103.47

$
$
$
$
$
$
$
$

-

$
$
$
$
$
$
$
$

Balance
332,200.16
332,214.27
332,227.92
332,242.03
332,255.68
332,269.79
329,180.43
329,180.43

US Bank Investments Balance (Account Opened April 25, 2018)
As of:
7/31/2018
8/31/2018
9/30/2018
10/31/2018
11/30/2018
12/31/2018
1/31/2019
YTD TOTALS

$
$
$
$
$
$
$
$

Deposits
-

Accrued
Income &
Interest

$
$
$
$
$
$
$
$

1,370.77
1,840.23
1,673.07
1,619.19
1,968.43
1,653.88
16,005.72
26,131.29

$
$
$
$
$
$
$
$

Fees
(307.69)
(794.26)
(816.96)
(1,513.38)
(660.19)
(735.85)
(1,596.90)
(6,425.23)

Unrealized
Gain/Loss
$
$
$
$
$
$
$
$

48,797.67
26,695.50
4,638.19
(147,805.57)
32,576.31
(161,188.98)
147,145.28
(49,141.60)

Liability to SBVWCD
As of:
7/31/2018
8/31/2018
9/30/2018
10/31/2018
11/30/2018
12/31/2018
1/31/2019

$
$
$
$
$
$
$

Expenses
7,600.49
10,931.37
13,139.76
10,479.75
14,436.21
42,316.89
25,381.60
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$
$
$
$
$
$
$

Balance
584,604.20
595,535.57
608,675.33
619,155.08
633,591.29
675,908.18
701,289.78

Realized
Gain/Loss
$
$
$
$
$
$
$
$

1,032.98
1,766.62
2,799.60

Market Value
$ 2,430,696.68
$ 2,458,438.15
$ 2,463,932.45
$ 2,316,232.69
$ 2,350,117.24
$ 2,190,879.27
$ 2,354,199.99
$2,354,199.99

Package Page 10 of 50

Package Page 11 of 50

Package Page 12 of 50

Package Page 13 of 50

Package Page 14 of 50

Package Page 15 of 50

Package Page 16 of 50

Package Page 17 of 50

Package Page 18 of 50

Package Page 19 of 50

Package Page 20 of 50

Package Page 21 of 50

Package Page 22 of 50

Package Page 23 of 50

Package Page 24 of 50

Package Page 25 of 50

Package Page 26 of 50

Package Page 27 of 50

Package Page 28 of 50

Package Page 29 of 50

Package Page 30 of 50

Package Page 31 of 50

Package Page 32 of 50

Package Page 33 of 50

Package Page 34 of 50

BYLAWS
OF
SAN BERNARDINO VALLEY CONSERVATION TRUST
A CALIFORNIA NONPROFIT PUBLIC BENEFIT CORPORATION

ARTICLE I
NAME
The name of this corporation shall be the San Bernardino Valley Conservation Trust.
ARTICLE II
OFFICES
Section 1.
Principal Office. The principal office for the transaction of the business
of the corporation (“principal executive office”) is located at 1630 West Redlands Blvd., Suite A,
Redlands, California 92373, State of California. The directors may change the principal office
from one location to another. Any change of this location shall be noted by the secretary on
these Bylaws opposite this section, or this section may be amended to state the new location.
Section 2.
Other Offices. The board of directors may at any time establish branch or
subordinate offices at any place or places where the corporation is qualified to do business.
ARTICLE III
PURPOSES AND OBJECTIVES
Section 1.
Specific Purpose. The specific and primary purpose of this corporation is
the direct protection or stewardship of land, water, and natural resources, including, but not
limited to, agricultural lands, wildlife habitat, wetlands, endangered species habitat, open-space
areas, and outdoor recreational areas. This corporation is organized and shall be operated
exclusively for charitable purposes within the meaning of Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended (the “Code”).
Section 2.
following:

General Purposes.

The general purposes of this corporation are the

(a)
to receive, hold, and disburse gifts, bequests, devises, and other funds to
advance the specific and primary purpose of this corporation;
(b)
to own, lease, and maintain suitable real and personal property which is
deemed necessary to accomplish the specific and primary purpose of this corporation;
and
(c)
to enter into, make, and perform, and carry out contracts which are
deemed necessary to accomplish the specific and primary purpose of this corporation.

2671/015042-0013
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ARTICLE IV
NONPARTISAN ACTIVITIES
This corporation has been formed under the California Nonprofit Public Benefit
Corporation Law for the purposes described above, and it shall be nonprofit and nonpartisan. No
substantial part of the activities of this corporation shall consist of the publication or
dissemination of materials with the purpose of attempting to influence legislation, and this
corporation shall not participate or intervene in any political campaign on behalf of any
candidate for public office or for or against any cause or measure being submitted to the people
for a vote.
This corporation shall not, except to an insubstantial degree, engage in any activities or
exercise any powers that are not in furtherance of its purposes and objectives described above.
ARTICLE V
DEDICATION OF ASSETS
The property of this corporation is irrevocably dedicated to charitable purposes and no
part of the net income or assets of this corporation shall ever inure to the benefit of any director,
officer, or member hereof or to the benefit of any private person. Upon the dissolution or
winding up of this corporation, its assets remaining after payment, or provision for payment, of
all of its debts and liabilities shall be distributed to the San Bernardino Valley Water
Conservation District provided that it is then an organization described in Section 170(c)(1) of
the Code or the corresponding provision of any future United States internal revenue law; and if
not, such assets shall be distributed to a nonprofit fund, foundation or corporation designated by
the board of directors which is organized and operated exclusively for charitable, educational or
scientific purposes and which has established its tax exempt status under Section 501(c)(3) of the
Code or the corresponding provision of any future United States internal revenue law.
ARTICLE VI
MEMBERS
Section 1.
Directors as Members. This corporation shall have no members. Any
action which would otherwise require approval by a majority of all members or approval by the
members shall require only approval of the board of directors, as authorized by Section 5310 of
the California Nonprofit Corporation Law.
Section 2.
Meetings. There shall be no meetings of members as such. The persons
constituting the board of directors may, at any given time and from time to time, act in their
capacity as members pursuant to Section 1 of this Article VI, at meetings of the board of
directors held as provided in Section 5 of Article VII of these Bylaws.
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ARTICLE VII
DIRECTORS
Section 1.

Powers.

(a)
General Corporate Powers. Subject to the provisions of the California
Nonprofit Corporation Law and any limitations in the articles of incorporation and these
Bylaws, the business and affairs of this corporation shall be managed, and all corporate
powers shall be exercised, by or under the direction of the board of directors; provided,
however, that in order to preserve the nonprofit, exempt-from-income-tax status of this
corporation, neither the board nor any member thereof shall do any act, or authorize or
suffer the doing of any act by an officer or employee of this corporation, on behalf of the
corporation, which is inconsistent with the articles or these Bylaws or the nonprofit
purpose of this corporation. Any such act or acts shall be null and void.
(b)
Specific Powers. Without prejudice to these general powers, and subject
to the same limitations, the directors shall have the power to:
(i)
Select and remove all officers, agents, and employees of this
corporation; prescribe any powers and duties for them that are consistent with
law, with the articles of incorporation, and with these Bylaws; and fix their
compensation.
(ii)
Change the principal office in Redlands, California, from one
location to another; and designate any place within Redlands, California, for the
holding of any meeting or meetings.
(iii)

Adopt, make, and use a corporate seal; and alter the form of the

seal.
(iv)
Borrow money and incur indebtedness on behalf of this
corporation and cause to be executed and delivered for this corporation’s purposes
and objectives, in the corporate name, promissory notes, bonds, debentures, deeds
of trust, mortgages, pledges, hypothecations, and other evidences of debt and
securities.
(v)
Construct, operate, maintain and improve, buy, sell, convey,
assign, mortgage, or lease any real estate and personal property necessary and
incident to this corporation’s purposes and objectives.
(vi)
Manage the financial affairs of this corporation, including
accessing all information, accounts, and property, and performing any act relating
to any matter, account, transaction, or property, now owned or later acquired, as
necessary and incident to this corporation’s purposes and objectives.
(vii) Collect, hold, invest, manage, distribute, and apply funds in a
manner consistent with this corporation’s purposes and objectives.
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Section 2.

Number and Qualification of Directors.

(a)
Initial Number of Directors. From 2016 to June April 310, 2019, the
number of directors shall be three (3), two (2) of whom shall be duly elected or appointed
members of the Board of Directors of the San Bernardino Valley Water Conservation
District (the “SBVWCD-Directors”).
(b)
Subsequent Number of Directors. On or before June 30, 2019, tThe
board of directors shall has determined whether to increase their number from three (3) to
five (5) as of July 1May 1, 2019. Such determination shall requirereceived a unanimous
vote of the directors. If the directors increase their number to five (5), the two (2)
additional directors shall be appointed by board of directors and shall be appropriately
classified as (one)an SBVWCDSBVMCD-Director and (one)or an Independent Director
(as defined below).
(c)
Restriction on Interested Persons as Directors. No persons serving on
the board of directors at any time may be interested persons. An interested person is
(i) any person being compensated by this corporation for services rendered to it within
the previous twelve (12) months, whether as a full-time or part-time employee,
independent contractor, or otherwise, excluding any reasonable compensation paid to a
director as director; and (ii) any brother, sister, ancestor, descendant, spouse, brother-inlaw, sister-in-law, son-in-law, daughter-in-law, mother-in-law, or father-in-law of any
such person. However, any violation of the provisions of this paragraph shall not affect
the validity or enforceability of any transaction entered into by this corporation.
Section 3.

Designation and Term of Office.

(a)
The Board of Directors of the San Bernardino Valley Water Conservation
District shall initially designate two of its members to serve as SBVWCD-Directors. One
SBVWCD-Director so designated shall have an initial term of three years. One
SBVWCD-Director so designated shall have an initial term of two years.
(b)
The signatory parties of the Memorandum Of Understanding To
Implement The Habitat Conservation Plan For The Upper Santa Ana River Wash Plan
And Associated Implementing Agreement (the “HCP MOU”) shall initially designate one
person to serve as a director (the “Independent Director”). The director so designated
shall have an initial term of one year.
(c)
After the completion of the initial term, each director’s term of office shall
be for three years.
(d)
Each director, including a director designated to fill a vacancy, shall hold
office until expiration of the term for which designated and until a successor has been
designated.
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Section 4.

Vacancies on Board.

(a)
Events Causing Vacancy. A vacancy or vacancies in the board of
directors shall be deemed to exist on the occurrence of the following: (i) the death,
resignation, or removal of an Independent Director; (ii) the declaration by resolution of
the board of directors of a vacancy of the office of Independent Director who has been
declared of unsound mind by an order of court or convicted of a felony or has been found
by final order or judgment of any court to have breached any duty under Article 3 of
Chapter 2 of the California Nonprofit Corporation Law; (iii) the vote of a majority of all
the directors of the corporation to remove an Independent Director; provided, however,
that the SBVWCD-Directors may not be removed, (iv) the expiration of the term of an
Independent Director who is not re-designated to a subsequent term of office, or (v) the
increase of the authorized number of directors.
(b)
Resignations. Except as provided in this paragraph, any director may
resign by giving written notice to the chairman of the board, if any, or to the president or
the secretary of the board. The resignation shall be effective when notice is given unless
the notice specifies a later time for the resignation to become effective. If the resignation
of a director is effective at a future time, the board of directors may elect a successor to
take office when the resignation becomes effective. Except upon notice to the Attorney
General, no director may resign when this corporation would then be left without a duly
elected director in charge of its affairs.
(c)

Filling Vacancies.

(i)
Office of an Independent Director. Vacancies in the office of an
Independent Director shall be filled by the designee of the Mitigation Committee
of the signatory parties of HCP MOU.
(ii)
Office of an SBVWCD-Director. Vacancies in office of an
SBVWCD-Director shall be filled by the designee of the Board of Directors of the
San Bernardino Valley Water Conservation District; provided that an SBVWCDDirector vacancy may be filled only by a duly elected or appointed member of the
Board of Directors of the San Bernardino Valley Water Conservation District.
(iii) Office of an SBVMCD-Director. Vacancies in office of an
SBVMCD-Director shall be filled by the designee of the Board of Directors of the
San Bernardino Valley Municipal Water District; provided that an SBVMWDDirector vacancy may be filled only by a duly elected or appointed sitting
member of the Board of Directors of the San Bernardino Valley Municipal Water
District.
(d)
No Vacancy on Reduction of Number of Directors. No reduction of the
authorized number of directors shall have the effect of removing any director before that
director’s term of office expires.
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Section 5.

Directors’ Meetings.

(a)
Place of Meetings. Meetings of the board of directors may be held at any
place within the City of Redlands that has been designated from time to time by
resolution of the board or in the notice of the meeting. In the absence of such
designation, meetings shall be held at the principal office of this corporation.
(b)
Annual Meeting. The annual meeting of the board of directors shall be
held each year on a date and at a time designated by the board of directors. The date so
designated shall be within fifteen (15) months after the last annual meeting. At each
annual meeting officers shall be elected and any other proper business may be transacted.
(c)
Other Regular Meetings. Other regular meetings of the board of
directors may be held at such time and place as shall from time to time be fixed by the
board of directors but shall occur not less frequently than four times per year on an
approximately quarterly basis.
(d)
Special Meetings. Special meetings of the board of directors for any
purpose or purposes may be called at any time by the chairman of the board, if any, the
president or any vice president, or the secretary or any two (2) directors. Notice of the
time and place of special meetings shall be given to each director by one of the following
methods: (i) by personal delivery of written notice; (ii) by first-class mail, postage
prepaid; (iii) by telephone, either directly to the director or to a person at the director’s
office who would reasonably be expected to communicate that notice promptly to the
director; or (iv) by telegram, charges prepaid. All such notices shall be given or sent to
the director’s address or telephone number as shown on the records of this corporation.
In case the notice is mailed, it shall be deposited in the United States mail at least four (4)
days before the time of the holding of the meeting. In case the notice is delivered
personally or by telephone or telegram, it shall be delivered personally or by telephone or
to the telegraph company at least forty-eight (48) hours before the time of the holding of
the meeting. The notice shall state the time of the meeting, and the place of the meeting
if other than the principal office of this corporation. It need not specify the purpose of the
meeting nor the place if the meeting is to be held at the principal office of this
corporation.
(e)
Quorum. A majority of the authorized number of directors shall
constitute a quorum for the transaction of business, except to adjourn. Every act or
decision done or made by a majority of the directors present at a meeting duly held at
which a quorum is present shall be regarded as the act of the board of directors, subject to
the more stringent provisions of the articles of incorporation and the California Nonprofit
Corporation Law, including, without limitation, 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 (iii) 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.
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(f)
Adjournment. A majority of the directors present, whether or not
constituting a quorum, may adjourn any meeting to another time and place.
(g)
Notice of Adjournment. Notice of the time and place of holding an
adjourned meeting shall be given in accordance with the Brown Act.
(h)
Open Meeting Law Compliance. Notwithstanding any other provision
of these Bylaws, including but not limited to this Section 4 and Section 5 of Article VII,
the corporation shall be subject to, and comply with, all of the provisions of the Brown
Act; and the board of directors shall be deemed to be a “legislative body” as defined by
the Brown Act.
Section 6.
Compensation. Directors and members of committees shall receive no
compensation from the trust for their services.
ARTICLE VIII
OFFICERS
Section 1.
Officers. The officers of this corporation shall be a president, vice
president, a secretary, and a chief financial officer. This corporation may also have, at the
discretion of the board of directors, a chairman of the board, an executive director, more than one
vice president, a treasurer, one or more assistant secretaries, one or more assistant treasurers, and
such other officers as may be appointed in accordance with the provisions of Sections 2 or 3 of
this Article VIII. If there is a treasurer, he or she shall be the chief financial officer unless some
other person is so appointed by the board of directors. Any number of offices may be held by the
same person, except that no person serving as the secretary, the treasurer, or the chief financial
officer may serve concurrently as the president or chairman of the board.
Section 2.
Appointment of Officers. The officers of the corporation shall be
appointed by the board of 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 3.
Subordinate Officers. The board of directors may authorize the
president, or another officer, to appoint any other officers, except those appointed in accordance
with the provisions of Section 2 of this Article VIII, that the business of the corporation may
require, each of whom shall have the title, hold office for the period, have the authority, and
perform the duties specified in the Bylaws or determined from time to time by the board of
directors, subject to the rights, if any, of an officer under any contract of employment..
Section 4.
Removal of Officers. Subject to the rights, if any, of an officer under any
contract of employment, any officer may be removed, with or without cause, by the board of
directors, at any regular or special meeting of the board, or by an officer on whom such power of
removal may be conferred by the board of directors.
Section 5.
Resignation of Officers. Any officer may resign at any time by giving
written notice to the board of directors. Any resignation shall take effect at the date of the
receipt of that notice or at any later time specified in that notice; and, unless otherwise specified
in that notice, the acceptance of the resignation shall not be necessary to make it effective. Any
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resignation is without prejudice to the rights, if any, of this corporation under any contract to
which the officer is a party.
Section 6.
Vacancies in Office. A vacancy in any office because of death,
resignation, removal, disqualification, or any other cause shall be filled only in the manner
prescribed in these Bylaws for regular designation to that office.
Section 7.
Chairman of the Board. If such an officer be elected, the chairman of
the board shall preside at meetings of the board of directors and exercise and perform such other
powers and duties as may be from time to time assigned to him or her by the board of directors
or prescribed by the Bylaws. If there is no president, the chairman of the board shall, in addition,
be the chief executive officer of the corporation and shall have the powers and duties prescribed
in Section 8 of this Article.
Section 8.
President. Subject to such supervisory powers, if any, as may be given by
the board of directors to the chairman of the board, the president shall, subject to the control of
the board of directors, generally supervise, direct, and control the business and the officers of the
corporation. In the absence of the chairman of the board, or if there be none, the president shall
preside at all meetings of the board of directors. The president shall have such other powers and
duties as may be prescribed by the board of directors or the Bylaws. The president shall be the
chief executive officer of the corporation unless the chairman of the board, if any, is so
designated.
Section 9.
Vice President. In the absence or disability of the president, the vice
presidents, if any, in order of their rank as fixed by the board of directors or, if not ranked, a vice
president designated by the board of directors, shall perform all the duties of the president, and
when so acting shall have all the powers of, and be subject to all the restrictions upon, the
president. The vice presidents shall have such other powers and perform such other duties as
from time to time may be prescribed for them respectively by the board of directors or Bylaws
and the chairman of the board.
Section 10.

Secretary. The secretary shall attend to the following:

(a)
Book of Minutes. The secretary shall keep or cause to be kept, at the
principal office or such other place as the board of directors may direct, a book of
minutes of all meetings and actions of directors, committees of directors, with the time
and place of holding, whether regular or special, and, if special, how authorized, the
notice given, the names of those present at such meetings, the number of directors present
or represented at directors’ meetings, and the proceedings of such meetings.
(b)
Notices, Seal and Other Duties. The secretary shall give, or cause to be
given, notice of all meetings of the board of directors required by the Bylaws or by law to
be given. The secretary shall keep the seal of the corporation in safe custody. The
secretary shall have other powers and perform such other duties as may be prescribed by
the board of directors or the Bylaws.
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Section 11.

Chief Financial Officer.

(a)
Books of Account. The chief financial officer shall keep and maintain, or
cause to be kept and maintained, adequate and correct books and records of accounts of
the properties and business transactions of this corporation. The chief financial officer
shall send or cause to be given to the directors such financial statements and reports as
are required to be given by law, by these Bylaws, or by the board. The books of account
shall be open to inspection by any director at all reasonable times.
(b)
Deposit and Disbursement of Money and Valuables. The chief
financial officer shall deposit all money and other valuables in the name and to the credit
of this corporation with such depositories as may be designated by the board of directors
and the chief financial officer shall disburse the funds of this corporation as may be
ordered by the board of directors. The chief financial officer shall render to the president
and directors, whenever they request it, an account of all transactions effected by the
chief financial officer and of the financial condition of this corporation. The chief
financial officer shall have such other powers and perform such other duties as may be
prescribed by the board of directors or the Bylaws.
(c)
Bond. If required by the board of directors, the chief financial officer
shall give this corporation a bond in the amount and with the surety or sureties specified
by the board of directors for faithful performance of the duties of such office and for
restoration to this corporation of all its books, papers, vouchers, money, and other
property of every kind in the possession or under control of the chief financial officer on
such officer’s death, resignation, retirement, or removal from office.
ARTICLE IX
INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES, AND AGENTS
Section 1.
Right of Indemnity. To the fullest extent permitted by law, this
corporation shall indemnify any present or former director, officer, employee or other “agent” of
the corporation, as that term is defined in Section 5238 of the California Nonprofit Corporation
Law, against all expenses, judgments, fines, settlements and other amounts actually and
reasonably incurred by them in connection with any “proceeding,” as that term is used in that
Section, and including an action by or in the right of the corporation, by reason of the fact that
the person is or was a person described in that section. “Expenses,” as used in this bylaw, shall
have the same meaning as in Section 5238(a) of the California Corporations Code.
Section 2.
Approval of Indemnity. On written request to the board by any person
seeking indemnification under Section 5238(b) or Section 5238(c) of the California Corporations
Code, the board shall promptly determine under Section 5238(e) of the California Corporations
Code whether the applicable standard of conduct set forth in Section 5238(b) or Section 5238(c)
has been met and, if so, the board shall authorize indemnification. If the board cannot authorize
indemnification because the number of directors who are parties to the proceeding with respect
to which indemnification is sought prevents the formation of a quorum of directors who are not
parties to that proceeding, application shall be made by this corporation or the agent or the
attorney or other person rendering a defense to the agent to the court in which the proceeding is
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or was pending for a determination, whether or not the application by the agent, attorney, or
other person is opposed by this corporation.
Section 3.
Advancement of Expenses. To the fullest extent permitted by law and
except as otherwise determined by the board in a specific instance, expenses incurred by a person
seeking indemnification under Sections 1 and 2 above in defending any proceeding covered by
those Sections shall be advanced by the corporation before final disposition of the proceeding, on
receipt by the corporation of an undertaking by or on behalf of that person that the advance will
be repaid unless it is ultimately determined that the person is entitled to be indemnified by the
corporation for those expenses.
Section 4.
Insurance. The corporation shall have the right to purchase and maintain
insurance to the full extent permitted by law on behalf of its officers, directors, employees, and
other agents, against any liability asserted against or incurred by any officer, director, employee,
or agent in such capacity or arising out of the officer’s, director’s, employee’s, or agent’s status
as such.
ARTICLE X
RECORDS AND REPORTS
Section. 1

Maintenance of Corporate Records. The corporation shall keep:

(a)

Adequate and correct books and records of account; and

(b)

Written minutes of the proceedings of its board and committees of the

board.
Section 2.
Inspection by Directors. Every director shall have the absolute right at
any reasonable time to inspect the corporation’s books, records, documents of every kind,
physical properties, and the records of each of its subsidiaries. The inspection may be made in
person or by the director’s agent or attorney. The right of inspection includes the right to copy
and make extracts of documents.
Section3.
Annual Report. The corporation shall cause an annual report to be sent
to the directors within one hundred twenty (120) days after the close of the corporation’s fiscal
year. That report shall contain the following information, in appropriate detail, for the fiscal
year:
(a)
The assets and liabilities, including the trust funds, of the corporation as of
the end of the fiscal year.
(b)

The principal changes in assets and liabilities, including trust funds.

(c)
The revenue or receipts of the corporation, both unrestricted and restricted
to particular purposes.
(d)
The expenses or disbursements of the corporation for both general and
restricted purposes.
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(e)
fiscal year.

The balance of each individual endowment, if any, at the beginning of the

(f)
The amount of any contribution to any endowment, if any, during the
fiscal year including, but not limited to, gifts, grants, and contributions received.
(g)
The net amounts of investment earnings, gains, and losses during the fiscal
year, including both realized and unrealized amounts.
(h)
The amounts distributed during the fiscal year that accomplish the purpose
for which any endowment, if any, was established.
(i)
The administrative expenses charged to each endowment, if any, from
internal or third-party sources during the fiscal year.
(j)

The balance of any endowment or other fund at the end of the fiscal year.

(k)
The specific asset allocation percentages including, but not limited to,
cash, fixed income, equities, and alternative investments.
(l)

Any information required by Section 4 below.

The annual report shall be accompanied by any report on it of independent accountants,
or, if there is no such report, by the certificate of an authorized officer of the corporation that
such statements were prepared without audit from the corporation’s books and records.
This requirement of an annual report shall not apply if the corporation receives less than
Twenty-Five Thousand Dollars ($25,000.00) in gross receipts during the fiscal year, provided,
however, that the information specified above for inclusion in an annual report must be furnished
annually to all directors who request it in writing.
Section 4.
Annual Statement of Certain Transactions and Indemnifications. As
part of the annual report to all directors, or as a separate document if no annual report is issued,
the corporation shall annually prepare and furnish to each director a statement of any transaction
or indemnification of the following kind within one hundred twenty (120) days after the end of
the corporation’s fiscal year:
(a)
Any transaction (i) in which the corporation, its parent, or its subsidiary
was a party, (ii) in which an “interested person” had a direct or indirect material financial
interest, and (iii) which involved more than Fifty Thousand Dollars ($50,000.00), or was
one of a number of transactions with the same interested person involving, in the
aggregate, more than Fifty Thousand Dollars ($50,000.00). For this purpose, an
“interested person” is either of the following:
(i)
Any director or officer of the corporation, its parent, or subsidiary
(but mere common directorship shall not be considered such an interest); or
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(ii)
Any holder of more than ten percent (10%) of the voting power of
the corporation, its parent, or its subsidiary.
The statement shall include a brief description of the transaction, the names of interested
persons involved, their relationship to the corporation, the nature of their interest in the
transaction and, if practicable, the amount of that interest, provided that if the transaction
was with a partnership in which the interested person is a partner, only the interest of the
partnership need be stated.
(b)
Any indemnifications or advances aggregating more than Ten Thousand
Dollars ($10,000.00) paid during the fiscal year to any officer or director of the
corporation under Article IX of these Bylaws, unless that indemnification has already
been approved by the directors under Section 5238(e)(2) of the California Corporations
Code.
Section 5.
Audit. No less frequently than biannually, the corporation shall cause to
be performed an independent audit of any non-wasting endowment fund. The results of such
audit shall be provided to all directors. All such audit costs shall be paid from the applicable
non-wasting endowment fund.
ARTICLE XI
COMPLIANCE WITH CONFLICT OF INTEREST LAWS
Section 1.
Application of Political Reform Act. Notwithstanding any other
provision of these Bylaws, the corporation shall comply with, all of the provisions of the
Political Reform Act of 1976, as amended, Government Code Section 81000, et seq, (“PRA”).
The corporation shall operate as if it is an “agency,” and each director and officer shall operate as
if he or she is a “designated employee,” as defined in the PRA. Each director and officer shall
comply with the conflict of interest reporting and disqualification requirements of the PRA. The
board of directors shall adopt, periodically review, and, if necessary, amend, a “conflict of
interest code” as such term is defined in the PRA.
Section 2.
Application of Government Code Section 1090. SBVWCD-Directors
shall comply with the provisions of California Government Code section 1090, et seq. (“Section
1090”) and the corporation shall operate as if it is a “body” of which the SBVWCD-Director is a
member. No Independent Director shall be financially interested in any contract made by him or
her in his or her official capacity as a director or by the corporation. Nor shall any Independent
Director be a purchaser at any sale or vendors at any purchase made by him or her in his or her
official capacity as a director or made by the Board. The prohibitions in this Section 2 shall be
interpreted in the same manner as the prohibitions contained in Section 1090. Every contract
made in violation of this Section 2 by an Independent Director may be avoided at the instance of
any party except the officer interested therein.
ARTICLE XII
MISCELLANEOUS
Section 1.
Fiscal Year. The fiscal year of this corporation shall commence on July 1
and conclude on the immediately following June 30.
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Section 2.
Budget. Prior to the commencement of each fiscal year of this
corporation, the board of directors shall adopt a budget setting forth the estimated capital,
operating, and other expenditures required in connection with, and estimated receipts from, the
activities of the corporation for such fiscal year; provided, however, that during its first fiscal
year, the board of directors shall adopt a budget for that initial year within four months of the
first meeting of the board of directors. No budget shall be deemed adopted by the board of
directors unless a majority of the SBVWCD-Directors approve such budget. No expenditure
may be made or obligation incurred which, when added to any other expenditure for the fiscal
year of the corporation, exceeds the budget for that fiscal year by more than $5,000.00 or any
line item specified in the budget by more than five percent (5%), without the prior written
approval of a majority of the SBVWCD-Directors.
Section 3.

Investment Policies; Money Manager.

(a)
Creation of an Endowment Investment Policy. If this corporation holds
an endowment, the board of directors shall create, consider, and circulate for review and
comment among all the signatory parties to the HCP MOU, an endowment investment
policy. To this end, upon approval of the endowment investment policy by the board of
directors, this corporation will circulate written copies of same to all the signatory parties
to the HCP MOU, for review and comment. If a signatory party to the HCP MOU has
not provided comment within thirty (30) days of receipt of the endowment investment
policy, that party shall be deemed to have approved the endowment investment policy.
All comments to the endowment investment policy received by this corporation shall be
circulated to all signatory parties to the HCP MOU contributing to the endowment, with a
recommendation by this corporation on whether to accept, reject, or modify in whole or
part any revisions suggested by the comment. Each party contributing to the endowment
shall then have thirty (30) days to respond whether it concurs in this corporation’s
recommendation. Failure of a party to indicate whether it concurs in this corporation’s
recommendation within such thirty (30) day period shall be deemed as concurrence. If a
majority of the parties contributing to the endowment do not concur, this corporation
shall call a meeting of the parties to resolve the matter, and the decision of a majority of
the parties shall govern.
(b)
Contents of an Endowment Investment Policy. The endowment
investment policy will identify the individuals or entities with authority to direct
investment of the funds of the endowment, the types of investments eligible for
investment of the endowment’s funds, the investment strategy for such investment, and
the manner in which such investments will be directed to meeting the threshold rates of
return needed to sustain the application habitat mitigation program costs without reducing
or imperiling the endowment’s principal.
(c)
Review of the Endowment Investment Policy. The endowment
investment policy shall be reviewed annually by this corporation, and may be amended or
adjusted as necessary to assure the investment of the funds in any endowment is meeting
applicable criteria on returns. Any amendments to the endowment investment policy
shall follow the same review and comment procedure for its original adoption in Section
3(a), above.
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(d)
General Investment Policy. To the extent this corporation has or intends
to have investments outside the scope of an endowment, the board of directors shall adopt
and annually review and, if necessary, amend an investment policy for such investments
of the corporation. Such investment policy may be part of the endowment investment
policy or separate therefrom at the discretion of the board of directors. Neither the
investment policy nor any amendment thereof shall be deemed adopted by the board of
directors unless a majority of the SBVWCD-Directors approve such investment policy or
amendment.
(e)
Money Manager. The board of directors may engage a reputable money
management firm to manage and invest the idle funds of the corporation in accordance
with the investment policy described in Section 3(d), above. Such engagement shall
require the approval of a majority of the SBVWCD-Directors.
Section 4.
Checks, Drafts, Evidence of Indebtedness. All checks, drafts or other
orders for payment of money, notes or other evidences of indebtedness, issued in the name of or
payable to this corporation, shall be signed or endorsed by such person or persons and in such
manner as from time to time shall be determined by resolution of the board of directors. Such
resolution shall require the approval of a majority of the directors.
Section 5.
Corporate Contracts and Instruments; How Executed. The board of
directors, except as otherwise provided in these Bylaws, may authorize any officer or officers,
agent or agents, to enter into any contract or execute any instrument in the name of and on behalf
of this corporation, and this authority may be general or confined to specific instances; and,
unless so authorized or ratified by the board of directors or within the agency power of an
officer, no officer, agent or employee shall have any power or authority to bind this corporation
by any contract or engagement or to pledge its credit or to render it liable for any purpose or for
any amount.
Section 6.
Construction and Definitions. Unless the context requires otherwise, the
general provisions, rules of construction, and definitions in the California Nonprofit Corporation
Law shall govern the construction of these Bylaws. Without limiting the generality of the above,
the masculine gender includes the feminine and neuter, the singular number includes the plural,
the plural number includes the singular, and the term “person” includes both a legal entity and a
natural person.
Section 7.
Compliance With Public Records Act. The corporation shall comply
with the provisions of the California Public Records Act, California Government Code Section
6250 et. seq. The corporation shall be deemed a “Local Agency” as that term is used in the
California Public Records Act, and as such, shall be subject to all obligations and exemptions
under the California Public Records Act.
ARTICLE XIII
AMENDMENTS
New Bylaws may be adopted or these Bylaws may be amended or repealed by approval
of a majority of the board of directors.
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CERTIFICATE OF SECRETARY
I, the undersigned, do hereby certify:
1.

That I am the duly elected and acting Secretary of:

San Bernardino Valley Conservation Trust, a California nonprofit public benefit corporation
2.

That the foregoing Bylaws, comprising of fifteen (15) pages, constitute the

Bylaws of said corporation as duly adopted at a meeting of the Board of Directors of the
Corporation held on March 10, 2016.
IN WITNESS WHEREOF, I have hereunto subscribed my name this 10 day of March,
2016.

________________________, Secretary
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