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BYLAWS OF TORREY PINES CONSERVANCY
AS OF August 28, 2024

ARTICLE 1
NAME AND PURPOSES

Section 1. The name of this corporation is TORREY PINES
ASSOCIATION, dba, TORREY PINES CONSERVANCY.

Section 2. Torrey Pines Association was incorporated in California
on February 2, 1950, for the purpose of associating persons interested in
the production and preservation, in perpetuity, of rare Torrey Pines trees
and their associated flora and fauna within the unique area officially
dedicated and originally known as "TORREY PINES PARK in the City of
San Diego.” On or about July 24, 2020, a fictious business registration
was filed with San Diego County indicating Torrey Pines Association is now
known as “Torrey Pines Conservancy.” Torrey Pines Association dba
Torrey Pines Conservancy will hereinafter be referred to as “TPC.”

Section 3. Areas in which TPC has an interest consistent with its
mission statement and history includes TORREY PINES STATE NATURAL
RESERVE, including its northern Extension, Torrey Pines State Beach, Los
Pefiasquitos Lagoon, a State Marsh Natural Preserve, and any nearby
lands presently, or in the future, added thereto.

Section 4. Relationship with California State Parks. TPC was
created by the original founders as an independent non-profit organization.
As an independent organization, it is not a “cooperating association" as
defined by the California State Parks and is not governed or legally bound
by any action of California State Parks, nor vice versa. However, it is
understood that TPC works closely with California State Parks, may enter
into agreements with California State Parks, and aims to support its needs
and actions when aligned with the mission of TPC.

ARTICLE 2
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Membership

Section 1. TPC is a membership organization. Membership will be
available to individuals (or their personal trusts) over age 18 who support
the Mission Statement of TPC and who contribute by way of membership
fee or donation further set forth in Article 2, Section 2. While businesses
can be supporters of TPC, there are no group or corporate members.

Section 2. Categories of membership in TPC, and attendant annual
dues, shall be determined each year, by the TPC Board of Directors and
posted at the Annual Meeting of TPC as well as on the TPC website. A
donation received from an individual, at or in excess of the amount of the
minimum annual individual membership fee, will be considered a
“‘membership” unless the donor asks not to be included on the membership
rolls.

Section 3. "Life Memberships" and “Patron Life Memberships” are no
longer available. Until 2013 a Life Membership in TPC allowed (among
other benefits) a Life Member to park without charge in the North or South
parking lots of the Reserve. TPC will continue to honor life memberships
during the life of the member in that prior membership category. However,
California State Parks, has the ultimate authority over how long Life
Memberships will be honored. Life members are encouraged to continue to
donate to TPC. Life memberships are not transferrable, and the
membership terminates upon the death of the originally designated life
member.

Section 4. Annual dues shall become due and payable on the first
day of the month in which the member joined TPC. Annual dues shall
become delinquent if not paid within 90 days of the membership expiration,
and the member suspended from the active roll.

ARTICLE 3
Board of Directors

Section 1. There shall be a Board of no fewer than seven (7)
Directors. Members of the Board shall be known as “Directors” rather than
their prior title as “Counselors.” Directors will be elected and hold office
for a term of three (3) years which term will run from the date of the Annual
Meeting at which they were elected. No person may be elected as a
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Director for more than three (3) consecutive terms (i.e., 9 consecutive
years) but thereafter, a Director shall be eligible for re-election after the
lapse of one (1) year from the expiration of the last term served. A
Director’s election as an officer does not change these term limitations. In
the event of exigent circumstances, a unanimous vote of the Board, not
including directors whose terms will be affected by the vote, may adjust
these limitations.

Section 2. Nomination and election of Directors.

a. Nominating committee. In July of each year, the President
shall request that the Nominating and Governance Committee report its
nominations to the Board not later than five weeks before the date of the
annual meeting of TPC. Prospective candidates for the Board, who have
agreed to serve if elected, must either be members as defined in Article 2,
above, or agree to become members of TPC upon election to the Board.

b. Elections will be by written ballot, including ballots
submitted by email, and shall be conducted in such a manner as to ensure
facility in voting, secrecy of the ballot as well as veracity of the election
results.

C. Ballots for the election of Directors shall be prepared by
the Secretary or his/her designee and sent to the last known email address
on the records of TPC, not later than 14 days prior to the Annual Meeting of
TPC. In the event a member has requested to receive notifications only by
US mail, the ballot will be sent to the last known mailing address of that
member.

d. The President shall appoint an election committee
consisting of two (2) Board members who are not running for election,
which will tally the ballots submitted by members and report the results to
the membership at the Annual Meeting of TPC.

Section 3. Vacancies. Any vacancy on the Board may be filled by
means of a vote by a majority of the remaining Directors. Such
appointments shall be valid only until the next annual meeting of TPC, at
which time the vacancy or vacancies shall be filled through the election
process discussed in Section 2, above.
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Section 4. Powers of the Board of Directors. The administrative
powers of TPC shall be vested in its Board of Directors, which shall have
the entire charge, control and management of the property, affairs and
funds of TPC and shall have the power and authority to do and perform all
acts and functions not inconsistent with the Articles of Incorporation of the
corporation, these Bylaws and the laws of the State of California

Section 5. Meetings of the Board of Directors. Meetings of the
Board of Directors shall be held at least six times per year, either in person
or virtually, at such time and place as the Directors may determine, upon
the call of the President, or upon written request of two (2) or more
Directors made to the President, after giving reasonable notice to all
Directors.

In between meetings of the Board, the directors may vote
electronically in response to a motion where there is time sensitivity.
However, for such a motion to pass there must be unanimity of 100% of the
board members.

Section 6. Quorum. A quorum shall consist of a majority of the
Directors currently serving on the TPC Board.

Section 7. Open meetings. The meetings of the Board of Directors
and the various committees of the Board shall be open to any member of
TPC in good standing except for those portions of meetings which may be
designated as an “executive session” involving only the Board and its
invitees, in order to discuss personnel and other matters as determined by
the Board. The Board will determine how to publicize the meeting dates
and times.

Section 8. Absence of Directors from meetings. The absence of a
Director from three (3) consecutive Board meetings without prior
notification to the Board shall constitute resignation of the Director from the
Board, subject, however, to the review and discretion of the executive
committee of the Board.

ARTICLE 4

Officers
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Section 1. The officers of the TPC Board of Directors shall be the
president, two or more vice presidents, secretary and treasurer, including
the vice president chairing the Membership and Philanthropy Committee.

Section 2. Each year, no later than the first Board meeting following
the annual meeting, the Board will elect officers for the coming year by
majority vote. All officers shall be elected by the Directors and shall hold
office at the pleasure of the Board for a period of one (1) year, which may
be extended until their successors have been duly elected and qualified.

Section 3. Duties.

a. The president shall call, set the agenda for, and preside at
all meetings of TPC membership and of the Board of Directors. The
president shall also be an ex officio member of all committees of the Board.

b. The first vice president or additional vice presidents
(should there be more than two ) shall, in the order of their election as vice
presidents, perform the duties of the president in his/her absence and when
so acting shall have all of the power and authority of the president.

b. The second vice president will be the chair of the
Membership and Philanthropy Committee but will not be in line to perform
the duties of the president in his/her absence.

C. The secretary shall act as secretary of both the Board of
Directors and of TPC; act as custodian of all records, reports and
correspondence of TPC and of the Directors; prepare and send ballots for
elections; and be responsible for keeping (and reporting on) the minutes of
all meetings of both the Board and of TPC.

d.  The Treasurer plays a crucial role in maintaining the
financial health and integrity of the organization and shall be responsible for
the overall financial oversight of the organization. With support from the
organization’s accountant, this includes managing the organization's
financial affairs, ensuring the preparation of regular financial reports, and
presenting these reports to the Board of Directors. The Treasurer will work
closely with the President and Finance Committee members to develop
and monitor the annual budget, ensure adequate funds for operational
requirements, and recommend investment policies for Board approval. As a
key point of contact for financial matters, the Treasurer will work to
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implement and maintain proper financial controls and policies and educate
the Board about financial issues and their fiduciary responsibilities. If
required, the Treasurer will recommend an independent auditor to the
Board and serve as the primary liaison during the audit process. The
Treasurer may also perform other finance-related duties as prescribed by
the Board of Directors or the President.

ARTICLE 5
Committees of the Board of Directors

Section 1. The committees of the Board of Directors shall be
standing or special, with special committees created by the Board as
needed.

Section 2. There shall be an Executive Committee, which is a
standing committee, consisting of the officers of TPC. This committee shall
have the power to transact necessary business of TPC during the interim
between meetings of the Board. Funding requests in excess of $1500 or
contracts with a total value in excess of $1,500, must be approved at a
Board meeting and cannot be approved by the Executive Committee alone.

Section 3. The Finance and Investment Committee will be a
standing committee of the Board with two members of the committee, in
addition to the treasurer, appointed by the president for one-year terms.
The treasurer will chair this committee.

Section 4. The president and treasurer will also serve on the
Committee for the Endowment which is a joint committee of TPC and the
Torrey Pines Docent Society.

Section 5. The Membership and Philanthropy Committee will be a
standing committee of the Board The second vice president will chair this
committee.

Section 6. The Nominating and Governance Committee will be a
standing committee of the Board. Its members will include the members of
the Executive Committee.

ARTICLE 6
Meetings of TPC
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Section 1. Annual Meeting. An annual meeting of TPC shall be
held during the fourth quarter of each year, either in person or virtually, at a
time and place to be designated by the Board of Directors. Notice of the
annual meeting shall be emailed by the secretary, addressed to the last
known email address of each member (or if the member has requested
notifications only by U.S. mail, then by mail to the member’s last known
address), providing an agenda for the meeting, ballots for any election of
Board members to be held in connection with that meeting and the annual
budget for the next fiscal year to be voted on by the members. No action
may be taken by the membership at that meeting except as to matters set
forth in the notice.

Section 2. Special meetings. Special meetings of the members of
TPC may be called by the president, by the majority of the Board or by ten
(10) members in good standing. Notice of such meetings must state the
purpose of the meeting and provide reasonable advance notice, stating the
time and location of the meeting. Notice of such meeting shall be emailed
to each member by the secretary, addressed to the last known email
address of each member (or, if the member has requested notifications
only by U.S. mail, then by mail to the member’s last known address). No
action will be taken by the membership at such meeting except as to
matters set forth in the notice.

Section 3. Quorum. Twenty (20) members shall constitute a
quorum at all meetings of the membership.

ARTICLE 7
Funds of TPC

Section 1. No member, Director or officer of TPC may incur any
indebtedness or enter into any contact, in the name of TPC without prior
authorization by a quorum of the Board of Directors or a quorum of the
Executive Committee (and as to the Executive Committee, only as to a
maximum amount of $1,500.00). The officers of TPC may spend amounts
previously approved by the Board of Directors or the Executive Committee.

Section 2. Gifts and bequests. The Board of Directors may receive
gifts and bequests and administer same for the use and benefit of TPC.

ARTICLE 8
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Dissolution

The corporation is not formed for profit but solely for the purposes set
forth above. No member, Director or officer shall have any personal,
proprietary or beneficial interest in the property of the corporation either
during its corporate existence or in the event of its dissolution; it being
hereby expressly provided that all property acquired by it and/or the
proceeds thereof shall be devoted in perpetuity to the purposes set forth in
Article 1, hereof. In the event of a dissolution of the corporation, all of its
property, real, personal and mixed, shall be conveyed, transferred and
assigned to another existing non-profit corporation, preferably one that
supports the wellbeing of Torrey Pines State Natural Reserve, or to one to
be organized for the same or similar purposes, with no personal,
proprietary or beneficial interest to be vested in any of its members,
Directors or officers.

ARTICLE 9
Special Elections

Special elections shall be by written ballot emailed to members at
their last known address (or if the member has requested notifications only
by U.S. mail, then by mail to the member’s last known address) and shall
be conducted in such a manner as to ensure facility in voting, secrecy of
the ballot as well as veracity of the election results.

ARTICLE 10
Fiscal Year
The fiscal year for TPC shall be the calendar year.
ARTICLE 11
Parliamentary Rules

All meetings of the Board and of TPC shall be convened and
conducted according to the latest edition of Robert’s Rules of Order.

ARTICLE 12

Amendments
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These bylaws may be amended either by (1) an affirmative vote of a
majority of the Board of Directors at any regular or special meeting of said
Board, provided a full statement of such proposed amendments has been
given in the notice calling the meeting, or by (2) approval by a majority of
the members of TPC at any regular or special meeting of TPC, provided
that said call for meeting shall include a full statement of such proposed
amendments to the bylaws.

ARTICLE 13
Conflict of Interest policy

A conflict-of-interest policy has been adopted and shall be reviewed
and updated annually, as needed. The procedure is established for
Directors to disclose whether they or people close to them may be in a
position to benefit from some action of TPC. In addition to that
conflict-of-interest policy, no person serving on the Board shall be related to
any other Board member.

ARTICLE 14
Policy of Non-discrimination

TPC does not and shall not discriminate on the basis of race, color,
religion, creed, gender, gender expression, age, national origin, disability,
marital status, sexual orientation or military status in any of its activities or
operations.
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Adopted and approved by the Board of Directors of TPC on August 28,

2024.
——Signed by.
President of TPC \ ﬁd‘ LL Gulluy [
——Signed by
Secretary of TPC )MW’“S ___[

Prior amendments to Bylaws:
e Adopted Feb 27, 1950
Amended:

February 13, 1975
May 13, 1977
June 9, 1986
December 9, 1989
June 8, 1996
January 9, 1998
November 19, 2009
March 26, 2014
January 28, 2015
June 24, 2020
April 28, 2021
August 28, 2024
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