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Attorneys for Respondent, PALOS VERDES
HOMES ASSOCIATION
SUPERIOR COURT OF CALIFORNIA, COUNTY OF LOS ANGELES
CENTRAL DISTRICT - STANLEY MOSK COURTHQUSE

RESIDENTS FOR OPEN BOARD CASE NO. BS169638
ELECTIONS, an unincorporated association;
L. RIED SCHOTT, an individual, Assigned for All Purposes to:
JUDGE: Hon. Ruth A. Kwan
Petitioner(s), DEPT.: 72
VS, DECLARATION OF SIDNEY CROFT IN

SUPPORT OF RESPONDENT’S
PALOS VERDES HOMES ASSOCIATION, OPPOSITION TO PETITIONER'S BRIEF

a California non-profit mutual benefit RE: LOWER QUORUM OF
corporation, , HOMEOWNERS ASSOCIATION
Respondent(s). Hearing Date: November 30,, 2017
Time; 9:00 a.m,
Dept.: 72

Action Filed: May 17, 2017

DECLARATION OF SIDNEY CROFT

I, Sidney F. Croft, declare and state as follows:

1. [ am a licensed California Attorney, and I have served as General Counsel to the
Board of Directors of the Palos Verdes Homes Association (the “Association” or “PVHA™) since
1968, I submit this declaration in support ol the concurrently filed Opposition.

2. In my capacity as the General Counsel of the Association, I am familiar with and
have personal knowledge of the history of the Association, its governing documents, PVHA’s

election procedures and PVHA’s previous elections. Ihave personally either reviewed or drafted
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many of the Association’s governing documents regarding election procedures. As relates to the
present litigation, I have reviewed all relevant Association documents and records relating to
clection procedures, quorum requirements, and past elections.

3. I am personally familiar with the facts set forth in this declaration, and if called
upon to do so, I could and would competently testify to those facts.

4. This case challenges the Association’s core election procedures and quorum
requirements, which have functioned effectively for nearly 100 years, and seeks radical changes to
PVHA election procedures, even though they have recently been updated and modernized.
Plaintiff claims that the quorunt.should be lower, in addition to other procedural changes that are
impractical, contrary to California Law in some instances, and would result in unnecessary
expense to the Association.

5. In order to understand of Plaintif{’s action, it is essential to understand the history
of the PVHA, PVHA’s bylaws and election procedures, current related litigation, and prior
elections.

History of Formation of Association

6. The initial development of what is today the City of Palos Verdes Estates began in
the 1920s. The Palos Verdes development was envisioned as a single family residential area
incorporating the best available architectural, development and design features and practices on
the coastline property of the Palos Verdes Peninsula. The Association was created to govern and
enforce land use policies consistent with this vision and an Art Jury comprised of professional
architects and land planners was created to approve the design and construction of structures
within the Association’s jurisdiction. The Association was incorporated on May 24, 1923, As
development of the project proceeded, various parcels designated for open space were conveyed to
the Association. Approximately 40% of the land area of the City of Palos Verdes Estates is open
space. A substantial portion of the open space is comprised of canyons and steep hillsides in the
City. Of importance, the Association was obligated to maintain and pay property taxes on these
open space parceis.

7. During the 1929-1939 Great Depression, the Association did not have the resources
4339-2978-2093.18 5
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to maintain the open space and pay all property taxes to Los Angeles County on that property.
Concern about the maintenance of that property and the taxes owed led to a vote in 1939 to
incorporate the City of Palos Verdes Estates. Following incorporation, in 194{, the Association
transferred its interest and responsibility for maintaining the open space (i.e., property the
Association owned that was not intended to be platted for private residential development) to the
new city, which as a municipality, was not required to pay taxes on that property.

The Association’s Enumerated Powers Under Declaration No. 1, July 5, 1923

8. The first or original deed restrictions governing the project are entitled Declaration
of Establishment of Basic Restrictions; Conditions, Covenants, Reservations Liens and Charges
{"“Declaration No. 17). They were executed on June 29, 1923 and recorded July 5, 1923, A true
and correct copy of portions of Declaration No. 1 15 attached as Exhibit A. The material
provisions of Declaration No, 1 grant broad powers relating to land use management within the
Association’s jurisdiction. For example, Declaration No. 1 states that “The Assoctation shall have
the right and power to do and/or perform any of the following things, for the benefit, maintenance,
and improvement of the property and owners thereof at any time within the jurisdiction of the
Homes Association, to wit: (a) To maintain, purchase, construct, imptrove, repair, prorate, care for,
own/and or dispose of parks, parkways, playgrounds, open space and recreational areas ... for the
use and benefit of the owners of and/or for the improvement and development of the property
herein referred to ... (i) To acquire,...and to own, hold, enjoy, operate, maintain, and to convey,
sell lease transfer, mortgage and otherwise encumber. dedicate for public use and/or otherwise
dispose of real and/or personal property either within or without the boundaries of said property...
(q) To exercise such power of control, interpretation, consiruction, consent, decision,
determination, modification, amendment, cancellation, annulment, and/or enforcement of
covenants, reservations, restrictions, liens, and charges imposed upon said property as are herein
or may be vested in, delegate[d] to, or assigned to the Homes Association...”

0. The Articles of Incorporation contain a similar detailed list of the Association
purposes which includes the right to acquire and sell property, care for and dispose of parklands

and to interpret the CCRS., The Articles also specify the original 5 member Board of Directors,
4830-2978-2093.18 3
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and require that only property owners can vote. The Articles are attached as Exhibit B.

The Association Bylaws

10.  Concurrenily with the recording of Declaration No. 1, the Bylaws being challenged
in this lawsuit were cnacted in 1923 and amended that same year. A copy of the Bylaws is
attached as Exhibit C. Although established years before the enactment of the Davis-Stirling Act,
(“DSA”) which sets the legal standards for most homeowners associations, the election procedures
in the PVHA Bylaws are closely aligned with the election procedures and public policies
embodied in the DSA. Even though PVHA is a nonprofit mutual benefit corporation governed by
the California Corporations Code and not by the Davis Stirling Act, it is nevertheless appropriate
for the court to look to the DSA for an example of fair election procedures and best practices: the
court will see that the PVHA Bylaws are in close alignment with the DSA in most significant
respects.

11.  Key provisions of the Bylaws regarding clection procedures are as [ollows:

a. A quorum for conducting PVFHA business is present only when “the record
holders of legal title to @ majority of the said building sites shall be
represented.” (PVHA Bylaws, Article V, Section 1 [emphasis added].)

b. If no quorum is present, no business may be conducted at a Members® meeting,
including the election of Directors. (Article V, Sectionl.)

c. When Directors are elected at a valid meeting where a quorum is present, the
initial five Directors are elected to staggered terms: one for one year, two for
two years and two for three years; and when their respective terms expire their
successors are then elected for 3-year terms. {(Article [V, Section 1.)

d. However, if there is no quorum prescnt, then vacancies are filled only until the
next annual meeting, i.e., for one year. (Article IV, Section 2.)

e. Accordingly, once all of the original three-year terms have expired, as is the
case now, the lack of a Members® quorum creates five vacancies on the Board.

f.  “Vacancies in the Board of Directors shall be filled by remaining Directors” by

majority vote of the Directors. {(Article IV, Section 2.)
4839-2978-2093.18 4
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g. Since Directors are elected to serve for their respective terms and “until their
successors are elected” (Id.), the then siting Directors would continue to have
authority to fill any vacancies created by the lack of a Members® quorun.

h. Any “such appointees shall hold office until the next Annual or Special
Meeting of the Members...” Thus the maximum term of any appointed
Director is one year. (Article IV, Section 2.}

1. The Directors have authority “to make all needful rules and regulation for the
conduct of election.” {(Article IV, Section 3f.)

j.  “The Directors shall be elected by seeret ballot at the Annual Meeting of the
members to serve in the first instance as follows: one for a period of one year,
two for a pertod of two years and two for a period of three years, and 1o serve
until their successors are elected. Their successors shall be elected for a term of
three years...”(Article V, Section 1.)

k. “Atsuch annual meeting of the members, Directors for the ensuing year shall
be elected by secret ballot..” (/i)

l. The Bylaws can be amended only by the affirmative vote of at least two-thirds
of the Members, and so the Board cannot on its own amend the Bylaws without
the consent of such a super majority of the Members. (Article XXIL.)

12.  Ofnote, the Corporations Code governing nonprofit corporation elections requires
PVHA touse written ballots. Cal. Corporations Code Section 7513 (d), (e) and (f).

13.  Proxy voting is allowed only if it is provided for in the bylaws. Corporations Code
Sections 7510 {(d) and 7613 (a). The PVHA Bylaws do not provide for voting by proxy, which
only makes sense, since voting by proxy would violaie the Bylaws’ fundamental requirement of
electing Directors by “secret ballot.” A provision permitting voting by proxy could only be added
by amending the Bylaws, which, again, takes a 2/3 vote of the Members to approve. (Article
XXI1)

14.  As a result, neither the current Board nor (respectfully) should any court, —order

nroxy voting, This power can only be exercised by a 2/3 vote of the Members.
4839-2978-2093.18 5

DECLARATION OF SIDNEY CROFT IN SUPPORT OF RESPONDENT’S OPPOSITION TO
PETITIONER'S BRIEF RE: LOWER QUORUM OF HOMEOWNERS ASSOCIATION




LEWIS
BRISBOIS

BISGAARD
& SMTHLLP

ATTORMEYS AT LW

[=2 W ¥ D - 7 I

~1

10
11
12
13
14
15
i6
17
18
19
20
21
22
23
24

26
27
28

The Intent of the Bylaws is to Preserve Stability and Prevent Precipitous Changes

15.  The PVHA Bylaws were adopted in 1923, and last amended that same year, As is
customary with organizations where institutional continuity is an important and lundamental
principle, such as with Trusts and Conservancies, the philosophy behind the PVHA Bylaws is one
where the Board is entrusted with plenary authority, and where sudden or wholesale changes in the
Board are both discouraged and intentionally designed to be rare occurrences. For example,
Section 1 of Article 1V, relating to the election of Directors, sets up a staggered Board — a
traditional corporate procedural device used to discourage “change of control” and “hostile
takeovers” of the Board, by requiring at least two annual cycles to elect a new majority. The
Bylaws also provide: “The Board of Directors shall be the judge of the election and qualifications
of its own members subject to review by the courts.” (Article [V, Section 1.) And, as if
anticipating the likelihood of a lack of a quorum at Members’ meetings, Section 2 of this Article
IV provides:

a. VACANCIES IN THE BOARD OF DIRECTORS. Section 2. Vacancies in the
Board of Directors shall be filled by the remaining Directors when assembled
as a Board and such appointees shall hold office until the next Annual or
Special Meeting of the members thereafter at which time an election for the
unexpired portion of the term shall be held.

16.  Thus, institutional continuity and the status quo is preserved through this procedure
-- unless a full quoram of Members is motivated to convene an annual meeting lo elect new
Directors-~ continued service of the existing Board is, by design, essentially automatic.

17.  The Bylaws® procedures for “recall” of a Director by the Members are aiso
consistent with this strong preference for stability in the Board. Article VII provides that a recall
petition, in order to be “certificd,” must be signed by Members owning at least fifty percent (50%)
of all building sites. And then, a vote of two-thirds (2/3) is required in order to remove a Director
who is the subject of a certified recall petition. Obviously, the {ramers of the Bylaws intentionally
sel a very high bar and multi-step process for recall of a Director by the Members.

18.  Thus, absent a quorum at a Members meeting, the Bylaws provide for continuity in
4839-2978-2093.18 6
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the Board by having the Board itself fill vacancies — but only for one year, until the next election,
50 the ultimate will of the Members is always protected, and their ability to form a quorum at any

given annual Members' mecting is preserved. Since, in our case, there is no unexpired portion of
any Director’s term, each current Director has been serving only until the next annual meeting.

19.  Since no quorum was present at the most recent annual Members’ meeting, then no
directors could be elected at such meeting, and the Board must now act to fill the vacancies
thereby created. If no quorum is present at the next annual meeting, this process will repeat itself
cach year, until 2 Members® quorum is present.

20. Since the Board has plenary authority to make ritles and regulations [or the conduct
of élections, the Board does propose for the next annual meeting a slate of directors to be elected
with staggered terms in order to reinstate the staggered Board originally intended by the Bylaws.
This staggering will take effect only if there is a valid quorum and a majority vote of the
Members. The Board would also advise the Members that in the absence of a quorum at the
annual meeting, the proposed state would be appointed by the Board to fill those seats for interim
one-year terms, untif the next annual meeting, in accordance with the Bylaws™ Article [V, Scction
2.

Caonveyanece to School District and Subsequent Litigation

21. In 1938, the Association conveyed 13 lots to the School District (the *District”)
subject to the restrictions set forth in the deed (the 1938 Deed.”) The 1938 Deed stated that the
13 properties “shall not be used [or any other purpose than for the establishment and maintenance
of public schools, playgrounds, and/or recreation areas.” A true and correct copy of the 1938
Deed is included as Exhibit D. The Association intérpreted this language as a restriction
prohibiting the District’s sale of the 13 parcels for development.

22.  Shortly thereafter, in 1940, the Association conveyed ifs ownership interest in the
properties designated for open space to the City, because the maintenance costs and taxes had
created an unsustainable financial burden for the Association, as detailed in paragraph 7 above.

23.  In 2010, the District planned to raise funds by dividing two lots, titled “C” and “D”

of Tract 7331 into four lots, and to selling the lots for development purposes. Maps of Tract 7331
4839-2978-2003.18 v
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are included as Exhibit E. I have personal knowledge ol the location and topography ol Lots C
and D, and they are relatively flat lots suitable for the limited uses permissible under the 1938
Deed.

24, Atthe same time, the City of Palos Verdes Estates (the “City””) was negotiating a
dispute coneerning its land use restrictions with residents-- the Luglianis. The Luglianis own a
hillside residence adjacent to a steep hillside known as “Area A.” Area A had been designated as
open space, subject to the same restrictions in the 1938 Deed. Retaining walls and other
improvements had been constructed which encroached into Area A by a succession of owners of
the Lugliani property. The City had ordered the Luglianis to remedy the encroachments, and there
was a threat of litigation. I have personal knowledge of the location and topography of Area A,
and the hillside 1s very steep, such that there are limited practical uses for most portions of Area A.

25. On February I, 2010, the District filed a lawsuit against the City and Association
seeking a declaration that the fand use restrictions in the Original Declaration and the 1938 Deed
to the District were not enforceable against the District Palos Verdes Peninsula Unified School
District v. Palos Verdes Homes Associaiion, Los Angeles Superior Court Case No. BC431020 (the
“District Lawsuit.”) The court found that the land use restrictions in the 1938 Deed were
enforceable, and the District appealed the judgment.

26.  The Association incurred litigation costs and cxpenses of approximately
$450,000.00, as a result of the District Lawsuit. To avoid additional litigation costs; to cooperate
with the City of Palos Verdes to resolve its dispute with Luglianis, and avoid further political
divisions within the Palos Verdes community, the Association entered into a settlement agreement
{the “MQOU™) wiih the City, the Luglianis, and the School District.

Terms of the MOU

27.  Under the MOU, the parties agreed to the following:
a. The School District agreed to settle the litigation between the District and
PVHA and that Lots C and D were to reverl back to the control of the
Association, and thereby no longer subject to potential sale by the Districl. The

District agreed that as to the other eleven lots that were originally deeded by the
4839-2978-2093.18 9
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Association to the District, the District would not attempt to sell them for
development, and would abide by all the terms of the 1938 Deed and
Declarations;

b. The Association agreed to transfer Lots C and D to the City for use as open
space (park and/or recreational uses), in exchange for the transfer of Area A {o
PVHA, The deed to PYHA imposed open space restrictions on Area A, PVITA
then conveyed Area A to the Luglianis, subject to restrictive open space
easements, for a price of $500,000;

¢. The Association agreed to pay $100,000 to the City for the maintenance of Lots
Cand D;

d. The District and the Association dismissed their appeals, allowing the trial
court judgment to become final; and

e, Although not part of the MOU, following entry into the MOU, the Luglianis
donated $1.5 million to the District.

28.  Asexplained in the MOU, the purpose of the MOU is to (1) realfirm application of
the use restrictions on the propettics conveyed by the Association to the District under the 1938
Deed; (2) create a mechanism to resolve the District Lawsuit without further expense; (3) resolve
encroachments into Area A by the Luglianis, who accepted responsibility for maintaining the
retaining walls on the sieep slope and an open space easement restricting use of Area A; and (4)
establish lots C and D as open space owned by the City. A true and correct copy of the MOU is
attached as Exhibit F,

29.  As part of the Association’s review, evaluation, balancing of interests, and business
judgment, the Association determined that by the reconveyance of Area A 1o the Association, the
restrictions to Area A no longer applied to the Association because the deed from PVHA to the
Cily created the restriction; and Articie 1, section 4 gives PHVA “..the right and power to do
and/or perform any of the following things for the benelit, maintenance and improvement of the
property and the owners thereof at any time: (a) To maintain, purchase, construct , improve...or

dispose of parks, parkways, playgrounds, open spaces and recreation areas. ..for improvenient and
4839-2978-2093.18 9
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development of property herein referred Lo; ...(i) To acquire...own...and to convey, sell, lease,
transfer...and to otherwise dispose of realty and/or personal property ...”

30.  PVHA had the authority to respond to changing circumstances--just as it did in
1940 when it conveyed open space parcels, including Area A, to the City due to financial distress.
Consistent with Declaration No. 1 PVHA had the power to interpret the restrictions to serve the
community’s best interests and to have that interpretation be conclusive on interested parties.

31.  All property remained open space; as a result of the exchange the City and the
public acquired accessible, flat usable open space, in exchange for inaccessible, steep open space.
32. On or about April 19, 2012, after careful consideration and in its good faith
business judgment, the Association’s Board formally approved the MOU, stating in the Resolution

that approving the MOU was in the best interest of the Association. The Association’s Board
complied with its required naotice provisions as set forth in its Bylaws for the April 12, 2012 Board
Meeting.

33.  Onor about the same date, the City Council of the City of Palos Verdes approved.
the MOU, and representatives from PVHA were there and answered questions.

2013 Challenge to the MOU

34, On May 13, 2013, Citizens for Enforcement of Parkland Covenants (“CEPC”), and
John Harbison (*“Harbison™), in his individual capacily as a taxpayer, filed a Petition for Writ of
Mandaie to void the MOU. The Petition named the City, the Association, and the School District
as respondents, Citizens for enforcement of Parkland Covenants v. City of Palos Verdes Estates
Los Angeles Superior Court Case No. BS142768 (the “CEPC Litigation.”)

35.  CEPC claimed that the portion of the MOU conveying Area A to the Luglanis was
illegal because it violated the protective covenants of the Deed. CEPC also alleged that the City is
allowing private improvements to encroach into Area A was an ultra vires act. The Association
argued that it operated within the authority provided by the Association’s governing documents in
transferring a portion of Arca A to the Luglianis in exchange for more useable Lots C and DD, that
the MOU was a proper exercise of business judgment of the governing Board, that the Members

who were part of CEPC are bound by the MOU as the Association represented them in the
4839-2978-2093.18 10
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litigation, and that the non-members of PVHA who may be members of CEPC lacked any
standing to challenge the MOU.

36.  The trial court rejected the Association arguments on June 29, 2015, finding for
CEPC and Harbison on the grounds the actions were “ultra vires.” The matter is currently pending
on appeal.

37.  Since the appeal has been pending, Harbison and others, as members ol both CEPC
and ROBE (which appear to be in essence the saine) have lobbied both the City Council of the
City of Palos Verdes Estates, as well as PVHA to drop the appeal. Part of ROBE’s effort over the
last Lwo elections, is to take over the board, presumably to try to dismiss the pending Court of
Appeal case.

2015 Board Election and Harbison’s Involvement

38,  While the CEPC Litigation was pending in the trial court, four members of
Residents for Open Board Elections (“ROBE”), led by Harbison, the named plaintiff in the CEPC
litigation, unsuccessfully attempted to challenge the incumbent Board Members {or seats on the
Association’s Board of Directors, citing their frustration with the Association’s approval of the
MOU. However, the challengers were unable to secure sufficient interest to reach a quorum, as
required by the Assoctation’s Bylaws 1n order to conduct a valid efection.

39. Spectfically, the election in 2015, for the 2016 Annual Mecting, ROBE made a
concerted effort, albeit, at times confusing eflorl, to lry to reach a quorum in the election for the
2016 Annual meeting. [ say there was confusion because ROBE, among other things, did not start
its efforts to participate in the election until the weeks immediately preceding the fanuary election.
Also, ROBE submitied to the Association its own competing ballot for approval to the
Association, that the Association initiaily rejected because it had the Association’s logo on it that
looked like it was the Association’s ballot when it was really ROBE’s own ballot. There was
correspondence back and forth between the Association and ROBE regarding the design of the
ballot, and it was ultimately agreed that ROBE could send out its own ballot at its own expense,
and the Association would send out its own ballot. The Association provided its mailing list to

ROBE. The initial ROBE ballot, the eventual two ballots sent to the membership, and related
4839-2978-2003.18 11
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correspondence are attached as Exhibits G, H and I, respectively.

40.  ROBE also sent out considerable literature in the form of mailing and news articles
to encourage members to vote. The campaign mailers accused the Association of giving away
parkland as a result of the MOU discussed above. Copies of some of the literature and
correspondence used by ROBE is attached as Exhibit I.

41.  As part of the back and forth with ROBE priorto the election, I mistakenly stated
to the local newspaper that it a member wanted to revoke its ballot, they could do that, but [
quickly retracted that statement in a few days, because the Corporation Code governing nohprofit
corporate elections doesn’t allow a member Lo revoke a ballot.

42, Of note, the Association and ROBE agreed to hire a retired Los Angeles Superior
Court judge as an election monitor, Judge Michael Latin, to oversee the counting of the ballots.
The Association paid Judge Latin $650 an hour, approximately $26,000 for this service. The
election supervision was necessary due to the allegations that the Association was not keeping the
ballots secure and not counting all the ballots received and could not be trusted. PVHA also had
its own ouiside legal counsel, Eric Castro, from the law [irm of Lewis Brisbois Bisgaard & Smith
LLP, present in the room while the ballots were counted.

43.  Asaresult of the 2015 election for the 2016 Annual meeting, the number of votes
counted equaled approximately 1900 votes, over 800 voles short of the 2711 votes out of 5442
members, needed to reach the majority of members required quorum in the Bylaws, Article V,
Section 1.

44,  Trecall being told that the room where the ballots were held was filled along the
walls with multiple boxes of ballots. Notwithstanding the appearance of many more ballots than
we have had in recent years, when counted, the number of ballots fell short of the required quorum
by several hundred votes. 1did believe at the time that ROBE, if it continued its efforts, and il the
membership shared ROBE’s contention that the Association was selling away Parkland by entry
into the MOU discussed above, a qﬁorum could be reached in a future election. I thought the next

2017 election would be telling, and maybe ROBE could increase the vote by its substantial efforts.

M
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The 2016 Election for the 2017 Annual Meeting: ROBE v. Palos Verdes Homes

Association

45.  Inthe most recent election for the 2017 Annual Meeting, Petitioners again failed to
reach a quorum, this time recciving several hundred fewer ballots towards the quorum
requirement than their first attempt. This was surprising because as a result of the belated and
confusing efforts of ROBE in the prior year, the Association enacted the resolutions 177 and 179,
attached to the Petition in this casc as Exhibits 5 and 6, to establish earlier milestones, standard
procedures for submission of candidates {o be on the ballot, using only one single ballot, timing
requirements, signatures needed for challenger nominees. The Association can and did enact
election procedures that do not change the Bylaws (which would require a 2/3 vote of the
membership.) ROBE for this election engaged in similar intensive campaigning against the
current Board and the MOU saying it was selling off parkland. The Association again paid for
Judge Latin to supervise the counting of the ballots. My expectation was that there would be an
increase in the number of votes from what occurred in the prior Election. After the vote was
counted, the number of vetes received was approximately 1700 votes, 200 votes Iess than the
approximately 1900 votes received in the prior year and still 900 votes less than what is
required to reach the majority quorum of the 5442 membership.

46. Petitioners have only tried twice to reach a quorum. [ believe, based on my years
representing the Association, that if there was a valid reason the membership was dissatisfied with
the status quo, then a quorum could be reached. The Association has monthly meetings, and the
people who generally attend are either ROBE candidates or ROBE representatives. It appears (o
me and others that there is no wide support for ROBE and Harbison, and the results of the last 2
elections demonstrate no substantial dissatisfaction with the current directors or operation of
PVHA.

47, Petitioners now in this lawsuit attempt to restructure the Association by filing suit
to reduce the quorum to allow a small minority of members to amend the governing documents
and PVHA procedures, which have served the Association and its members well over the years.

48.  The moltivation for the present case is appears to be an attempt to invalidate the
4839.2978-2093.18 13
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MOU by changing the quorum requirements without the required 2/3 member vote to change the
Bylaws, thereby allowing a small, vocal minority of members to commandeer the Association and
reverse the MOU, even as the CEPC Litigation regarding the validity of the MOU is pending on
appeal.

The Bylaws and Election Requirenients are Consistent with the Bavis-Stirling Aet

49.  The Association is a non-profit, cooperative association organized under the State
of Calilornia. Because the association is not a common interest development, it is not subject to
the Davis-Stirling Act, codified at Cal. Civ. Code § 4000 et. seq. {the “DSA.”) However, the
Association’s election rules and bylaws are consistent with rules and public policy embodied in
the DSA. For example, Section 5115(b) of the DSA requires association meetings for business
transactions lo inciude a majority of ownership representation. The PVYHA bylaws are entirely
consistent, as the quorum requirement currently requires participation of a majority of the
Association’s members.

50,  Similarty, Section 5115 of the DSA provides that cumulative voting is only
permitted if the association’s governing documents provide for cumulative voting. There is no
provision for cumulative voting in the PVHA Bylaws.

Importance of the Quorum

51.  The Association has broad authority to govern local land use policies within Palos
Verdes. It is this authority that has protected the unique character and feel of the City through the
architectural approval process. Tt is this character that distinguishes Palos Verdes {rom
surrounding municipalities, allowing Association members to enjoy the aesthetic beauty and
corresponding higher property values found in Palos Verdes.

52, However, the consistent enforcement of the restrictions and the architectural
approval process is dependent on the Association’s stable governance. The community founders
wanted to avoid a politicized organization and provided for this stability by including a majority
quorum requirement in the Bylaws before the Association’s Board of Directors can be replaced.
The Majority quorum requirement prevents a small minority of Association members trom

commandeering the Association, and changing the character of nearly 160 years ol successful
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land-use governance. Plaintiffs in their Petition request that the guorum be lowered to a mere
25%. This request is the antithesis of democracy because it could result in just 1361 of the
Association’s 5442 members taking control of the Association, compared with the existing
requirement of over 2721 members. This low quorum requirement would upset stability or
permanence envisioned by the community founders because it would subject the Association and
its governance to the constantly changing preferences ol a small minority of members.

PVHA has Reached QQuorums in the Past

53. Past elections indicate that reaching a quorum is not unduly burdensome or
difficult. For example, according to PVIHA records, there have been 14 quorums between 1981
and 2001. See page 3, Exhibit 10 of Plaintiffs’ Petition. Between 2001 and 2017, there were four
quorums. This indicates that when the community wants its voice heard, on a specific issue or
candidates, a quorum is reached.

54. The fact that CEPC/ROBE has not been able, twice now, despite their numerous
mailings and active election campaign and publicity efforts, to garmer enough interest in the
communily to muster a quorum of Members at an annual meeting, indicates that the Association’s
Members are comfortable with the steady continuity of the status quo, which has served the
community well for nearly 100 years.

Membhers Prefer the Status Quo

55, PVHA is a closely-knit community, and [ believe the low turnout for recent
elections indicates the Association members’ satisfaction with the status quo.

56.  Ofnote, ROBE/CEPC are the first to ever challenge in court the Association’s
Bylaws regarding election procedures and the integrity of the election process after nearly 100
years of governance.

57. [ am a 49 year member of Palos Verdes Golf Course {the “Golf Course”) which is
a local golf club where approximately 450 of our 600 Association members are also members.
While at the Golf Course, | have periodically discussed the Association, land use policies, and
previous elections with Association members. My impression from these conversations is that the

I
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majority of Association members are generally salisfied with the sfatus quo.
[ declare under penalty of perjury under the laws of the State of California that the

foregoing is true and correct.

Executed on November 22,, 2017 at Palos Verdes Estates, California,

—l¥

I .Ld-') )

SiD E?? @ROFT, Decldfant
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EXHIBIT "B"



ARTICLES OF INCORPORATION OF
PALOS VERDES HOMES ASSOCIATION

Know Art Men By Truse Presents: That we, the undersigned, a majority of whom
are citizens and residents of the Stata of California, have this day voluntarily assoclated

ourselves together for the
the provisions of Title

urpose of forming & non-profit oo-o?entive corporation, under
1 of Part 1V of Division First o

the Civil Cods, Stats of

California, approved March 21, 1872, as thereafter amended, snd we hereby certify:

I

The name of the corporation chall be
“Paros Verors Homes Assoctation.”

18
The purposes for which it is formed are:

(1) To purchase, construct, improv
repair, maintain, operate, care for, own, an
/or dispose of parks, parkways, pley-
grounds, open spaces and recreation areas,
tennis courts, golf courses and/or club
houses, swimming pools, bath houses, bath-
ing beaches, boats, boat houses, hoat land.
ings, life rafts, life guards, life saving
apparatus, skating tinks, hangats and fields
for aircraft, band stands, dancing ﬁaviliom,
casinos, places of amusement, hospitals,
museurns, squariums, community build.
ings, community club houses, and, in gen-
eral, community facilities appropriste for
the use and benefit of its members and/or
for the improvement and development of
the property hereinafter described.

{2) To improve, light and/or maintain
streets, roads, slleys, trails, bridle paths,
courts, walks, gateways, fences, and orns-
mental features now existing or hereaftor
to be erected or created, fountains, shel-
ters, comfort stations, and/or buildings and

improvements ordinarily appurtenant to

any of the foregoing, grass plots and other
areas, trees and plantings within the lines
of the streets immedistely adjoining or
within the property hereinafter referred
to'

(3) To purchase, construct, maintain,
and operate water works, pumping plants
and systems for the transportation an
distribution of water and/or to purchass
and distribute water for irrigstion, do-
mestic and/or other purposes in conneo.
tion with the maintensnce and use of prop:
erty under its jurisdiction and care.

(4) To purchase, construct, improve,
and/or maintsin sewer eystems, storm-
water sewers, drains, and otber utilities in-

stalled or 1o be installed upon eaid lands
in connection therewith,

(8) To care for any lots and plots in
ssid property, remove grass, weeds, and any
unsightly or obnoxious tiﬂnz !Ixerefrom.
and to take sny action with reference to
such lots and plots as may bs necessary
or desirabls in the opinion of the Board of
Directors of this corporation, to keep the
property neat and in good order; and to
make and collect charges therefor.

{6) To provide for the swesping, clean:
ing, and sprinkling of streets, collection
and disposition of street sweepings, gar.
bage, ashes, rubbish, and the like; and to
make and collect charges therefor,

(7) To provide, so far as it may be
lawful so to do, for community fre and/or
police protection for the protection of all
or any portion of the said property and/or
the owners of said property and/or resi-
dents thereon,

(8) So far as it can legally do so, to
grant franchises, rights-of-way, and ease.
ments for public wtility or other purposes
upon, over ard/or under any of said prop-
erty,

(9) To scquire by gift, purchase, leass
or otherwise acquire and to own, hold, en:
joy, operate, maintain, and to convey, sell,
eass, transfer, mortgage and otherwise en.
cumber, dedicate for public use and/or
otherwise disposs of, real and/or personal
property either within or without the boun.
daries of said property,

(10) To acquirs by purchase, gift of
otherwise, and to own and/or dispose of
such works of art as may be approved by
the Palos Verdes Art Jury established by
restrictions effective upon said property or
portions thereof,

(11) To create, maintain, and operate a
Depattment of Buildings which ehall be in
charge of a Building Commissioner named
by the Board of Directors of said corpora:
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tion to serve at their plessure, which Build-
ing Commissioner shall have full snd sole
authority to approve or disspprove in the
name of sald corporation and to issue
building permits for any and all plans,
speoifications or construction work of any
kind within the jurisdiction of said cor-
poration, and shalt inspect and supervise
the construction of buildings and structures
in or upon said property in accordance
with the powers and rights conferred upon
it by virtue of any restrictions or contrac.
tual sgreements which may be placed
upon or exist in connection with any of
said property; to provide for the safety of
building construction by establishing regu-
lations for the granting of building per.
mits, and for making and collecting s
charge therefor, including such provisions
as are usually contained in building codes;
and to provide for light, air, sanitation,
health, comfort, and convenience for the
occupents of existing and/or hereafter
orected buildings by establishing such
regulations as are usually included In hous-
ing codes or zoning regulations,

(12) To keep records of building per-
mits and/or other approvals or disap-
provals made or issued by this corporation
and to keep books and records showing all
charges, levies, and assessments made, and
to farnish certified copies of any record
which the Board of Directors may suthorize
to be furnished and, from time to tims, to
issue certificates of completion and compli.
ance covering respective parcels of prop.
erty with respect 1o which buildings, struc-
tures, and/or other improvements or
. changes have been made, all as provided
in the restrictions, conditions, and cove.
nants affecting said property or portions
thereof; and to make and collect charges
therefor,

(13) To enforce liens, charges, restric.
tions, conditions, snd covenants existing
upon and/or created for the benefit of par-
cels of real proferty over which said cor.
poration hes {)ur adiction and to which said
parcels may be subject to the extent that
this corporation has the legal right to en.
force the same; and to pay &ll expenses in-
cidents] thereto; and to enforce the de.
clsions and rulings of the Palos Verdes Art
Jury having jurladiction over any of said
property to the extent that sald corporation
is authorized in said restrictions, condi.
tions, and covenants to enforce same and
to pay the expenses in connection there-

with and such other expenses of the Art
Jury as this corporation may sssume,

(14) To p:{ the taxes and sssessments
which may be levied by any public autho-
rity upon property used or set spart for
streets, parks or recrestion aress, and im-
provements thereon, now or hereafter
opened, laid out or established in said
property or on such other open recreation
spaces as shall be maintained for che gen-
eral benefit and use of the owners of lots
in sald property, snd their successors in
tnterest, and also on ornamental features,
tennis courts, pumping plants, water sys
tems, community club houses, sewers, and
other utilities and storm drains estab.
lished in or upon said property whether
taxed or auemid I cl‘ part of said propé
erty or soparately, and on any property o
the Palos Verdes Homes Association or
which may be held in trust for the Palos
Verdes Art Jury, as provided in any re-
strictions, conditions or covenants to which
sald property may be subject,

(15) To establish or make provisions
for the emhlithiuil of such Planning
Board, Park Board, Health Board, Library
Board, Recreation ﬁoud, and/or any other
board specified in or permitted by the By-
laws of this corporation for the general
welfare of the owners of ssid property or
residents thereon, snd for these purposes
to have authority to delegate to such
boards such powers as the Palos Verdes
Homes Associstion may lawfully delegate,
and to make provision for the use by any
such board and/or boards of such funds
as the Board of Directors of the Palos
Verdes Homes Assoniation may, {rom time
to time, desm advisable,

(16) To exercise such powers of con-
trol, interpretation, construction, consent,
decision, determination, modification,
amendment, cancellation, annulment, and/
or enforcement of covenants, veservations
testrictions, liens, and charges imposeci
upon said property, as may be vested in,
delegated to, or assigned to this corpora-
ton and such duties with respect thereto
as may be assigned to and sssumed by
this corporation.

(17) To nominete to the proper per-
son or corporation &nd/or to make appoint-
ments of members of the Palos Verdes Art
Jury having Jnrlldictlon over said prop-
erty in accordance with the provisions of
such restrictions, conditions, and covenants
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as may be in effect upon any of said
property,

(18) To receive, file, and preserve wuch
reports as may, from time to time, be made

to it; and to publish and distribute bulle-
tins aud reports.

(19) To spprove and/or disspprove,

as provided by restrictions, conditions, an
covenants affecting sald property, plans
and specifications for and/or looation of
fences, walls, poles aud structures to be
erected or masintained upon said property
ot any portion thereof, and to approve or
disspprove the kind, shape, height, and
material for same sud/or the block plan
indicating the location of such structures
on their respective building sites and such
grading plans as may be required, and to
jssue or refuse to issus permits for the
same; to pay any and all expenses and
charges in connection with the perform-
ance of any of said powers or the carrying
out of any of said gurrous; to supervise
construction of any buildings or structures
to the extent deemed necessary by the
Board of Directors, and to establish rules
therefor,

(20) To spprove or dinprrovo of sub.
divisions or re-subdivisions of any of said
property from time to time to the extent
and in the manner that it may exercise
such ‘approvsl or disspproval as provided
in restrictions, conditions, and covenants
affecting anid property,

(21) To regulats snd/or prohibit the
erection, }mtln(, pasting or displaying up-
on any of said property of bill-boards and
/or signs of all kinds and character, and
to remove and/or destroy all signs placed,
erected or mcintlined,u{pon said property
without the authority of this_corporation
and/or the Palos Verdes Art Jury as pro-
vided in such restrictions, conditions, snd
covenants, as may affect the said property
or any portion thereof.

(22) To fix, eatablish, levy, and col-
lest annually such charges and/or assess-
ments upon each and every lot or parcel
of said property which may be subject
to and in accordance with the restrictions,
conditions, and covensnts affecting uiJ
property; provided, that the smount of
such annual charges or assessments shall
be determined as provided in said restric.
tions, conditions, and covensnts by the
Board of Directors of this corporation,

{23) To expend the monsys collected
by this corporation from sssessments and
charges and other sums received for the
payment and discharge of costs, expenses,
and obligations incurred by said corpors-
tion in carrying out any or all of the

urpo;u for which this oorporation is
ormed.

(24) Generally, to do sny snd all law.
ful things which may be advisable, proper,
authorized, and/or permitted to be done
by Palos Verdes Homes Association under
ordb)' virtue of xny restrictions, conditions
and/or covenants or laws affectin said
property or sny portion thereof (including
sreas now or hercafter dedicated to public
use) and to do and perform any and all
acts which may be either necessary for, or
incidental to ‘the exercise of any of the
foregoing powers or for the peace, health
comfort, safety, and/or general welfare o
owners of sald property, or portions there
of, or tresidents thereon. In exercising any
of sald powers, the Board of Directors
may, so far as may legally be done, follow
the same procedure as followed by Boards
of Trustees of cities of the 6th Class of
the State of California, so far as same are
not in conflict with any of the provisions
contained in restrictions, conditions, and
covenants affecting said property, and pro-
vided that such method of procedure may
be discontinued at any time as to said
property or any portion thereof or as to
any portion of said pro;l»’orty which is or
shall be snnexed to or become a part of
an incorporated oity.

(25) To borrow money and mortgage,
pledge or hypothecate any or all of its
real or persons] proJ:my as security for
money borrowed or debts incurred and to
do any and all things that a corporstion
organized under the said laws of the
State of California may lawfully do when
operating for the benefit of its members
or the gropeny of its members, and with-
out profit to said corporation,

All of the foregoing purposes and powers
are to bo carried into sffect and exercised
for the purpose of doing, serving, and ap-
tlying the things above set forth for the

enefit of that certain district or area and
/or the people residing therein, situate in
the County of Los Angeles, State of Cali-
fornia, being a portion of Lot “H" of the
Rancho Los Palos Verdes as set forth and
described in that certzin deed dated March
1, 1923, executed by Jsy Lawyer, et ux,
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to Commonweslth Trust Company, & cor-
poration, and recorded in Book 1849, page
389 of Official Records, Records of Los
Angeles County, California, together with
any and all other property which may
heresfter, through the operation of re.
strictions, conditions, covenants, and/or
contracts pertaining to same be placed
under or submitted to the jurisdiction of
this corpotation and he accepted as within
the jurisdiotion of this corporation by reso-
lution of the Board of Directors of this
corporation,

111

The principal place of business of ssid
corporation shall be in the City of Los
Angeles, State of California,

IV,
The term for which said corporation is
to oxist is ffty (50) yesrs from the date
of its incorporation,

v'

The number of directors of said corpora.
tion shall be five (5), snd the names and
residence of the directors who are ap-
pointed for the first year and to serve until
the election or qualification of their suc.
cessors are as follows:

Names ResipinG AT .
James F. Dawson Redondo Beach, Cal,
John C. Low Hermoss Beach, Cal
Jay Lawyer Los Angeles, Cal.

J. H. Coverley Los Angeles, Cal,
M.V, Boas Los Angeles, Cal.

V1.

The voting power and property rights
and interests or the members shall be un.
equal and shall be determined and fixed
as follows:

For the purpose of determining the vot.
ing power and the property rights and in-
terests of each member of the corporation,
s bullding site shall be taken to s lot
(exclusive of strests, open recreation areas,
and lands excepted, resorved, segregated or
tetained in accordances with the restric-
tions, conditions, snd covenants affecting
same, shown on any map of record);

(a) Of any ordinary subdivision of
eaid land subject to the jurisdiction of
this corporation, or

(b) Of any re-subdivision of any plots
or parcels of sald laud which re-subdi.
vision is permitted by this corporation

and ia approved by the restriotions ap-
gllclble thereto and thereby sllowed to
e used ss a building eite, or

(0) Of any subdivision or re-subdi.
vision of any land which hereatter be-
comes subject to the jurisdiction of the
Palos Verdes Homes Association by vir
tue of restrictions, conditions, covenants,
and/or contracts relsting thereto, and by
acceptance of jurisdiction by the Board
of Ditactors of this corporation.

That each member of this corporation
shall have the right to cast as many votes
at any meeting of the members of this
corporation as the number of bullding sites
to which, as shown by the records of this
corporation, he holds the legal or equit.
shle title, and/or contract of purchase;
provided, however, that no person or cor
poration holding tide as seourity for the
pa{lmem of money or performance of other
obligations shall have the right to a vote
hy reason thereof; and provided, further,
that when the legal or e?uiublo title ta,
or contract for purchase of, a building site
is vested in or is in the name of two or
more persons in joint tensnoy or other
wise, the several owners or contract holders
or pitchasers of said building site shall
collectively be entitled to only one vote,
which vote maﬁ be cast in the manner pro-
vided by the By-laws of this corporation.

Each member of this corporation shall
bave such an interest in all the property
owned by this corporation as is represented
by the ratio of the number of votes to
which said membae is entitled to the total
sumber of votes to which all members of
this corporation are entitled; provided,
however, that during the continuance and
life of this corporation and renewals there-
of, no member of this corporation
shall have the right of distribution of any
real or personal property held by or in the
possession or control of this corporation;
provided, however, that those persons who
are members of this corporation at the time
of its dissolution may, upon said dissolu-

. tion, be and become entitled to such prop-

erty as may be owned by this corporation
and ss may be subject to dimribution
among ita members in proportion to their
interests and property rights as above de-
termined and according to the law then
{n force and effect,
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. IN WITNESS WHEREOF, we have hersunto set our hands aad seals this 16th dny‘
of May, 19283,

James F, Dawson (seaL)
Joun C, Low (sEaL)
Jay Lawyer (seaL)
J. H, CovemLEY (s8AL)
M.V, Boaz . (sgaL)

State or CALIFORNIA,
County or Los AnceLes. (5%

On this 16th day of May, A. D., 1923, before me, NELLIE GRACE FRANTZ, a
Notary Public in and for the County of Los Angeles, State of Calilornia, personally
appeared James F, Dawson, Johtt C. Low, Jay Lawyer, J, H, Coverley and M. V. Boaz,
known to me to be the persons whose names are subscribed to the within instrument,
and who scknowledged to me that they execuled the same.

Newiig Grace Frantz,

Notary Public in and for the
Counsy of Los Angeles,
{Notarial Sesl) State of California,

104057
ENDORSED
FILED
IN THE OFFICE OF THE
SECRETARY OF STATE OF THE
STATE OF CALIFORNIA
May 24, 1923

Frank C. JomrnaK, Secretary of Stats,
By Frank H. Cony, Deputy.

STATE OF CALIFORNIA
DEPARTMENT OF STATE

1, Faan C. Jonoan, Secretary of State of the State of California, do hereby certify
that [ have carefully compared the annexed copy of Articles of Incorporstion of

“PALOS VERDES HOMES ASSOCIATION”

with the original now on file in my office, and that the same is & correct transcript there-
from, and of the whole thersof. I further certify that this authentication is in due {orm
and by the proper. officer,

In Wrtnzss Wazneor, 1 have hereunto set my hand and have caused the Great Seal of
the State of Californis to he affixed bereto this 25th day of May, A. D,, 1923, -

Franx C. Jonpaw,
Secretary of State,

(Grear StaL or THE By
Srate or CaLITORNLA) ) Deputy.
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Privileged and Confidential Pursuant to California Evidence Code Sections 1152 and 1154
RECORDING REQUESTED BY

AND WHEN RECORDED MAIL TO:

City Clerk

Palos Verdes Estates City Hall
40 Palos Verdes Drive West
Palos Verdes Estates, CA 90274

(Space Above Line For Recorder’s Use Only)

RECORDING FEES EXEMPT PURSUANT
TO GOVERNMENT CODE SECTION 27383

City Clerk
(Seal)

MEMORANDUM OF UNDERSTANDING
AMONG
PALOS VERDES PENINSULA UNIFIED SCHOOL DISTRICT
PALOS VERDES HOMES ASSOCIATION, INC.
CITY OF PALOS VERDES ESTATES
AND

THOMAS J. LIEB, TRUSTEE, THE VIA PANORAMA TRUST U/DO MAY 2, 2012,
TOGETHER WITH TRUSTS FOR THE BENEFIT OF RELATED PARTIES

REGARDING
RESOLUTION OF ENFORCEABILITY OF DEED RESTRICTIONS ON PROPERTY
OWNED BY PYPUSD AND OF ENCROACHMENT IN CITY PARKLAND NEAR 900

VIA PANORAMA AND DISPOSITION OF CERTAIN OPEN SPACE PROPERTIES
(LOTS C & D)
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MEMORANDUM OF UNDERSTANDING

This Memorandum of Understanding (“MOU”) is made and entered into by and among the
PALOS VERDES PENINSULA UNIFIED SCHOOL DISTRICT (“School District”); The
PALOS VERDES HOMES ASSOCIATION, a California corporation (“Homes Association™);
the CITY OF PALOS VERDES ESTATES (“City”"); and THOMAS I. LIEB, TRUSTEE, THE
VIA PANORAMA TRUST U/DO MAY 2, 2012, TOGETHER WITH TRUSTS FOR THE
BENEFIT OF RELATED PARTIES, the owners of 900 Via Panorama in Palos Verdes Estates
(“Property Owners™), all of which are collectively referred to herein as the “Parties” or
individually as “Party.”

RECITALS

WHEREAS, all properties within the City are subject to certain protective restrictions,
commonly referred to as Covenants, Conditions & Restrictions or CC&Rs. Certain propertics
within the City are also subject to use restrictions based on requirements imposed on those
properties in the grant deeds conveying the properties which limited the use of the properties to
public schools, parks, playgrounds or recreation areas. Specifically, in 1925, the original
developers of the Palos Verdes Peninsula conveyed to the Homes Association by grant deed (the
“1925 Grant Deed”) various lots subject to deed restrictions which limited the use of the
properties to public schools, parks, playgrounds or recreations areas. In 1938, the Homes
Association conveyed 13 properties (“1938 Conveyed Properties”) in the City to the School
Distrkl:t‘s predecessor-in-interest subject to the same use restrictions stated in the 1925 Grant
Deed.

WHEREAS, two of the 1938 Conveyed Properties were Lots C & D of Tract 7331. Lot
C is approximately 19,984 square feet and Lot D is approximately 17,978 square feet. Lots C &
D are flanked on either side by houses located between 2032-2100 Via Pacheco and 2037-2101
Palos Verdes Drive West. Like all School District owned property in the City, Lots C & D are
zoned OS (Open Space) and designated Class F pursuant to the use restrictions described above.
The 1938 Grant Deed also included a right of reversion providing that ownership of Lots C & D
could revert back to the Homes Association if the property was not used in compliance with the
deed restrictions.

WHEREAS, to clarify the School District’s rights with regard to Lots C & D, the School
District filed a lawsuit against the City and the Homes Association, Los Angeles County

The 13 lots conveyed in the 1938 grant deed are grouped into seven properties. Those seven properties are
commonly known to residents as (i) Malaga Cove Administration Center; (ii) Valmonte Early Leamning Academy;
(ili) Lunada Bay Elementary ; (iv) Palos Verdes High School; (v) Montemalaga Elementary; (vi) Margate (Palos
Verdes Intermediate School and playing fields at Campo Verde) and (vii) via Zurita property (George Allen
Field), In 1988, the via Zurita property was transferred from the District to the Homes Association and from the
Homes Association to the City, so that il is currently under City ownership. However, the 1988 transfer establishes
a reversionary interest in the District under certain circumstances.

Page 2 of 14 FINAL DRAFT
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Superior Court Case No. BC431020. The lawsuit has two causes of action. The first is to “quiet
title” and is against only the Homes Association. That cause of action addresses whether the use
restrictions on Lots C & D are still enforceable. The second cause of action is for declaratory
relief and was against both the City and the Homes Association. The School District sought a
court order declaring that (a) the Homes Association cannot prevent the subdivision of Lots C &
D and (b) the School District is not subject to the City’s ordinary hearing procedures for rezoning
and subdivision applications and that Government Code section 65852.9 compels the rezoning
and subdivision of Lots C & D without public hearing. The School District dismissed the City
from this latter claim and applied to the City for rezoning,

WHEREAS, in the summer 2010, the School District applied to the City to re-zone Lots
C & D from OS to R-1 in order to facilitate the sale of Lots C & D, The School District sought
to take advantage of Government Code section 65852.9, which affords the School District the
right to rezoning under certain circumstances. The City held a public hearing to consider the
application and tabled the matter until the court determined whether the deed restrictions (which
precluded residential development) were valid and enforceable.

WHEREAS, following approximately four and a half days of trial in spring 2011, on
September 22, 2011, the trial court entered judgment (“Judgment”) for the Homes Association in
the School District’s lawsuit. The Judgment is attached hereto as Exhibit 1. The trial court held,
among other things, that the use restrictions contained in the 1925 Grant Deed and reiterated in
the 1938 Grant Deed are valid and enforceable against the School District as to Lots C & D. The
Court further held that Lots C & D remain subject to all applicable protective restrictions. As the
prevailing party, the Homes Association was awarded costs of $16,491.83. The Homes
Association also filed a motion with the trial court seeking to recover $291,701.25 in attorneys’
fees. That motion was denied on February 14, 2012, which denial is appealable.

WHEREAS, while the Judgment is only applicable to Lots C & D, the Judgment
additionally implies that all properties, including the 1938 Conveyed Properties owned by the
School District by the 1938 Grant Deed remain subject to the restrictions set forth in the 1925
Grant Deed by which the properties were originally granted to the Homes Association, The
Judgment also implies that all properties also remain subject to the restrictions set forth in the
1938 Grant Deed, including but not limited to the restriction that the properties may not be used
for any purpose other than for the establishment and maintenance of public schools, parks,
playgrounds or recreation areas which restrictions are valid and enforceable equitable servitudes
against the Property. The 1925 Grant Deed and 1938 Grant Deed are attached as Exhibit 2. A
school site in the Miraleste district within the city of Rancho Palos Verdes was also included in
the 1925 deed, and conveyed to the School District in 1929, This MOU only affects the rights
and obligations of the parties with respect to properties within the City of Palos Verdes Estates.

WHEREAS, the School District appealed the Judgment and that appeal is currently
pending in the Second Appellate District Court bearing Case No. B237444. The Homes

Association also filed a cross-appeal, which is currently pending in the same court. The Homes
Association has the right to also file an appeal of the trial court’s denial of its fee motion and

Page 3 of 14 FINAL DRAFT

Exhibit 12 - Page 3 of 19




intends to do so. The initial lawsuit, appeal, cross-appeal, and attorneys’ fees motion are
collectively referred to in this MOU as the “Litigation.”

WHEREAS, State law provides that the School Board may vote to exempt itself from
compliance with the City’s zoning regulations for classroom facilities under Government Code
Section 53094, which may include athletic fields, under certain circumstances; and the City
believes that outdoor institutional lighting warrants careful review to determine neighborhood
compatibility and avoid any adverse land use impacts.

WHEREAS, the School District no longer intends to use Lots C & D for school, park,
playground or recreation purposes.

WHEREAS, 900 Via Panorama (“Via Panorama Property”) is owned by the Property
Owners and located at the end of a cul-du-sac and is adjacent to City-owned parkland on three
sides. To the North/Northwest of the Via Panorama Property, the prior owner installed a series
of retaining walls to stabilize the Via Panorama Property. This installation was done without a
permit. The Property Owners have applied to the City for an encroachment permit to allow the
retaining walls to remain and be maintained by the Property Owners. To the West of the Via
Panorama Property, in the area shown as Area A on the attached Exhibit 3, in City-owned
parkland, the Property Owners landscaped and improved Area A, including placing a gazebo and
other accessory, non-habitable structures. At the City’s direction, Property Owners removed the
structures encroaching on the City’s parkland. Property Owners desire to make Area A part of
the Via Panorama Property. Area A is approximately 75, 930 square feet and roughly equivalent
in size and value to Lots C & D, although less useful as parkland because Area A is less
accessible than Lots C & D. Having Lots C & D be restricted to open space is a key element of
the City’s General Plan,

WHEREAS, the Parties have reached agreement to achieve their respective goals and wish
to memorialize the agreement in this MOU.

NOW, THEREFORE, based on the above recitals, the Parties do hereby agree as follows:
ARTICLE I - Purpose of MOU and Parties’ Authority to Enter

A. Purpose of MOU: The purpose of this MOU is to memorialize the Parties' agreement
and create binding obligations which are intended to (1) reaffirm application of the use
restrictions and protective restrictions on the 1938 Conveyed Properties owned by the
School District in the City which were conveyed subject to use restrictions by the Homes
Association, to the extent set forth herein; (2) create a mechanism for the Parties to
resolve the Litigation without further expense; (3) subject future lighting on the athletic
field for Palos Verdes High School (“PVHS”) to the City’s zoning regulations and the
approval of the Homes Association, as set forth in the protective restrictions and
described in Article 11 below; (4) resolve the encroachments into City parkland from the
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Property Owners, including establishing responsibility for maintaining retaining walls
and (5) establish Lots C & D as an open space area within the City.

Authority to Enter into MOU: The School District has the authority to enter into this
MOU pursuant to the California Education Code. The Homes Association, through its
Board, has authority to enter into this MOU by virtue of Article 3 of its by-laws. The
City has authority to enter into this MOU, which is within the scope of its police powers.
The Property Owners are authorized to act on behalf of the Via Panorama Family Trust
pursuant to the trust instrument,

ARTICLE I - Obligations of the School District.

A. Affirms application of all protective and use restrictions to the 1938 Conveyed

Properties and agrees to process for application of deed restrictions as to all 1938
Conveyed Properties deeded to School District by Homes Association and owned
by School District in the City. To clarify the responsibility of the Parties, the School
District agrees that the use and protective restrictions set forth in the Judgment and the
grant deeds attached as Exhibit 2 apply to properties owned by the School District,
including, but not necessarily limited to, the 1938 Conveyed Properties in the City.
However, as long as the School District is in compliance with its obligations under this
MOU and does not exempt itself from the City’s zoning regulations for the purpose of
installing lights® on the athletic field at PVHS except as allowed under this MOU, the
Parties agree that the process for School District use of the 1938 Conveyed Properties
shall be consistent with the structural approval process followed by the School District
and Homes Association regarding improvements to the 1938 Conveyed Properties prior
to the Litigation. The past practice has been that the School District will give notice of
its projects by providing a courtesy copy of the plans to the Homes Association for
comment within 30 days or as far in advance as practicable.

With the exception of the use or installation of lights on the athletic field at PVHS
without the consent of the City, the Homes Association agrees that it shall not exert
jurisdiction or seek fees associated with School District improvements to any of the
1938 Conveyed Properties, or otherwise impede or restrict any improvements to any of
the 1938 Conveyed Properties, as long as those improvements are consistent with the
grant deed restriction in Exhibit 2. This MOU does not convey any additional rights on
the Homes Association that are not specifically set forth in any applicable use
restrictions. This MOU does convey certain procedural advantages to the School
District that the School District acknowledges are afforded to the School District in
consideration for and only so long as the School District does not install or otherwise
use lights at PVHS without the consent of the City.

2 For purposes of this MOU, “install” shall mean the use or installation of permanent or temporary lights,
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Agrees to subject lights at PVHS athletic field to City’s zoning regulations and
Homes Association approval process as set forth in the protective restrictions. The
School District has no present plans to install or use lights on the athletic field at PVHS,
located in the City. Should the School District wish to use or install lights on the field at
PVHS, notwithstanding state law which currently allows the School District to exempt
itself from the City’s zoning regulations under Government Code Section 53094 under
certain circumstances and with respect to classroom facilities or any other contrary
provision of law, the School District agrees that, with regard to athletic field at PVHS
only, it will not utilize the exemption process under Government Code Section 53094,
With regard to the athletic field at PVHS only, the School District will comply with
requirements to obtain whatever permits or approvals are required by the then-current
City zoning regulations and, notwithstanding any prior practice or any contrary
provision of this MOU, obtain approval from the Homes Association before and as a
prerequisite to installing or otherwise using any lights, whether temporary or permanent,
on the athletic fields at PVHS. The required approval from the Homes Association will
be in accordance with the process as set forth in the protective restrictions,

In the event that the School District is mandated to install or use lights at the PVHS
athletic field in order to maintain its athletic programs or for any other reason
(“Mandate™), the School District may, without penalty, exempt itself from the City’s
zoning regulations under Government Code Section 53094, For purposes of this MOU a
Mandate is defined as a requirement, rule or other obligation applied by the California
Department of Education (“CDE"), California Interscholastic Federation (“CIF”) or any
other entity that has jurisdiction over School District athletic programs or School District
facilities and programs in general, but which is not the School District itself or any entity
to which the School District directly appoints members or representatives and which
Mandate is also applicable to other similarly situated districts and may not be satisfied
by any equivalent alternative field or other reasonable means.

Should the School District install lights at the PVHS athletic field, as alternative
consideration for this MOU, the School District shall pay to the City an amount equal to
the appraised value of Lots C & D as of the date of this MOU. Such amount shall be
paid to the City within 10 days of the filing of a Notice of Completion for the
installation of the lights at the PVHS athletic field.

Should the School District install lights at the PVHS athletic field, the Homes
Association may enforce compliance with the protective restrictions, including but not
limited to, exerting jurisdiction and imposing fees associated with School District
improvements relating to the lights and any other improvements to all and any 1938
Conveyed Properties.

Reversion of Lot C& D’s Ownership to Homes Association. The trial court found
that the use restrictions in the 1925 and 1938 Deeds are valid and enforceable against the
School District. The 1925 Grant Deed by which the 1938 Conveyed Properties were

Page 6 of 14 FINAL DRAFT

Exhibit 12 - Page 6 of 19




originally granted to the Homes Association originally included a right of reversion if
Lots C & D were not used in compliance with the deed restrictions. Thus, the Parties
agree that Lots C & D will revert back to the Homes Association, pursuant to the terms
of this MOU. The School District and Homes Association will execute and deliver any
necessary documents to effectuate that end. The reversion shall occur on the Closing
Date, as defined below.

Dismisses appeal and allows Judgment to be final. Within 10 days of the close of
escrow on the transfer of Lots C & D to the Homes Association (“Closing Date”),
School District shall file with the court a request to dismiss the appeal and cause the
Judgment to be final.

ARTICLE III - Obligations of the Homes Association

A.

Dismisses cross-appeal and any appeal concerning attorneys’ fees motion. Within 10
days of receipt of the School District’s request to dismiss its appeal and cause the
Judgment to be final, the Homes Association shall file with the Court of Appeal a request
to dismiss its cross-appeal and appeal of the Court’s denial of the Homes Association’s
attorneys’ fees motion, if filed by that date.

Land Exchange. Concurrent with the Closing Date, the Homes Association shall
exchange with the City ownership of Lots C & D for ownership of Area A.

Transfer $100,000 to City to defray the costs of maintenance of Lots C & D or other
open space. Within 5 days of the sale of Area A, Homes Association shall pay City
$100,000 to compensate the City for the cost of maintenance of Lots C & D and other
costs incurred in connection with the matters that are the subject of this MOU, which
funds may be used for any municipal purpose.

Sale of Area A. The Homes Association shall sell Area A, subject to the use restrictions
set forth in Exhibit 3, to the Property Owners for $500,000, concurrent with the Closing
Date.

Warranty of title transferred. As of the date of the transfer of Area A, the Homes
Association represents and warrants to Property Owners that the condition of Area A
does not violate any recorded covenant, condition or declaration enforceable by the
Homes Association, which could allow the exercise of any reversionary interest to the
Homes Association in Area A,

ARTICLE 1V - Obligation of the City

A.

Exchange Area A (subject to the deed restrictions in Exhibit 4) for C & D with
Homes Association, concurrent with the Closing Date.
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ARTICLE V - Obligations of the Property Owners

A,

Apply for after-the-fact permits for retaining walls installed by Property Owners’
predecessor-in-interest. Property Owners shall apply for planning approvals and city
permits to allow them to maintain the retaining walls located as shown on Exhibit 3.

Obtain an appraisal of Lots C& D and of Area A. In order to effectuate the property
transfers contemplated by this MOU, prior to the land exchange between the City and
the Homes Association, Property Owners shall obtain appraisals of Lots C & D and
Area A, which appraisals shall meet the standards required by the City.

Purchase Area A. Property Owners shall purchase Area A from the Homes Association
for $500,000. Area A shall be subject to deed restrictions as set forth in substantial form
in Exhibit 4.

ARTICLE VI - Litigation Stay; no admission; other lawsuits

A.

Stay litigation: Implementation of some of the obligations of this MOU will require
preparation of legal documents and, in some cases, action by bodies subject to state open
meeting laws or other constraints that will require time. The Parties do not wish to incur
any unnecessary legal fees or other litigation costs while this MOU is being implemented.
To that end, the Parties agree to cooperate in requesting, if necessary, that the Court stay
the current Litigation described herein by filing an appropriate stipulation to stay the
Litigation for 90 days. Nothing herein shall prohibit a Party from perfecting or preserving
any appeal rights while the Parties are performing their obligations under this MOU.

No Admission: The entry into this MOU by the Parties shall not be construed to
represent any admission by any Party with respect to the subject or sufficiency of any
Party’s claims or any defenses thereto, except to the extent provided herein.

Other Lawsuits: The Parties represent that other than the Litigation described herein,
there are no other lawsuits filed between or among them involving the subject matter of
this MOU.

ARTICLE VII - Term of MOU

A.

Term of MOU: The term of this MOU shall begin upon its approval by the Parties and
shall remain in effect, unless terminated earlier. During the term of this MOU, the Parties
agree to negotiate, in good faith, modifications to the MOU that may be reasonably
necessary to assure implementation of the obligations of the Parties set forth in this
MOU.

Termination: This MOU may be terminated by any Party, prior to the recording of the
MOU only, by giving written notice in accordance with the notice provisions in Article
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VIII(A) hereof. Termination by the City or School District shall be effective only upon a
duly noticed public meeting conducted by the City or the School Board. Prior to any
termination becoming effective the terminating Party shall cooperate with the non-
terminating Parties to wind down any transactions related to this MOU and agrees to
execute and deliver all such documents and instruments as may be necessary and
appropriate to effectuate the termination of this MOU and resolution of any ongoing
transactions related to this MOU.

C. Timing of obligations: The Parties will act in good faith to meet this timeline. The
timeline is estimated to be:
¢ Closing Date: School District transfers Lots C & D to Homes Association
Homes Association exchanges Lots C &D with City for City’s
Area A
Homes Association sells Area A to Property Owner
o Within 5 Days of Closing Date: Homes Association pays City $100,000.00

» Within 10 days of Closing Date: All Parties dismiss any pending Litigation

ARTICLE VIII - General Provisions

A. Notices: Any notices or other communication required or permitted by this MOU shall be
in writing and shall be delivered to the Representatives of the Party at the addresses set
forth below. Parties shall promptly notify each other of any change of contact information
provided below. Written notice shall include notice delivered via email. A notice shall

‘ . be deemed to have been received on (a) the date of delivery, if delivered by hand during
regular business hours, or by confirmed facsimile or by email; or (b) on the third business
day following deposit in the United States mail, postage prepaid to the addresses set forth

below:

To the School Board: Walker Williams
Palos Verdes Peninsula Unified School District
375 Via Almar
Palos Verdes Estates, CA 90274

310-896-3408
williamsw@pvpusd k12.ca.us

and

Terry Tao

Chief Counsel

Atkinson, Andelson, Loya, Ruud & Romo
12800 Center Court Drive, Suite 300
Cerritos, CA 90703

562-653-3200

ttao@aalrr.com
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To the Homes Association:

and

and

To the City:

and

Palos Verdes Homes Association
320 Palos Verdes Drive West
Palos Verdes Estates, CA 90274
pvha.aj@verizon.net

Sidney F. Croft
3858 Carson #127
Torrance, CA 90503
(310) 316-8090
sfcroftlaw@aol.com

Andrew S. Pauly, Esq.

Andrew J. Haley, Esq.

Greenwald, Pauly, Foster & Miller
A Professional Corporation

1299 Ocean Avenue, Suite 400
Santa Monica, CA 90274

Phone: (310) 451-8001

Fax: (310) 395-5961

Email: apauly@gpfm.com

Email: ahaley@gpfm.com

Judy Smith

City Manager

City of Palos Verdes Estates

40 Palos Verdes Drive West
Palos Verdes Estates, CA 90274}
Phone: (310) 378-0383

Fax:

Email: jsmith@pvestates.org

Christi Hogin

Jenkins & Hogin, LLP

1230 Rosecrans Avenue, Suite 110
Manhattan Beach, CA 90266
Phone: (310) 643-8448

Fax: (310) 643-8441

Email: chogin@localgovlaw.com
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To Property Owners: Thomas J. Lieb
25550 Hawthorne Blvd.
Torrance, CA 90505

Relationship of the Parties: The Parties are and shall remain at all times as to each
other, wholly independent entities. No Party to this MOU shall have power to incur any
debt, obligation, or liability on behalf of another Party or otherwise act as an agent of
another Party except as expressly provided to the contrary by this MOU.

Cooperation, Further Acts: Parties shall cooperate fully with one another to attain the
purposes of this MOU,

Amendments: Al amendments must be in writing, approved and executed by all Parties.

Reservation of Rights: Each Party shall be solely responsible and liable in connection
with its actions associated with its responsibilities under this MOU. For purposes of this
MOU, the relationship of the Parties is that of independent entities and not as agents of
each other or as joint venturers or partners. The Parties shall maintain sole and exclusive
control over their personnel, agents, consultants, and operations, Nothing in this MOU is
intended to limit the legal authority or responsibilities of the Parties, except as agreed to
herein,

Third Parties: Nothing in this MOU is intended to create duties or obligations to or
rights in third parties to this MOU.

Dispute Resolution: The Parties agree to attempt to informally resolve any disputes that
arise with respect to this MOU prior to terminating the MOU by notifying the other Party
if a dispute arises and identifying the issues in dispute. Each Party reserves its rights if
informal dispute is not effective.

Governing Law: This MOU is governed by, interpreted under and construed and
enforced in accordance with the laws of the State of California.

Authorized signatures: The Parties hereby represent and warrant that their respective
signatory of this MOU is duly authorized to execute and bind the agency for which he or
she signs.

Time is of the Essence: Time is of the essence in the performance of and compliance
with each of the provisions and conditions of this MOU,

Counterparts: This MOU may be executed in counterparts and all such executed
counterparts shall constitute one MOU which shall be binding upon all of the Parties,

notwithstanding that all of the Parties are not signatories to the original or same
counterpart. For purposes of this MOU, a faxed or emailed signature on a counterpart
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shall be fully binding as though it was an original signature; provided, however, that the
Parties shall provide original-ink signed signatures of the documents referenced herein
that are intended to be recorded.

Binding Agreement; Successors and Assigns: This MOU shall be binding on all
Parties. This MOU shall be binding upon and inure to the benefit of the successors and
assigns of the Parties.

Entire Agreement: This MOU sets forth in full the terms of agreement between the
Parties and is intended as the full, complete and exclusive contract governing the subject
matter of this MOU. This MOU supersedes all other discussions, promises,
representations, warranties, agreements and understandings between the Parties with
respect to the subject matter hereof.

Right to Cure: In the event that any party believes that another materially has breached
any obligations under this MOU, such party shall so notify the breaching party in writing.
The breaching party shall have thirty days from the receipt of notice to cure the alleged
breach and to notify the non-breaching party in writing that cure has been effected.

Legal Counsel. Each of the parties to this MOU has received independent legal advice
from such Party's respective attorneys with respect to the advisability of executing this
MOU. The Parties are entering into this MOU wholly of their own free will and volition,

IN WITNESS WHEREOF, the Parties to this MOU have caused this MOU to be executed on
their behalf as of the date specified below, respectively, as follows:

FOR THE SCHOOL DISTRICT:

, 2012

Walker Williams, Superintendent

APPROVED AS TO FORM:

Terry Tao, General Counsel
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shall be fully binding as though it was en original signature; provided, however, that the
Parties shall provide original-ink signed signatures of the documents referenced herein
that are intended to be recordad,

L.  Bloding Agreement; Successors sud Assigns: This MOU shall be binding on all
Patics, This MOU shall be binding upon and inure to the benefit of the successors snd
assigns of the Parties.

M. Eotire Agreement; This MOU scts forth in full the terms of agreement betwoen the
Partles and is intended a3 the full, complete and exclusive contract governing the subject
matter of this MOU. This MOU supersedes alt other discussions, promises,
representations, warranties, agreoments and understandings between the Parties with
respect to the subject matter hereof,

N.  Right to Cures In the event that eny party believes that another materially has breached
any obligations under this MOU, such party shall so notify the breaching party in writing,
mbwachingpmyshdlhwetmtydayaﬁomthemeiptofnoﬁcetomthelﬂased
breach and to notify the non-bresching party in writing that cure has been effected.

O.  Legal Counsel, Each of the partics to this MOU has received independent legal advice

from such Party's respective atiomeys with respect (o the advisability of executing this
‘ MOU. The Parties are entering into this MOU wholly of their own free will and volition,
i

IN WITNESS WHEREQF, the Parties to this MOU have caused this MOU to be executed on
thelr behalf s of the date specified below, respectively, as follows:

FOR THE SCHOOL DISTRICT:

Dated; ;244 /7, a2 /

Walker Williams, Supetintendent

APPROVED AS TO FORM:

e e,
—~—

Terry Tao, General Counsel
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FOR THE HOMES ASSOCIATION:

Dated: 2&4 by 42012

Dale. Hoﬁ'n{an, President ;

APPROVED AS-TQ FORM:

 Cof Geadar Counsel

FOR THE CITY:
Dated: 2012
George F. Bird, Ir., Mayor
ATTEST:
Judy Smith
APPROVED AS TO FORM:

Christi H,ogiix, City Attorney
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FOR'THE HOMES ASSOCIATION:

Dated: ., 2012

Dald Hotfrian, Presiden.
APPROVED AS TO FORM;

‘Silney F, Crof, Generdl Counsel
FORTHE CITY:

Dated:

. 2012

iy . S
George F_Eird, v, Mayor
ATTEST:

(ﬁxdy‘ Bmi;h

APPRGVED-AS TO FORM:

(Dt

Christi Hogin, City Attornéy~)
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FOR THE PROPERTY OWNERS:.
Dated: jé/&g{&.zoaz

Thiohag)s by Trustes,
the Vid Panotaims Trust u/dd. May 2, 2012

APPROVED:AS 'TO. FORM:

e N Ao i ) . . . SUT '
Jay Refékés’vl.’n\ckcy& Waht.,m’y\ QSEE ATAMED AraNLER T i
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FOR THE PROPERTY OWNERS:
Dated;

, 2012

APPROVED AS TO FORM;

Jay Rockey, Rockey & Waht LLP
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State of California )

) :
County of {4 ANbuiss )
On 21?21__-‘{ 202 before me,  TRMA HMALWEL , & Notary Public in and for said

State, Thomas J. Lieb, Trustee, personally appeared, who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/shefthey executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument,

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal. j““““w-’
@ Conwnisson ¢ 1943508
Notary Pubils - Caltternia
Los Angaies County
Signature ZEM,& n ]%ﬁé&zrf_ Comm. 2

(This area for notary stamp)
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IMPORTANT NOTICE

ATTENTION MEMBERS

In accordance with the By-laws, Article V, Seclion 3, the Palos Verdes Homes Assoclalion wil
conduct its ninslisth Annuat Maeling on Tuesday, January 12, 2016 01 8:00 PM in the Council

Chambers _ol:he ﬁ'alos Veides Eslatas City Hall. PALOS VERDES
It is lmportant that you retumn your Member Verification {o ensure @ HOMES ASSOCIATION
quorurn at this meeting, sven if you choose not to vote.”

ANNUAL MEETING BALLOT INSTRUCTIONS
Note there pra thré e ways 1o vote this yaar,

Please follow thesa procedures to vote by mail:

1. Vote the baliot below. You may vole for up to five diractors.
2. Sign tha Member Verificallon section and delach from this sheel.
3. insart the Balietin the Ballol Envaiope.

4. Insest the Dallot Envalops and the signod Member Verification in the Business Reply Envelope
proted with the setum addrass of the Palos Verdes Homes Association,

5. Mall to the office by January B, 2018 or hand dellver balora the B:00 PM meeting, January 12, 2016,

Please follow these procedures o vote by fax:

1. Vole tha ballot below and sign the Member Verification.

2, Do not detach the Member verilication.

Fax lhis entire pags to 310 373.9116 befose the 8:00 pm meeting, Janvary 12, 2016

Please follow theso procedures to vote by cmail:

1, Vola fhe balick end sign the Membar Verification, Do not detach the Mambaer vedfication.

2. Scan the entire page end small to: annualmiu@nvha otg bélore the 0:00 pm meeling, January 12,
2048,

PLEASE NOTE: Mambers walve thelr Aghi to a secro! baliot when veling by fax or email
YOUR VOTE 1S IMPORTANT, PLEASE TAKE‘FMQ TIME TQ RETURN THE BALLOT AND THE MEMSER VERIFICATION

DIRECTORS ﬁl\}':ﬁ%
BOARD OCCUPANCY PVHAMT ﬁl’{! e b L] a0
tdwaord Fountain 2004 a7 youns | 2years [ B
Mark Poullin 2002 37 years * 2ycas O @ DO NOT RETURN THE
Phitip J. Frengs 1997 32 yours Nyeer @3 g BALLOT AND MEMBER
Dale Holfnsan 2010 43 yours S\yg\ o A VERIFICATION AFTER
~ Carol Swals 2015 M years . 3ycors 0 JANUARY 12,2016
" W, Richard Fay - . ' © 32 yenrs TBB § a
Jennifer Laity . 26 years TBD a8 0
Michacl Moody . 34 years TBD @ B
L. Ried Ychait . 10 yeors : TBD % M

PLEASE RETURN IN THE POSTACIE PAID ENVELOPE OR FAX THIS ENTIRE
PAGE TO 310.373.9115 OR SCAN AND EMAIL TO ANNUALMTCGEPYHA.ORG
Yy ate Ppms'sy etified paraane s b Cabfeea Uil Uale Seetse LIASY M oy 2ane ! s5ben in el Ak TYTIn Al SR VAT ENPIR EIIGL IR Sbunsi W3 CAS B

rwght oely wyrinu dhe Auacilicn asd rof agsit v Budhidan] wambore Tre Arvockalan walaaine o £as a ¢Tigt polieles of turirarca, w I U luden covangs fap
geesral Hdiy 9201 Jesm throg M 3 dullany {F30N.L00.00).

s o e —— e s - fe e ————— S — e e e 0 $ A S P . W P e——— g S Y

" MEMBER VERIFICATION Signig wulo 0

¥ ——r F

Name:” — el - oo
Strects -
LaloxNisdesfosiion CA 90274
Date: - v

Emall Address below

Important: This Verification must be returned with the Bullot.
‘[ his supersedcs any prévious baltols signed by this homeowner,
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IMPORTANT NOTICE T .
AVTENTION MEMBERS )
In accordance with the By-fass, Asticte v, Section 1, the Falos Verdes Homes Assoclation wilt
conduct ks ninety frst Annual Mucting on Tuesday, Jonttary 12, 2016 9t 8 00 PM in the Council 0 B E
Chambers of the Palos Vardos Estates Clty Hall R
It (s Important thit you return your Mamber Verliication to ensurae & quorum at this nieeting,

sven If vou chivos e ot to votae for Individu! directors,
. - e o Restdants lor Qpen
ANNUAL MEETING BALLOT INSTRUCTIONS soard Elections
Nota thero ary s wavs o vola llis vear . o ror mora infa, seet
Please follow thesa procedures to vote by imalls __— \w;:l:\::z;;d«v.or:d -
s ¢ nof an 3!
1. Voic the ballot befow "I:u may vote for up to five directors. instead, fiIs bn a!mmmmb u’ﬁwucl lgo
2. Sign the Membar Verificalion section and detach from this sheat, Redbional lour nusiey duly Aominated by petition
3 Tnsert the falot In tha Ballat Envelope. ond subetied fo EYHAon Decenier 7, 016
4. Inseit Wi Ballot Erwelope and the signed Membxy Verificatton in the Busiitess Reply Envelope ""’,‘,{"‘,..:‘,"S,{;"‘" 1:3'\»«&
o OF 04}

printed vath Ui retum zddress of the Palos Verdes Homes Association.
5. Molf to the office by January 8, 2016 or hand celiver bafose the §:00 PM mreting, Janumry 12, 2056

Plesse follow these procedures to voto by fax:

1 Vole the ballot belovs and sign tha Memher Verificslion

2. Do not detach the Member variticatian. .

3 Fox this entire page to 310 373-9115 Lefore the 8 00 pm meeting, Januury 12, 2016

pleaso faliow thase procedures to vote by gmalli
1 Vote the ballot sad sign the Member Verlfication, U nat detach the Member verification

2, Scan the entice page and enail to: annuninvgBovhiaorg bafore the 8:00 pat ineeting, Jasaly 12, 2016,

PLEASE KOTE! Mombers walve thelr rlghf 10 n secrel baljol wwhan voiing by fax or emall
YOUR VOTE 1S IMPORTANT. PLEASE TAKE THE YIME TO RETURN THE BALLOT AND THE MEMBER VERIFICATION.

VO'TE YES FOR UP TO FIVE NOMINEES BELOW!.

DIRECTORS BALLOT
BOARD OCCURANCY PVHA MEMBER © YERM YES NO
Edward Fountain <2004 47 yeers 2 years n} ] < - -
N t DO NOT RETURN :
Mark Paulin 2002 37 years 2 years o 0 BALLOT AND MRMBER
Philip J. Prengs 1087 ., 32 years 1 years n 0 VERIMCATION ARTER
Dale Hoftman 2010 43 years 3 yaars (] a JANUARY 12, 2016,
Carol Swals 2016 34 yoars 3 years [ R
W. Richard Fay - 32 yaurs TBD a 0
Jennlfer Lally - ) 20 years 0D l |
Micheol Moody - . 34 yoars . T8O p o
. =] L. Ried Schaft = < —.--10years - oo TBD —. bDe. O.—~ — — ——
PLEASE REIURN IN‘THE POSTAGE PAID BNVILOPE OR PAX THIS ANTIKB
PAGE IO 310-373-9115 OR SCAN ANI BMAILTO ANNUALMTGEPYHA.ORG

ISP & COMTON 0128 £ ¥4 WOUEM oy S5IIL U Agsechaton 3wl

Vou ure heveby noRivd preusal 10 COLWAIE G Gods Sacton 13459 Wtlay COULY ] 520N I 1oR wisia By 163300 07 31 OANAEN)
at baasl Dwes mltan deTess [3,000,000.00)

6] IGPASLRY LS webies. The AS100sben m s'sining ard hor Ly ollecl gole'ss o auencey, witich laciodes covernge o yinw EaiaYy of

MEMBER VERIEICATION

Slgn your name(s) below

Honjeowner Names |

Strect —— - — e ¢ = ——
City. - .

Date _ Email Addrass below

Importants This vertfication nuet be retuencd with tie Ballot, .
“rhis supersed any previous Lalleta signed by this iomeowner,



IMPORTANT NOTICE

ATTENTION MEMBERS

In accordance with the By-laws, Article V, Section 1, the Palos Verdes Homes Association wil
conduct its ninety first Annual Meeting on Tuesday, January 12, 2016 at 8:00 PM in the Council
Chambers of the Palos Verdes Estates City Hall. PALOS VERDES

Tt is important that you return yaur Member Verlfication to ensure a quorum at this mesting, HOMES ASSOCIATION
even if you choose iot ta vote for individual directors.

ANNUAL MEETING BALLOT INSTRUCTIONS
!}Io!a thers aro throo ways 1o vote this year.

Please follow these procedures to vote by mall:

1. Vote the ballot below, You may vote for up to five directors.

2, Sign the Member Verification section and detach from this sheet.

3. Insert the Ballot In the Ballot Envelope,

4, Insert the Ballot Envelope and the slgned Member Verification i the Business Reply Envalope
printed with the return address of the Palos Verdes Homes Association,

5, Mail to the office by Jamury 8, 2016 or hand deliver before the 8:00 PM meeting, Janvary 12, 2016

Please follow these procadures to vote by fax: '

1. Vote the ballot below and sign the Member Verification,

2. Do not detach the Member verification.

3, Fax this entire page to 310 373-9115 before the 8:00 pm meeting, January 12, 2016

Please follow these procedures to vote by gmail:

1. Vote the ballot and sign the Member Verification. Do not detach the Member verification,

2. Scan the enlire page and email to: annuaimtg@pvha.arg before the 8:00 pm meeting, January 12, 2016.

PLEASE NOTE: Membors walve thelr right to a secret ballot when voting by fax or emall

YOUR VOTE IS IMPORTANT, PLEASE TAKE THE TIME TQ RETURN THE BALLOT AND THE MEMBER VERIFICATION

DIRECTORS BALLOT

BOARD OCCUPANCY PVHA MEMBER term yes 'no
Edward Yountain 2004 47 years zyers O 0
Mark Paullin 2002 37 years 2years [ 0 .

* Phillp J, Frengs 1997 32years - tyear - [) :
Dale Hoffman 2010 43 yoara 3ycars LI (]} DONOTRETURN THE
Carol Swets 2015 34 yemrs 3years [ (O | BALLOT AND MEMBER

VEBRIFICATION ATTER
PLBASE RETULN IN'I'HK POSTAGR PATD ENVELOPE OR FAX THIS ENTIRE JANUARY 12, 2016
PAGE TO 310-373-9115 OR SCAN AND EMAIL TO ANNUALMTG®@PVHA.ORG

..................................................................................................................................................

MEMBER VERIFICATION

Sign your name(s) below
27135 P :
125087, Unit A : .
PVSH hc.

30020 172 S, Sepulveda v,
Los Angeles CA 50034 : Tmail Address below

Important: '(his Verification must be returned with the Ballot,
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Dveirin, Brant

——
From: Castro, Eric
Sent: Monday, September 25, 2017 12:49 PM
To: Castro, Eric
Subject: FW: RE: Palos Verdes Homes Association

Eric C. Castro
Partner

Los Angeles
213.680.5112 or x5112

From: Castro, Eric [mallto:Eric.Castro@lewisbrisbois.com]
Sent: Friday, December 18, 2015 4:16 PM
To: harbisonjohn@gmail.com

Cc: sferoftlaw@aol.com; Brant.Dveirin@lewisbrisbois.com; jeff@broedlowlewis.com
Subject: RE: Palos Verdes Homes Association

Dear Mr. Harbison,

Thank you for your email. At this point, PVHA cannot give the approval you seek for your proposed ballot or your

proposed actions and procedures, because there is simply not enough time to give this matter adequate
consideration.

PVHA does have some concern allowing any additional nominations at this point may be in viofation of the 50-day
rule of Section 7522(a), and PVHA believes there is a substantial risk your proposed ballot may be confusing and
misleading to the membership. It seems clear the law was intended to prevent unwarranted confusion on the part
of the voting membership by precluding additional nominations too close to an election to be dealt with in an
effective and clear way, and the difficulty of dealing with these complicated issues you have presented in such a
short time frame is obvious. It is not PVHA’s fault you chose to request additional nominations only a few weeks
before the election and just before the holidays.

PVHA does not have the time at this point to engage its legal counsel to provide a thorough and adequate analysis of
these legal issues in order to assure itself it is proceeding on a sound legal basis. Any actions you take must be at
your own risk. All rights and remedies are reserved.

Sincerely,

Eric

From: John Harbison [mailto:harbisonjohn@gmail.com]

Sent: Friday, December 18, 2015 9:16 AM

To: Castro, Eric

Cc: Jeff Lewls; Ms. Renata Harbison; Sid Croft; Dveirin, Brant; Kim Robinson; Mark Paulin; Jason Ebbens
Subject: Re: Palos Verdes Homes Association

Eric,



Thank you for your email of 12/14/15. The ROBE Steering Committee met last night and would like to
confirm our next steps so there is no misunderstanding:

1. We interpret 7522 (a) differently, because the beginning of that clause says “The corporation's articles
or bylaws shall set a date for the close of nominations for the board.” As you know, no such language
exists in PVHA's By-Laws or Articles. So while such a limitation would be enforceable if it were in the By-
Laws or Articles, it is not enforceable under 7522 (a) because it is not in the By-Laws or Articles.

2. We are disappointed that PVHA has chosen not to send out subsequent mailings. We understand as
many as three mailings have been sent in previous years, and given the community’s heightened
current interest in this election, a follow-on mailing with the names of all 9 nominees would be a
constructive step to signal that PVHA’s interests in good government and a free and open election are
manifest.

3. Inlieu of an official mailing from PVHA, ROBE will elect to send out its own mailing using the database
that you have provided. The $12,000 estimated cost for PVHA to send it out is excessive.

4. The ballot we will use in that mailing (and make available on the www.pvegoodgov.org website) has
been modified (as you have asked) by eliminating the PVHA logo, making it clear that it does not come
from PVHA, nor has it been approved or authorized by PVHA. Please confirm that this amended ballot
(attached) meets your conditions and that votes submitted on this form to PVHA will be counted. tn any
situations where more than one ballot is returned by a member, we presume PVHA will follow normal
corporate procedure of counting the last vote submitted, including ballots submitted at the Annual
Meeting. This would be important because some people were unaware of the additional nominees
when they returned the original ballot.

The vendor ROBE will be using for the mailing is closed from December 23" to January 4™, so we need to
commit to the materials in the mailing today in order to meet the short timeframe between now and the
Annual Meeting. Therefore, if you have any issues with the ballot and process we will be using, please let us
know by close of business today, Friday December 18",

Please acknowledge receipt of this email.
Best regards,

John

John Harbison
harbisonjohn@gmail.com
cell: 310 739-1838

On Dec 14, 2015, at 4:53 PM, Jeffrey Lewis <jeff@broedlowlewis.com> wrote:

Jeffrey Lewis

BROEDLOW LEWIS LLP

734 Silver Spur Road, Suite 300 | Rolling Hills Estates, CA | 90274
Tel. (310) 935-4001 | Direct (310) 935-4002 | Fax. (310) §72-5389
Email: Jeff@Broedliowl.ewis.com | Web: www.Broedlowl.ewis.com

Certified Specialist in Appellate Law
The State Bar of California Board of Legal Specialization

This message may be covered by the attorney-client, attorney work product and/or other applicable legal privileges. Unauthorized



possession or use of this e-mail is prohibited. If you are not the intended recipient of this e-mail, please contact the sender
immediately.

—---—- Forwarded message ——-—-

From: "Castro, Eric" <Eric.Castro@®lewisbrisbois.com>
Date: Mon, Dec 14, 2015 at 4:52 PM -0800

Subject: Palos Verdes Homes Association
To: “jeff@broedlowlewis.com" <jeff@broedlowlewis.com>
Cc: "sferoftlaw@aol.com” <sferoftiaw@aol.com>, "Dveirin, Brant' <Brant,Dveirin@lewisbrisbois.com>

Dear Mr. Lewis:

In response to your letter dated December 7, 2015 to Mark Paullin, President of Palos Verdes Homes Association
{PVHA), pleased be advised as follows on behalf of PVHA:
1. As to your request for a membership list, one has previously been provided to you by email dated November

16, 2015; for your convenience another list is provided attached hereto (see CA Corp. Code Section 7524 —all further
Section references herein are to the CA Corp. Code).

2. Asto your request for PVHA to mail out another official ballot including the names of your proposed nominees,
your request to add nominees comes too late, as per PVHA’s nominating procedures and California law. Section
7522(a); “... a date for the close of nominations for the board ... shall not be less than 50 days ... before the day
directors are to be elected.” Obviously, your request dated December 7, 2015 is less than 50 days before January 15,
2016, the date of the election. Moreover, PVHA has planned and budgeted for only one mailing for this annual
meeting, and that mailing has already gone out. {n addition, Section 7526 provides: “Without authorization of the
board, no corporation funds may be expended to support a nominee for director after there are more people
nominated for director than can be elected.” in this case there are only five director seats available, and five
nominees have already been named,

Nevertheless, PVHA is willing offer you three alternatives for you to choose from to accommodate your request:

(@) PVHA will include your request for additional nominees to be added in a second mailing by PVHA to the
membership if you pay the costs of such mailing in advance (Section 7524). The estimated cost is $ 12,000.00 PVHA
will exercise its discretion and fiduciary duty to ensure such information is presented in a fair and reasonable
manner and not confusing or misleading to the membership.

{b) You may send a mailing yourself, at your sole cost, to the membership using the membership list provided

you. In such mailing you may not use PVHA's logo, nor refer to PVHA as endarsing your nominees. The information
sent to the membership by you should not be confusing or misleading in any way, should clearly indicate the mailing
is from you and not from PVHA, and should make clear that these are your additional nominees, who are not
endorsed by PVHA.

{(c) Atthe membership meeting on January 15, 2016, you may make a mation to nominate additional candidates,
and if any such additional nominee receives more votes at the meeting than any candidate set forth on the existing
ballot, he or she will be elected instead.

3. Asto your request to use the alternate form of ballot you provided, PVHA declines such request, and does not
approve your use of such unauthorized form of ballot. It is misleading because it appears to come from PVHA itself
and appears to be an official PVHA ballot. You may nominate additional candidates; you may not make it appear the
ballot has been prepared or authorized by PVHA.

4. Asto your request that PVHA appoint an independent inspector of elections, PVHA accepts such request and
will in fact appoint an independent inspector of elections.

Eric C. Castro
Partner
Eric.Castro@lewisbrisbois.com




633 W. Sth Street, Suite 4000 v e i o e s st o e a5 b e 4

Los Angeles, CA 90071
T: 213.680.5112 F: 213.250.7900

Hin

Representing clients from coast to coast. View our nationwide locations.

This e-mail may contain or attach privileged, confidential or protected information intended only for the use of the intended
recipient. If you are not the intended recipient, any review or use of it Is strictly prohibited. If you have received this e-mail in
error, you are required to notify the sender, then delete this email and any attachment from your computer and any of your
electronic devices where the message is stored.

<All Contacts.xlsx>



business law « litigation & appellate practitioners

December 22, 2015

VIA E-MAIL AND CONFIRMED VIA U.S. MAIL

Brant Dveirin, Esq. Sidney Croft, Esq.

Eric Castro, Esq. SECFEy aol
Brant.Dveirin isBrisbois. 314 Tejon Place

Eric. wisBrisbois.com Palos Vetdes Estates, CA 90274

LEWIS BRISBOIS BISGAARD & SMITH
633 W. 5th St., Ste. 4000
Los Angeles, CA 90071

RE: PV Homes Election and Ballot
Dear Messrs. Dveirin, Castro and Croft:

As you know, this office is counsel for Residents for Open Board Elections
(“ROBE.”) We are in receipt of your email of December 14, 2015 concerning the
ballots for the January 2016 election of the Board of Directors for the Palos Verdes
Homes Association (the “Association.””) The Association’s procedures for the
election, are, respectfully, 2 muddled mess. The Association’s website does not
provide any notices regarding when elections are held, what rules govern the
elections and how nominations ate to be handled.

In January 2015 and again following the recent selection of a replacement of
Gabriella Holt, Ried Schott went to the Association’s office to inquire about the
procedure to be placed on the ballot for the election. He was told by the
Association’s staff that the Boatd decides the nominees and there was no procedure
in place to place Mr. Schott on the ballot.

Moreover, for decades, the Association has informed its members that the
Association is governed by the Davis Stitling Act. By way of example only, for years,
the Association has forced its members pursuant to Association Resolution No. 172
to endure 2 hybrid mediation/arbitration procedure for resolving view
obstruction/tree disputes pursuant to Civil Code, section 5975. For years, the
Association has, as part of its past election ballots, made disclosures that any tort
actions over common ateas may only be brought against the Association pursuant to
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Civil Code, section 1365.91. Those two laws apply to common interest developments
governed by the Davis Stitling Act. In recent litigation over the Panorama Parkland,
the Association, through your office, has represented to the Los Angeles Superior
Court that the Association is protected by the Davis Stirling Act.2 In October, this
Office requested that the Association proceed with the election under the procedures
guaranteed by the Davis Stirling Act.

It, therefore, came as some surprise, on November 6, 2015, that the Association,
through your office, informed us that the Association has no common area and,
therefore, that it is not bound by the election procedures in the Davis Stitling Act.
Instead, for the first time, on November 6, 2015, the Association took the position
that its elections are governed by the law applicable to non profit mutual benefit
corporations. On November 16, 2015, the Association provided this office a list of
Association members,

The timing of the Association’s disclosures made it difficult to obtain the signatures
necessary to nominate candidates to the Board within the 50 day window you are
now citing. After the Association selected Carol Swets to fill Gabriella Holt’s vacant
seat, at least one of the candidates interviewed for that position asked if his name
could be included on the upcoming ballot; Mr. Schott was told that was not possible,
and the Association made no reference that he could be added if he gathered 100
signatures. Moteover, we have not been supplied with any actual resolutions passed
by the Association indicating what window of time actually applies to the nomination
process. The reference to the body of law governing mutual benefit corporations
does not answet the question of what procedures that Association actually adopted,
when they wete adopted and what departures, if any, were taken from the Mutual
Benefit Corporation law. Section 7522 merely states that corporation can adopt in
their bylaws or articles a 50 day limitation on nominations; in the absence of some
amendment to the Bylaws or Articles, there is no limitation.

By e-mail dated December 14, 2015, Mt. Castro invited ROBE to select among three
alternatives to get ballots into members hands that include ROBE-backed candidates:
1) Pay $12,000 for a PVHA mailing; 2) mail ballots itself; or 3) make nominations at
the annual meeting. On December 18, 2015, ROBE accepted the second option.

It is in this context that the Association has now withheld its approval of the ROBE-
prepated ballot. ROBE has not been dilatory. It has proactively sought information

! The Association’s annual ballot contains a refetence to 1365.9 even though that section has
been replaced by Civil Code, section 5805 since 2012.

2 See for example, the May 28, 2015 hearing transcript in which Mr, Dveirin argued “. ..
under the Davis-Stirling act and under corporate law principles, when the homeowners
association litigates a case and when it settles a case, it binds not only Mr. Harbison, who’s in
the courtroom today, but all the other homeowners as a matter of law.”

&3
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from the Association about how to participate in the election and the information
coming from the Association has been, confusing, at best.

The Association has not indicated what changes it would make to the ROBE-
prepared ballot. In your December 14 email, you asked that:

“..you may not use PVHA’s logo, nor refer to PVHA as endorsing your
nominees. The information sent to the membership by you should not be
confusing or misleading in any way, should clearly indicate the mailing is
from you and not from PVHA, and should make clear that these are your
additional nominees, who are not endorsed by PVHA.”

The version of the ballot that we sent to you on December 18% complied with these
changes. Yet in your response on December 18%, you did not state what was missing
or misleading,

Therefore, ROBE intends to proceed with the printing and mailing of its ballots.
ROBE’s version of the ballot omits the Association’s logo and includes a prominent
disclaimer regarding the origin of the document. We trust that the promised
independent election inspector will not atbitrarily discard votes cast in the ROBE-
prepared ballots.

A meeting with the Association’s counsel, this office and the inspector in advance of
the election might be useful to discuss how ballots will be counted, how membership
will be validated, how a quorum will be met and what impact a non-quorum would
have on the ballots. Please advise of your willingness to facilitate such a meeting,

ROBE wishes to take this opportunity to remind the Association that corporate
board elections are subject to judicial review. (Corp. Code, § 709, subd. (a}.) We are
hopeful that the election in January is held in a fair and transparent manner and that 2
lawsuit will be unnecessary.

Very truly yours,

o 7

Jeffrey Lewis
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Residents for OUpen
Board Elections

Parkland

'reserve Qur

Incumbent Palos Verdes Homes Association

(PVHA) Directors are Poor Stewards

Sold 1.7 acres of parkland to an encroaching private resident in 2012

Told court PVHA has the right but not the responsibility to protect the parkland

Took actions declared iflegal by a Los Angeles County Superior Court Judge in 2015
Appealed court ruling desplte overwhelming community opposition in 2015

Advocated in 2015 closing Paseo del Sol Fire Road trail through parklands (most used
trail in PVE), and offered to fund part of the project despite such closure violating deed
restrictions

L 2 L S 3 a : [ . ] L] : .. % ;
Vote for New Leadership at PVHA
Find Out More and Take Action at:
www.pvegoodgov.org

Addressing the PVHA Board at the January 14, 2014 PVHA Annual Meeting, Lin Melton (former
President of PVHA) said:

“If Harry Brandel [longest serving former President of PVHA with over 40 years on the Board]
knew what you've done in selling parkland, he'd be spinning in his grave so fast you couldn't

even count the revolutions. If | were still on the Board, | would ask every one of you to resign. You
should be ashamed.”



The current Board has been embarrassingly inconsistent on several issues including supporting then
not supporting a rezoning request, trying to deny a legal standard in one case then advocating it in
another, filing with the court that they voted for appeal then denied it, citing that the PVHA had rights
under the Stirling-Davis Act then later denying that the Stirling-Davis act applied to them. Other em-
barrassments include trying to redefine the word “shall” as meaning “may” and hence “optional”.

The consequence of "status quo" actions of the incumbents can be:

+ Loss of open space parkland through further sales and reduced public access

+ Further drain on public resources by defending lawsuits brought on by illegal actions and ill-con-
ceived policies at PYHA

» Erosion in property values as PVE's premium over surrounding communities goes away with the
loss of Protective Restrictions and open space

* Risk of Palos Verdes Estates losing open space feel and turning into any other town

As a consequence, a group of concerned residents have formed a group called ROBE (Residents
for Open Board Elections) to nominate and elect a new set of leaders to PVHA Board that care about
PVHA's true mission and commitment to parklands. ROBE has collected 186 petitions and at least
170 nominations per candidate. Per CA Code, only 100 signatures are needed to add a name to the
ballot.

Among the signers are four former Palos Verdes Estates mayors, one former PVHA President, one
former PVHA Director, and the widow of another former President of the PVHA, as well as two former
Board members for PVP Unified School District — indicative of the depth and breadth of concerns

by recent leaders in our community. Former Mayor Joe Barneit (recently deceased) also spoke out
against the sale of parkland at a City Council Meeting in 2012, so if he were included, it would be five
former PVE Mayors dissatisfied with the decisions made by the current Board.

Robe’s
Candidates

Dick Fay Jennifer Laity Mike Moody Ried Schott
Take Action at:

www.pvegoodgov.org

Bios of candidates, names of steering committee,
documents, articles, ballot form

VERED DEC 5.

! yia "]10) 349 3381 50 we can track the
For more Info about PVHA s illegal sale of parkland to a private individual in 2012, see:

WWW.pveopenspace.com
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Board Eleclions

THANK YOU fm‘ VOTING?
Don’t forget to mail in your
PVHA Ballot which you shouid
receive in the next week

i PYHA wins its m)pe\al they will have the right to SELL ALL PARKLAND i PVE
(as they did with 1.7 acres in 201 2)

P = O T ECT PV Pa r ki and
PRESERVE Our Home Values
VOTE & MAIL *fm” FPVHA Ballot

Loy oo & »_ LT a |
DeTOre sy & 2017

YOU have a Choice - VOTE for New Leadership
WWW. gﬁ%@fjmﬁgw org

¢ Motage Cove Library witl

Sictatags and mail your ball
#'lmwfmm yale. 1




Pasitioning Statement
Why We Believe The Community Needs New Leadership at PVHA

For nearly a century, the Palos Verdes Homes Association (PVHA) has been the capable steward of the Covenants,
Conditions and Restrictions (CC&Rs) In the 1923 Protective Restrictions that serve as the “Constitution” of our very
special community in Palos Verdes Estates. But In the past three years, many residents believe members of the
current Board of Directors have lost their way and are doing great damage to our community, It is time to
intervene,

When the Palos Verdes Peninsula Unified School District (PVPUSD) sought permission in the courts to ignore our
CC&Rs and deed restrictions in order to sell property, PVHA “did the right thing” and vehemently defended those
restrictions in court. But shortly after winning that case in 2011, PVHA Board members were part of a most shocking
transaction whereby they agreed to sell 1.7 acres of parkland to a private owner for his own private use — and to
make matters worse, this homeowner had flagrantly violated restrictions in the 36 years he had owned the adjacent
property by building extensive encroachments on parkland. Why did the PVHA Board members abandon thelr
mission and why did they reward this bad behavior?

Over 150 residents have written letters and appeared In PVHA and PVE City Council Meetings to express their strong
objection to this unprecedented sale of parkland. A group of residents called Citizens for Enforcement of Parkland
Covenants (CEPC) filed a lawsuit in May 2013 to reverse the sale of parkland; this past summaer, the Court found in
favor of the Plaintiffs -- declaring the actions of the PVHA and the City of PVE “ultra vires” (illegal). The court
specified that the deeds transferring parkland property on Via Panorama from the City to the PVHA and thento a
homeowner to be illegal and that encroachments be removed. Yet the PVHA directors continue to act against the
best Interests of our community and have decided to appeal the Superior Court decislan. Examples of their poor
stewardship include:

*  Thelr attempt to deceive the public by hiding the parkland sale from the public by deleting reference
of that sale in their Press Release on the 2012 MOU (see email from PVHA attorney Sid Croft here)

+  Their pursuit of the illegal sale even after three Title insurance companies refused to insure the
transaction

¢ Their unresponsiveness to communications from CEPC, which left CEPC no aiternative to launching a
lawsuit, which continues to cost the PVHA and its members money

¢ Their defense based on ridiculous arguments such as:

o The word “shall” in the CC&Rs and deeds actually means “may” and hence adherence is
optional

o The PVHA can violate their own restrictions whenever they elect to do so

o The Marketable Record Title Act applies and hence there is no need to follow any of the
CC&Rs. This is the exact opposite of the position the PVHA took in the PVPUSD case, which it
won, and would trigger judicial estoppel {which prohibits arguing both sides of an issue In
different pleadings)

*  Thelr letter of support in July 2015 for a proposed re-routing of the most popular trail in PVE (Paseo
del Sol Fireroad) that involved a 300-foot fence that would deny public access to a portion of
parklands, as well as offering to partially fund the project. This alarming position was taken a month
after the CEPC ruling that declared the deed restrictions viable, thereby ensuring public access on the
very same tract of land in perpetuity

*  Thelr special meeting to vote on appeal, subsequently filing a notice with the court that PVHA had
decided to appeal (under penalty of perjury), and then retracting from this position by stating they
had not voted to appeal during the special secretive Board meeting

*  Their decision to appeal the CEPC ruling, with rationale that shows ignorance of the facts of the case
and which will continue to bleed public resources.

Far all of the background on this issue, including statements from all sides and ail the relevant documents and
press articles, see www.pveopenspace.com ,
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Want New Leadership at PV Homes Association? Sign
ROBE's Petition!

John Harbison from Montemalaga - 1h ago

ROBE (Residents for Open Board Elections) has put forward three
reform candidates for Board of Director of the Palos Verdes
Homes Association. Find out more at: www.pvegoodgov.org
[bidiThe first step is to gather 100 signatures from homeowners
(one per parcel) for each nominee before September 11. Come
meet the candidates and sign the petition at our kick-off at
7:30pm on Thursday September 1 at the Harbisons’ house (916 Via
Panorama in PVE). If you'd like to sign but can't make that event,

just send an email to nominate@pvegoodgov.org and we'll

--------

--------

dddddddd

have shown they are Poor Stewards: i&is Sold parkland to an
encroaching private resident in 2012 i&is Told court they have the
right but not the responsibility to protect the parkland e Taken
actions declared illegal by Judge in 2015 {&is Appealed court ruling
despite strong community opposition in 2015 i&le Advocated
closing most heavily used trail through parklands in PVE in 2015,
and offered to partially fund the project

Home
ROBE (Residents for Open Board Elections) Preserving our Palos Verdes



Estates Heritage and Parklands Save our PVE Parkland
PVEGOODGOV.ORG

Shared with Montemalaga + 7 nearby neighborhoods in General
THANK .1 REPLY

Judith thanked John
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CALIFORNIA STATE COURT PROOQF OF SERVICE,
L. Reid Schott v, Palos Verdes Homes Assaciation, et al.
Case No. BS169638 - File No. 38009-02

STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

At the time of service, I was over 18 years of age and not a party to the action. My
business address is 663 West 5th Street, Suite 4000, Los Angeles, California 90071.

On the below dale, I served the following document(s) described as: DECLARATION OF
SIDNEY CROFT IN SUPPORT OF RESPONDENT’S OPPOSITION TO PETITIONER'S
BRIEF RE: LOWER QUORUM OF HOMEOWNERS ASSOCIATION on the following
persons at the following addresses (including fax numbers and e-mail addresses, if applicable):

Jeltrey Lewis, Esq.

LAW OFFICES OF JEFFREY LEWIS

Deep Valley Drive, Suite 200

Rolling Hills Estates, CA 90274

Telephone:  (310) 935-4001

Facsimile: (310) 872-5389

Email: jeff@jefflewislaw.com

Attorneys for Petitioners, RESIDENTS FOR

OPEN BOARD ELECTIONS and L. RIED SCHOTT

O (BY U.S. MAIJL) | enclosed the above-stated document(s) in a sealed envelope or package
addressed to the person(s) at the address(es) listed by placing the envelope or package for colieclion

and mailing, following our ordinary business practices. I am readily familiar with the firm’s
practice for collection and processing correspondence for mailing. Under that practice, on the same
day that correspondence is placed for collection and mailing, it is deposited in the ordinary course of
business with the U.S. Postal Service, in a sealed envelope of package with the postage fully prepaid
thereon, 1 am aware that an motion of the party served, service is presumed invalid if postal
cancellation date or postage meler date is more than one day after date of deposit for mailing in
affidavit.

(VIA ELECTRONIC MAIL) Based on a court order or an agreement of the parties to accept

service by e-mail or electronic transmission, [ caused the above-stated document(s) to be sent to the
person{s) at the e-mail address(es) listed, I did not receive, within a reasonable time after the
{ransmission, any electronic mmessage or other indication that the transmission was unsuccessful,

(BY OVERNIGHT DELIVERY) 1 enclosed the documents in an envelope or package
provided by an overnight delivery carrier and addressed to the persons at the addresses listed above.

i placed the envelope or package for collection and delivery at an office or a regularly utilized drop
box of the overnight delivery carrier.

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

Executed on November 22, 2017, at Los Angeles, Catifornia.

'
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DECLARATION OF SIDNEY CROFT IN SUPPORT OF RESPONDENT'S OPPOSITION TO
PETITIONER'S BRIEF RE: LOWER QUORUM OF HOMEOWNERS ASSOCIATION




