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LIMONEIRA COMPANY
PHILANTHROPY COMMITTEE CHARTER
I.

Purpose

The Board of Directors (the “Board”) of the Limoneira Company (the “Company”) appoints
the Philanthropy Committee (the “Committee”). The purpose of the Philanthropy Committee is to
assist the Board in reviewing and evaluating the Company’s policies, programs and strategies
regarding charitable giving and the relationship with the communities it serves. The Committee will
identify and provide recommendations for funding programs and projects related to education,
health and human services; industry, community, cultural programs; and projects that make the
areas in which we live and work more vibrant and sustainable.
II.

Membership and Qualifications

Membership: The Committee shall consist of three or more members of the Board (each a
“Director”). The Board shall elect the Committee members annually, upon the recommendation
of the Board’s Nominating and Corporate Governance Committee, for terms of one year, or until
their successors shall be duly elected and qualified.
Chairperson: Unless the Chairperson of the Committee (the “Chairperson”) is elected
by the full Board, the Committee members shall, by majority vote, elect a Chairperson
consistent with any recommendation of the Nominating and Corporate Governance
Committee.
Resignation, Removal and Replacement: Any Director may resign from the Committee at
any time upon notice of such resignation to the Company. The Board shall have the power at any
time to remove a member of the Committee with or without cause, to fill all vacancies, and to
designate alternate members, upon the recommendation of the Committee, to replace any absent or
disqualified members, so long as the Committee shall at all times have at least three members.
III.

Meetings and Other Actions

All meetings of and other actions by the Committee shall be held and taken pursuant to the
Company’s Bylaws, including provisions governing notice of meetings and waiver thereof, the
number of Committee members required to take actions at meetings and by written consent, and other
related matters. The Committee may invite any Director who is not a member of the Committee,
management, counsel, representatives of service providers or other persons to attend meetings and
provide information as the Committee, in its sole discretion, considers appropriate.
Unless otherwise authorized by the Board, the Committee shall not delegate any of its
authority to any subcommittee.
In the event that the Committee’s Chairperson is unable to perform any of his or her functions
or obligations hereunder, the Chairperson of the Company or his or her delegee is hereby authorized
and directed to act in the place and stead of the Chairperson of this Committee and fulfill any and all
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functions or obligations that would otherwise by the responsibility of the Chairperson of this
Committee, without any further action or authorization by this Committee.
IV.

Goals, Responsibilities and Authority

The following are the general goals, responsibilities and authority of the Committee and
are set forth only for its guidance. The Committee, however, may diverge from these
responsibilities and/or may assume such other responsibilities as the Board may delegate from
time to time and/or as the Committee may deem necessary or appropriate from time to time in
performing its functions in accordance with the Bylaws and other governance documents of the
Company and in accordance with applicable law.
Nothing in this Charter shall be interpreted as diminishing or derogating the duties,
responsibilities or obligations of the Board. Subject to the requirements of the Bylaws, the
Committee shall:
•

Review and recommend to the Limoneira Foundation programs administered by
third party non-profit foundations and scholarship programs;

•

Review and recommend to the Limoneira Foundation applications for programs
administered by third party non-profit foundations and scholarship programs;

•

Ensure Company goals regarding philanthropy are accurately stated and regularly
updated;

•

Coordinate the philanthropy calendar, budget and distribution of funds not
administered by third parties;

•

Make regular reports to the Board and upon request;

•

Review and reassess the adequacy of this Charter annually and recommend any
proposed changes to the Board for approval; and

•

Perform such other duties and responsibility as may be assigned to the
Committee, from time to time, by the Board and/or Chairperson of the Board, or
as designated in the Bylaws.

The forgoing list of duties is not exhaustive, and the Committee may, in addition,
perform such other functions as may be necessary or appropriate for the performance of its
duties.
V.

Additional Resources

Subject to the approval of the Board, the Committee shall have the right to use reasonable
amounts of time of the Company’s marketing and other internal staff. The Committee shall keep the
Company’s Chief Financial Officer advised as to the general range of any anticipated expenses for
outside consultants and shall obtain the concurrence of the Board in advance for any expenditures.
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VI.

Amendments

Any amendments to this Charter must be approved or ratified by a majority vote of
the Board, including a majority of independent directors.
VII.

Disclosure of Charter

This Charter will be made available on Company’s website at www.limoneira.com.

Date: January 26, 2021
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