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Policy Review:
Board Roles, Authority,
and Communication
Legal Briefing  ·  Governance & Policy Alignment

Neumiller & Beardslee  ·  Confidential Attorney-Client Communication



PURPOSE OF TODAY'S REVIEW

Revisit key Board policies governing roles, authority, and communication

Clarify how these policies protect the District, staff, and individual Directors

Highlight common risk areas observed in public agency governance

Policy 004 (Board Policy, Res. 2018-01) – Purpose; §III (Responsibilities of the Board of Directors)
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CORE GOVERNANCE PRINCIPLE

The Board Acts as a Body

How Authority Is Exercised

• Only through majority action at noticed meetings
• Individual Directors do not possess independent 

authority

Policy Alignment

• Actions require Board approval
• No individual Director may bind or direct the 

District without authorization

Policy 002 (Bylaws, Res. 2024-14) – Art. VI §2 (Quorum), §3 (Voting)  |  Policy 004 (Board Policy, Res. 2018-01) – §II (Power of the Board)
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BOARD–MANAGER STRUCTURE

BOARD OF DIRECTORS

Sets policy and direction

GENERAL MANAGER

Chief administrative officer

STAFF

Implements Board policy under GM direction

Key Principle: Operational control is delegated—not retained individually by Directors

• The Board as a whole governs; it does not administer
• The General Manager is the Board's sole operational agent
• Staff accountability runs upward through the GM—not sideways to individual Directors

Policy 002 (Bylaws, Res. 2024-14) – Art. V §1 (Appointed Officers), §2 (GM Responsibilities)  |  Policy 004 (Board Policy, Res. 2018-01) – §III.A.1 (Select GM as chief administrative officer)
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INDIVIDUAL DIRECTOR AUTHORITY

Limitations

• Represent the Board without authorization

• Direct staff individually

• Exercise unilateral operational control

• Independently oversee staff activities

Work Through the GM

• Request information through the GM

• Ensures consistent direction to staff

• Preserves clear chain of command

• Protects staff from conflicting instructions

Policy 004 (Board Policy, Res. 2018-01) – §III.A.11 (No individual representation without Board sanction)  |  §III.B.1.a–b (Individual conduct)  |  §III.B.2.a (Work through GM)
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COMMUNICATION BOUNDARIES

✓ Appropriate

• Requests for information through the GM

• Questions to clarify agenda items

• Policy-level discussions during meetings

• Committee participation and reports

Higher Risk

• Direct follow-up with staff on operational matters

• Ongoing individual involvement in staff work

• Independent direction or guidance to staff

• Parallel communication channels outside the GM

Policy 004 (Board Policy, Res. 2018-01) – §III.B.1.a–c (Board conduct rules)  |  §III.B.2.a (Request information through GM; refrain from acting prior to GM investigation)
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WHERE ISSUES ARISE: GOVERNANCE DRIFT

Common Drift Patterns

• Increased individual engagement with staff outside formal 
channels

• Informal influence over operational decisions

• Parallel communication channels that bypass the GM

• Assuming oversight authority not granted by the Board

Organizational Impact

• Staff receive conflicting direction

• Chain of command becomes unclear

• Accountability is diluted

• Efficiency reduced

• Increased error risk

• Potential claims of bias

These patterns are inconsistent with the adopted Board–manager governance structure.

Policy 004 (Board Policy, Res. 2018-01) – §III.B.1 (Conduct prohibitions)  |  §III.B.2.a (Board commitment to work through GM; refrain from acting prior to GM investigation and report)
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LEGAL OVERLAY & RISK MANAGEMENT

Legal Frameworks

• Brown Act: Open meeting 
requirements apply to informal 
coordination

• CPRA: Communications 
outside formal processes may 
be public records

• Informal influence can create 
legal exposure for the District

Why Policies Exist

• Protect the District from 
liability

• Protect staff from conflicting 
directives

• Protect individual Directors 
from overstepping legal 
authority

Enforcement Mechanism

• Policy provides mechanism for 
addressing non-compliance

• Repeated violations may result 
in reprimand or censure

• Maintains integrity of 
governance structure

Policy 002 (Bylaws, Res. 2024-14) – Art. VI §1 (Brown Act compliance)  |  Policy 004 (Board Policy, Res. 2018-01) – §II (Board meets obligations as legislative body)  |  §III.C.2.a (Policy 
violations: reprimand or censure)
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SELF-CHECK FOR DIRECTORS

Before acting or communicating, ask:

1 Am I acting as an individual, or as part of the Board?

2 Have I routed this through the General Manager?

3 Would this be appropriate if discussed in a public meeting?

Best Practice: Route requests through the GM · Raise issues in Board meetings · Rely on Board-approved direction
Policy 004 (Board Policy, Res. 2018-01) – §III.B.2.a (Work through GM; refrain from acting prior to GM investigation)  |  §III.B.2.g (Contact GM prior to meeting for information)  |  §III.C.2.a 
(Policy violations)
Policy 004 (Board Policy, Res. 2018-01) – §III.B.2.a (Work through GM; refrain from acting before GM investigation)  |  §III.B.2.g (Contact GM prior to meeting for information)  |  §III.C.2.a 
(Policy violations)
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C L O S I N G

The District functions best when roles are respected
and policies are followed.

Clarity in roles protects everyone—the Board, staff, and the community.

Board acts as a body Work through the GM Follow policy structure Protect all stakeholders
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