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EXHIBIT 7 

RESPONSES TO COMMENTS RECEIVED FROM BOARD MEMBER WEIRICK 

 

 On September 12, 2019 (12:01 AM), Board member Weirick, with assistance from the Ojai 
City Attorney, sent the following set of questions and comments to District Staff and Legal 
Counsel regarding the September 5, 2019 VRSD Board agenda item number 9 on the proposed 
revisions to the Bylaws. This item has been continued to the July 19, 2019 Board Meeting. District 
Staff and Legal Counsel responses are set forth in italics. 

 

(1) Cover memo states that proposed additions are in “Red”, deletions in strikethrough.   My 
copy has what appear to be additions in “blue”, deletions in strikethrough. May I take the “blue” 
to be additions, as opposed to the statement in the cover memo?  

Yes. 

(2) May I assume that Health and Safety Code Section 4700 et. seq. is equivalent to Health 
and Safety Code Sections 4700-4859, Chapter 3, County Sanitation Districts? 

Yes. 

 

(3) I note that the reference in Article I, Section 1 includes the language “and amended January 
1, 1988” whereas see attached a text of 4730.6 noting “amended by Stats. 1999, Ch. 550, Sec. 26.  
Effective September 28, 1999.”  May I assume that the attached is the correct citation and the 
statement in Article 1, Section 1 should be changed to reflect same? 

The original Bylaws contained the reference to amendments dated January 1, 1988.  The citation 
to 1999 for amended Health & Safety Code section 4730.6 is proper but incomplete. To be entirely 
correct, the citation after “Health & Safety Code Section 4730.6” should read “(Added by Stats. 
1983, c. 391, §1. Amended by Stats. 1987, c. 315, §1; Stats. 1999, c. 550 (S.B. 275), §26, eff. Sept. 
28, 1999, operative Jan. 1, 2000.)” 

 

(4) Article II, Section 1 appears to add language reducing the scope of District Powers outlined 
in 4738-4767.5.   Why would the Bylaws want to reduce the scope of powers from those provided 
in the Act? 

The Bylaws do not reduce the scope of the District’s statutory powers and they are not capable of 
doing so as state statute will trump the bylaws in the event of any conflict, of which there are none.  
This change describes the reality of what the District has chosen to do with its limited resources.  
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(5) Why would “and reuse” be struck from the Bylaws in Section 2 (a)? 

Nothing in the Bylaws overrides the provisions in the Health & Safety Code and these changes are 
meant to describe the current reality of the solid waste disposal, recycling and reuse system in 
VRSD’s jurisdiction. If the Board of Directors should decide in the future that it would like to 
become involved in the solid waste or materials reuse industry – then the Board may decide to do 
so.  

(6) The Act provides for Joint Operations, including contracts with the Federal Government, 
and any branch thereof.  Why would the Bylaws not include the full range of entities stipulated by 
the Act as eligible for joint operations? 

It would be impractical and unnecessarily restrictive to list the full range of local, state and federal 
agencies (which could easily exceed 100 entities) that the District might engage for purposes of 
joint operations.  The fact that the Health & Safety Code allows for joint operations is sufficient 
and providentially flexible. The Bylaws cover more specific issues associated with District Board 
governance and do not need to repeat or parrot the Regional Sanitation District Act. 

 

(7)  In my experience with many public and private organizations, items such Ethical 
Guidelines, Rules of Order, Compensation details, and so on are usually handled on a best practices 
basis by a duly adopted and periodically amended policies and procedures manual.   Bylaws are 
supposed to be the governing basics.  Why the significant co-mingling in this proposal?   Why not 
have a Board adopted policies and procedures manual separate and distinct from the Bylaws? 

Although we appreciate Director Weirick’s governing board experience and have no reason to 
doubt his preferred means of addressing Board ethics, rules of order and compensation, what is 
presented to the Board in the proposed revisions to the Bylaws reflects best practices in public and 
private governing board bylaws. See Exhibits 1(Section III. Proposed Board Director Rights, 
Duties & Ethics), 5 (Ethics Training, p. 15) and 6 (Board Membership – “Your Role”, slide 
number 22 and Board Membership – “Not Your Role”, slide number 23) to the Board letter.  The 
inclusion of rules of order and ethical guidelines in the Bylaws ensures that Board members 
understand and embrace the fact that, “A public officer is impliedly bound to exercise the powers 
conferred on him with disinterested skill, zeal, and diligence and primarily for the benefit of the 
public.” Noble v. City of Palo Alto (1928) 89 Cal.App. 47, 51.  The inclusion of ethics and rules 
of order in the Bylaws serves important goals of ensuring good Board governance, consolidating 
important guiding principles in one place, and communicating District Board core values to the 
public. 

Moreover, the revisions to the Bylaws seek to clarify and define items that are either confusing, 
outdated, or ambiguous in the Bylaws.   Considering that the District does not have another vehicle 
or document to address such matters, the revisions to the Bylaws should be useful and beneficial.  
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(8) Is Article X, Section 3 meant to prohibit or inhibit non-quorum (non-meeting) 
communications between individual Directors that do not meet the threshold of Brown Act 
prohibited serial communications?   There should be no implication of prohibiting direct contact 
between Directors which does not violate the Brown Act.  

There may be some misinterpretation of the proposed addition to this section of the Bylaws that 
addresses the Administration of District Business and Board/Board member relations with “Other 
Employees.” The addition to Article X, Section 3 is meant to clarify that the line of communication 
between the Board/Board member and District staff always goes through the General Manager.  
See Exhibit 6, slides 31 (Board Team) and 36 (Board Communication).  Although no such 
prohibition on Board member to Board member communication exists in the proposed revised 
Bylaws, it may be simpler to replace the added sentence with the following:  “The General 
Manager shall be the primary point and channel of communication from and to the Board, 
especially in matters involving other District employees.”    

 

(9) Should not Chairperson be used throughout rather than Chairman and then Chairperson?  
Why should not the Chairperson be considered a member of all standing committees, unless the 
Chairperson chooses to yield their presumed membership of the standing committee?  In other 
words, do not limit the Chair’s discretion. Why should not the Chairperson have that choice? 

All references to “Chairman” shall be converted to “Chairperson.”  Regarding proposed Bylaws 
Article VI, Subsection 1.1, the Chairperson has the discretion to engage in Board committee 
meetings as an ex officio member thereof.  Nothing in this section is restrictive of the Chairperson’s 
function.  The ex officio committee status of the Chairperson reflects the fact that the Chairperson 
will almost always have a unique perspective compared to all other members of the Board.    

(10) What is the rationale for changing the term “Chairperson Elect” to “Vice Chairperson”, 
and changing the current system for providing Board designated governance transition well in 
advance?  If the issue is Board governance not being constrained by previous Board composition, 
simply have a confirming vote in January to either confirm or not confirm the Chairperson Elect’s 
elevation to the Chair position? 

The system in the existing Bylaws worked sufficiently well in past history, but it may not be best 
practice in the ever-changing political environment in the County.  There is a new reality caused 
by the advent of term limits, City-Council districts, and increasing turnover in the makeup of City 
Councils.  This will likely result in high turnover on the VRSD Board that will simply be better 
addressed by the proposed revision which provides for an annual selection process for both the 
Chairperson and Vice Chairperson. 

Moreover, the duties of the Vice Chairperson are practically limited to filling in for the 
Chairperson to conduct a board meeting in the unlikely event that the Chairperson is absent.  
Serving as the Vice Chairperson for a year does not serve to prepare one for the role of 
Chairperson, and the proposed revision will allow the Board to choose the new Chairperson at 
the beginning of each year based on more significant criteria in an unencumbered atmosphere.  
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 (11) The added Section 11 on Board Meeting Agenda Formation reduces the ability of the Board 
majority to direct agenda formation from what is provided by both Robert’s rules and statute (e.g. 
Gov Code 54954.2(a) (3).  When 11.3 states that placement on Board agenda will be based on 
several factors, including “District Board consensus” the result is an explicit elimination of the 
Board majority’s ability to direct timing and priorities for agenda formation.  This section 
cumulatively amounts to the Board agreeing by majority vote for a Bylaw change to reduce its 
ability to fulfill its primary function of policy and oversight by removing the ability for majority 
votes to control timing and placement of future agenda items.    Furthermore, a joint responsibility 
for the agenda as stipulated in Section 11.1 essentially removes the Chairperson’s primary role in 
agenda formation as an agent of the Board.  What does joint responsibility mean if a Chairperson 
does not agree with the General Manager and Legal Counsel regarding agenda formation?  Does 
that mean the Chairperson can be over-ruled, essentially rendering the Board of Directors a non-
self-governing entity?  The Board appointed officers should propose agendas, as approved by the 
Chairperson and consistent with majority Board direction.  In service to Board self-governance, 
an added regular Order of Business for Board meetings should be “Future Agenda Items.” 

Proposed Bylaws Article VII, Section 11 (Board Agenda Formation) is a simple and accepted 
means of creating a Board agenda that fully recognizes the policy-making role of the Board while 
allowing the General Manager to manage the limited resources of the District to accomplish 
multiple goals, objectives and priorities in a given time frame. Nothing in this proposed Bylaws 
change reduces the Board’s ability to govern itself.  Instead, this proposed section is rooted in the 
reality that Board policy directives must be properly filtered through the operational and legal 
realities.  

 

(12) Where is the right of each Board member to ask questions for purposes of inquiry only, 
through the General Manager?  Where is the duty of the General Manager to provide timely and 
accurate responses to any Board member’s questions asked for purposes of inquiry? It is essential 
that the General Manager be obligated to provide relevant information as requested by Board 
members and which is necessary for informed policy setting decisions.   

The General Manager is obligated to provide relevant information upon Board and Board member 
request. Nothing in the Bylaws inhibits or circumscribes the General Manager from fulfilling 
his/her role as the primary implementer of Board established policy.  

 

(13) A common definition of Governance, which is the purpose of the Board of Directors, is 
“establishment of policies and continuous  monitoring of their proper implementation”   Section 
13 focuses on policy setting and policy review, but leaves out statements about the essential 
governance function of oversight and monitoring for proper implementation.  It also appears to 
prohibit one on one Board member communications which fall outside of Brown Act prohibitions.  
Please explain why it is proposed to classify as unethical discussions with constituents and 
stakeholders about Board issues.  

ITEM # 8



5 
 

The proposed Bylaws do not “classify as unethical[,] discussions with constituents and 
stakeholders about Board issues.”  Article IV (Ethics Guidelines for Board of Directors), Section 
13 (Policy Role of Directors) sets forth the policy setting and policy review function of the Board. 
The last sentence in that section may have caused some discomfort to the commenter, so to clarify 
that direction, which is related to Article IV, Section 3, subsections A thru D, it is revised to state:  
“A Board member shall not circumvent or attempt to circumvent Board-approved direction, 
resolution or action.  The policy role of the Board is governed in substantial part by the duties set 
forth in Article IV, Section 3(A) to 3(D).”  

 

(14) On whose direction was this effort promulgated?  Did the Board authorize or request this 
staff effort? Did staff ask for Board direction to engage in this effort? What is the dollar amount 
of time billed by Legal Counsel for this effort, if any? 

This effort to update the Bylaws has been discussed in Board meetings on multiple occasions when 
Board policy was queried or sought on a particular action.  When Board bylaw/policy issues were 
raised, both the General Manager and Legal Counsel acknowledged that is was a good idea to 
address those issues in Bylaws revisions.  The Board is also aware that this effort was undertaken 
in its discussions with the General Manager and Legal Counsel.  Please also note that the Bylaws 
have not been reviewed or modernized in over 15 years.  The Bylaws have been an on-going 
concern for the Board of Directors for several years now.  The proposed revisions are presented 
for the Board’s review, consideration, modification, approval or denial.  The dollar amount billed 
by Legal Counsel for this effort is approximately $5119.20, excluding the time it took to review 
and answer these questions. 

 

(15) Why would video/audio recordings be “destroyed” after one year?   How does that serve 
transparency and institutional memory?  Why should not recordings be stored digitally, archived 
by date for access permanently by Board members and interested stakeholders serving the interest 
of accurate recall of institutional memory?  Why, indeed, would an agency adopt a Bylaw 
mandating destruction of its history? 

This is a records retention issue which was addressed when the Board voted not to have its 
meetings videotaped and posted on the District website.  It was also determined at the time that 
audio recordings of Board meetings are sufficient and that they be maintained for a year as 
allowed by governing state law.  

 

(16) In Article X, Section 1, there is the correct statement regarding the General Manager:  
“He/she shall serve at the pleasure of the Board.”  Why is not that same statement in Article X, 
Section 2?    Both Legal Counsel and the General Manager serve at the pleasure of the Board. 

The contracts for both the legal counsel and general manager contain “at will” provisions and 
nothing in these Bylaws changes that employment characterization or feature.  
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(17) Why is there a limit of six (6) days in any calendar month in Article IX, Section 1?   If, for 
example, a Chairperson is called to a series of committee meetings to deal with a special situation, 
why would compensation be limited to six times in that calendar month period? 

The limit of six days in Article IX, Section 1 for Board member compensation is based on Health 
& Safety Code §4733, subdivision (a) which states in pertinent part that “compensation shall not 
exceed . . . a total of six days in any calendar month . . . .”   The State Legislature has determined 
this limitation of compensable days of service.  Changes to this statutory limitation could only be 
accomplished through legislative change. 

 

(18) Article VI Section 2: What [sic] is not the reference to election to Article VI, Section 3, not 
Article V? 

Correct, the reference in Article VI, subsection 2.1 ought to be to Article VI, Section 3 not Article 
V, Section 3.  

 

 (19) Why is not the contract limit dollar amount in Article VII, 9.7 (a) simply referred to “as 
stipulated by Board resolution.”   In Article VII, Section 9.1, should not the precedence statement 
include State statutes?   For example, Brown act [sic] stipulations take precedent over both 
Robert’s Rules and Bylaws.  Why would not the Chairperson be stipulated as the one judging 
whether or not evidence meets the test of “reasonable tendency” in Section 10.2? 

There are three questions in this comment regarding proposed Bylaws Article VII (Meetings of the 
Board of Directors).  First, the contract approval dollar limit in subsection 9.7 can either be stated 
in the Bylaws or in a Board resolution and thus is properly stated here.  Second, Section 9.1 does 
not refer to state statute because state statutes do not govern the order of Board business nor 
detailed Board procedure.  Nothing in the Bylaws trumps or circumvents applicable state law to 
the extent state law speaks specifically to that issue.  Third, Subsection 10.2 is common language 
in many Bylaws when it comes to quasi-adjudicative hearings.  Since the Chairperson has the 
responsibility for conducting public meetings, it goes without saying that Chairperson will rule on 
evidentiary matters as the presiding officer of the quasi-adjudicative hearing.   
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