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Summary: 
 

A review for Westside Regional Center (WRC) Board of the responsibilities of Board Governance. 
During the training, Felicia Ford, was present as facilitator to those who we support who serve on our 
Board.  The training included information relative to the division of responsibilities of the Board and 
the Executive Director, effective Board meeting strategies, and obligations, duties, and rights of 
Directors. 

 
 

Currently, there are 12 members of WRC’s Board of Directors. The following board members were present at the 
Board Training held via Zoom video conferencing on April 21, 2021: 

Joseph Allen, Jr, Director  
Nilo Choudhry, Treasurer 
Zoey Giesberg, Director 
Vanda Yung, Director 
Betty Pearson-Grimble, President 
Todd Rubien, Secretary  
Elizabeth Espinosa, Director  
Joan Elaine Anderson, SPAC Rep 
Kyle Jones, Director 
Godwin Orkeh, Director 
Jennifer Cohen, Director 
 

 
The following board members were not present at the training held via Zoom video conferencing on June 16, 
2021: 

 
David Wyles, Vice-President 
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BOARD GOVERNANCE
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RESPONSIBILITIES OF GOVERNING BOARD
• Establish, disseminate, and keep current the Regional Center’s Mission and 

ensure compliance with Lanterman Act
• Ensure policies, processes, and bylaws are current and properly implemented
• Recruit new members and provide them training
• Recruit, support, and evaluate Executive Director
• Ensure Regional Center fiscal integrity through financial audits
• Ensure quality of programs through reviews and report of senior management
• Conduct Board’s business in exemplary fashion with transparency
• Periodically assess performance of Board, committees, and its members
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RESPONSIBILITIES OF EXECUTIVE DIRECTOR
• Oversee day-to-day operations, including ensuring appropriate staffing
• Establish practices and procedures to implement Board policies
• Ensure compliance with Dept. Of Developmental Services “DDS” contract
• Provide leadership to WRC staff and create positive organization culture
• Act as representative of WRC by creating community presence
• Ensure WRC’s fiscal integrity
• Provide Board with necessary information related to policy, WRC activities, 

strategic decisions, and performance outcomes
• Serve as principal liaison between the Board and WRC staff members
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EFFECTIVE BOARD MEETINGS
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EFFECTIVE BOARD MEETINGS
• Stay on topic - - only address items on the agenda
• Use consent calendars - - item can be removed by director or public
• Avoid overflowing agendas
• Refer major topics to committees
• Board chair should not be afraid to call the question
• Be prepared by reviewing Board packet before the meeting
• Limit public comment to three minutes
• Don’t micromanage - - heavy lifting should be done in committees
• Everyone attends and stays engaged for the entirety of the meeting
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BOARD RESPONSIBILITIES
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OBLIGATIONS OF DIRECTORS
• Oversee the Management of the WRC:  Cal. Corp. Code § 5210

– Encourage a strategic planning process and monitor the plan’s implementation.
– Understand and review WRC’s policies
– Ensure WRC has adequate information, control, and audit systems in place to tell the Board 

and senior staff whether WRC is meeting its objectives and complying with legal, contractual, 
and ethical standards

– Ensure maintenance of accounting, financial, and other controls

• Formulating Policy vs. Implementing Policy
– Board role to formulate policy
– Management and staff role to implement Policy
– Board members risk liability, under Cal. Corp. Code § 5239, if they engage in day-to-day 

implementation of policy
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SPECIAL RULES APPLICABLE TO DIRECTORS OF REGIONAL CENTERS
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SPECIFIC OBLIGATIONS
• Election of Directors — Cal. Corp. Code §§ 5220-5227

– Length of Service (7 out of 8 years) § 4622(f)

• Selection of Corporate Officers — Cal. Corp. Code § 5213 (a) and (b)
• Adopt or Change Bylaws — Cal. Corp. Code § 5150
• Approve Regional Center Contracts in Excess of $250,000 — Welfare & 

Institution Code § 4625.5  (i.e. Lender’s Loan and Executive Director Contracts)
• Documentation to DDS concerning composition of  Board — W&I § 4622.5
• Annual review of Executive Director Wel. & Inst. Code § 4622(8)
• Conflict of Interest Statement when chosen to Board and on annual basis
• Contract with independent accounting firm annually for audit W&I § 4639
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RIGHTS OF DIRECTORS
• Meetings – Right to attend and participate in meetings
• Information — Right to inspect books to extent permitted by law, contract, or 

confidentiality rights
• Communication — Right to communicate with key executives, key advisers, 

and when appropriate legal counsel, accountants, and consultants
• Inspection — Right to inspect facilities
• Limitations on Rights

– Reasonable notice
– Conflict of Interest prohibitions
– Duty of confidentiality
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DUTIES AND SOURCES OF LIABILITY
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DUTY OF CARE

• Duty of Care:  Must use such care, including reasonable inquiry, as an 
ordinarily prudent person in a like position would use under similar 
circumstances.  Cal.. Corp. Code § 5231
– Must attend meetings and spend adequate time on Board duties like committee meetings and 

ensure using reasonable diligence and making reasonable inquiry
– So long as acting in good faith , and acting after reasonable inquiry, directors are not 

personally liable for the decisions made in reliance upon information and reports by Officers 
or employees, committees or experts like lawyers, accountants, and consultants

– Keep generally  informed about WRC’s business and policies
– Ensure that all questionable actions are investigated and satisfactorily resolved by 

management
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DUTY OF CARE CONTINUED

• There is no personal liability to a third party for a director’s negligent act or 
omission, so long as the director’s act was within the scope of his or her duties, 
the act was performed in good faith, the act was not reckless, and the damages 
are covered by liability insurance.  Cal. Corp. Code § 5239(a)
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DUTY OF LOYALTY

• Act in good faith, with fair dealing, and in the best interests of the corporation, 
taking care not to create liability for the corporation.  Cal. Corp. Code § 5231
– Do not engage in conflict of interest
– Do not compete with Regional Center
– Do not take personal advantage of Regional Center opportunities
– Act as a body, not as individuals
– Comply with laws, regulations, contracts
– Share information with full Board
– Conduct business at the formal meetings, not in private
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OTHER DUTIES

• Fiduciary Duty:  To act and speak “in the best interests of the corporation” and 
not to act out of self-interest.

• Duty of Inquiry:  Exercise reasonable inquiry and ensure management 
investigates when evidence exists for the need to examine additional 
information

• Duty of Obedience:  Ensure the Board is following its rules and policies

16



PRINCIPAL SOURCES OF DIRECTOR PROTECTION
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PRINCIPAL SOURCES OF DIRECTOR PROTECTION
• Business Judgment Rule:  Court generally will not evaluate or disturb 

business decisions where director is disinterested and independent, sufficiently 
informed, reasonably diligent, acted in good faith, and has rational basis for 
decisions

• Indemnification
• DDS Requirements Regarding Insurance:  The contract with the State 

requires insurance including DNO liability insurance
– DNO typical coverage is 5 million per claim
– CGL typical coverage is 4 million per claim and 7 million in aggregate

• Statutory Right to rely on reliable source of information.  Cal. Corp Code §
5131(b)
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OBLIGATIONS OF BOARD ARISING FROM CONTRACT WITH STATE
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OBLIGATIONS OF BOARD ARISING FROM CONTRACT WITH STATE

• Obligations under contract with state generally met by management
• Contract provisions requiring direct action by Board

– Board approved policy regarding transparency and access to public information on the 
Contractor’s internet web site

– Posting of a Board approved conflict-of-interest policy on the web site
– Post Board approved policy specifying the circumstances under which the Regional Center 

will issue requests for proposals to address a service need
– Contractor’s policy for disbursement of start-up monies must be approved by Board
– Adopt a written policy that Board must approve any contract of $250,000 or more
– Properly established trust accounts that are approved by the Board for administering 

employee benefits does not have to be in the name of the State provided State has the power 
of reviewing trust records
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OPEN MEETING LAWS AND BOARD MEETINGS
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OPEN MEETING LAWS AND BOARD MEETINGS
• Welfare and Institution Code § 4660

– Board members violate this requirement when they conduct business in private, outside of 
open meeting, whether by email, telephone, or in person discussions

• Exceptions that permit Closed Sessions
– Real estate negotiation
– Employment issues with Regional Center employee
– Employee salaries and benefits
– Labor contract negotiations
– Pending litigation
– Any matter specifically dealing with Regional Center client except when it is requested that 

the issue be discussed publically by the client, conservator, or parent  or guardian for a minor 
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Question
Answer

Session
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For questions or comments, please contact:
Thank You

David M. Lester
(562) 653-3200

David.lester@aalrr.com
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Disclaimer

This AALRR presentation is intended for informational 
purposes only and should not be relied upon in 
reaching a conclusion in a particular area of law. 
Applicability of the legal principles discussed may differ 
substantially in individual situations. Receipt of this or 
any other AALRR presentation/publication does not 
create an attorney-client relationship. The Firm is not 
responsible for inadvertent errors that may occur in the 
publishing process.  

©2020 Atkinson, Andelson, Loya, Ruud & Romo
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