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AGENDA 

 
NAPA COUNTY REGIONAL PARK AND OPEN SPACE DISTRICT  

BOARD OF DIRECTORS 
 

 Monday January 8, 2007 2:00 P.M. 
1195 Third Street, Third Floor, Napa, CA 

 

GENERAL INFORMATION 
 

Agenda items will generally be considered in the order indicated below, except for Set Matters, which will be 
considered at the time indicated.  Agenda items may from time to time be taken out of order at the discretion of the 
Chair. 
 
The meeting room is wheelchair accessible. Assistive listening devices and interpreters are available through the 
Committee Secretary. Requests for disability related modifications or accommodations, aids, or services may be made 
to the Secretary's office no less than then 48 hours prior to the meeting date by contacting (707) 259-8603. 
 
Any member of the audience desiring to address the Committee on a matter on the Agenda, please proceed to the 
rostrum and, after receiving recognition from the Chair, give your name, address, and your comments or questions. In 
order that all interested parties have an opportunity to speak, please be brief and limit you comments to the specific 
subject under discussion. Time limitations shall be at the discretion of the Chair. 

 
1.  Call to Order by John Woodbury 
 
2.  Nomination and election of Board President and Board Vice President
 
3.  Public Comment
 
 In this time period, anyone may address the Board of Directors regarding any 

subject over which the Board has jurisdiction but which is not on today’s posted 
agenda.  In order to provide all interested parties an opportunity to speak, time 
limitations shall be at the discretion of the Chair.  As required by Government 
Code, no action or discussion will be undertaken on any item raised during this 
Public Comment period. 

 
3.  Set Matters 
 

A. 3:30 p.m. 
 Presentation on the Napa County General Plan Update by Hillary Gitelman, 

Napa County Director of Conservation, Development and Planning  
 



 
 
4.  Administrative Items 
 

A. Determination by lot which two wards shall have a four year term, and 
which three wards shall have a two year term, at the next general election.  

 
B. Discussion and adoption of District By-Laws 

 
C. Presentation and discussion of the Ralph M Brown Act  

 
D. Discussion of requirement to file Statements of Economic Interest, 

participate in ethics training pursuant to AB 1234, and adopt a District 
Conflict of Interest Code  

 
E. Discussion and possible action on draft agreement granting funds from the 

County of Napa to the District, and draft agreement regarding the services 
which the District will contract to receive from the County of Napa 

 
F. Discussion and appointment of District Officers, including General 

Manager, Controller, Treasurer, and Secretary 
 

G. Discussion and possible action on adoption of District Seal and District Logo 
 

H. Discussion and possible adoption of Local Procedures for Implementing 
the California Environmental Quality Act 

 
I. Discussion and possible action on advisory, outreach, and partnership 

strategies 
 

5.  Announcements by Board and Staff
 
In this time period, members of the Board of Directors and staff will announce 
meetings, events and other matters of interest.  No action will be taken by the 
Board on any announcements. 

 
6.  Agenda Planning
 

In this time period, members of the Board of Directors and staff will discuss 
matters for possible consideration at future meetings.  No action will be taken by 
the Board other than whether and when to agendize such matters. 

 
7.  Adjournment



 
 
 
 
 
STAFF REPORT 
 
Date:  January 8, 2007 
Agenda Item: 4.A 
Subject: Determination by lot which two wards shall have a four-year term, and 

which three wards shall have a two-year term, at the next general election  
 
 
Recommendation 
 
Draw lots to determine the length of the terms of office for the Directors to be elected in 
November 2008. 
  
Background 
 
Public Resources Code Section 5533.5 specifies the method by which the terms of office 
for the Board of Directors are staggered.  At the initial formation of the District, all of the 
elected Directors serve for a two-year term.  At the first meeting of the District Board of 
Directors, Directors are required to draw lots to determine, for the November 2008 
election, in which two wards the voters will elect Directors to four-year terms, and in 
which three wards the voters will elect Directors to two-year terms.  Thereafter, all wards 
will elect Directors to four-year terms. 



NAPA COUNTY REGIONAL PARK  
AND OPEN SPACE DISTRICT 

 
 

BYLAWS  
 (draft for January 8, 2007) 

 
 

I. NAME, AUTHORITY AND OFFICE.   
 
A. Name.  The official name of the district shall be the “Napa County 

Regional Parks and Open Space District” (District).   
 
B. Authority.  The District has been created and shall operate pursuant to 

Public Resources Code section 5500 et seq, and County of Napa 
Resolutions 06-110 and 06-111.  References in these By-Laws to the 
Public Resources Code are indicated by brackets. 

 
C. Office.  The District office is located at 1195 Third Street, Room 210, 

Napa, California, 94559  
 
II. BOARD OFFICERS.  The officers of the Napa County Regional Park and Open 

Space District shall be the President and Vice-President, chosen as follows: 
 
 A. Time of Election.  At the first organizational meeting of the Board, and 

annually thereafter at the first regular meeting of each calendar year, the 
Board shall elect from among its members a President and Vice-President.  
If for any reason the Board does not elect one or both of these officers at 
this prescribed time, or in the event one or both of these positions becomes 
vacant in the middle of a term, the Board may hold an election at any 
regular meeting of the Board. 

   
 B. Term.  The President and Vice-President shall begin their terms of office 

immediately upon election and serve until their successors are elected. 
  OPTION 1:  The Board may appoint a nominating committee consisting 

of two of its members to nominate one or more candidates for 
consideration by the Board of Directors to serve as Board Officers. 
 

C. Duties of the President and Vice-President.  The President shall act as 
the presiding officer of the Board of Directors and in that capacity shall 
preserve order and decorum, decide questions of order subject to being 
overruled by a four-fifths vote and perform such other duties as are 
required by these Bylaws or by vote of the Board of Directors.  The 
President shall sign all contracts and conveyances on behalf of the District 
after they have been approved by the Board.  The presiding officer shall 
have all the rights and duties enjoyed by any other member of the Board of 



Directors, including the right to make and second motions.  In the absence 
of the President, or in the event of his/her inability to act, the Vice-
President shall perform all of the powers and duties of the President.  If 
both the President and Vice-President are absent or unable to act, the 
Board of Directors may select a President Pro Tempore, who shall perform 
all the powers and duties of the President.  [PRC 5535, 5547, 5548] 

 
III.   ADMINISTRATIVE OFFICERS 
 

A. General Manager.  The Board of Directors shall appoint a General Manager, 
who shall be the chief administrative officer of the District.  The General 
Manager may be an employee of or a contractor to the District.  The General 
Manager shall hold office at the pleasure of the Board.  [PRC 5538]  The 
General Manager has the following administrative and executive functions, 
powers, and duties, and shall do all of the following: 

   (1) Enforce all ordinances and regulations of the district, and the applicable 
provisions of Article 3 of Chapter 3 of Division 5 of the Public Resources 
Code. 
   (2) Appoint subordinates, clerks, and other employees, and exercise 
supervision and control over all departments and offices of the district.  Those 
appointees shall hold employment at the pleasure of the general manager. 
   (3) Attend all meetings of the board unless excused by the board. 
   (4) Submit to the board for adoption any measures, ordinances, and 
regulations he or she deems necessary or expedient. 
   (5) Enforce all terms and conditions imposed in favor of the district or its 
inhabitants in any contract and report any violations to the board or the police 
department, as appropriate. 
   (6) Prepare and submit the annual budget to the board, and perform all other 
duties imposed by this article or by the board. 
   (7) With the approval of the board, the general manager may bind the 
district, in accordance with board policy, and without advertising, for the 
payment for supplies, materials, labor, or other valuable consideration for any 
purpose other than new construction of any building, structure, or 
improvement in amounts not exceeding ten thousand dollars ($10,000), and 
for the payment for supplies, materials, or labor for new construction of any 
building, structure, or improvement in amounts not exceeding twenty-five 
thousand dollars ($25,000).  All expenditures shall be reported to the board of 
directors at its next regular meeting.  [PRC 5549] 

 
B. Controller.  The Board of Directors shall appoint a Controller, who may be 

an employee of or a contractor to the District.  The Controller shall hold office 
at the pleasure of the Board.  [PRC 5538] 
 
The controller is the custodian of the funds of the district and shall make 
payments by check or by warrant drawn upon the district's depositories for 
obligations that have been first approved by a majority of the board of 



directors at a meeting of the board of directors.  The board of directors also 
may, by resolution and under any terms and conditions which it may prescribe 
in the resolution, authorize the controller to pay demands against the district, 
without the prior, specific approval of the board, that are for any purpose 
for which an expenditure has been previously authorized in the district's 
adopted budget and which do not exceed the amount of expenditure so 
authorized.  Demands so paid shall be presented to the board of directors at 
the next regular meeting for its review and approval.  If the funds of the 
district are maintained solely in the county treasury, the county auditor shall 
exercise the powers otherwise conferred by this section on the controller. 
[PRC 5552] 
    
The board of directors shall by ordinance or resolution authorize signatories 
for checks or warrants drawn in payment of obligations and demands against 
the district.  Authorized signatories shall be selected from members of the 
board of directors of the district, the general manager of the district, the 
administrative secretary, or any other officers and employees which may be 
designated by the board. [PRC 5552] 
 
The controller shall keep an account of all receipts and disbursements, and 
shall deposit all money received by him or her in a depository or depositories 
selected by the board of directors. [PRC 5552] 
 
The controller shall install and maintain a system of auditing and accounting, 
which will at all times show the financial condition of the district, and shall 
perform such other duties as may be imposed upon him/her by Article 3 of 
Chapter 3 of Division 5 of the Public Resources Code, the Board of Directors, 
or the General Manager.  Payment of employee salaries and benefits and other 
recurring claims may be authorized annually by the Board of Directors. [PRC 
5553] 

 
C. Secretary.  The Board of Directors shall designate a Secretary who shall 

countersign and affix the seal to all contracts and conveyances on behalf of the 
District, shall act as secretary to the Board of Directors and keep a record of its 
proceedings, and shall perform such other duties as may be imposed by the 
Board of Directors and/or Article 3 of Chapter 3 of Division 5 of the Public 
Resources Code.  In the event the regularly-designated Secretary is absent from 
a meeting of the Board of Directors, the Board of Directors may appoint another 
person to serve in that capacity on an interim basis. 

OPTION 2a:  The Secretary shall be an employee of or contractor to the 
District   
OPTION 2b:  The Secretary shall be a member of the Board of Directors. 
[PRC 5535 and 5551] 
 

D. Treasurer.  The Board of Directors shall designate a Treasurer who shall 
perform such duties as may be imposed by the Board of Directors and/or Article 



3 of Chapter 3 of Division 5 of the Public Resources Code. [PRC 5535][PRC 
5568 

OPTION 3a:  The Treasurer shall be an employee of or contractor to the 
District   
OPTION 3b:  The Treasurer shall be a member of the Board of Directors. 

 
E.   District Counsel.  The County Counsel of the County of Napa shall be the 
legal counsel of the District. [PRC 5556] 

 
IV. MEETINGS  
 
 A. Date of Regular Meetings.  Regular meetings of the Board of Directors 

shall be held the second Monday of each month, unless this date coincides 
with an official holiday, in which case an alternate time is adopted as part 
of the calendar described herein.  The District shall annually adopt a 
schedule for its regular meetings for the subsequent Calendar year.  
Notwithstanding the foregoing, any regularly scheduled meeting of the 
Board of Directors may be canceled by majority vote of the Board of 
Directors or, for lack of business or a quorum, by the President or 
Secretary. 

  OPTION 4:  Select a date other than the second Monday of each month 
 

B. Time of Regular Meetings.  Regular meetings of the Board of Directors 
shall commence at 2:00 p.m. and end not later than 5:00 p.m.  . 

 OPTION 5:  Select a time other than 2:00 to 5:00 pm 
  
 C. Location of Regular Meetings.  Unless otherwise stated on the posted 

meeting agenda as authorized by prior motion of the Board of Directors, 
regular meetings of the Board of Directors shall be held in the Board of 
Supervisors Chambers on the third floor of the County Administration 
Building, 1195 Third Street, in the City of Napa, California. 

 
D. Emergency Meetings.  Emergency meetings of the Board of Directors 

shall be called in conformance with the provisions of the Brown Act 
[GOV 54950 and following]. 

 
E. Special Meetings.  A special meeting may be called at any time by the 

President or upon the request of two of the members of the Board by 
delivering written notice to each member and to each person or entity 
entitled by law to receive such notices.  Notices to the Board shall be 
sufficient if delivered to the Secretary.  The notice shall specify the time 
and place of the special meeting and the business to be transacted and 
shall be posted at least 24 hours prior to the special meeting in a location 
that is freely accessible to members of the public.  No other business shall 
be considered at such meetings by the Board.   

 



F. Closed Sessions.  Nothing contained in these bylaws shall be construed to 
prevent the Board from holding closed sessions during a regular or special 
meting concerning any matter permitted by law to be considered in a 
closed session. 

 
G. Adjourning Meetings and Continuing Public Hearings to Other Times 

or Places.  The President, or Board by majority vote, may adjourn any 
meeting. Less than a quorum may so adjourn from time to time.  If all 
Board members are absent from any regular meeting or adjourned regular 
meeting the General Manager of the District may declare the meeting 
adjourned to a stated time and place and shall cause a written notice of the 
adjournment to be given in the same manner as provided for special 
meetings unless such notice is waived as provided for special meetings.  A 
copy of the order or notice of adjournment shall be conspicuously posted 
on or near the door of the place where the meeting was held within 24 
hours after the time of the adjournment.  When an order of adjournment of 
any meeting fails to state the hour at which the adjourned meeting is to be 
held, it shall be held at the hour specified for regular meetings.   

 
Any public hearing being held, or any hearing noticed or ordered to be 
held at any meeting, may by order or notice of continuance be continued 
or re-continued to any subsequent meeting in the same manner and to the 
same extent set forth herein for the adjournment of the meetings; provided, 
that if the hearing is continued to a time less than 24 hours after the time 
specified in the order or notice of hearing a copy of the order or notice of 
continuance shall be posted immediately following the meeting at which 
the order or declaration of continuance was adopted or made. 

 
H. Agendas.  At least 72 hours before a regular meeting, an agenda 

containing a brief general description of each item of business to be 
transacted or discussed shall be posted at a location freely accessible to 
members of the public.  The agenda shall specify the time and location of 
the regular meeting.  No action shall be taken on any item not appearing 
on the posted agenda except as permitted by law.  If not so included, 
questions or comments regarding the item shall be limited to the scope 
permitted for "public comment" under the Brown Act.  Supplemental 
agendas will be prepared and considered by the Board of Directors only 
under the following conditions: 

 
  1. Emergencies.  Upon a determination by the Board of Directors 

that an emergency situation exists, as defined in Section 54956.5 of 
the Government Code. 

 
  2. Need Arising after Posting.  Upon a determination by a two-

thirds vote of the Board of Directors (4 votes) or, if less than two-
thirds of the potential votes are present, a unanimous vote of the 



Board of Directors present (3 votes required), that there is a need 
to take immediate action and the need to take action came to the 
attention of the Board of Directors or the Administrative Officers 
of the District subsequent to the regular agenda being posted. 

 
  3. Recently Continued Item.  The item was properly posted for a 

prior meeting of the Board of Directors occurring not more than 
five calendar days prior to the date action is taken on the item, and 
at the prior meeting the item was continued to the meeting at which 
action is being taken. 

 
V.. CONDUCT OF MEETINGS 
 
 A. Order of Business.  The regular order of business of the Board of 

Directors shall be: 
 
  1. Call to order. 
 
  2. Approval of the minutes of the previous meeting. 
 
  3. Public comment on unagendized items.    
 
  4. Consideration and action on Agenda Items. 
 
  5. Adjournment. 
 

B. Parliamentary Procedure.  The rules of parliamentary procedure set 
forth in the Sturgis' Standard Code of Parliamentary Procedure, 4th 
Edition, shall govern all meetings of the Authority, except as otherwise 
herein provided. 

 
C. Recording of Meetings.  Any meeting of the Board of Directors, other 

than a closed session permitted under the Brown Act, may be recorded by 
any person, unless the Board of Directors determines that such recording 
could constitute a disruption of the proceedings. 

 
D. Presentations to the Board of Directors.  Any person desiring to address 

the Board of Directors shall be requested, when recognized by the 
President, to give their name and address to facilitate preparation of the 
minutes. No persons shall be denied recognition or denied the opportunity 
to speak solely because they decline to state their names and addresses.  
The President may, in the interest of facilitating the business of the 
District, set reasonable time limits in advance of oral presentations of 
public input.   Persons may be required to submit written testimony in lieu 
of oral testimony if the President determines that a reasonable opportunity 
for oral presentations has been provided, and in such a case, the matter 



may be continued to a later date to allow a reasonable time for such 
submittals to occur. 

 
E. Recordation of Board of Directors Actions.  All official actions or 

decisions by the Board of Directors shall be entered in the minute book of 
the Board of Directors kept by the Secretary.  The vote or votes of each 
member of the Board of Directors on every question shall be recorded.  
Only written action minutes will be maintained, however, electronic 
recordings will be made by the Secretary of each meeting of the Board of 
Directors which shall be available to the public for inspection by request 
made at the Napa County Department of Conservation, Development and 
Planning, Room 210, 1195 Third Street, Napa, California 94559. 

 
IV. VOTING AND QUORUM 
 

A.  Roll Call Vote.  A roll call vote may be required for voting upon any 
motion of the Board of Directors, at the discretion of the President. 

 
B.  Inaudible Votes.  Any member present who does not vote in an audible 

voice shall be recorded as voting "aye".  A member may abstain from 
voting only if the member has recused himself or herself from 
participating due to a conflict of interest under Government Code section 
87100 and following, in which case the member shall not be present in the 
meeting room during the discussion and action on the item.  

  OPTION 6:  Allow abstentions without limitation. 
 
C. Quorum.  A majority of the members of the Board shall constitute a  

quorum for the purpose of conducting its business. [PRC 5535]   
 
D. Voting Affected by Conflict of Interest.   As a general rule, no member 

shall participate as a member in any discussion or voting if to do so would 
constitute a conflict of interest.  However, if a quorum cannot be achieved 
or the required number of affirmative votes for action obtained because 
conflicts of interest exist that prevent members having such conflicts from 
discussing or voting on the matter, and the conflicts are such that an 
insufficient number of non-conflicted members will be available to vote at 
a later date even if the matter is continued, then the matter shall not be 
continued and a sufficient number of members having conflicts of interest, 
selected by lot, shall be allowed to participate to provide enough votes for 
the Board of Directors to form a quorum and take affirmative action. 

 
E. Motion to Reconsider.  The Board of Directors may reconsider a matter 

during the meeting at which the vote was taken, provided all members 
who were present when the matter was discussed and voted upon are still 
present and provided further that the motion to reconsider is made by a 
member who voted with the majority.  A motion for reconsideration shall 



have precedence over every motion except a motion to adjourn.  A final 
vote on any matter may also be placed on the agenda for reconsideration 
by the Board of Directors upon motion of any member at any later 
meeting.  When the Board of Directors approves a motion for 
reconsideration, the Board of Directors may, in its discretion, reconsider 
the matter immediately or at a later date, subject to the provisions of the 
Brown Act.  

 
F. Actions of the Board.    The Board of Directors shall act only by 

ordinance, resolution, or a motion duly recorded in the minutes of the 
meeting.  The ayes and noes shall be taken upon the passage of all 
ordinances or resolutions, and entered upon the journal of the proceedings 
of the board.     An ordinance, resolution, or motion shall not be passed or 
become effective without the affirmative votes of at least a majority of all 
the members of the board.     Each member shall have one vote.  No votes 
may be cast by proxy.  The enacting clause of all ordinances passed by the 
board shall be in these words:  "Be it ordained by the Board of Directors 
of the Napa County Regional Park and Open Space District."     All 
resolutions and ordinances shall be signed by the President and attested by 
the Secretary, administrative secretary, or clerk, and all ordinances shall 
be published once within 30 days after adoption, in a newspaper of general 
circulation printed, published, and circulated in the district. [PRC 5547] 

 
V. SUBCOMMITTEES.   
 

A. Ad Hoc Subcommittees.  The Board of Directors hereby authorizes the 
creation of ad hoc subcommittees on special subjects from time to time so 
that Board of Directors having the necessary expertise to conduct field, 
plan or other specialized reviews may investigate, observe, review or 
otherwise study and report back their observations and conclusions to the 
full Board of Directors for possible further action.  When creating such ad 
hoc committees, the Board of Directors shall specify the subject to be 
investigated and time to report, and shall appoint those Directors who will 
serve on the ad hoc subcommittee.  Ad hoc committees shall consist of 
two Directors.  Upon presentation of its report to the full Board of 
Directors, each such ad hoc subcommittee shall cease to exist.  Ad hoc 
subcommittees created pursuant to this subsection shall not be subject to 
the Brown Act. 

 
B. Standing Subcommittees.  The Board of Directors may create and 

appoint its members to standing subcommittees to look into specific 
subjects on an ongoing basis.  Each standing subcommittee shall consist of 
two Directors.  All standing subcommittees shall be subject to the Brown 
Act. 

 
VI. COMPENSATION AND EXPENSES 



 
A. Compensation.  Members of the Board of Directors shall not receive 

compensation of any kind for attendance at meetings or the conduct of District 
business, except for expenses as provided herein. 

 
B. Expenses.  Members of the Board of Directors may receive reimbursement 

for expenses related to their duties as members of the Board of Directors, but 
only to the extent funds are included and available in the adopted District 
budget, and subject further to documentation and approval procedures adopted 
by the Board of Directors. [PRC 5536, 5536.5, GOV 53232.2, 53232.3] 

 
VII. CHANGES TO BYLAWS 
 

The provisions of these Bylaws may be altered, amended, or repealed by the 
Board of Director sat any time, within limitations imposed by the Brown Act, 
Article 3 of Chapter 3 of Division 5 of the Public Resources Code, and all other 
applicable laws and regulations. 

 
 
 



 
 
 
 
 
STAFF REPORT 
 
Date:  January 8, 2007 
Agenda Item: 4.B 
Subject: Discussion and adoption of District By-Laws  
 
 
Recommendation 
 
Discuss the attached draft District By-Laws, choose among options where indicated, 
make any other amendments desired by the Board, and adopt the By-Laws. 
 
Background 
 
The attached draft By-Laws reflect typical By-Laws, state law requirements, and standard 
County of Napa practices.  References in brackets are to the applicable California Public 
Resources Code or Government Code sections.  Options are highlighted in a few areas 
where either the state law specifically provides for local choice, or where practices vary 
considerably among governmental bodies. 



NAPA COUNTY REGIONAL PARK  
AND OPEN SPACE DISTRICT 

 
 

BYLAWS  
 (draft for January 8, 2007) 

 
 

I. NAME, AUTHORITY AND OFFICE.   
 
A. Name.  The official name of the district shall be the “Napa County 

Regional Parks and Open Space District” (District).   
 
B. Authority.  The District has been created and shall operate pursuant to 

Public Resources Code section 5500 et seq, and County of Napa 
Resolutions 06-110 and 06-111.  References in these By-Laws to the 
Public Resources Code are indicated by brackets. 

 
C. Office.  The District office is located at 1195 Third Street, Room 210, 

Napa, California, 94559  
 
II. BOARD OFFICERS.  The officers of the Napa County Regional Park and Open 

Space District shall be the President and Vice-President, chosen as follows: 
 
 A. Time of Election.  At the first organizational meeting of the Board, and 

annually thereafter at the first regular meeting of each calendar year, the 
Board shall elect from among its members a President and Vice-President.  
If for any reason the Board does not elect one or both of these officers at 
this prescribed time, or in the event one or both of these positions becomes 
vacant in the middle of a term, the Board may hold an election at any 
regular meeting of the Board. 

   
 B. Term.  The President and Vice-President shall begin their terms of office 

immediately upon election and serve until their successors are elected. 
  OPTION 1:  The Board may appoint a nominating committee consisting 

of two of its members to nominate one or more candidates for 
consideration by the Board of Directors to serve as Board Officers. 
 

C. Duties of the President and Vice-President.  The President shall act as 
the presiding officer of the Board of Directors and in that capacity shall 
preserve order and decorum, decide questions of order subject to being 
overruled by a four-fifths vote and perform such other duties as are 
required by these Bylaws or by vote of the Board of Directors.  The 
President shall sign all contracts and conveyances on behalf of the District 
after they have been approved by the Board.  The presiding officer shall 
have all the rights and duties enjoyed by any other member of the Board of 



Directors, including the right to make and second motions.  In the absence 
of the President, or in the event of his/her inability to act, the Vice-
President shall perform all of the powers and duties of the President.  If 
both the President and Vice-President are absent or unable to act, the 
Board of Directors may select a President Pro Tempore, who shall perform 
all the powers and duties of the President.  [PRC 5535, 5547, 5548] 

 
III.   ADMINISTRATIVE OFFICERS.  The administrative officers of the Napa 
County Regional Park and Open Space District shall be as follows.   Where such services 
are provided by employees of County by contract between County and District, District 
and County expressly waive any conflict of interest or incompatibility of employment 
created thereby. 
 

A. General Manager.  The Board of Directors shall appoint a General Manager, 
who shall be the chief administrative officer of the District.  The General 
Manager may be an employee of or a contractor to the District.  The General 
Manager shall hold office at the pleasure of the Board.  [PRC 5538]  The 
General Manager has the following administrative and executive functions, 
powers, and duties, and shall do all of the following: 

   (1) Enforce all ordinances and regulations of the district, and the applicable 
provisions of Article 3 of Chapter 3 of Division 5 of the Public Resources 
Code. 
   (2) Appoint subordinates, clerks, and other employees, and exercise 
supervision and control over all departments and offices of the district.  Those 
appointees shall hold employment at the pleasure of the general manager. 
   (3) Attend all meetings of the board unless excused by the board. 
   (4) Submit to the board for adoption any measures, ordinances, and 
regulations he or she deems necessary or expedient. 
   (5) Enforce all terms and conditions imposed in favor of the district or its 
inhabitants in any contract and report any violations to the board or the police 
department, as appropriate. 
   (6) Prepare and submit the annual budget to the board, and perform all other 
duties imposed by this article or by the board. 
   (7) Bind the district, in accordance with board policy, and without 
advertising, for the payment for supplies, materials, labor, or other valuable 
consideration for any purpose other than new construction of any building, 
structure, or improvement in amounts not exceeding ten thousand dollars 
($10,000), and for the payment for supplies, materials, or labor for new 
construction of any building, structure, or improvement in amounts not 
exceeding twenty-five thousand dollars ($25,000).  All expenditures shall be 
reported to the board of directors at its next regular meeting.   
[PRC 5549] 

 
B. Controller.  The Board of Directors shall appoint a Controller, who may be 

an employee of or a contractor to the District.  The Controller shall hold office 
at the pleasure of the Board.  [PRC 5538] 



 
The controller is the custodian of the funds of the district and shall make 
payments by check or by warrant drawn upon the district's depositories for 
obligations that have been first approved by a majority of the board of 
directors at a meeting of the board of directors.  The board of directors also 
may, by resolution and under any terms and conditions which it may prescribe 
in the resolution, authorize the controller to pay demands against the district, 
without the prior, specific approval of the board, that are for any purpose 
for which an expenditure has been previously authorized in the district's 
adopted budget and which do not exceed the amount of expenditure so 
authorized.  Demands so paid shall be presented to the board of directors at 
the next regular meeting for its review and approval.  If the funds of the 
district are maintained solely in the county treasury, the county auditor shall 
exercise the powers otherwise conferred by this section on the controller. 
[PRC 5552] 
    
The board of directors shall by ordinance or resolution authorize signatories 
for checks or warrants drawn in payment of obligations and demands against 
the district.  Authorized signatories shall be selected from members of the 
board of directors of the district, the general manager of the district, the 
administrative secretary, or any other officers and employees which may be 
designated by the board. [PRC 5552] 
 
The controller shall keep an account of all receipts and disbursements, and 
shall deposit all money received by him or her in a depository or depositories 
selected by the board of directors. [PRC 5552] 
 
The controller shall install and maintain a system of auditing and accounting, 
which will at all times show the financial condition of the district, and shall 
perform such other duties as may be imposed upon him/her by Article 3 of 
Chapter 3 of Division 5 of the Public Resources Code, the Board of Directors, 
or the General Manager.  Payment of employee salaries and benefits and other 
recurring claims may be authorized annually by the Board of Directors. [PRC 
5553] 

 
C. Secretary.  The Board of Directors shall designate a Secretary who shall 

countersign and affix the seal to all contracts and conveyances on behalf of the 
District, shall act as secretary to the Board of Directors and keep a record of its 
proceedings, and shall perform such other duties as may be imposed by the 
Board of Directors and/or Article 3 of Chapter 3 of Division 5 of the Public 
Resources Code.  In the event the regularly-designated Secretary is absent from 
a meeting of the Board of Directors, the Board of Directors may appoint another 
person to serve in that capacity on an interim basis. 

OPTION 2a:  The Secretary shall be an employee of or contractor to the 
District   
OPTION 2b:  The Secretary shall be a member of the Board of Directors. 



[PRC 5535 and 5551] 
 

D. Treasurer.  The Board of Directors shall designate a Treasurer who shall 
perform such duties as may be imposed by the Board of Directors and/or Article 
3 of Chapter 3 of Division 5 of the Public Resources Code. [PRC 5535][PRC 
5568 

OPTION 3a:  The Treasurer shall be an employee of or contractor to the 
District   
OPTION 3b:  The Treasurer shall be a member of the Board of Directors. 

 
E.   District Counsel.  The County Counsel of the County of Napa shall be the 
legal counsel of the District. [PRC 5556] 

 
IV. MEETINGS  
 
 A. Date of Regular Meetings.  Regular meetings of the Board of Directors 

shall be held the second Monday of each month, unless this date coincides 
with an official holiday, in which case an alternate time is adopted as part 
of the calendar described herein.  The District shall annually adopt a 
schedule for its regular meetings for the subsequent Calendar year.  
Notwithstanding the foregoing, any regularly scheduled meeting of the 
Board of Directors may be canceled by majority vote of the Board of 
Directors or, for lack of business or a quorum, by the President or 
Secretary. 

  OPTION 4:  Select a date other than the second Monday of each month 
 

B. Time of Regular Meetings.  Regular meetings of the Board of Directors 
shall commence at 2:00 p.m. and end not later than 5:00 p.m.  . 

 OPTION 5:  Select a time other than 2:00 to 5:00 pm 
  
 C. Location of Regular Meetings.  Unless otherwise stated on the posted 

meeting agenda as authorized by prior motion of the Board of Directors, 
regular meetings of the Board of Directors shall be held in the Board of 
Supervisors Chambers on the third floor of the County Administration 
Building, 1195 Third Street, in the City of Napa, California. 

 
D. Emergency Meetings.  Emergency meetings of the Board of Directors 

shall be called in conformance with the provisions of the Brown Act 
[GOV 54950 and following]. 

 
E. Special Meetings.  A special meeting may be called at any time by the 

President or upon the request of two of the members of the Board by 
delivering written notice to each member and to each person or entity entitled 
by law to receive such notices.  Notices to the Board shall be sufficient if 
delivered to the Secretary, who shall deliver all other required notices.  The 
notice shall specify the time and place of the special meeting and the business 



to be transacted and shall be posted at least 24 hours prior to the special 
meeting in a location that is freely accessible to members of the public.  No 
other business shall be considered at such meetings by the Board.   

 
F. Closed Sessions.  Nothing contained in these bylaws shall be construed to 

prevent the Board from holding closed sessions during a regular or special 
meting concerning any matter permitted by law to be considered in a 
closed session. 

 
G. Adjourning Meetings and Continuing Public Hearings to Other Times 

or Places.  The President, or Board by majority vote, may adjourn any 
meeting. Less than a quorum may so adjourn from time to time.  If all 
Board members are absent from any regular meeting or adjourned regular 
meeting the General Manager of the District may declare the meeting 
adjourned to a stated time and place and shall cause a written notice of the 
adjournment to be given in the same manner as provided for special 
meetings unless such notice is waived as provided for special meetings.  A 
copy of the order or notice of adjournment shall be conspicuously posted 
on or near the door of the place where the meeting was held within 24 
hours after the time of the adjournment.  When an order of adjournment of 
any meeting fails to state the hour at which the adjourned meeting is to be 
held, it shall be held at the hour specified for regular meetings.   

 
Any public hearing being held, or any hearing noticed or ordered to be 
held at any meeting, may by order or notice of continuance be continued 
or re-continued to any subsequent meeting in the same manner and to the 
same extent set forth herein for the adjournment of the meetings; provided, 
that if the hearing is continued to a time less than 24 hours after the time 
specified in the order or notice of hearing a copy of the order or notice of 
continuance shall be posted immediately following the meeting at which 
the order or declaration of continuance was adopted or made. 

 
H. Agendas.  At least 72 hours before a regular meeting, an agenda 

containing a brief general description of each item of business to be 
transacted or discussed shall be posted at a location freely accessible to 
members of the public.  The agenda shall specify the time and location of 
the regular meeting.  No action shall be taken on any item not appearing 
on the posted agenda except as permitted by law.  If not so included, 
questions or comments regarding the item shall be limited to the scope 
permitted for "public comment" under the Brown Act.  Supplemental 
agendas will be prepared and considered by the Board of Directors only 
under the following conditions: 

 
  1. Emergencies.  Upon a determination by the Board of Directors 

that an emergency situation exists, as defined in Section 54956.5 of 
the Government Code. 



 
  2. Need Arising after Posting.  Upon a determination by a two-

thirds vote of the Board of Directors (4 votes) or, if less than two-
thirds of the potential votes are present, a unanimous vote of the 
Board of Directors present (3 votes required), that there is a need 
to take immediate action and the need to take action came to the 
attention of the Board of Directors or the Administrative Officers 
of the District subsequent to the regular agenda being posted. 

 
  3. Recently Continued Item.  The item was properly posted for a 

prior meeting of the Board of Directors occurring not more than 
five calendar days prior to the date action is taken on the item, and 
at the prior meeting the item was continued to the meeting at which 
action is being taken. 

 
V.. CONDUCT OF MEETINGS 
 
 A. Order of Business.  The regular order of business of the Board of 

Directors shall be: 
 
  1. Call to order. 
 
  2. Approval of the minutes of the previous meeting. 
 
  3. Public comment on unagendized items.    
 
  4. Consideration and action on Agenda Items. 
 
  5. Adjournment. 
 

B. Parliamentary Procedure.  The rules of parliamentary procedure set 
forth in the Sturgis' Standard Code of Parliamentary Procedure, 4th 
Edition, shall govern all meetings of the Authority, except as otherwise 
herein provided. 

 
C. Recording of Meetings.  Any meeting of the Board of Directors, other 

than a closed session permitted under the Brown Act, may be recorded by 
any person, unless the Board of Directors determines that such recording 
could constitute a disruption of the proceedings. 

 
D. Presentations to the Board of Directors.  Any person desiring to address 

the Board of Directors shall be requested, when recognized by the 
President, to give their name and address to facilitate preparation of the 
minutes. No persons shall be denied recognition or denied the opportunity 
to speak solely because they decline to state their names and addresses.  
The President may, in the interest of facilitating the business of the 



District, set reasonable time limits in advance of oral presentations of 
public input.   Persons may be required to submit written testimony in lieu 
of oral testimony if the President determines that a reasonable opportunity 
for oral presentations has been provided, and in such a case, the matter 
may be continued to a later date to allow a reasonable time for such 
submittals to occur. 

 
E. Recordation of Board of Directors Actions.  All official actions or 

decisions by the Board of Directors shall be entered in the minute book of 
the Board of Directors kept by the Secretary.  The vote or votes of each 
member of the Board of Directors on every question shall be recorded.  
Only written action minutes will be maintained, however, electronic 
recordings will be made by the Secretary of each meeting of the Board of 
Directors which shall be available to the public for inspection by request 
made at the Napa County Department of Conservation, Development and 
Planning, Room 210, 1195 Third Street, Napa, California 94559. 

 
IV. VOTING AND QUORUM 
 

A.  Roll Call Vote.  A roll call vote may be required for voting upon any 
motion of the Board of Directors, at the discretion of the President. 

 
B.  Inaudible Votes.  Any member present who does not vote in an audible 

voice shall be recorded as voting "aye".  A member may abstain from 
voting only if the member has recused himself or herself from 
participating due to a conflict of interest under Government Code section 
87100 and following, in which case the member shall not be present in the 
meeting room during the discussion and action on the item.  

  OPTION 6:  Allow abstentions without limitation. 
 
C. Quorum.  A majority of the members of the Board shall constitute a  

quorum for the purpose of conducting its business. [PRC 5535]   
 
D. Voting Affected by Conflict of Interest.   As a general rule, no member 

shall participate as a member in any discussion or voting if to do so would 
constitute a conflict of interest.  However, if a quorum cannot be achieved 
or the required number of affirmative votes for action obtained because 
conflicts of interest exist that prevent members having such conflicts from 
discussing or voting on the matter, and the conflicts are such that an 
insufficient number of non-conflicted members will be available to vote at 
a later date even if the matter is continued, then the matter shall not be 
continued and a sufficient number of members having conflicts of interest, 
selected by lot, shall be allowed to participate to provide enough votes for 
the Board of Directors to form a quorum and take affirmative action. 

 



E. Motion to Reconsider.  The Board of Directors may reconsider a matter 
during the meeting at which the vote was taken, provided all members 
who were present when the matter was discussed and voted upon are still 
present and provided further that the motion to reconsider is made by a 
member who voted with the majority.  A motion for reconsideration shall 
have precedence over every motion except a motion to adjourn.  A final 
vote on any matter may also be placed on the agenda for reconsideration 
by the Board of Directors upon motion of any member at any later 
meeting.  When the Board of Directors approves a motion for 
reconsideration, the Board of Directors may, in its discretion, reconsider 
the matter immediately or at a later date, subject to the provisions of the 
Brown Act.  

 
F. Actions of the Board.    The Board of Directors shall act only by 

ordinance, resolution, or a motion duly recorded in the minutes of the 
meeting.  The ayes and noes shall be taken upon the passage of all 
ordinances or resolutions, and entered upon the journal of the proceedings 
of the board.     An ordinance, resolution, or motion shall not be passed or 
become effective without the affirmative votes of at least a majority of all 
the members of the board.     Each member shall have one vote.  No votes 
may be cast by proxy.  The enacting clause of all ordinances passed by the 
board shall be in these words:  "Be it ordained by the Board of Directors 
of the Napa County Regional Park and Open Space District."     All 
resolutions and ordinances shall be signed by the President and attested by 
the Secretary, administrative secretary, or clerk, and all ordinances shall 
be published once within 30 days after adoption, in a newspaper of general 
circulation printed, published, and circulated in the district. [PRC 5547] 

 
V. SUBCOMMITTEES.   
 

A. Ad Hoc Subcommittees.  The Board of Directors hereby authorizes the 
creation of ad hoc subcommittees on special subjects from time to time so 
that Board of Directors having the necessary expertise to conduct field, 
plan or other specialized reviews may investigate, observe, review or 
otherwise study and report back their observations and conclusions to the 
full Board of Directors for possible further action.  When creating such ad 
hoc committees, the Board of Directors shall specify the subject to be 
investigated and time to report, and shall appoint those Directors who will 
serve on the ad hoc subcommittee.  Ad hoc committees shall consist of 
two Directors.  Upon presentation of its report to the full Board of 
Directors, each such ad hoc subcommittee shall cease to exist.  Ad hoc 
subcommittees created pursuant to this subsection shall not be subject to 
the Brown Act. 

 
B. Standing Subcommittees.  The Board of Directors may create and 

appoint its members to standing subcommittees to look into specific 



subjects on an ongoing basis.  Each standing subcommittee shall consist of 
two Directors.  All standing subcommittees shall be subject to the Brown 
Act. 

 
VI. COMPENSATION AND EXPENSES 
 

A. Compensation.  Members of the Board of Directors shall not receive 
compensation of any kind for attendance at meetings or the conduct of District 
business, except for expenses as provided herein. 

 
B. Expenses.  Members of the Board of Directors may receive reimbursement 

for expenses related to their duties as members of the Board of Directors, but 
only to the extent funds are included and available in the adopted District 
budget, and subject further to documentation and approval procedures adopted 
by the Board of Directors. [PRC 5536, 5536.5, GOV 53232.2, 53232.3] 

 
VII. CHANGES TO BYLAWS 
 

The provisions of these Bylaws may be altered, amended, or repealed by the 
Board of Director sat any time, within limitations imposed by the Brown Act, 
Article 3 of Chapter 3 of Division 5 of the Public Resources Code, and all other 
applicable laws and regulations. 

 
 
 
 
 
 
 

APPROVED AS TO FORM 
District Counsel 

 
By: Chris R.Y. Apallas 
________________________ 
       (by e-signature)  
 
Date: January 4, 2007 
______________________ 
 



 
 
 
 
STAFF REPORT 
 
Date:  January 8, 2007 
Agenda Item: 4.D 
Subject: Discussion of requirement to file Statements of Economic Interests, participate 

in ethics training pursuant to AB 1234, and adopt a District Conflict of Interest 
Code  

 
Recommendation 
 
No Board action required at this time 
 
Background 
 
All District Directors are required to file Form 700—Statement of Economic Interests, within 
30 days of assuming office.  The date Directors took the oath of office, which was December 
14th, is considered to be the assuming office date.  Therefore, each Director must complete and 
file Form 700 no later than Saturday January 13th.  Completed forms should be filed with 
Gladys Coil in Public Works (Room 201).  Since the County offices are closed on Saturday, if 
you are not able to deliver the completed form before 5:00 pm on Friday, January 12th, you 
may fax the form to 299-4468, provided you mail the original within 24 hours to Gladys Coil, 
County of Napa, 1195 Third Street, Room 201, Napa, CA  94559. 
 
An interactive Form 700 is available on the California Fair Political Practices web site at 
www.fppc.ca.gov (the form for 2005/2006 is the correct form to use).   
 
The District is required to adopt a District Conflict of Interest Code.  A draft Conflict of 
Interest Code will be ready for Board consideration at either the February or March meeting.  
Until the Code is adopted, all District Directors and staff required to file Form 700 must 
complete the entire Form 700 (eg, all disclosure categories). 
 
Note that all District Directors will need to also file the Form 700 annual statement by April 1, 
2007.  The FPPC web site will have the 2007 Form 700 available on their web site shortly. 
 
In addition, Assembly Bill 1234 requires District Directors to take a two-hour ethics training 
course within one year of taking office, and bi-annually thereafter.   The County of Napa and the 
City of Napa have sponsored these courses periodically over the past year, and will do so again 
this year, although no time has been set.  Alternatively, the course can be taken on the internet 
through the California Attorney General’s web site, which is http://ag.ca.gov/ethics/.  Since the 
course covers a wide range of responsibilities and restrictions which are effective immediately 
upon assuming office, it is recommended that all Directors take the interactive web site course, 
and do so as soon as possible, rather than wait for a course to be offered locally. 

http://www.fppc.ca.gov/
http://ag.ca.gov/ethics/


 
 
 
 
 
STAFF REPORT 
 
Date:  January 8, 2007 
Agenda Item: 4.E 
Subject: Discussion and possible action on draft agreement granting funds from the 

County of Napa to the District, and draft agreement regarding the services 
which the District will contract to receive from the County of Napa  

 
Recommendation 
 
Review and discuss the attached preliminary draft support services agreement, and 
provide guidance to staff as appropriate, so that a final draft support services agreement 
can be ready for District Board approval at its February meeting. 
 
Background 
 
Two agreements are proposed to specify the legal, financial and services relationship 
between the County of Napa and the District:  one agreement will specify an amount of 
grant funding provided to the District by the County and the purposes for which these 
grant funds may be used, while the other will specify the support services which the 
District will contract to receive from the County.   
 
Both agreements will need to be approved by the District Board of Directors and the 
County Board of Supervisors.  Staff hopes to have both agreements in place effective 
April 1, 2007.   
 
A draft support services agreement is well on its way to completion, and is attached for 
your review and discussion.  Note that while the term of this agreement is only until June 
30, 2007, it is set up to automatically renew for an additional year at the end of each 
fiscal year unless either party provides a written notice of intention to not renew.   
 
The draft grant agreement has not been prepared yet.  One key element of the draft 
agreement will be to specify the purposes for which the grant may be used.  Staff is 
proposing that the primary focus of the February Board meeting be on District goals, 
objectives and development of a work program.  Concurrently, a County Board of 
Supervisors subcommittee will be working to develop guidelines for the use of the 
Transient Occupancy Tax/Special Projects Fund.   These two processes will provide the 
basis for staff to prepare a draft grant agreement for consideration by the District Board at 
its March meeting, with consideration by the County Board of Supervisors later in the 
same month. 



 
 

NAPA COUNTY AGREEMENT NO. ________ 
 

SUPPORT SERVICES AGREEMENT 
 
 THIS AGREEMENT is made and entered into as of this __________ day of 
_________________, 2007, by and between the COUNTY OF NAPA, a political subdivision of 
the State of California, hereinafter referred to as "CONTRACTOR", and the NAPA COUNTY 
REGIONAL PARK AND OPEN SPACE DISTRICT, a Special District, whose mailing address 
is 1195 Third Street, Napa, California, 94559, hereinafter referred to as "DISTRICT". 
 

RECITALS
 
 WHEREAS, DISTRICT is special district organized pursuant to Public Resources Code 
section 5500 et seq.; and 
 
 WHEREAS, DISTRICT wishes to enter into a contract to obtain administrative, 
planning, accounting, auditing, legal, treasury and other support services, as authorized by Public 
Resources Code section 5538.4;  and 
 
 WHEREAS, CONTRACTOR is willing and able to provide the administrative and other 
support services desired by DISTRICT as more particularly described and under the terms and 
conditions set forth below;  

 
TERMS

 
 NOW, THEREFORE, DISTRICT and CONTRACTOR agree as follows:  
 
1. Term of the Agreement.  The term of this Agreement shall commence on the date first 
above written and shall expire on June 30, 2007, unless terminated earlier in accordance with 
Paragraphs 9 (Termination for Cause), 10 (Termination for Convenience) or 23(a) (Covenant of 
No Undisclosed Conflict);  except that the obligations of the parties under Paragraphs 7 
(Insurance) and 8 (Indemnification) shall continue in full force and effect after said expiration 
date or early termination in relation to acts or omissions occurring prior to such dates during the 
term of the Agreement, and the obligations of DISTRICT and CONTRACTOR to each other 
shall also continue after said expiration date or early termination in relation to the obligations 
prescribed by Paragraphs 15 (Confidentiality), 20 (Taxes) and 21 (Access to Records/Retention).  
The term of this Agreement shall be automatically renewed for an additional year at the end of 
each fiscal year, under the terms and conditions then in effect, unless either party gives the other 
party written notice of intention not to renew no less than sixty (60) days prior to the expiration 
of the then current term.  For purposes of this Agreement, “fiscal year” shall mean the period 
commencing on July 1 and ending on June 30. 
 
2. Scope of Services.   CONTRACTOR shall provide DISTRICT those services set forth in 
Exhibit "A", attached hereto and incorporated by reference herein.   
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3. Compensation.  
 (a) Rates.  In consideration of CONTRACTOR's provision of the services required 
under this Agreement, DISTRICT shall pay CONTRACTOR at the rates set forth in Exhibit "B", 
attached hereto and incorporated by reference herein.  The rates set forth in Exhibit “B” represent 
the CONTRACTOR’S best estimate of the actual costs incurred by CONTRACTOR in 
providing services under this Agreement.  CONTRACTOR and DISTRICT hereby authorize the 
Napa County Auditor-Controller and the Directors of each affected CONTRACTOR Department 
to update these rates throughout the term of this Agreement on a semi-annual basis, after 
consultation with the DISTRICT’s General Manager, with the first update effective on July 1, 
2007, to reflect actual costs including salaries and benefits calculated in accordance with the 
personnel ordinances adopted by CONTRACTOR from time to time.  Such adjustments shall be 
deemed to automatically amend this Agreement.  Napa County Auditor-Controller and the 
Directors of each affected CONTRACTOR Department shall provide notice to DISTRICT of the 
rate update within 60 days of July 1st and January 1st, who shall be bound thereby, effective as of 
the July 1st or January 1st date to which the update applies, or if after 60 days, as of the date 
notice is deemed to have been received in accordance with Paragraph 13. 
 (b) Expenses.  Expenses incurred by CONTRACTOR in providing the services 
required under this Agreement shall be reimbursed to the extent and in accordance with the 
methodologies set forth in Exhibit "B".  
 
4. Method of Payment.  All payments for compensation and reimbursement for expenses 
shall  be made only upon presentation by CONTRACTOR to DISTRICT of an itemized billing 
invoices in a form acceptable to DISTRICT's Auditor.  Invoices for compensation for services 
shall indicate, at a minimum, itemization of the hours worked or, where compensation is on a 
per-task basis, a description of the tasks completed during the billing period, the position(s) 
actually performing the services, and the approved hourly rate and total amount due.  Invoices 
for expense reimbursement shall include a description of the nature and cost of the expense item 
and the date incurred.  Invoices shall be submitted by CONTRACTOR's affected departments 
not more often than monthly to DISTRICT’s designated accounting personnel who, after review 
and approval as to form and content, shall submit the invoice for payment no later than fifteen 
(15) calendar days following receipt. Submission and payment of invoices may occur in written 
form or through electronic means in a manner acceptable to the Napa County Auditor. 

   
5. Relationship of Parties Regarding Independent Contractor Status of 
CONTRACTOR and Benefits, Control and Discipline of Assigned CONTRACTOR 
Employees. 
 (a) Independent Contractor; Governing Agreement.  CONTRACTOR shall perform 
its obligations under this Agreement as an independent contractor and not as an agent or joint 
venturer of DISTRICT.   
   (b) Status of Employees for Benefit and Tax Purposes.  CONTRACTOR and the 
officers, agents and employees of CONTRACTOR are not, and shall not be deemed, DISTRICT 
employees for purposes of workers' compensation, unemployment insurance, retirement or 
employee benefits.    DISTRICT shall not deduct or withhold any amounts whatsoever from the 
compensation paid to CONTRACTOR, including, but not limited to amounts required to be 
withheld for state and federal taxes.  As between the parties to this Agreement, CONTRACTOR 
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shall be solely responsible for all such payments. 
 (c) Direction and Control of Work of Assigned Employees.  Notwithstanding (a), the 
officers and employees of CONTRACTOR assigned by CONTRACTOR to provide the services 
described in Exhibit "A" shall be deemed to be under the direction and/or control of DISTRICT 
and to be acting on behalf of DISTRICT and not CONTRACTOR when performing those 
services, but in performing those services such employees shall remain subject to all 
CONTRACTOR policies, rules, and procedures pertaining to employees, as such may be 
amended from time to time, which are hereby incorporated by reference as if set forth herein. 
 (d) Hiring, Promotion, Discipline and Termination of Assigned Employees.  
CONTRACTOR shall retain the right to hire, promote, terminate or otherwise discipline such 
persons in the same manner as for any other CONTRACTOR officer or employee. 
 
6. Specific Performance.  It is agreed that CONTRACTOR, including the agents or 
employees of CONTRACTOR, shall be the sole providers of the services required by this 
Agreement.   
 
7. Insurance.  CONTRACTOR shall obtain and maintain in full force and effect throughout 
the term of this Agreement, and thereafter as to matters occurring during the term of this 
Agreement, the following insurance coverage or equivalent self-insurance or a combination 
thereof: 
 (a) Workers' Compensation insurance.  To the extent required by law during the term 
of this Agreement, CONTRACTOR shall provide workers' compensation insurance for the 
performance of any of CONTRACTOR 's duties under this Agreement, including but not limited 
to, coverage for workers' compensation and employer's liability and a waiver of subrogation, and  
shall provide DISTRICT with certification of all such coverages upon request by DISTRICT’s 
Risk Manager, General Manager or governing board. 

(b) Liability Insurance. 
 (1) General Liability.  Each party  shall obtain and maintain in full force and effect 
during the term of this Agreement commercial or comprehensive general liability insurance 
overage (personal injury and property damage) of not less than ONE MILLION DOLLARS 
($1,000,000) combined single limit per occurrence, issued by a company having an A.M. Best 
Rating of no less than A:VII, covering liability for any personal injury, including death, to any 
person and/or damage to the property of any person arising from the acts or omissions of that 
party under this Agreement except for acts or omissions performed in compliance with express 
direction the other party’s governing board, officers or personnel.  If the coverage includes an 
aggregate limit, the aggregate limit shall be no less than twice the per occurrence limit.  
DISTRICT acknowledges and accepts as satisfactory for purposes of this requirement that 
CONTRACTOR may be self-insured for up to $300,000. 
[ADD DIRECTOR’S INSURANCE PROVISION] 
 (2) Professional Liability. [Reserved]  
  3) Comprehensive Automobile Liability Insurance. [Reserved]]    

(c) Certificates of Coverage.  Where the foregoing coverages are provided by 
insurance rather than by self-insurance (written proof of which shall be provided to the other 
party), the coverages shall be evidenced by one or more certificates of coverage which shall be 
filed with the other party’s Secretary or Clerk prior to reimbursement for performance of any of 
the party’s duties under this Agreement; shall reference this Agreement by its CONTRACTOR 
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number or title and department;  and shall provide that the inclusion of more than one insured 
shall not operate to impair the rights of one insured against another insured, the coverage 
afforded applying as though separate policies had been issued to each insured, but the inclusion 
of more than one insured shall not operate to increase the limits of the company's liability.  For 
the insurance coverages referenced in 7(b)(1) and (3), DISTRICT shall also file with the 
evidence of coverage an endorsement from the insurance provider naming CONTRACTOR, its 
officers, employees, agents and volunteers as additional insureds and waiving subrogation, and 
the certificate or other evidence of coverage shall provide that if the same policy applies to 
activities of DISTRICT not covered by this Agreement then the limits in the applicable 
certificate relating to the additional insured coverage of CONTRACTOR shall pertain only to 
liability for activities of DISTRICT under this Agreement, and that the insurance provided is 
primary coverage to CONTRACTOR with respect to any insurance or self-insurance programs 
maintained by CONTRACTOR.  The additional insured endorsements for the general liability 
coverage shall use Insurance Services Office (ISO) Form No. CG 20 09 11 85 or CG 20 10 11 
85, or equivalent, including (if used together) CG 2010 10 01 and CG 2037 10 01; but shall not 
use the following forms:  CG 20 10 10 93 or 03 94. Upon request by the other party, the party 
shall provide or arrange for the insurer to provide the other party with certified copies of the 
actual insurance policies or relevant portions thereof within thirty (30) days of the request. 
 (d) Deductibles/Retentions.  Any deductibles or self-insured retentions shall be 
declared to CONTRACTOR’s Risk Manager and to DISTRICT's General Manager or governing 
board, upon request from such persons. 
 
8. Hold Harmless/Defense/Indemnification.   

 (a) In General.  To the full extent permitted by law, DISTRICT and CONTRACTOR 
shall each defend, indemnify and hold harmless each other as well as their respective officers, 
agents and employees from any claims, suits, proceedings, loss or liability, including reasonable 
attorney's fees, for personal injury (including death) or damage to property, arising out of or 
connected with any acts or omissions of that party or its officers, agents, employees, volunteers, 
Contractors or subcontractors when performing any activities or obligations required of that 
party under this Agreement, except when such acts or omissions have been requested by and 
non-negligently performed in compliance with the express direction of the other party.   Each 
party shall notify the other party immediately in writing of any claim or damage related to 
activities performed under this Agreement.  The parties shall cooperate with each other in the 
investigation and disposition of any claim arising out of the activities under this Agreement, 
providing that nothing shall require either party to disclose any documents, records or 
communications that are protected under peer review privilege, attorney-client privilege, or 
attorney work product privilege. 

(b) Employee Character and Fitness.  CONTRACTOR accepts responsibility for 
determining and approving the character and fitness of its employees (including volunteers, 
agents or representatives) to provide the services required of CONTRACTOR under this 
Agreement, including completion of a satisfactory criminal/background check and period 
rechecks to the extent permitted by law.  Notwithstanding anything to the contrary in this 
Paragraph, CONTRACTOR shall hold DISTRICT and its officers, agents and employees 
harmless from any liability for injuries or damages resulting from a breach of this provision or 
CONTRACTOR's actions in this regard. 
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9. Termination for Cause.  If either party shall fail to fulfill in a timely and proper manner 
that party's obligations under this Agreement or otherwise breach this Agreement and fail to cure 
such failure or breach within ten (10) days of receipt of written notice from the other party 
describing the nature of the breach, the non-defaulting party may, in addition to any other 
remedies it may have, terminate this Agreement by giving five (5)days prior written notice to the 
defaulting party in the manner set forth in Paragraph 13 (Notices). CONTRACTOR hereby 
authorizes the Napa County Executive Officer to make all decisions and take all actions required 
under this Paragraph to terminate this Agreement on behalf of CONTRACTOR for cause.   
Notwithstanding the foregoing, the Napa County Auditor is authorized to terminate those 
components of this agreement for cause as they relate to the provision of auditor-controller 
services, but may exercise such authority only after consultation with, and concurrence of, the 
County Counsel and the County Executive Officer.  
 
10. Termination for Convenience.  This Agreement may be terminated by either party for 
any reason and at any time by giving no less than sixty (60) days prior written notice of such 
termination to the other party and specifying the effective date thereof; provided, however, that 
no such termination may be effected by DISTRICT unless an opportunity for consultation is 
provided prior to the effective date of the termination.  CONTRACTOR hereby authorizes the 
Napa County Executive Officer to make all decisions and take all actions required under this 
Paragraph to terminate this Agreement on behalf of CONTRACTOR for the convenience of 
CONTRACTOR.  Notwithstanding the foregoing, the Napa County Auditor is authorized to 
terminate those components of this agreement for convenience as they relate to the provision of 
auditor-controller services, but may exercise such authority only after consultation with, and 
concurrence of, the County Counsel and the County Executive Officer.   
 
11. Disposition of, Title to and Payment for Work upon Expiration or Termination.  
 (a) All documents created by employees of CONTRACTOR when performing 
services to DISTRICT under this Agreement shall be considered at all times during the term of 
this Agreement and after expiration or termination thereof to be records of and owned by 
DISTRICT and not records of CONTRACTOR for purposes of subpoenas, Public Records Act 
(Government Code section 6250 et seq.) requests or copyrights.   Upon expiration of this 
Agreement or termination for cause under Paragraph 9 or termination for the convenience of a 
party under Paragraph 10, all such finished or unfinished documents and other materials, if any, 
shall be promptly returned to the physical possession of DISTRICT, although CONTRACTOR 
may retain copies of any non-confidential documents. Unless otherwise expressly provided in 
this Agreement, any copyrightable or patentable work created by CONTRACTOR for 
DISTRICT under this Agreement shall be deemed a “work made for hire” for purposes of 
copyright or patent law and only DISTRICT shall be entitled to claim or apply for the copyright 
or patent thereof.  
 (b) CONTRACTOR shall be entitled to receive compensation for any satisfactory 
work completed prior to receipt of the notice of termination or commenced prior to receipt of the 
notice and completed satisfactorily prior to the effective date of the termination. 
 
12. No Waiver.  The waiver by either party of any breach or violation of any requirement of 
this Agreement shall not be deemed to be a waiver of any such breach in the future, or of the 
breach of any other requirement of this Agreement.   
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13. Notices.  All notices required or authorized by this Agreement shall be in writing and 
shall be delivered in person or by deposit in the United States mail, by certified mail, postage 
prepaid, return receipt requested.  Any mailed notice, demand, request, consent, approval or 
communication that either party desires to give the other party shall be addressed to the other 
party at the address set forth below. Either party may change its address by notifying the other 
party of the change of address.  Any notice sent by mail in the manner prescribed by this 
paragraph shall be deemed to have been received on the date noted on the return receipt or five 
days following the date of deposit, whichever is earlier. 
 
CONTRACTOR       DISTRICT
 
Hillary Gitelman      NCRPOSD General Manager  
Director of Conservation, Development & Planning  1195 Third Street, Suite 210 
1195 Third Street, Suite 210     Napa, CA 94559 
Napa, CA 94559 
 
14.  Compliance with CONTRACTOR Policies on Waste, Harassment, Drug/Alcohol-
Free Workplace, and Computer Use.  CONTRACTOR and DISTRICT hereby agree to 
comply, and require their employees and subcontractors to comply, with the following policies, 
copies of which are on file with the Clerk of the Board of Supervisors and incorporated by 
reference herein.  CONTRACTOR also agrees that it shall not engage in any activities, or permit 
its officers, agents and employees to do so, during the performance of any of the services 
required under this Agreement, which would interfere with compliance or induce violation of 
these policies by CONTRACTOR employees or contractors.  
 (a) Waste Source Reduction and Recycled Product Content Procurement Policy 
adopted by resolution of the Board of Supervisors on March 26, 1991. 
 (b) County of Napa “Policy for Maintaining a Harassment and Discrimination Free 
Work Environment” revised effective August 23, 2005.  
 (c) County of Napa Drug and Alcohol Policy adopted by resolution of the Board of 
Supervisors on June 25, 1991. 
 (d) Napa County Information Technology Use and Security Policy adopted by 
resolution of the Board of Supervisors on April 17, 2001.  To this end, all employees and 
subcontractors of DISTRICT whose performance of services under this Agreement requires 
access to any portion of the CONTRACTOR computer network shall sign and have on file with 
CONTRACTOR’s ITS Department prior to receiving such access the certification attached to 
said Policy. 
 (e) Napa County Workplace Violence Policy, adopted by the BOS effective May 23, 
1995 and subsequently revised effective November 2, 2004, which is located in the County of 
Napa Policy Manual Part I, Section 37U. 
  
15. Confidentiality.  Confidential information is defined as all information disclosed to 
CONTRACTOR which relates to DISTRICT's past, present, and future activities, as well as 
activities under this Agreement.  CONTRACTOR shall hold all such information as 
CONTRACTOR may receive, if any, in trust and confidence, except with the prior written 
approval of DISTRICT, expressed through its governing board.  Upon cancellation or expiration 
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of this Agreement, CONTRACTOR shall return to DISTRICT all written and descriptive matter 
which contains any such confidential information, except that CONTRACTOR may retain for its 
files a copy of CONTRACTOR’s work product if such product has been made available to the 
public by DISTRICT or if retention of such records, in confidence, is required by any state, 
federal or local law or regulation. 
 
16. No Assignments or Subcontracts. 
 (a) In general.  A consideration of this Agreement is the expertise of CONTRACTOR 
and its staff with parks and open space within the County of Napa; therefore, CONTRACTOR 
shall not assign any interest in this Agreement or subcontract any of the services 
CONTRACTOR is to perform hereunder without the prior written consent of DISTRICT, which 
shall not be unreasonably withheld.  The inability of the assignee to provide personnel equivalent 
in experience, expertise, and numbers to those provided by CONTRACTOR, or to perform any 
of the remaining services required under this Agreement within the same time frame required of 
CONTRACTOR shall be deemed to be reasonable grounds for DISTRICT to withhold its 
consent to assignment.   
 
17. Amendment/Modification.  Except as specifically provided herein, this Agreement may 
be modified or amended only in writing and with the prior written consent of both parties.  In 
particular, only DISTRICT, through its governing board in the form of an amendment of this 
Agreement, may authorize extra and/or changed work if beyond the scope of services prescribed 
by Exhibit "A".  Failure of CONTRACTOR to secure such authorization in writing in advance of 
performing any of the extra or changed work shall constitute a waiver of any and all rights to 
adjustment in the contract price or contract time and no compensation shall be paid for such extra 
work. 
 
18. Interpretation; Venue.   
 (a) Interpretation.  The headings used herein are for reference only. The terms of 
the Agreement are set out in the text under the headings.  This Agreement shall be governed by 
the laws of the State of California without regard to the choice of law or conflicts.   
 (b) Venue.   This Agreement is made in Napa County, California.  The venue for any 
legal action in state court filed by either party to this Agreement for the purpose of interpreting 
or enforcing any provision of this Agreement shall be in the Superior Court of California, County 
of Napa, a unified court.  The venue for any legal action in federal court filed by either party to 
this Agreement for the purpose of interpreting or enforcing any provision of this Agreement 
lying within the jurisdiction of the federal courts shall be the Northern District of California.  
The appropriate venue for arbitration, mediation or similar legal proceedings under this 
Agreement shall be Napa County, California; however, nothing in this sentence shall obligate 
either party to submit to mediation or arbitration any dispute arising under this Agreement. 
 
19. Compliance with Laws.  CONTRACTOR and DISTRICT shall observe and comply 
with all applicable Federal, State and local laws, ordinances, and codes.  Such laws shall include, 
but not be limited to, the following, except where prohibited by law: 
 (a) Non-Discrimination.  During the performance of this Agreement, 
CONTRACTOR and its subcontractors shall not deny the benefits thereof to any person on the 
basis of sex, race, color, ancestry, religion or religious creed, national origin or ethnic group 
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identification, sexual orientation, marital status, age (over 40), mental disability, physical 
disability or medical condition (including cancer, HIV and AIDS), nor shall they discriminate 
unlawfully against any employee or applicant for employment because of sex, race, color, 
ancestry, religion or religious creed, national origin or ethnic group identification, sexual 
orientation, marital status, age (over 40), mental disability, physical disability or medical 
condition (including cancer, HIV and AIDS), or use of family care leave.  CONTRACTOR shall 
ensure that the evaluation and treatment of employees and applicants for employment are free of 
such discrimination or harassment.  In addition to the foregoing general obligations, 
CONTRACTOR shall comply with the provisions of the Fair Employment and Housing Act 
(Government Code section 12900, et seq.), the regulations promulgated thereunder (Title 2, 
California Code of Regulations, section 7285.0, et seq.), the provisions of Article 9.5, Chapter 1, 
Part 1, Division 3, Title 2 of the Government Code (sections 11135-11139.5) and any state or 
local regulations adopted to implement any of the foregoing, as such statutes and regulations 
may be amended from time to time.  To the extent this Agreement subcontracts to 
CONTRACTOR services or works required of DISTRICT by the State of California pursuant to 
agreement between DISTRICT and the State, the applicable regulations of the Fair Employment 
and Housing Commission implementing Government Code section 12990 (a) through (f), set 
forth in Chapter 5 of Division 4 of Title 2 of the California Code of Regulations are expressly 
incorporated into this Agreement by reference and made a part hereof as if set forth in full, and 
CONTRACTOR and any of its subcontractors shall give written notice of their obligations 
thereunder to labor organizations with which they have collective bargaining or other 
agreements. 
 (b) Documentation of Right to Work.  CONTRACTOR agrees to abide by the 
requirements of the Immigration and Control Reform Act pertaining to assuring that all newly-
hired employees of CONTRACTOR performing any services under this Agreement have a legal 
right to work in the United States of America, that all required documentation of such right to 
work is inspected, and that INS Form 1-9 (as it may be amended from time to time) is completed 
and on file for each employee.  CONTRACTOR shall make the required documentation 
available upon request to DISTRICT for inspection. 
 (c) Inclusion in Subcontracts.  To the extent any of the services required of 
CONTRACTOR under this Agreement are subcontracted to a third party, CONTRACTOR shall 
include all of the provisions of this Paragraph in all such subcontracts as obligations of the 
subcontractor. 
 
20. Taxes.  CONTRACTOR agrees to file all applicable withholding documents and to make 
all required withholdings on amounts paid to CONTRACTOR, including any withholdings 
required in connection with state and federal income and FICA taxes.  CONTRACTOR shall 
indemnify and hold DISTRICT harmless from any liability DISTRICT might incur to the United 
States or the State of California as a consequence of CONTRACTOR’s failure to pay or 
withhold, when due, all such taxes and obligations.  In the event that DISTRICT is audited for 
compliance regarding any withholding or other applicable taxes or amounts, CONTRACTOR 
agrees to furnish DISTRICT with proof of payment of taxes or withholdings on those earnings.   
 
21. Access to Records/Retention.  DISTRICT, any federal or state grantor DISTRICT 
funding all or part of the compensation payable hereunder, the State Controller, the Comptroller 
General of the United States, or the duly authorized representatives of any of the above, shall 
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have access to any books, documents, papers and records of CONTRACTOR which are directly 
pertinent to the subject matter of this Agreement for the purpose of making audit, examination, 
excerpts and transcriptions.  Except where longer retention is required by any federal or state 
law, CONTRACTOR shall maintain all required records for at least seven (7) years after 
DISTRICT makes final payment for any other work authorized hereunder and all pending 
matters are closed, whichever is later. 
 
22. Authority to Contract.  DISTRICT and CONTRACTOR each warrant hereby that they 
are legally permitted and otherwise have the authority to enter into and perform this Agreement. 
 
23. Conflict of Interest. Conflict of Interest.  
 (a) Covenant of No Undisclosed Conflict. The parties to the Agreement acknowledge 
that they are aware of the provisions of Government Code section 1090, et seq., and section 
87100, et seq., relating to conflict of interest of public officers and employees.  CONTRACTOR 
hereby covenants that it presently has no interest not disclosed to DISTRICT and shall not 
acquire any interest, direct or indirect, which would conflict in any material manner or degree 
with the performance of its services or confidentiality obligation hereunder, except as such as 
DISTRICT may consent to in writing prior to the acquisition by CONTRACTOR of such 
conflict.  CONTRACTOR agrees that when assigning its employees to provide services to 
DISTRICT under this Agreement CONTRACTOR shall endeavor to avoid assigning persons 
whose duties to CONTRACTOR in CONTRACTOR's other activities might be incompatible 
with the services provided to DISTRICT.  By executing this Agreement, DISTRICT expressly 
consents to the assignment of employees within the office of the Napa County Counsel to 
provide the legal services described in Exhibit "A" as long as such employees are not also 
assigned to represent the interests of CONTRACTOR or any special districts or other public 
agencies legally advised by the Napa County Counsel in the dealings of such entities with, or in 
matters affecting the interests of DISTRICT.    
 (b) Statements of Economic Interest.   CONTRACTOR acknowledges and 
understands that DISTRICT may have developed and approved a Conflict of Interest Code as 
required by state law which may require employees of CONTRACTOR assigned to provide 
services to DISTRICT under this Agreement to file with the Elections Division of the Napa 
County Assessor-Clerk Recorder “assuming office”, “annual”, and “leaving office” Statements 
of Economic Interest as a “consultant”, as defined in  section 18701(a)(2) of Title 2 of the 
California Code of Regulations, unless it has been determined by authorized representatives of 
DISTRICT in writing that such employees of CONTRACTOR will be performing for 
DISTRICT a range of duties so limited in scope as to not be required to fully comply with the 
disclosure obligations in DISTRICT's Conflict of Interest Code.  CONTRACTOR agrees to 
require each of its assigned employees to timely comply with all filing obligations for a 
consultant under DISTRICT’s Conflict of Interest Code unless such a determination is on file for 
that employee's DISTRICT position on the filing dates for each of the required Statements of 
Economic Interest.  DISTRICT agrees to provide a list of such determinations to the Napa 
County Executive Officer no less often than annually and to a particular assigned 
CONTRACTOR employee at any time upon request by that employee to DISTRICT's General 
Manager. 
 
24. Non-Solicitation of Employees.  Each party agrees not to solicit for employment the 
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employees of the other party who were directly involved in the performance of the services 
hereunder for the term of this Agreement and a period of six (6) months after termination of this 
Agreement except with the written permission of the other party, except that nothing in this 
Paragraph shall preclude either party from publishing or otherwise distributing applications and 
information regarding that party's job openings where such publication or distribution is directed 
to the public generally, and from processing filed applications in accordance with the party's 
general recruitment procedures.  
 
25. Third Party Beneficiaries.  Nothing contained in this Agreement shall be construed to 
create any rights in third parties and the parties do not intend to create such rights. 
 
26. Attorney's Fees.  In the event that either party commences legal action of any kind or 
character to either enforce the provisions of this Agreement or to obtain damages for breach 
thereof, the prevailing party in such litigation shall be entitled to all costs and reasonable 
attorney's fees incurred in connection with such action. 
 
27. Severability.  If any provision of this Agreement, or any portion thereof, is found by any 
court of competent jurisdiction to be unenforceable or invalid for any reason, such provision 
shall be severable and shall not in any way impair the enforceability of any other provision of 
this Agreement. 
 
28. Entirety of Contract.  Except where expressly provided otherwise in this Agreement, 
this Agreement constitutes the entire agreement between the parties relating to the subject of this 
Agreement and supersedes all previous agreements, promises, representations, understandings 
and negotiations, whether written or oral, among the parties with respect to the subject matter 
hereof.  Notwithstanding the foregoing, in the event of a conflict between any provision of the 
JPA Agreement and this Agreement relating to officers or employees of DISTRICT, the 
provisions of the JPA Agreement shall prevail. 
   
 IN WITNESS WHEREOF, this Agreement was executed by the parties hereto as of the  
 
/ / / / /
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date first above written. 
           

NAPA COUNTY REGIONAL PARK AND OPEN 
SPACE DISTRICT     
   

      By___________________________________   
           XXX, President of the Board of Directors                                 
 
ATTEST: Secretary of the Napa County    "DISTRICT" 
Regional Park and Open Space District 
 
By________________________________ 
              
APPROVED AS TO FORM: ROBERT 
WESTMEYER, DISTRICT Legal Counsel 
 
By________________________________ 
     Chris Apallas, Deputy 
 
      COUNTY OF NAPA, a political subdivision of 
      the State of California 
 
      By_______________________________________ 
 HAROLD MOSKOWITE , Chair of the Board of 

Supervisors 
 
ATTEST:  Clerk of the Board of Supervisors “CONTRACTOR” 
        
By _______________________________      
 
 
ASSENT: MARCIA HULL,   ASSENT:  Pamela A. Kindig 
Napa County Treasurer-Tax Collector  Napa County Auditor-Controller 
 
By ________________________________ By _______________________________________ 
 
 
Assent by Auditor-Controller 
   

 
  
  
   

APPROVED AS TO FORM 
Office of County Counsel 

 
By: ________________________ 
       (by e-signature)  
 
Date: ______________________ 
 

APPROVED BY THE NAPA COUNTY 
BOARD OF SUPERVISORS 
 

  Date:   ________________________ 
 
Processed by: 
______________________________
 Clerk  of the Board 
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EXHIBIT "A" 
 

SCOPE OF WORK
 
CONTRACTOR shall provide DISTRICT with CONTRACTOR personnel to perform the 
following services and functions for DISTRICT, when and as requested by the DISTRICT: 
 
1. General Manager. 
 
 (a) DISTRICT’s governing board shall appoint as DISTRICT General Manager  
(hereinafter “General Manager”) a CONTRACTOR employee designated by the 
CONTRACTOR Director of Conservation, Development and Planning with the advice and 
consent of the DISTRICT’s governing board.  The General Manager shall serve at the will of 
CONTRACTOR, although DISTRICT, through its Governing Board, shall have the right to 
request CONTRACTOR remove the General Manager, and CONTRACTOR shall comply with 
such request. 
 
 (b) DISTRICT agrees that CONTRACTOR, as appointing authority, shall have 
responsibility for evaluating the performance of the General Manager.  The General Manager’s 
performance evaluation shall include input by both CONTRACTOR's Director of Conservation, 
Development and Planning and DISTRICT’s governing board.  Each year, CONTRACTOR's 
Director of Conservation, Development and Planning shall review the performance of duties 
with the General Manager and establish goals and objectives for the following year.  Within 30 
days of such review, the Director of Conservation, Development and Planning shall schedule a 
closed session with DISTRICT’s governing board for the purpose of receiving input regarding 
the General Manager’s goals and objectives.  The closed session shall be conducted with both the 
Director of Conservation, Development and Planning and the General Manager present. 
 
 (c) The General Manager shall plan, organize, coordinate and direct the operations of 
AGENCY, and perform the functions described in Public Resources Code sections 5538 and 5549. 
 
2.         Secretary of the Board.  CONTRACTOR, through its Department of Conservation, 
Development and Planning, shall designate a CONTRACTOR employee to serve as DISTRICT 
Secretary of the Board (hereinafter “Secretary”), who shall perform the functions described in 
Public Resources Code section 5551.  The Secretary shall serve at the will of CONTRACTOR, 
although DISTRICT, through its Governing Board, shall have the right to request 
CONTRACTOR remove the Secretary, and CONTRACTOR shall comply with such request.   
 
3. Treasurer.   The Napa County Treasurer-Tax Collector shall serve as DISTRICT 
Treasurer and in that capacity shall be the depository and have custody of and collections 
authority for all the funds of DISTRICT, from whatever source.  
 
4.         Auditor-Controller.  DISTRICT’s governing board shall appoint as DISTRICT Auditor-
Controller (hereinafter “Auditor-Controller”) the Napa County Auditor-Controller, who shall 
perform the functions described in Public Resources Code 5538, 5552 and 5553. 
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5. Legal Counsel.  
 
 (a) CONTRACTOR, through the office of the Napa County Counsel shall provide the 
Legal Counsel to DISTRICT.  The services of Legal Counsel shall include providing 
DISTRICT’s governing board and contracted staff with legal advice concerning matters within 
DISTRICT’s scope of powers and representing DISTRICT in all legal proceedings involving 
DISTRICT.   
 
 (b) Unless and until this Agreement is amended to state otherwise, the position of 
Legal Counsel shall be filled by an attorney within the office of the Napa County Counsel.  
While assignment of an attorney shall be structured by CONTRACTOR to avoid (to the 
maximum extent possible) any conflicts of interest by the assigned attorney between his or her 
duties to CONTRACTOR and DISTRICT, the parties to this Agreement acknowledge that minor 
conflicts may occur from time to time.  Therefore, and notwithstanding anything to the contrary 
in Paragraph 23(a) of the Agreement, the parties expressly agree that the assigned attorney may 
continue to represent both CONTRACTOR and DISTRICT despite such minor or technical 
conflicts.   
 
4. DISTRICT Management, Planning and Administrative Services.  
CONTRACTOR, through its Department of Conservation, Development and Planning and 
Department of Public Works, shall provide such planning support and administrative services as 
may be necessary for the fulfillment of DISTRICT’s mission.  Planning support and 
administrative services may include, but are not limited to, the following: 
 
• Executive management services to assist the General Manager in the planning, 

administering, directing and coordinating of all DISTRICT activities; 
• Research and analysis services to assist the General Manager in identifying opportunities, 

evaluating options, designing projects and programs, preparing grant applications and 
environmental review documents, and similar services related to park, recreation and 
open space activities; 

• DISTRICT administrative and clerical support services. 
 
DISTRICT management, planning and administrative services provided by CONTRACTOR will 
be direct-billed to the DISTRICT based on the actual hours expended and expenses incurred, in 
the manner provided by this Agreement and at the rates specified in Exhibit B. 
 
5. Departmental Support and Administrative Services.   
CONTRACTOR, through its Department of Conservation, Development and Planning and 
Department of Public Works, shall provide such departmental support and administrative 
services as may be necessary for the fulfillment of DISTRICT’s mission.  Support and 
administrative services may include, but are not limited to, the following: 
 
• Payroll support services – Clerical: clerical, data entry, and weekly time keeping services; 

distribution of the performance evaluation forms; and preparation of personnel action 
request forms; 

• Payroll support services – Secretarial: oversight, review, reconciliation, and approval of 
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payroll clerical, data entry, and timekeeping services provided DISTRICT;   
• Management oversight of payroll support services, administration of departmental 

personnel support services and implementation of CONTRACTOR personnel policies, 
including timely completion of performance evaluations; 

• Executive management and departmental oversight services; and 
• Purchasing services.  Upon request by DISTRICT, CONTRACTOR shall provide 

purchasing services to DISTRICT, including solicitation of and evaluation of quotes or 
bids and the issuance of purchase orders for the purchase of goods when the purchase of 
such goods is consistent with DISTRICT purchasing guidelines. 

 
The cost of departmental support and administrative services related to the routine functions of 
CONTRACTOR employees contracted to the DISTRICT are included in the hourly rates 
contained in Exhibit B.  If departmental support and administrative services exceed those 
routinely provided to CONTRACTOR employees, the cost of these services will be direct-billed 
to DISTRICT at a rate mutually agreed to by CONTRACTOR and the General Manager of the 
DISTRICT. 
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EXHIBIT "B" 

 
COMPENSATION AND EXPENSE REIMBURSEMENT

 
1. Compensation.  As compensation for the services described in Exhibit “A”, DISTRICT 
shall pay CONTRACTOR in accordance with the following rates and/or methodologies 
identified below.  These rates shall be subject to amendment on a semi-annual basis, with the 
first update occurring on July 1, 2007.   For purposes of compensation, the cost of providing all 
facilities and supplies necessary to fulfill this function shall be deemed to be overhead included 
in the hourly rates of compensation which shall be consistent with the then applicable salary 
rates adopted by CONTRACTOR for the County officers and employees specified in Paragraph 
3 this Exhibit. 
 
2. Expense Reimbursement.  Routine expenses for materials, supplies and mileage are 
deemed to be overhead and are included in the hourly rates of compensation specified in 
Paragraph 3 of this Exhibit.  Expenses incurred by CONTRACTOR employees when assigned to 
provide services to DISTRICT under this Agreement shall be claimed by such employees of 
CONTRACTOR to CONTRACTOR, and CONTRACTOR shall reimburse such employees for 
such expenses in accordance with CONTRACTOR's adopted policies and rates for 
reimbursement of expenses incurred by CONTRACTOR employees when providing services to 
CONTRACTOR.  If these expenses exceed those routinely incurred by CONTRACTOR 
employees in the performance of CONTRACTOR work, CONTRACTOR shall invoice 
DISTRICT for these exceptional expenses , and DISTRICT shall then reimburse 
CONTRACTOR for the cost to CONTRACTOR for reimbursing such employees.  
       
3. Specific Rates of Compensation and/or Expense Reimbursement. 
 
 (a) General Manager.  See rates for Principal Planner under DISTRICT Planning, 
Management and Administrative Services. 
 
 (b) Secretary of the Board. See rates for Staff Services Analyst for DISTRICT 
Planning, Management and Administrative Services. 
      
  
 
           (c)          Controller.  TBD
 
 (d) Legal Counsel.   
 

Name  Position  Hourly Rate 

Westmeyer County Counsel   $164.18  
Woodbury Chief Deputy   $131.47  
Anderson Attorney IV  $128.68  
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Darbinian Attorney IV   $132.55  
Gong Attorney IV   $129.17  
Martin Attorney IV  $128.42  
Tyrrell Attorney IV  $132.42  
Paul Attorney IV  $128.42  
Yasumoto Attorney III  $132.55  
Chopra Attorney III  $115.06  
Gallagher Attorney II  $100.11  
Killion Attorney II  $91.92  
Apallas Attorney I  $75.53  
Huber Privacy Officer  $83.37  
Holbrook Legal Admin Spec  $68.92  
Jack Legal Secretary II  $54.29  
Ingalls Paralegal  $54.36  
Periera Paralegal  $51.74  
Prows Legal Secretary II  $53.09  
DesJardins Legal Secretary I  $55.02  
Brinsmead Legal Secretary I  $44.43  

 
 
 (e) DISTRICT Management,  Planning and Administrative Services. 
 
Position         Hourly Rate
 
Principal Planner-Parks and Open Space—CDP        $84.00 
 
Deputy Planning Director-Conservation Division--CDP    $104.00 
 
Planner III—CDP  (CA)          $81.00 
 
Office Assistant II—CDP (RB)            TBD 
 
Administrative Office Assistant—CDP  (BR)          TBD 
 
Staff Services Analyst – CDP I (RL)             TBD 
 
Engineering Assistant II—PW  (DH)             TBD 
 
Deputy Public Works Director—PW             TBD 
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Staff Services Analyst II—PW  (GC)             TBD 
 
Other Positions Not Specified Above TBD by CONTRACTOR and DISTRICT General Manager 
using same methodology as used for other positions 
 
 (g) CONTRACTOR Support and Administrative Services and Supplies.   
 
The cost of CONTRACTOR support and administrative services and supplies related to the 
routine functions of CONTRACTOR employees contracted to the DISTRICT are included in the 
hourly rates contained in Exhibit B, Items 3a through 3f.  If support and administrative services 
and supplies provided to DISTRICT exceed those routinely provided to CONTRACTOR 
employees, the cost of these services will be direct-billed to DISTRICT at a rate mutually agreed 
to by CONTRACTOR and the DISTRICT’s General Manager.   
 
4. Overtime Hourly Rates 
 
 (a) DISTRICT shall pay overtime compensation, as defined below, when incurred by 
CONTRACTOR.  Overtime for CONTRACTOR employees (excluding extra help and FLSA 
exempt employees) is defined as any actual hours worked in excess of eight (8) hours in a 
consecutive twenty-four hour period or forty (40) hours of work in an employee’s standard 
workweek.  For employees who work an alternate schedule, including a “9/80” or a “4/10” 
schedule, overtime is defined as any time actually worked in excess of an employee’s standard 
work day in a consecutive twenty-four hour period or forty (40) hours in an employee’s standard 
work week. 
 
 (b) DISTRICT shall pay overtime compensation for CONTRACTOR extra help 
employees when incurred by CONTRACTOR.  Overtime for CONTRACTOR extra help 
employees is defined as hours actually worked in excess of forty (40) hours of work in a 
workweek 
  
 (c) Overtime compensation shall be time and one-half (1 ½) of established hourly 
rates, except that overtime compensation for a CONTRACTOR employee who is scheduled to 
work on a CONTRACTOR paid holiday shall be billable to DISTRICT at twice the regular 
hourly rate. 
 
 (d) Overtime rates may be charged by CONTRACTOR only when advance written 
approval is given by DISTRICT's General Manager.  Electronic mail shall be one of the 
acceptable formats for written approval by DISTRICT.   
 

 3



 
 
 
 
 
STAFF REPORT 
 
Date:  January 8, 2007  
Agenda Item: 4.F 
Subject: Discussion and appointment of District Officers, including General 

Manager, Controller, Treasurer, Secretary and Counsel  
 
Recommendation 
 
Appoint the following County staff as District Officers, subject to the County of Napa 
concurrence: 
 
 District Officer County Staff  County Position
 
 General Manager John Woodbury Principal Planner—Parks and Open Space 
 Controller  Pam Kindig  Auditor/Controller 
 Treasurer  Marcia Hull  Treasurer/Tax Collector 
 Secretary  Gladys Coil  Staff Services Analyst II 
 Counsel  Chris Apallas  Attorney I 
 
Background 
 
The Public Resources Code requires the District to have the above District Officers (with 
the exception of Counsel, which is optional).  The Public Resources Code also indicates 
that the District may contract with the County to obtain the services of these District 
Officers as well as other support services that may be needed.  The Board of Supervisors 
has, in its past actions and discussions regarding the formation of the District, assumed 
that at least initially the County would provide support services to the District, and the 
County would provide the funding necessary for these support services.  Nonetheless, 
until a Support Services Agreement is approved by both the District and the County, the 
appointment by the District Board of the above persons to fill District Officer positions is  
conditioned on the willingness of the County to provide the required services.   
 
Based on their experience and job assignments with the County, the persons identified 
above are the logical ones to fill the designated positions.  The duties associated with 
these positions have been reviewed with the named persons, and both they and the 
County Executive Officer concur with these designations. 
 
The draft By-Laws included in a previous agenda item describe the basic duties of these 
District Officers.  As the District gains experience, the Board may want to develop more 
detailed descriptions of the powers and responsibilities associated with each position. 



 
These assignments do have a few features which should be noted at this time.  First, the 
Controller provides an internal audit and control function, including tracking all revenues 
and expenditures and the writing of all checks, but does not include the required 
independent audit function.  It is staff’s intention to add an independent audit of the 
District to the County’s independent audit contract.  This matter will be brought back to 
the Board of Directors when it is time to make that amendment to the County’s contract. 
 
Second, for practical purposes, for the County Auditor/Controller to serve as District 
Controller, the County’s Treasurer needs to be the District’s Treasurer.  This is both 
efficient and reasonable given that the District’s primary source of financial support is the 
County.  However, this does mean that any revenues the District obtains, whether from 
the County or from outside sources, must be invested according to the County’s 
investment policy.  This policy is designed to first and foremost assure the safety and 
liquidity of public funds, and not to maximize long-term investment returns.  The 
investment policy is not necessarily appropriate for managing enterprise fee-based 
revenues or gifts earmarked for specific purposes, such as for endowments.  Faced with 
similar constraints, many other park district and departments have established affiliated 
501(c)(3) non-profit foundations specifically for the purpose of managing gifts and other 
non-tax based revenues.  This is an option which the District Board will want to consider 
in more detail at a later date. 



 
 
 
 
 
STAFF REPORT 
 
Date:  January 8, 2007  
Agenda Item: 4.G 
Subject: Discussion and possible action on adoption of District Seal and District 

Logo  
 
Recommendation 
 
Adopt the graphic provided at the top of this page as the District Seal and Logo. 
 
Background 
 
Public Resources Code Section 5539 provides that the District may adopt a seal and alter 
it at pleasure.  A seal is needed for various official acts of the District.  The District may 
at some point want to undertake a deliberative process for developing a seal.  However, at 
least in the interim, staff recommends adopting the graphic above for use as the District 
seal and logo on stationary and other documents. 



 
 
 
 
 
STAFF REPORT 
 
Date:  January 8, 2007  
Agenda Item: 4.H 
Subject: Discussion and possible adoption of Local Procedures for Implementing 

the California Environmental Quality Act  
 
Recommendation 
 
Adopt the attached draft Local Procedures for Implementing the California 
Environmental Quality Act 
 
Background 
 
Any discretionary action by the District which could have a physical effect on the 
environment is subject to the California Environmental Quality Act (CEQA), unless 
specifically exempted by the Act or the State Guidelines for implementing the Act.  
CEQA requires all government jurisdictions to adopt local procedures for how they will 
implement CEQA.   
 
The attached draft local procedures are based on those adopted by the County of Napa, 
modified as necessary to fit the District’s structure and purposes.  It is essential for the 
District to adopt local procedures now, so that potential upcoming projects are not 
delayed due to lack of adopted procedures.  These local procedures can be modified in 
the future at any time.   
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NAPA COUNTY REGIONAL PARK AND OPEN SPACE DISTRICT 
 

 LOCAL PROCEDURES  
FOR IMPLEMENTING THE  

CALIFORNIA ENVIRONMENTAL QUALITY ACT  
 
The following local procedures for implementing the California Environmental Quality 
Act (“CEQA”) are adopted pursuant to this Act and Section 15022(a) of the State 
Guidelines  (the “State CEQA Guidelines”).  These local procedures (the “District CEQA 
Guidelines”) supplement the State CEQA Guidelines (Title 14 California Code of 
Regulations Section 15000, et seq.), as may be amended from time to time hereafter.  For 
actions taken by the Napa County Regional Park and Open Space District (the “District”), 
the State CEQA Guidelines must be used in conjunction with the District CEQA 
Guidelines in order to determine the local policies and procedures to be followed in 
implementing CEQA.  Cross-references to relevant sections in the State CEQA 
Guidelines are provided in this document.  In case of conflict, the provisions of the State 
CEQA Guidelines shall control. 
 
(State CEQA Guidelines Section 15022(a) requires that each public agency issue local 
procedures for implementing the State CEQA Guidelines in order to ensure the orderly 
evaluation and preparation of environmental documents.  Such procedures shall be 
revised when needed to be kept current with changes to the State CEQA Guidelines; 
however, State CEQA Guidelines shall take precedence even if the local procedures are 
not updated).   

 
CHAPTER 1.  INTENT AND GENERAL PROVISIONS 

 
Section 100. Intent. 
These local District CEQA Guidelines are established, adopted and intended to meet the 
requirements of Section 15022(a) the  of the State CEQA Guidelines and to provide the 
public with information on the detailed criteria, policies, and procedures used by the 
District in the environmental review process. 
 
Section 101. Applicability.  [State CEQA Guidelines §15022(b)] 
The rules and procedures established in these guidelines are applicable to both public and 
private projects under the jurisdiction of the District 
 
Section 102. Compliance Required Prior to Project Approval.  [State CEQA Guidelines 

§15004] 
No project  or permit shall be approved nor shall any permit be issued or approval given 
by any District official or body until all procedures required by the State and District 
CEQA Guidelines have been completed, including if required the preparation and 
certification of a Final Environmental Impact Report (FEIR) by the District. Compliance 
with CEQA shall be included in the planning process as early as possible in order to 
allow incorporation of environmental considerations into the design of the project.   
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Section 103. Public Records.  [Public Records Act] 
(a) All final documents prepared pursuant to these rules shall be available for public 

inspection at the official office for the District, which is the Conservation, 
Development and Planning Department of the County of Napa, 1195 Third Street, 
Room 210, Napa, California. Drafts and working papers shall not be considered 
final documents. 

(b) All reports and documents submitted other than proprietary reports, confidential 
archaeological and special status species location studies and other confidential 
information shall be available for public inspection at the official office for the 
District. 

 
Section 104. Use of Consultants.  [Authorized by State CEQA Guidelines §§15045, 15074, 

15090, 15356, implemented via local procedure below] 
(a) The District may from time to time use consultants to fulfill its obligations under 

CEQA including, but not limited to, the preparation of Initial Studies, 
Negative/Mitigated Negative Declarations, and EIRs.  Either a Request for 
Proposal (RFP) or a sole source contract process may be used at the discretion of 
the General Manager.  
(b) All consultant-prepared environmental documents utilized shall be 

prepared under contract with the District using the most current version of 
the District’s Professional Services Agreement. 

(c) For projectsnot sponsored by the District, the project sponsor shall pay the full 
costs of draft and final document preparation including both consultant and 
District oversight and review costs.  A deposit to cover District oversight and 
review costs shall be paid at the time of application. The deposit shall be made 
prior to the District contracting with a consultant and prior to commencement of 
document preparation and in no case later than thirty (30) days after issuance of 
the letter from the General Manager indicating the estimated cost to produce the 
document(s) involved. 

(d) When the General Manager determines that it is necessary to contract with a 
consultant to prepare an environmental document or document(s) for a public 
project, the final choice of consultant shall be made by the General Manager or, 
for contracts over $10,000, the District Board of Directors based on:  
(1) the scope-of-services proposed; 
(2) the experience of the consultant with evaluating the type of project 

involved; 
(3) the availability of the special expertise needed to adequately address the 

main environmental impacts expected; 
(4) past experience with the firm and individuals involved; and 
(5) the cost and time required to prepare the document. 

(e) No firm or person having a financial interest in a project shall be employed to 
prepare environmental documents on that project. 
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Section 105. Notice Generally.  [State CEQA Guidelines §§15072 and 15087 for (a)-(c); Local 

Procedure for (d)] 
(a) The General Manager should make a concerted effort to provide early notice and 

solicit comments on environmental documents from the public and interested 
organizations so that a broad range of interests and opinions are available to 
decision-makers regarding the impacts of projects. 

(b) Any required notice shall be deemed given on the date of mailing, the date of 
posting or the first day of publication, whichever is later. 

(c) Errors, irregularities or neglect in the preparation of any required notice shall not 
in any way affect the validity or legality of the adoption or certification of 
environmental documents or approval or disapproval of a project unless such 
error, irregularity or neglect is clearly substantial and prejudicial and that by 
reason of such error, irregularity or neglect the party complaining suffered 
substantial injury and that a different result would have been probable if such 
error, irregularity or neglect had not occurred. 

 
 
 

CHAPTER 2.  DEFINITIONS 
 
Section 200. General. 
The following definitions which are specific to the District are intended to supplement 
the definitions found in Article 20 of the State CEQA Guidelines: 

“Baseline Data Report” (BDR) means a master environmental assessment (MEA) as 
specified in Section 15169 of the State CEQA Guidelines, adopted by the County of Napa 
or the District, that contains a comprehensive inventory of the environmental and 
resource conditions at a specified time in all or a portion of the County, thereby setting 
the baseline for future environmental analysis in the area covered.  An adopted BDR may 
be used in evaluating the impacts of future actions under CEQA and may be incorporated 
by reference into future environmental documents. 

“Board” means the Board of Directors of the Napa County Regional Park and Open 
Space District  

“County” means the County of Napa. 

 “District Official” means the General Manager or other District staff member 
responsible for approving the project or permit under consideration.   

“Cumulative Impact” refers to two or more individual effects which, when considered 
together, are incrementally considerable or which compound or increase other 
environmental impacts to levels that are considered significant.  The individual effects 
may be changes resulting from a single project or a number of separate projects. The 
cumulative impact from several projects may be deemed environmentally considerable 
and significant, when the combined or individual incremental impacts from one or all of 
the projects are taken into account along with other closely related, past, present and 
reasonably foreseeable probable future projects.  “Past projects” are those projects 
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approved with still valid permits or undertaken in the last ten years.  “Reasonably 
foreseeable probable future projects” are those projects currently under environmental 
review by the District or other agency with jurisdiction within the geographical limits of 
the District, those projects anticipated as later phases of previously approved projects, 
and public projects where money has been budgeted or the project has been included as 
part of an approved improvement plan.  [State CEQA Guidelines 15355] 

“Days” means business days, Saturdays, Sundays and County-recognized holidays, 
unless otherwise stated. 

“Decision-Making Body” means the Boardor District Official that has the ultimate 
responsibility for approving the project or permit under consideration. 

“Drainage” means one of those drainages depicted on the County Drainage Areas map 
maintained by the County Planning Department.  

“Environmental Resource of Critical Value or Hazardous Concern” means those 
resources required to be evaluated by the State CEQA Guidelines, and shall be evaluated 
based on delineation in the County’s Environmental Resource Mapping System (where 
such maps are available) or by observation and documentation in the field by a qualified 
professional.  

“Environmental Resource Mapping System” means a set of hardcopy and electronic 
maps and related information maintained by the County Planning Department 
delineating, among other things, environmental resources and hazards within the County. 
[Local Definition] 
“Environmentally Sensitive Area” means an area containing one or more 
environmental resources of critical value or hazardous concern that may affect or be 
affected by the specific project involved. [Local Definition] 

“General Rule Finding” means a finding that it can be seen with certainty that there is 
no possibility the proposed action may have a significant effect on the environment and 
therefore CEQA is not applicable. [State CEQA Guidelines §15061(b)(3)] 

“Groundwater Deficient Area” means the area shown on Map 13-1 (as may be 
amended), in Chapter 13.15 of the Napa County Code as well as any additional area 
formally identified by an ordinance adopted by the Board of Supervisors. [Local definition, 
as defined by referenced Code Section] 
“Mitigation Monitoring Program” means a program specifying all mitigation measures 
adopted, the party responsible for implementing the measure, the timing for 
implementation, the party responsible for ensuring compliance, and the monitoring 
schedule to be followed in accordance with CEQA.  It does not include other non-CEQA 
related conditions of project or permit approval. [State CEQA Guidelines §15097] 

“Permit” means any permit, lease, license, certificate, approval, or other entitlement for 
use. [State CEQA Guidelines §15378] 

“Phase 1 Groundwater Extraction Standards” means those standards implemented by 
the Department of Public Works in 1991 (or as amended in the future) which establish 
thresholds above which additional groundwater studies are required. [Local Program]    
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 “General Manager” means the employee or contractor appointed by the Board as the 
General Manager of the District, or his/her designee. 

“Project Sponsor” means any person, including private parties and public agencies, 
applying to the District for a permit along with the owner(s) of the property(ies) on which 
the project (including all accessory facilities) is located, OR any officer of the District 
who has the responsibility to carry out a public project for the District. [State CEQA 
Guidelines §15377, 15379] 
“Scenic Resource” means, but is not limited to, a scenic vista; a prominent ridgeline or 
rock outcropping as defined by the County’s Viewshed Protection Program (Chapter 
18.106 of the County Code); a visible historic rock wall; a stone bridge; or a historic 
building. [State CEQA Guidelines, Appendix G, and Local Ordinance] 

“Special-status Animals” means animals that meet the definition of “rare, endangered, 
or threatened” under CEQA. [State CEQA Guidelines §15380]   

“Special-status Plants” means plants that meet the definition of “rare, endangered, or 
threatened” under CEQA. [State CEQA Guidelines §15380]   

“Special-status Species” means all special status animals and plants. [State CEQA 
Guidelines §15380] 
“Special-status Species Habitat” means the physical and/or biological environment on 
which a special-status plant or animal species depends for its survival. [State CEQA 
Guidelines §15380]  
“State CEQA Guidelines” means those guidelines adopted by the Resources Agency of 
California that are found in Title 14, Chapter 3 of the California Code of Regulations, 
commencing with Section 15000. 

“Stream” means any stream as defined in Section 18.108.030 of the County Code. [Local 
Ordinance] 
“Threshold of Significance” means an identifiable quantitative, qualitative or 
performance level for a particular environmental effect, exceedence of which means the 
effect will normally be determined significant and non-exceedence of which means the 
effect will normally be determined insignificant. [State CEQA Guidelines §15064.7]  

 
 

CHAPTER 3.  RESPONSIBILITIES 
 

The responsibilities for implementation of CEQA for the District are as follows: 
 

Section 300. Board of Directors. 
When the Board of Directors is the decision-making body on a project, the Board is 
responsible for certifying the Final EIR, adopting a Negative/Mitigated Negative 
Declaration, or determining that the project is exempt from environmental review; 
considering the environmental document prepared prior to taking action on the project; 
and for making the findings required by State CEQA Guidelines Sections 15091 
(Findings) and 15093 (Statement of Overriding Considerations). 
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The Board of Directors shall also act as the appeal board for District  Official actions on 
environmental determinations, Negative/Mitigated Negative Declaration adoptions, 
determinations that an EIR is required, and Final EIR certifications.  In addition, the 
Board shall set the procedures for implementing CEQA in the District by adopting 
District CEQA Guidelines, and be responsible for adopting any thresholds of significance 
promulgated. 
 
Section 301.   reserved 
Section 302. District Official.  
When a District Official is the decision-making body on a project, he/she is responsible 
for certifying the Final EIR, adopting a Negative/Mitigated Negative Declaration, or 
determining that the project is exempt from environmental review; considering the 
environmental document prepared prior to taking action on the project; and for making 
the findings required by State CEQA Guidelines Sections 15091 (Findings) and 15093 
(Statement of Overriding Considerations). 
 
Section 303. General Manager. 
The General Manager or his/her designee is responsible for: 
(a) carrying out all environmental reviews undertaken by the District; 
(b) obtaining comments from other agencies on the expected environmental effects of 

a project; 
(c) identifying appropriate measures to reduce the potentially significant effects of a 

project to non-significant levels; 
(d) preparing and processing all environmental documents prepared by the District; 
(e) preparing Mitigation Monitoring and Reporting Programs where required; 
(f) reviewing and commenting on all environmental documents submitted to the 

District by other public agencies; 
(g) preparing, distributing and filing applicable environmental notices, including a 

Notice of Intent, Notice of Preparation, and Notice of Completion, and those 
Notices of Exemption and Notices of Determination for projects approved by the 
Boardor District Official; 

(h) collecting Fish and Game fees or preparing fee exemptions, and de minimus 
findings; 

(i) developing, coordinating and implementing the District’s environmental review 
procedures consistent with policy direction provided by the Board ofDirectors; 

(j) establishing informal working thresholds of significance and proposing formal 
thresholds; AND 

 
Section 304. County Clerk/Recorder. 
The Napa County Clerk/Recorder is responsible for filing and posting all Notices of 
Intent, Completion, Exemption, and Determination for projects approved by the District  
In addition, the Clerk/Recorder receives all Fish and Game fees collected, distributes 
them to the State, and processes fee exemptions and de minimus findings. 
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CHAPTER 4.  INITIAL ENVIRONMENTAL REVIEW 

 
Section 400.   reserved 
 
Section 401. Project Completeness and Acceptance for Filing.  [State CEQA Guidelines 

§§15101 and 15111] 
(a) No application for a permit shall be deemed complete, received for filing, or 

processed unless and until:  
(1) all information required by the General Manager to complete an Initial 

Study or make a determination that the underlying project is categorically 
exempt has been received, OR 

(2) the General Manager has determined pursuant to these and the State 
CEQA Guidelines that the underlying project is not a project under CEQA, 
is ministerial rather than discretionary in nature, clearly has no potential to 
have a significant effect on the environment, or is statutorily exempt from 
environmental review.  

 The type of information needed to complete an Initial Study or make a 
determination that a project is categorically exempt will in most circumstances be 
listed on the Application Completeness Checklist for the type of permit being 
requested. 

(b) If the General Manager determines that adequate information has not been 
submitted to complete a preliminary environmental review and, if necessary, an 
Initial Study, the project sponsor shall be notified in writing within thirty (30) 
days of application receipt that the application is incomplete.  Any such 
notification shall state what additional information including fees must be 
submitted before environmental review can be initiated. 
(1) This preliminary determination of incompleteness may be challenged by 

the project sponsor in writing within ten (10) working days and appealed 
to the Board if re-confirmed by the General Manager. 

(2) Failure to provide the required information within one-hundred twenty 
(120) days of issuance of a Completeness Determination or thirty (30) 
days of issuance of a Request For Deposit Submission shall cause the 
application to be deemed “abandoned” without further notice or action 
unless the General Manager gives a written extension to the deadline 
involved.  Once an application is deemed abandoned, no further work 
shall be done on the project without submission of a new application and 
payment of new fees.  

(c) Notwithstanding subsection (a), accepting an application as complete does not 
limit the District’s authority to require the applicant to submit needed additional 
information needed for environmental evaluation of the project.  Failure to 
provide this information within one hundred twenty (120) days of issuance of a 
Request For Additional Environmental Information or a Request For Additional 
Deposit Submission shall be treated in the same manner as failure to provide the 
information requested in a Completeness Determination (see Section 401(b)(2) 
above). 
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