


LEGAL/POLICY REQUIREMENTS:
The amended bylaws are adopted to achieve compliance with the WIOA provisions that take ‘
effect July 1, 2015. The County and WICCO presently operate under a Memorandum of

Agreement. This agreement will need to be revised to accurately reflect the changes in federal

law and other details and designations associated with WICCO.

PUBLIC/GOVERNMENTAL PARTICIPATION:

Due to the desire to be in compliance by July 1, 2015, WICCO has fulfilled PGA's requirement
for ABC membership appointments to the best extent possible. Adequate public notice was
given in advance of the June 18, 2015 WICCO Board of Director's meeting regarding the
consideration of amended bylaws Public notice was also given prior to the Clackamas County
BCC policy session for June 30, 2015.

OPTIONS:
The BCC has the following three policy choices with options:

Issue 1: Amended bylaws
Option A: approve as recommended
Option B: revise per BCC direction
Option C: have staff revisit the bylaws and bring back additional information

Issue 2: Reconstitute membership
Option A: approve as recommended
Option B: revise per BCC direction
Option C: have staff revisit the bylaws and bring back additional information

Issue 3: Acknowledge "dba” name change from Workforce Council of Clackamas County
(WICCO) to Clackamas Workforce Partnership

Option A: acknowledge as recommended

Option B: do nothing

RECOMMENDATION:
Staff respectfully requests the BCC select the following:

Issue 1 — option A
Issue 2 — option A
Issue 3 -- option A

ATTACHMENTS:

Attachment A: Proposed bylaws

Attachment B: Proposed bylaws with track changes

Attachment C: WIOA board membership

Attachment D: Recommended WICCO Board of Directors membership

Attachment E: Letter of support for [abor representatives from Northwest Oregon Labor Council
Attachment F: Letter of support for private business representatives from North Clackamas
Chamber of Commerce

Attachment G: Letter of support for job corps representative from Timber Lake Civilian
Conservation Center

Last updated; January 2012
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Artacnment A

WORKFORCE INVESTMENT COUNCIL OF CLACKAMAS COUNTY, INC,

An Oregon Public Benefit Corporation

BYLAWS

ARTICLE I.

Section 1:  The Workforce Investment Council of Clackamas County, Inc. is an Oregon nonprofit
corporation which does business as the “Clackamas Workforce Partnership” (CWP).
Hereinafter, the Workforce Investment Council of Clackamas County, Inc. shall be
referred to as the “CWP."

Section 2: The CWP was organized under Chapter 85 of the Oregon Revised Statutes, and was
approved by Clackamas County Board of County Commissioners, (CCBCC).

Section3:  The CWP is established to implement workforce development programs including the
Workforce Innovation and Opportunity Act, hereinafter referred to as WIOA, to
represent Clackamas County in Oregon's workforce development system, and to act as
a public benefit corporation operated in Oregon for educational and charitable
purposes and for the promotion of social welfare in accord with sections 501(c)(3) of
the Internal Revenue Code of 1954,

Nominations and appointments to the CWP Board of Directors shall be made in
accordance with WIOA Section 107 and any additional State of Oregon or CCBCC
requirements,

The CWP shall ensure that its board member actively participate in convening the
workforce development system’s stakeholders, brokering relationships with a diverse
range of employers and leveraging support for workforce development activities.

Section 4:  The primary area to be served by the CWP shall be Clackamas County, Oregon.

Section 5:  The official office location and mailing address shall reside within Clackamas County.

ARTICLE Il
Purpose

The CWP's purpose shall inciude representing Clackamas County in Oregon's
workforce development system, implementing WIOA and other workforce
development programs, and to act as an Oregon public benefit corporation operated
for educational and charitable purposes and for the promotion of social welfare in
accord with sections 501(c)(3) of the internal Revenue Code of 1954.

Subject to the foregoing purposes and the requirements of Code Section 501(c)(3), the

CWP shall have and may exercise all the rights and powers of a nonprofit corporation
under the Oregon Nonprofit Corporation Act.
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Section 1:

Section 2:

Section 3:

Section 4:

Section 5:

Section 6:

Section 7:

ARTICLE IlL.
CWP Membership

The CWP shall have no members or stockholders.

ARTICLE IV,
Board of Directors

The affairs of the corporation shall be managed by its Board of Directors, which is the
Clackamas County Workforce Development Board appointed in accordance with
Article 1, Section 3 of these bylaws.

The CWP Board of Directors shall serve at the pleasure of the Clackamas County
Board of County Commissioners. The CWP Board of Directors are expected to attend
all regularly scheduled meetings and shall not delegate their vote to any other
individual. Any member who does not attend at least half of the regularly scheduled
meetings during any fiscal year may forfeit the office upon review of the CWP Board of
Directors. Any member of the Board of Directors may be suspended or expelled from
membership on the Board of Directors upon affirmative vote of two-thirds (2/3) of the
membership as a recommendation to the CCBCC. If a Director's employment status
changes in his/her elected term, a written notification must be sent to the Board of
Directors within 30 days of said change. The Director, under approval of the Board of
Directors, has 120 days to requalify for a CWP Board position. Failure to requalify will
result in removal from-the CWP's Board of Directors. Nothing in these bylaws is
intended to preclude the possibility of interested members being considered for
reappointment after expiration of a term.

Members of the Board of Directors shall be appointed for a three-year term, with a
maximum of three terms with the intention that approximately one-third of the members
terms expire each year.

To the extent reasonably possible, the membership of the Board shall conform to the
requirements of the federal Workforce Innovation and Opportunities Act of 2014 and
shall reflect the diversity of the regional workforce.

The Board of Directors shall have the power to create both standing and ad-hoc
committees and task forces, the members and chairs of which shall be appointed by
the Chair of the Board. The Committee Chairs shall be private-sector members of the
Board and may have a co-chair from the public sector.

If a board member resigns mid-term, a new member will be appointed by the CCBCC
to fuffill the remainder of the term. A partial term does not count as a term when
considering the three term maximum.

In order to provide historical perspective, at the expiration of term limits, a retiring
Board member may choose to continue service to the Board as a “Legacy Member”,
with approval by the Chair of the Board. Legacy Members may serve on committees,
may vote at commitiee meetings, but would not be eligible to vote at Board of Director
or Executive Committee meetings.
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Section 8:

Section 1:

Section 2:

Section 3:

Section 4:

Section 5:

Section 6:

Section 7:

Section 8:

After the expiration of the three-term limit, retired Board members may choose to
reapply for an appointment to the Board after a 12 month break in service.

ARTICLE V.
Officers

The CWP Board of Directors shall elect officers at the annual board meeting. The
annual meeting is the first full Board meeting after the start of the program year.

Officers of the Board of Directars of the corporation shall consist of a Chair, Vice Chair,
Secretary, and Treasurer. The officers shall be representatives of the private sector.
Such other officers as may be deemed necessary by the Board of Directors may be
appointed from time to time.

The elected officers and the immediate Past Chair of the Board of Directors, at least
four (4) members of the Board, shall constitute the Executive Committee of the Board
of Directors.

The Board of Directors may delegate to the Executive Committee or to the Chair alone
such duties and responsibilities as may be deemed necessary from time to time to
carry out CWP activities. The activities and decisions of the Executive Committee shall
be regularly reported to the Board of Directors by the Chair, and the minutes of all
Executive Committee meetings shall be provided to the Board.

' The Board has the power to fill officer vacancies at any regular meetings and

individuals so selected will serve until the annual meeting.

The Chair is the Chief Executive Officer of the corporation and shall generally control
and supervise all of the business and affairs of the CWP. The duties of the Chair shall
be to preside at all meetings of the corporation, to appoint committees and their
chairpersons as needed, and to generally perform all duties incident to the office of
Chair. '

The duties of the Vice Chair shall be to perform the duties of the Chair in the absence
of the Chair, and to perform such other duties and responsibilities as are set by the
Board of Directors, or the Chair.

The Secretary of the corporation shall be responsible for the maintenance of CWP
records, to review all minutes of the meetings, and to perform such other duties
assigned by the Board of Directors, or the Chair.

The duties of the Treasurer shall be established by the Board of Directors, or the Chair,
and shall generally include governance of all funds held in the name of and managed
by the CWP, and reporting on the financial status of the corporation and the budget
status of programs and services. Reporting will occur to the Board of Directors through
the Executive Committee at full Board meetings.

Documents to be signed by the corporation are binding when signed by the Chair and
any one of the following officers: Vice Chair, Secretary or Treasurer, at the direction of
the Board of Directors. The Board of Directors may approve such other signatories as
may be necessary.
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Section 1:

Section 2:

ARTICLE VI,

Meeting Procedure, Voting Rights, and Quorum

Meeting Procedures:

A.

The corporation shall hold regular meetings as necessary, but no less than four
(4) per program year, to conduct business at a time and place determined by
the Chair.

Notice of all meetings of the corporation shall be given at least seven (7) days
previous thereto by communication mailed by first class mail, sent
electronically, by facsimile, or delivered personally to each member.

The corporation's committees shall meet at the call of the Chair or the chair of
such committee.

Minutes shall be kept of all meetings required by Public Meeting Law and shall
be available at the offices of the Corporation for anyone who requests to see
them.

Minutes of meetings of the Board of Directors and Executive Committee shall
be reviewed and approved at the subsequent meeting of the corporation's
Board of Directors or Executive Committee. Minutes of committee meetings
shall be approved by the Chair or Acting Chair of the committee and mailed, e-
mailed, or faxed to the Board Members and interested persons as appropriate
or as may be requested.

Special meetings of the corporation may be called at any time by the Chair or
by a petition signed by not less than 25% of the members of the Board of
Directors, setting forth therein the reason for calling such meeting.

The public shall be informed of meetings as prescribed by law. Board and/or
committee meetings may be closed to the public and declared in executive
session in accordance with Oregon's public meetings law when topics involving
personnel or other exempt subjects are to be discussed.

Participation in meetings may be by telephone, video conference, or any means
of communication by which all participants may simuitaneously hear each other,
provided the notice of such a meeting shall state that the person may
participate in such a fashion and describe how any person may notify the
appropriate individual of the person's desire to be included in the meeting. A
person participating in such a meeting is deemed to be present in person at
such meeting. No proxies or afternates may vote at CWP meetings.

Voting rights:

A

B.

The Chair will be entitled to a vote on all issues.

Each member of the Board of Directors may cast one vote on any question.
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Section 3:

Section 1:

Section 2:

Section 3:

Section 4:

Section 5:

C. When an issue presents either an actual or a potential conflict of interest (as
defined by Federal or State regulation or by the CWP's Code of Conduct) for a
member of the Board of Directors, said member shall disclose the conflict of
interest, and shall abstain from discussions and voting on said issue. Such
disclosure and abstention shall be noted in the minutes, and shall be in
accordance with ORS 244.120, as revised from time to time.

D. Members of the Board of Directors shall act with his/her legal duties of care and
loyalty and with the ethical standards and willingness to disclose any wrongful
acts in accordance with the whistleblowing policy adopted by the Board of
Directors,

Quorum:

A motion shall be passed by a majority of Board members voting at a regular or special
meeting at which a quorum is present. A quorum shall consist of the majority of the
current members of the Board. Board meetings may be held in which one or more or
all members participating in the meeting are not present in person, but can
communicate by electronic communication. Electronic participation in such meeting
shall constitute presence in person at the meeting.

ARTICLE VIL
General Provisions

When parliamentary procedures are not covered by these Bylaws, Robert's Rules of
Order Revised, shall prevail.

Meetings of the corporation or any of its committees shall be open to the public. The
corporation and its committees shall operate within the applicable State and Federal
taws,

Participation in meetings shall be limited to members of the Board of Directors with the
following exceptions:

A. Regularly scheduled agenda items that call for reports or participation by non-
members;
B. At the discretion of the Chair, comment or other participation by non-members

which is relevant or material to the matter under consideration before the group.
All CWP meetings shall allow opportunity for public comment.

C. The attorney or the accountant for the corporation.

Nothing in these Bylaws shall be construed to take precedence over Federal, State or
local laws.

Reimbursement of members of the Board of Directors or of other persons as approved
by the Board of Directors for necessary travel expenses incurred in the performance of
their duties shall be as authorized by the Board of Directors and noted in the meeting
minutes.
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Section 6:

Section 7:

Section 1:

1.1

1.2

1.3

Section 2:

The Chair of the corporation and staff shall be responsible for preparing and
distributing the agenda and minutes of meetings. Items not included in the agenda
may be submitted to the corporate staff until 5:00 p.m. on the day before a meeting is
scheduled so as to be included in a supplemental agenda packet to be distributed at
the meeting.

The accounting year for the corporation shall be July 1 through June 30.

ARTICLE VIl
Indemnification

Indemnification of Directors. Unless otherwise provided in the articles of incorporation,
the corporation shall indemnify any individual made a party to a proceeding because
the individual is or was a director of the corporation, against liability incurred in the
proceeding, but only if the corporation has authorized the payment in accordance with
ORS 65.404 and a determination has been made in accordance with the procedures
set forth in ORS 65.404 that the director met the standards of conduct in Sections 1.1-
1.2.

Standard of Conduct. The individual shall demonstrate that:
&) The individual conducted himself or herself in good faith; and

(2) The individual reasonably believed that the individual's conduct was in the best
interests of the corporation, or at least not opposed to its best interests; and

(3) In the case of any criminal proceeding, the individual had no reasonable cause
to believe his or her conduct was untawful.

No Indemnification Permitted in Certain Circumstances. The corporation shall not
indemnify a director under this Section 1:

(1) In connection with a proceeding by or in the right of the corporation in which the
director was adjudged liable to the corporation; or

(2} In connection with any other proceeding charging improper personal benefit to
the director, whether or not involving action in the director's official capacity, in which
the director was adjudged liable on the basis that personal benefit was improperly
received by the director.

Mandatory Indemnification. In addition, unless limited by the articles of incorporation,
the corporation shall indemnify a director who was wholly successful, on the merits or
otherwise, in the defense of any proceeding to which the director was a party because
of being a director of the corporation against reasonable expenses incurred by the
director in connection with the proceeding.

Advance for Expenses of Directors. Unless otherwise provided in the articles of
incorporation, the corporation may pay for or reimburse the reasonable expenses
incurred by a director who is a party to a proceeding in advance of final disposition of
the proceeding, if:
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Section 3:

Section 4:

Section 1:

Section 2:

(1) The director furnishes the corporation a written affirmation of the director's good
faith belief that the director has met the standard of conduct described in Section 1;

(2) The director furnishes the corporation a written undertaking, executed
personally or on the director's behalf, to repay the advance if it is ultimately determined
that the director did not meet the standard of conduct described in Section 1 (which
undertaking must be an unlimited general obligation of the director but need not be
secured and may be accepted without reference to financial ability to make
repayment); and ‘

(3) A determination is made that the facts then known to those making the
determination would not preclude indemnification under Section 1 or ORS 65.387-
65.414.

Indemnification of Officers, Agents, and Employees Who Are Not Directors. Unless
otherwise provided in the articles of incorporation, the board of directors may indemnify
and advance expenses to any officer, employee, or agent of the corporation, who is not
a director of the corporation, to any extent consistent with public policy, as determined
by the general or specific action of the board of directors.

The Board of Directors have the power to purchase and maintain such fidelity and
bond insurance on such officers, directors, staff and on behalf of others to the extent
that power to do so has been or may be granted by statute and give other
indemnification to the extent not prohibited by statute. Other business and liability
insurance as may be deemed prudent may be acquired by the corporation, it being
understood that the Oregon Department of Justice has issued an opinion stating that
Workforce Investment Boards are, as the case may be, either an agent of the state, an
agent of local government, or an instrumentality of local government and within the
protections of the Oregon Tort Claims Act. Under that Act, any action taken within the
scope of a volunteer board member's duties which results in a tort claim may be taken
only against the public body -- not the individual. If the public body is found liable, the
amount of damage payable is limited by statute.

ARTICLE IV.
Staff, Agents, Consultant, and Professional Services

The corporation may employ staff necessary to carry out the functions and purposes of
the corporation. The corporation may appoint an administrator, coordinator, or
executive director to be responsible for the selection, general management and
supervision of all staff within the confines of the budget as approved by the Board of
Directors. That person shall act for the Chair, as delegated, in the day-to-day
operation of the corporation.

Persons or firms other than officers or directors of the corporation may, from time to
time, be engaged or employed to assist the corporation in carrying out its programs
and purposes. Any such employment must be by action of the Board of Directors upon
terms and conditions, such as appearance at monthly Board meetings to give progress
reports, and including payment for services set forth by the Board of Directors.
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Section 1:

Section 2:

Section 3:

Section 4:

ARTICLE X.
Contracts, Loans, Checks, Deposits

The Board of Directors may authorize an officer or agent to enter into any contract, or
execute or deliver any instrument, except instruments or documents relating to loans,
in the name of and in behalf of the corporation. Such authority may be general or
limited to specific instances.

No leans shall be contracted on behalf of the corporation, and no evidences of
indebtedness shall be issued in its name unless authorized by a resolution of the Board
of Directors and signed by the Chair and Secretary of the corporation. Such authority
may be general or limited to specific instances.

All checks, drafts, or other orders for the payment of money, notes or other evidences
of indebtedness issued in the name of the corporation shall be signed by such officer,
the Administrator, Coordinator, or Executive Director of the corporation, or designated
agent, and in such a manner as shall from time to time be determined by resolution of
the Board of Directors.

The corporation is specifically authorized to establish checking and savings accounts
necessary to the transaction of corporate business. Al funds of the corporation not
otherwise employed shall be deposited from time to time in the name of the corporation
in such banks, trust companies or other depositories as the Board of Directors may
designate.

ARTICLE XIl.
Amendments to Bylaws

These bylaws may be amended or repealed by an affirmative vote of the majority of the
current membership of the Board of Directors.

The membership shall be provided notice of the meeting at least seven (7) days in
advance. The notice shall specify or summarize the bylaws changes, amendments or
repeals to be made at such meeting.

The executive committee shall make the determination regarding "specify” or
"summarize" for purposes of notification.

Bylaws are subject to review and approval by the CCBCC.
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WORKFORCE INVESTMENT COUNCIL OF CLAGKAMAS ‘COUNTY, INC.
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An Oregon Public Benefit Corporation
'BYLAWS

ARTICLE L.

Section 1: The»name—ef—the—epgamzahm—shau—be Worldorce investment Council of Clackamas
County, Inc. is; an Oregon nonprofit corporation—WICCG—tre—is—an-acronym-for

Workforceinvestment-Gounsil-of -Clackamas-County —ne-— which does business as
The the-BBAHs "Clackamas Workforce Parnershin” (CWP) Hereinafter, the Workforce

Investment Councn! of Clackamas Countv inc. shall be referred to as the "CWP."All

1 Commented [bd1]: John C - Couid you help wlth thls v
i saction?

Section2:  The CWPee;pe;aﬂen was ‘organized ‘under’ Chapter. 65 0f the: Oregon. Revised
Statutes, and wasis approved by Glackamas County ‘Board of Cotinty: Commissionars,
{CCBGC):

Section 3:  The CWPsosperatien is established to implement workforce investmesit development
programs including the Workforge: %ﬂves%m-ea%—lnnovaﬂon ‘and - Opportunity At
hereinafter “referred 1o:as: WIQA, torepresent Regish—15-{Clackamas County} in
Oregon's workforce development system, and to act as a public benefit corporation
operated in Oregon for educational and charitable purposes and for the premotion of
soclal welfare in accord with sections 501(c)(3) of the Internal Revenue Code of 1954,

Mominations and appointments te the CWP Board _of Directors shall be made in
accordance with WIQA, Section 107 and any additional State of Oreqon or CCBCC
requirements

and-any-other-requirementsmade by the CCRCC —The CWP shallpresessde ensure
that its board member aclively participale In convening the workiorce development
system's siakehoiders, brokering refationships with & diverse range of employers; and
leveraging support for workforce development activities.

Section4:  The primary area to be served by the CWPeepgeraﬂen shall be—aﬂ-enE Clackamas
County, Oregon 5 b

Section 5:  The official office location and mailing address shall reside within Clackamas County.
ARTICLE £l

Purpose

The CWP's purposepurpose—of-the—ceorporation shall include representing Region
6Clackamas County in Oregon's workforce development system e implementing -the

Workiorse—-ivestment-—AeWIOA and other workforce invesisent—develooment
programs, and to act as an Oregon public benefit corporation operated for educational

Bylaws,” ~Clackamas Wordfirce Partnership Page




Section 1:

Section 23:

Bylaws, Work

and charitable purposes and for the promation of sacial welfare in accord with sections
501(c)(3) of the Internal Revenue Code of 1854,

Subject to the foregoeing purposes and the requirements of Code Section 501(c)(3), the
CWPeorporation shall have and may exercise ali the rights and powers of a nonprofit
corporation under the Oregon Nonprofit Corporation Act.
ARTICLE lIl.
VHCC O neCWE Membership

The CWPeserparation shall have no members or stockholders.

ARTICLE IV,
Board of Directors

The affairs of the corporation shall be managed by its Board of Directors,_which is the
Clackamas County Workforce Development Board appointed in accordance with

Article |, Section 3 of these bylaws .-

The CWPmembership—of-the Board of Directors —of-the-corporation-shall serve be
appeinied-or-removed—at the pleasure of the Clackamas County Board of County
Commissioners. The CWP Members—of-the-Board of Directors are expected to attend
all_reqularly scheduled meetings and shall not delegate their vole to any other
individual. _Any member who does not attend at least haif of the reqularly scheduled
meetings during any fiscal year may forfeif the office upon review of the CWP Board of
Directors. Any member of the Board of Diractors may be suspended or expellad from
membsarship on the Board of Directors upen affimative vote of two-thirds (2/3) of the
membership as a recommendation fo the CCBCC. If a Direclor's employment siatus
changes in his/hers elected ferm, a writlen notification must be sent 1o the Board of
Directors within 30 davs of said change. The Director. under approval of the Board of
Directors has 120 davs io recmaﬁlf\f for a Cwp Board posmonfer—a—des.tqaateé

e re{xuai:fv w&lt resut in semovaE from the CWPSWBFkFeree—QeveLeameﬂt—GeHF\-eél—s
Board of Directors. Nothing in these bBylaws is infended to preciude the possibility of
inferested members being considered for reapnointment after expiration of 2 term, The

prosessie-netify-the—-——o o The-membership-of-tha-Hoard of Directors
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Coimty-Board a0t Coin ty- Gommissioners. Memb ers—ef—themgea@nei&r@e—:%%
e%pee%e—a&eﬁﬁ»ai#eg%#y—s&he%ée&meewgsﬁaﬂd shali not delegate thawrvole to

Section 34: Members of the Board of Directors shall be appointed for a three—year term, with a
maximum of three terms with the intention that approximately one-third of the members
terms expire each year.

Section 46: 1o the extent reasonably possible the membership of the Board shall conform to the
requirements of the federal Workforce Innovation and Opporiunities Act of 2014 and
sha!i reflect the dsversetv of the reaqaonai workfarce %%ﬁ Teasonably-possible,

Section 56: The Board of Directors shall have the power to create both standing and ad-hoc
committees and task forces, the members and chairs of which shall be appointed by
the Chair of the Board. The Committee Chairs shall be private-sector members of the
Board and may have a co-chair from the public sector.

- ‘{ Formatted: Indent: Left: 0" First line: 0"

Section 67:  If a board member resigns mid-term, a new member will be appeinted-by-the-board-and
approved by the CCBCC to fulfill the remainder of the term. A partial term does not
count as a term when considering the three term maximum,

Section 78: In order to provide historical perspective, at the expiration of term limits, a retiring
Board member may choose to continue service to the Board as a “Legacy Member”®,
with approval by the Chair of the Board. Legacy Members may serve on committees,
may vole at committee meetings, but would not be eligible to vole ai-the Board of
Diractor or-the Executive Committee meetings.

Section 89:  After thet expiration of the_three-term limits, retired Board members may choose to
reapply for an appointment to the Board after a 12 month break in service haspassed,
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Section 1:

Section 2:

Section 3:

ARTICLE V&
Officers
The CWP Board of Dsrectors -ef—th&eWsha ! eiect cff:cersfwhedsha!»ksewe-ﬁer

e’:es@ed—the annuaf bcard meetmq aﬂd—the—te;m—ef—eﬁﬁe&shaﬁ—ee&mde—w&h—the—ma{
meeting—1he annual meeting is-defined-as the first full Board mesting after the start of
the pregram vear %e%eafeéwaf Q%F%—FGFS—-SH—@%G—%F&GF&%H »sha%i ~glegt- emeewe

Officers of the Board of Directors of the ‘corporation:shall'consist.of-a Chair, Vice Chair,
Secretary;: and Treasurer The officers. shall he representatwes of the pnvate sector

appomted from’ lsme to !lme

The elected officers and the immediate Fast Chalr of the Board of Dirsctors, ai |sast

Bylaws, Horids

four (4} members of the Board. shall constitute the Executive Commitiee of the Board
of Directors.

The Board of Directors may delegats to the Executive Commitiee or to the Chalr alone
such duties and responsibiliies as may be deemed necessary from time to time fo
garry out CWPthe activites.ies-of-thecorperation. The aclivities and decisions of the

Exscutive Commitiee shall be regulardy reported 1o the Board of Directors by the Chair,
and the mlnu%es ot all Executwe Comm:ttee meetmqs shaii b@ Brovaded o the B{}ard

The Board has the power to fil officer vacancies ai any regular meetings and
individuals so selected will serve until the annual meeting,
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Section 4:

Section 5;

Section 6:

Section 7:

Section 8;

Section 1:

The Chair is the Chief Executive Officer of the corporation and shall generaily conirol
and supervise all of the business and affairs of the CWP.cerparation. The duties of the
Chair shall be 1o preside at all meetings of the corporation, fo appoint committees and
their chairpersons as needed, and to generally perform all duties incident {o the office
of Chalr.

The duties of the Vice Chair shall be to perform the duties of the Chair in the absence
of the Chair, and to perform such other duties and responsibilities as are set by the
Board of Directors, or the Chair.

The—guties—-of-the Secretary of the corporation shaII be—te—be _responsible for the .-
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mamtenance of CWPthe records, -

mmittees-areprepared-and
available-to review all minutes of the meetings, and to perform such other duties
assigned by the Board of Directors, or the Chair.

The duties of the Treasurer shali be established by the Board of Directors, or the Chair, ...-{ Formatted:

and shall generally include governance of all funds held in the name of and managed

by the_CWP GGG -Ine: and reporting monthly-te-the-Board-—of Directers on the

flnanc:|al status of the corporatlon and the budget status of programs and services

any one of the followmg ‘officers: Vice Chair, Secretary or Treasurer, at the direction of

the Board of Directors. The Board of Directors may approve such other signatories as
may be necessary.

ARTICLE VI
Meeting Procedure, Voting Rights, and Quorum

Meeting Procedures:

A, The corporation shall hold regular mestings as necessary, but no less than four
(4) per program year, to conduct business at a time and piace determined by
the Chair.

B. Notice of all meetings of the corparation shall be given at least seven (7) days

previous thereto by communication mailed by first class mail, sent
electronically, by facsimile, or delivered persenally to each member.
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C. The corporation's committees shall meet at the call of the Chair or the chair of
such committee.

D. Minutes shali be kept of all meetings required by Public Meeting Law and shall
be available at the offices of the Corporation for anyone who requests to see
them.

Minutes of meetings of the Board of Directors and Executive Committee shall
be reviewed and approved at the subsequent mesting of the corporation's
Board of Directors or Executive Commitiee. Minutes of committee meetings
shall be approved by the Chair or Acting Chair of the committee and mailed, e-
mailed, or faxed io the Board Members and inferested persons as appropriate
or as may be requested.

E.  Special mestings of {he corporation may be called at any time by the Chair or __...-{ Formatted: Not Highlight

by a petition signed by not less than 25% of the members of the Board of
Directors, setting forth therein the reason for calling such meeting.

F. The public shall be informed of meetings as prescribed by law. Board and/or
committee meetings may be closed fo the public and declared in executive
-session in accordance with Oregon's public meetings law when topics invalving
personnel or other exempt subjects are to be discussed.

G. Participation in meetings may be by telephone, video conference, or any means
of communication by which all participants may simultaneously hear each other,
provided the notice of such a meeting shall state that the person may
participate in such a fashion and describe how any person may notify the
appropriate individuai of the person's desire to be included in the meeting. A
person participating in such a meeting is deemed {o be present in person at
such meeting._No proxies or alternates may vote at CWP _meetings.wit-bs

Section 2:  Voting rights:

A The Chair will be entitled to a vote on all issues.
B. Each member of the Board of Directors may cast one vote on any question.
C. When an issue presents either an actuai or a potential conflict of interest (as

defined by Federal or State regulation_or by the CWP's Code of Conduct) for a
member of the Board of Directors, said member shall disclose the conflict of
interest, and shall abstain from discussions and voting on said issue. Such
disclosure and abstention shall be noted in the minutes, and shall be in
accordance with ORS 244.120, as revised from time to fime.-

o

BE.  Members of the Board of Directors shalf act with his/her legal duties of care and
loyalty and with the ethical standards and willingness to disclose any wrongful
acts in accordance with the whistieblowing policy adopted by the Board of
Directors. ’

Bylaws, %WWM@G&W@&E&%@&Q@%%W(AMMM& Warkforee Partrership Page
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Section 3: Quorum:

A motion shall be passed by a majerity of Board members voting at a regular or special
meeting at which a guorum is present. A quorum shall consist of the majority of the
current members of the Board. Board meetings may be held in which one or more or
all members paricipating in the meseting are not present in person, but can
communicate by electronic communication. Electronic participation in such meeting
shall canstitute presence in person at the meeting,

ARTICLE WL
Amendmentsfo Bylaws
—-—-——mw@he%@yéawsﬁmaﬁf%eﬁ&meﬂdemsea%ed -Of-ahewBviaw-ray-beenacted-by-an
the -current membershin of the Boarg-of Directars

——————————————— —he--exacutivecommittee —shall-make the-determination regarding - “specif—or
“summarize o purposesofrotifeation.

ARTICLE YViiiX,
General Provisions

Section1:  When parliamentary procedures are not covered by these Bylaws, Robert's Rules of
Order Revised, shall prevail,

Section 2:  Meetings of the corporation or any of its committees shall be open to the public. The
corporation and its committees shall operate within the applicable State and Federal
laws.

Section 3:  Participation in meetings shall be limited to members of the Board of Directors with the
following exceptions:

A Regularly scheduled agenda #tems that call for reports or paricipation by non-
members,;
B. At the discretion of the Chair, comment or other participation by non-members

which is relevant or material to the matter under consideration before the group,
All CWP meeétiungs shall allow opportunity for public comment;

C. The attorney or the accountant for the corporation.

Section4:  Nothing in these Bylaws shall be construed to take precedence over Federal, State or
local laws.

Bylews, Jioridorectnvestment Comeil-af Clackamar-Countytni-Clackamus Workioree Parnership Page
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Section 5:

Section 6:

Section 7:

Section 1:

1.1

1.2

1.3

Reimbursement of members of the Board of Directors or of other persons as approved
by the Board of Directors for necessary travel expenses incurred in the performance of
their duties shatlt be as authorized by the Board of Directors and noted in the meeting
minutes.

The Chair of the corporation and staff shall be responsible for preparing and
distributing the agenda and minutes of mestings. ltems not included in the agenda
may be submitted to the corporate staff until 5:00 p.m. on the day before a meeting is
scheduled so as to be included in a supplemental agenda packet to be distributed at
the meeting.

The accounting year for the corporation shall be-setas July 1 through June 30. Fhis

ARTICLE Vi
Indemnification

Indemnification of Directors. Unless otherwise provided in the articles of incorporation,
the corporation shall indemnify any individual made a party to a proceeding because
the individual is or was a direclor of the corporation, against liability incusred in the
proceeding, but only if the corporation has authorized the payment in accordance with
ORS 65.404 and a determination has been made in accordance with the procedures
set forth in ORS 65.404 that the director met the standards of conduct in Sections 1.1-
1.2,

Standard of Conduct. The individual shall demonstrate that: .
(D The individual conducted himself or herself in good faith; and

(2 The individual reasonably believed that the individual's conduct was in the best
interests of the corpotation, or at least not opposed to its best interests; and

(3) In the case of any criminal proceeding, the individual had no reasonable cause
to believe his or her conduct was unlawful.

No Indemnification Permitted in Certain Circumstances. The corperation shall not
indemnify a director under this Section 1:

{1} In connection with a proceeding by or in the right of the carporation in which the
director was adjudged liable to the corporation; or

{2) In connection with any other proceeding charging improper perscnal benefit to
the director, whether or not involving action in the director's official capacity, in which
the director was adjudged liable on the basis that personal benefit was improperly
received by the director.

Mandatory Indemnification. In addition, unless limited by the articles of incorporation,
the corporation shall indemnify a director who was wholly successful, on the merits or
otherwise, in the defense of any proceeding to which the director was a party because
of being a director of the corporation against reasonable expenses incurred by the
director in connection with the proceeding.

| Bylaws, Faridorec-hvesment-Covnéit-af Clackamas County-tne-(lackamas Worldorce Proinership Page
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Section 2:

Section 3:

Section 4:

Section 1;

Section 2:

Advance for Expenses of Directors. Unless otherwise provided in the articles of
incorporation, the corporation may pay for or reimburse the reasonable expenses
incurred by a director who is a party {o a proceeding in advance of final disposition of
the proceeding, if:

m The director furnishes the corporation a written affirmation of the director's good
faith betief that the director has met the standard of conduct described in Section 1;

(2} The director furnishes the corporation a written undertaking, executed
persenally or on the director's behalf, to repay the advance if it is ultimately determined
that the director did not meet the standard of conduct described in Section 1 (which
undertaking must be an unlimited general obligation of the director but need not be
secured and may be accepted without reference to financial ability to make
repayment); and

(3} A determination is made that the facts then known to those making the
determination would not preciude indemnification under Section 1 or ORS 65.387-
65.414.

Indemnification of Officers, Agents, and Employees Who Are Not Directors. Unless
otherwise provided in the articles of incorporation, the board of directors may indemnify
and advance expenses to any officer, employee, or agent of the corporation, who is not
a director of the corporation, to any extent consistent with public policy, as determined
by the general or specific action of the board of directors.

The Board of Directors have the power to purchase and maintain such fidelity and
bond insurance on such officers, directors, staff and on behalf of others to the extent
that power to do so has been or may be granted by statute and give other
indemnification to the extent not prohibited by statute. Other business and liability
insurance as may be deemed prudent may be acquired by the corporation, it being
understood that the Oregon Department of Justice has issued an opinion stating that
Workforce Investment Boards are, as the case may be, either an agent of the state, an
agent of local government, or an instrumentality of local gevernment and within the
protections of the Cregen Tort Claims Act. Under that Act, any action taken within the
scope of a volunteer board member’s duties which results in a tort claim may be taken
only against the public body -- not the individual. |f the public body is found liable, the
amount of damage payable is limited by statute.

ARTICLE #4V,
Staff, Agents, Consultant, and Professional Services

The corporation may employ staff necessary to carry out the functions and purposes of
the corporation. The corporation may appoint an administrator, coordinator, or
executive director to be responsible for the selection, general management and
supervision of all staff within the confines of the budget as approved by the Board of
Directors. That person shall act for the Chair, as delegated, in the day-to-day
operation of the corporation.

Persons or firms other than officers or directors of the corporation may, from time 1o
time, be engaged or employed to assist the corporation in carrying out its programs
and purposes. Any such employment must be by action of the Board of Directors upon

Bylaws, -WMMMM%MHWTM&MWA Workforve Partnershin Page
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Section 1:

Section 2:

Section 3:

Section 4:

terms and conditions, such as appearance at monthly Board meetings to give progress
reports, and including payment for services set forth by the Board of Directors.

ARTICLE X#,
Contracts, Loans, Checks, Deposits

The Board of Directors may authorize an officer or agent te enter info any contract, or
execute or deliver any instrument, except instruments or documents relating to loans,
in the name of and in behalf of the corporation. Such authority may be general or
limited to specific instances. .

No loans shall be contracted on behalf of the corporation, and no evidences of
indebtedness shall be issued in its name unless authorized by a resolution of the Board
of Directors and signed by the Chair and Secretary of the corporation. Such autherity
may be general or limited to specific instances.

All checks, drafts, or other orders for the payment of maney, notes or other evidences
of indebtedness issued in the name of the corporation shall be signed by such officer,
the Administrator, Coordinator, or Executive Director of the corporation, or designated
agent, and in such a manner as shall from time to time be determined by resolution of
the Board of Directors.

The corperation is specifically authorized to establish checking and savings accounts
necessary to the fransaction of corporate business. All funds of the corporation not
othetwise employad shall be deposited from time to time in the name of the corporation
in such banks, trust companies or other depositories as the Board of Directors may
designate.

ARTICLE XII.
Amendments 1o Bylaws

These bBylaws may be amended or repeated or-a-new-Bylaw-may be enasted by an

affirmative vole of the majority of the current membership of the Board of Directors-of

the-Corporation.

The membershin shali be provided notice of the meeting at least seven {7) days in

advance. The notice shall specify or summarize the bylaws changes, amendmeanis of
repeals to be made at such meeting,

The executive committee shall make the determination regarding "specify” or

"summarize” for purposes of notification,

Bylaws are subijact to review and aoproval by the CCBCC.

Enactrment-Agreament

W%%M@ﬁ—m&m@%—eﬁh&%@m e@@%ee%s&&%&ﬁg—&hefeeﬁ {a-gocordance
with Article Vi, Section-3-el-these-Bvlaws.
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Axtocdhwment C.

Board Membership - WIOA

COMPOSITION —Such criteria shall require that, at a minimum—
(A} a majority of the members of each local board shall be representatives of business in the local area,

who-—

(i) are owners of businesses, chief executives or operating officers of businesses, or other business
executives or employers with optimum policymaking or hiring authority;

(ii) represent businesses, including small businesses, or organizations representing businesses
described in this clause, that provide employment opportunities that, at a minimum, include high-
quality, work-relevant training and development in in-demand industry sectors or occupations in
the local area; and

(iii) are appointed from among individuals nominated by local business organizations and business
trade associations;

(B) not less than 20 percent of the members of each local board shall be representatives of the workforce
within the local area, who—

(1) shall include representatives of labor organizations (for a local area in which employees are
represented by labor organizations), who have been nominated by local labor federations, or (for a
local area in which no employees are represented by such organizations) other representatives of
employees;

(ii) shall include a representative, who shall be a member of a labor organization or a training
director, from a joint fabor-management apprenticeship program, or if no such joint program exists
in the area, such a representative of an apprenticeship program in the area, if such a program exists;
(iii) may include representatives of community based organizations that have demonstrated
experience and expertise in addressing the employment needs of individuals with barriers to

-employment, including organizations that serve veterans or that provide or support competitive
pioy g org p pp p

integrated employment for individuals with disabilities; and

(iv) may include representatives of organizations that have demonstrated experience and expertise
in addressing the employment, training, or education needs of eligible youth, including
representatives of organizations that serve out-of-school youth;

(C) each local board shall include representatives of entities administering education and training activities
in the local area, who—

(i) shall include a representative of eligible providers administering adult education and literacy
activities under title II;

(ii) shall include a representative of institutions of hlgher education providing workforce
investment activities (including community colleges);

(iii) may include representatives of local educational agenc1es and of commumty—based
organizations with demonstrated experience and expertise in addressing the education or training
needs of individuals with barriers to employment;

(D) each local board shall include representatives of governmental and economic and community
development entities serving the local area, who—

{i} shall include a representative of economic and community development entities,

(ii) shall include an appropriate representative from the State employment service office under the
Wagner-Peyser Act (29 U.S.C. 49 et seq.) serving the local area;

(iii) shall include an appropriate representative of the programs carried out under title I of the
Rehabilitation Act of 1973 (29 U.S.C. 720 et seq.), other than section 112 or part C of that title (29
U.8.C. 732, 741), serving the local area;

{iv) may include representatives of agencies or entitles admmlstermg programs serving the {ocal
area relating to transportation, housing, and public assistance; and

(v) may include representatives of philanthropic organizations serving the local area; and

(E) each local board may include such other individuals or representatives of entities as the chief elected
official in the local area may determine to be appropriate.

CHAIRPERSON.—The members of the local board shall elect a chairperson for the local board from among the
representatives described in paragraph (2)(A).



Aadnent D

Workforce Investment Council - Board Member Categories Spreadsheet

fast updated 6/24/15
Category :
A - Majority Local Business Representatlves [>50%} s :
B - Local Workforce - Labor and apprenticeship requ]red C80s and other youth related organizations optlonal (20% mln)
C - Education and Training - Title |l and higher education required; local education and CBOs helpmg barriered indviduals
D - Government, Economic, and Community Development - Eco/Dev, Wagner-Peyser, and Voc Rehab required; philanthropic
and athers optional .
E - Others as determined by chief elected cofficial
Category Totals
A- s 16
Andreasen Selene A B-. .| -5
Bell Kathleen |A - - o 2
Burns Vickie B D- g
Crooks Alex A [
Cunningham Warren B Total - | 28
Didway Larry C
Foster Patrick D..
Freeman Kim D
Green David A
Hagen Cindy D
Harris Joseph B .
Hugo Julie A
Irvine Tina A
Johnson Cheri A
Johnson Maurita D
Jones Don A
Lund Peter A
Parker Dan A
Petersen Gary A
Pickle Steve B -
Riddle Tom A -
Scheuermann Jed A
Schrader Martha E
Truesdell Joanne C
Vaughn Dennis A
Wall Frank B -
Wells Mike A
Wells John A .

I\WIECO General\Board\Beard Development & Retreats\Board Member Categortes Spreadsheet
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9955 SE Washington St., Ste. 305
Portland, OR 97216-2453
NORTHWEST (503) 235-9444
s guas, g g b Fax (503) 233-8259
officemgr@nwolc.org

LABOR COUNCIL Serving: Multnomah, Washington, Clackamas & Columbia Counties

AFL 8 cio ) B
June 10, 2015 ' Executive Secr

Ms. Martha Schrader, Commissioner
Clackamas County

2051 Kaen Road

Cregon City, Oregon 97045

Dear Commissioner Schrader:

The Northwest Oregon Labor Council, AFL-CIO is aware that the new Workforce Innovation and
Opportunity Act (WIOA) will take effect July 1, 2015, As you might know, the AFL-CIO actively supported
the legislation. We are fully committed to help achieve the WIOA goals of a revitalized workforce
development system that supports a high-road and high-wageé economy in our area.

I am writing to inform you of our intent to nominate labor representatives to the Local Workforce
Development Board. WIOA requires that the Local Workforce Development Board be composed of a
minimum of 19 persons, with 20% of the membership drawn from the workforce category to ensure that
the interests of workers are a central part of the new WIOA system.

Currently WICCQ's Board includes Vickie Burns, Steve Pickle and Joe Harris. | understand that Frank
Wall has one year left in his term and at the request of the Labor Reps on the WICCO Roard 1 agree with
the request to have him serve out his term in the capacity that he now fills, meeting the requirement of
four individuals on the board. Once Frank's term is expired the assumption is Joe will fill the joint
apprenticeship position and a labor person from the Health Care Industry will be selected as the fourth
individual from Labor.

As required by WIOA, the Northwest Oregon Labor Council nominates Vickie Burns, Steve Pickle and
Joe Harris as the labor organization representatives for membership on the Clackamas County WICCO
Board, with Frank Wall filling the joint apprenticeship representative position.

If you or your staff would like to discuss these issues, you may confact me. We look forward to being an
active partner with you and the Local Board to promote and implement a high-road workforce
development agenda that focuses on accountability, innovation, job quality, skills and shared prosperity.

Sincerely,

fo it

Bob Tackett

Executive Secretary Treasurer

NW Oregon Labor Council, AFL.-CIO
9955 SE Washington St, #305

Portland, OR 97216

503-235-9444 (office) 503-936- 8625 {cell)

ce: AFL-CIO Secretary-Treasurer Elizabeth Shuler
WICCOQO Executive Director Bridget Dazey

BT/ke
opeiu#11aficio
JEFF ANDERSON - ROBERT PETROFF - EVERICE BROLLIAR MORO
1st Vice President President 2nd Vice President

® el
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Serving the Morth Clackamas Region Since 19585

orntheclackamas A Member-Driven Organization Committed to a Vibrant Business Environmertt

chamber of commerce

June 18, 2015

Bridget Dazey

Workforce Investment Council of Clackamas County

365 Warner Milne Rd, Suite 202

Oregon City, OR 97045

Dear Ms. Dazey and Members of the Board,

This letter is to confirm that the North Clackamas Chamber of Commerce has had the opportunity
to work very closely with a number of business and community members, and we are pleased to

recommend the Board members listed below for the continuation of their existing terms on the

Board for Workforce Investment Council of Clackamas County. Please accept this letter of support

for the appointment of}

Board Member Business/Employer Appointment Date - Term Expires
Dan Parker Marks Metal Technologies | 7/1/2009 6/30/2018
Alex Crooks Crooks & Company 7/1/2012 6/30/2018
Dennis Vaughn Bob’s Red Mill 7/1/2009 6/30/2018
Mike Wells The Cedars Companies 7/1/2007 6/30/2016
Cheri Johnson Legacy Health /1720173 6/30/2016
Tina Irvine Express Professionals 7/1/2013 6/30/2016
Julie Hugo Blount International 1/1/2011 12/30/2016
Gary Petersen Kaiser Sunnyside Hosp. 1/1/2011 12/30/2016
Tom Riddle Portland General Elect. 11/12/2014 11/11/2017
Peter Lund Super Genius Studios 11/12/2014 11/11/2017
Selene Andreasen Willamette View 2/4/2015 2/3/2018
David Green Citizens Bank 2/4/2015 2/3/2018
Don Jones JVNW 2/4/2015 2/3/2018
John Wells Dave’s Killer Bread 2/4/2015 2/3/2018
Kathie Bell Unified Grocers 2/4/2015 2/3/2018
Jed Scheuermann IAPMO Group 7/1/2009 6/30/2018

The North Clackamas Chamber of Commerce looks forward to continuing to work with Workforce

Investment Council of Clackamas County and these Board members, It is with pleasure we support
these appointments.

(M

Laura Edmonds
President & CEQ

Morth Clackamas County Chamber of Commerce

7740 8E Harmany Road Milwaukie, OR 97222 « TEL 503.654.7777 « FAX 503.653.9515
info@yourchamber.com * www,yourchamber.com
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USDA United States Forest Timber Lake Phone (503) 834-2291
Department of Service Civilian Congervation Center
Agriculture ‘ 55868 E. Hwy 224 FAX (503) §34-2333

: Estacada, OR 97023

June 24, 2015

Workforce Investment Council of Clackamas County
365 Warner Milne Road, #202
Oregon City, OR 97045

Attention: Bridget Dazey, Executive Director

Dear Bridget:

This letter is to confirm that I have had the opportunity to work closely with Warren
Cunningham as a representative of the Job Corps program. [ am pleased to recommend
him for continuation of his existing term on the Board for Workforce Investment
Council, Please accept this letter of support on behalf of Timber Lake Job Corps.

Your support of this recommendation is appreciated.

Respectfully,

/s/ MarLng D. Megraw (for)
SCOTTT. PALMER
Acting Center Director

5
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