
RESOLUTION NO. 6043

A RESOLUTION AFFIRMING CITY OF ALBANY PARTICIPATION IN THE OREGON CASCADES WEST
REGIONAL CONSORTIUM AND GRANTING THE CITY MANAGER AUTHORITY TO APPROVE ADDITIONAL

FINANCIAL PARTICIPATION ON A CASE -BY -CASE BASIS, NOT TO EXCEED APPROPRIATED AMOUNTS

WHEREAS, the City of Albany has participated with other regional municipalities and state agencies in a working group
to evaluate the effect of wetland mitigation on economic development efforts; and

WHEREAS, this work has been funded by the Oregon Strategic Reserve Fund and has the support of Business Oregon
and the Department ofLand Conservation and Development and the Department of State Lands; and

WHEREAS, the Albany City Council appointed Council Member Floyd Collins and Community Development Director
as representatives and Council Member Dick Olsen as alternate; and

WHEREAS, analysis and evaluation has been provided by the Oregon Cascades West Council of Governments staff,
other municipal and state staff members, and elected officials appointed by the various jurisdictions; and

WHEREAS, a list of regional employment lands affected by wetlands was prepared and assessed by the working group;
and

WHEREAS, property owners of affected lands were granted the opportunity to participate in the program and include
their property in a regional effort to mitigate wetland constraints; and

WHEREAS, a list of twenty sites (Attachment A) representing a broad cross section of anticipated future industrial land
requirements has been selected; and

WHEREAS, the Consortium will pursue a regional wetland permit to reduce the time and expense to develop industrial
property affected by wetland delineation and mitigation; and

WHEREAS, the working group has recommended to the various jurisdictions that the next appropriate step is the
formation of a nonprofit consortium to carry the concept forward; and

WHEREAS, the working group has drafted a set of bylaws (Attachment B) to govern the activities of the Oregon
Cascades West Regional Consortium.

NOW, THEREFORE, BE IT RESOLVED that the Albany City Council:

1. agrees to affiliate membership in the Oregon Cascades West Regional Consortium under the proposed bylaws;
and

2. directs City representatives to participate in evaluating various structures and financial alternatives for regional
wetland mitigation; and

3. authorizes payment of annual dues from the Council & Nondepartmental budget.

DATED AND EFFECTIVE THIS 12 DAY OF OCTOBER 2011.

Mayon
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Site Selection by Policy Task Force - 8/16/11
Industrial Lands Readiness / Wetlands Mitigation Project
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Lebanon Airport Industrial
Park

Millie Bryant Trust -
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10S03W29 204 ATI
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Site Selection by Policy Task Force - 8/16/11
Industrial Lands Readiness / Wetlands Mitigation Project
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BYLAWS OF

CASCADES WEST REGIONAL CONSORTIUM

ARTICLE I: NAME

Section 1.1. The name ofthis organization shall be Cascades West Regional Consortium,
hereinafter referred to as CWRC.

ARTICLE II: OBJECTIVES

ATTACHMENT B

Section 2.1. CWRC is organized and operated exclusively for charitable, scientific, and
educational tax exempt purposes as defined by the U.S. Internal Revenue Service (IRS).

Section 2.2. The mission of CWRC is to address community and economic development barriers
while concurrently working for environmental and social good.

Section 2.3. The CWRC is not organized or operated for the benefit of any private interest. None
of the CWRC's earnings may inure to any member or individual. It is the intent of the CWRC to
return any earnings to the pursuit of its charitable mission.

Section 2.4. The CWRC is prohibited from influencing legislation as a substantial part of its
activities, it may not participate in the campaigning for or against any political candidate, and it
may not in any other way operate as an action organization as defined by the IRS.

ARTICLE III: MEMBERSHIIP

Section 3.1. The CWRC shall not have members; however, the affiliated Cities ofAdair Village,
Albany, Corvallis, Lebanon, Millersburg and Tangent shall each be eligible to have
representation on the board of directors if the City is an affiliate in good standing.

Section 3.2. Non - voting affiliate positions on the Board may be made available to relevant
governmental, non -profit and for - profit entities subject to the approval of the Board of Directors.

Section 3.3. Affiliates in good standing shall be current in payment of any dues and special
assessments as established by the Board of Directors.

ARTICLE IV: BOARD OF DIRECTORS

Section 4.1. The CWRC will be governed by a Board ofDirectors (Board). The Board shall
consist of two representatives from each affiliate city in good standing and other non - voting
affiliates as the Board determines. The originating Board shall be appointed by the incorporators.

Bylaws of Cascades West Regional Consortium Page 1



Section 4.2. Each affiliate city may be represented on the Board by up to two designees named
through that city's standard committee appointment process. The affiliate city must name their
representative(s) and each representative'sterm of service in correspondence provided to the
Secretary of the Board. Each affiliate city shall retain the right to replace their representative(s)
at any time with or without cause. There are no term limits for service on the Board.

Section 4.3. Each Board member shall have the option ofnaming an alternate to serve in his/her
absence. The alternate must be named in a signed letter or electronic correspondence from the
Board member to the Secretary of the Board.

Section 4.4. Two thirds of the directors in office may request that an affiliate city remove its
representative(s) and that an alternative representative(s) be selected by the affiliate.

ARTICLE V: DUTIES OF DIRECTORS

Section 5.1. Each director has a right to participate in Board discussions and decisions.

Section 5.2. Each director is responsible to serve as a spokesperson for their community and as a
liaison to and from their governing body.

ARTICLE VI: MEETINGS

Section 6.1. Regular meetings of Board shall be held at least annually.

Section 6.2. Special meetings ofBoard may be called at any time by any two officers at such
time and place as may be deemed necessary. All directors shall be notified of such special
meetings at least forty -eight (48) hours prior to the meeting. Notice of special meetings shall
specify the business to be transacted.

Section 6.3. The Annual Meeting date shall be determined by the officers annually with the
location to be determined and provided to all directors. Officers and budget for the upcoming
year shall be voted upon at the Annual Meeting.

Section 6.4. A quorum at any regular or special meeting shall consist of a simple majority of the
directors representing affiliates in good standing.

Section 6.5. The Board shall make decisions utilizing a modified consensus decision making
process. Upon approval of67% or more of the voting Board members present, the Board may
turn to a Roberts Rule process in which each affiliate in good standing shall have two votes.

Section 6.6. Minutes shall be kept of each regular or special meeting ofthe Board and copies
transmitted to each Board member prior to approval.
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Section 6.7. Meetings may be held at a centralized location, via electronic or other means. Votes
may be taken through electronic means so long as all directors participating may simultaneously
communicate with each other during the meeting.

ARTICLE VII, OFFICERS

Section 7.1. The Officers of the Board shall consist of a Chair, a Vice - Chair /Secretary, and a
Treasurer. Officers shall be elected by the Board ofDirectors at their Annual Meeting. All
officers shall serve for a one year term of office or until their successors are elected.

Section 7.2. The Chair shall preside at all meetings of the Board and shall appoint the chairs of
all committees established by the Board. S /he shall be responsible for establishing the agendas
for all meetings and shall be the official spokesperson for the Board. The Chair shall have
responsibility for administering the policies established by the Board. S/he shall have the
authority to execute all documents in the name of the Board when such action is approved by the
Board ofDirectors. The Chair shall sign all payment vouchers prior to the issuance of checks by
the Board. The Chair shall not serve more than two consecutive terms.

Section 7.3. The Vice - Chair /Secretary shall act in the place of the Chair in the event that the
Chair is unable to act. S/he shall give notice of and attend meetings ofthe Board, maintain a
record of its proceedings and provide filings records as may be required for Board business. The
Vice - Chair /Secretary shall not serve more than two consecutive terms.

Section 7.4. The Treasurer shall be responsible for the safekeeping of the Board's funds, billing
ofdues /assessments, paying ofauthorized debts, reporting fiscal condition, as well as assuming
normal duties related to the office. All sums received shall be deposited in a depository approved
by the Directors. The Treasurer shall keep accounting records showing all financial transactions
of the Board in accordance with generally accepted accounting standards and shall make a
financial report at each meeting of the Board and shall permit inspection of all financial records.
The Treasurer shall disburse funds in accordance with the adopted budget or as may be otherwise
authorized by preparing proper vouchers for such disbursements. The Treasurer shall be
responsible for arranging any required audits. The Treasurer shall further carry out other duties
and responsibilities normally associated with the office. The Treasurer may serve no more than
three consecutive terms.

Section 7.5. Any person entrusted with the handling of funds or property of the Board shall, at
the discretion of the Board of Directors, furnish a board - approved fidelity bond in a sum
prescribed by the Board at the expense of the Board.

Section 7.6. Any officer may be removed from office by a two-thirds vote of the Board with or
without cause.
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ARTICLE VIII: STAFF AND CONTRACTORS

Section 8.1. The Board may engage such employees and contractors as it deems necessary.

ARTICLE IX: BUDGET, DUES, FISCAL YEAR

Section 9.1. The officers of the Board shall prepare a proposed annual budget to be presented to
the membership at the annual meeting.

Section 9.2. The fiscal year of CWFS shall be July 1 through June 30 of each year.

Section 9.3. Each member organization shall pay to the Treasurer an annual membership fee as
determined by the voting membership at the annual meeting. Such fees are due and payable
within 45 days after the beginning of the fiscal year.

ARTICLE X: COMMITTEES

Section 10.1. The Board of Directors may authorize the establishment of such committees and
task forces as it deems necessary.

Section 10.2. The Chair shall appoint members to such committees.

Section 10.3. The members of the committees may include individuals who are not members of
the Board.

Section 10.4. If the Board authorizes a committee to take board action, then there must be at
least two members ofthe Board on the committee.

Bylaws of Cascades West Regional Consortium

ARTICLE XI: LOANS

Section 11.1. No loans can be contracted on behalf of the corporation unless authorized by
resolution of the Board.

ARTICLE XII: CONFLICT OF INTEREST

Section 12.1. All conflicts of interest must be brought to the attention of the Board.

Section 12.2. The Board's adopted conflict of interest policy and the procedures outlined in the
conflict of interest policy shall be followed by the Board.
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ARTICLE XIII: LIMITATION ON PERSONAL LIABILITY

Section 13.1. No director ofofficer of the Corporation shall be personally liable to the
Corporation for monetary damages for conduct as a director or officer; and no director or officer
of the Corporation shall be liable to the Corporation or other person for any action taken or not
taken as a director of officer if the director or officer acts in compliance with the standards of
conduct for directors and officers set forth in ORS Chapter 65, provided however, that this
provision shall not eliminate the liability of a director or officer for an conduct for which liability
may not be eliminated under ORS Chapter 65, including liability of a director or officer for (a)
breach of the duty of loyalty to the Corporation, (b) acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, (c) any unlawful distribution, (d)
any transaction from which the director or officer derived an improper personal benefit or (e) any
act or omission prohibited by ORS Chapter 65 involving conflict of interest, loans or guarantees
to directors or officers, or unlawful distributions.

Section 13.2. No amendment to these Articles that further limits the acts or omissions for which
elimination of liability is permitted shall affect the liability ofa director or officer for any act or
omission that occurs prior the effective date of the amendment.

ARTICLE XIV: APPROVAL AND AMENDMENT OF BYLAWS

Section 14.1. These Bylaws shall take effect upon adoption by two - thirds of the Board.

Section 14.2. These Bylaws may be amended, repealed or altered in whole or in part, by a
majority vote at any proper meeting of the Board; provided that a copy ofproposed amendments
are submitted to all directors at least ten (10) days before the meeting at which time the changes
are to be considered.

CERTIFICATION

These bylaws were approved at a meeting of the Board ofDirectors by a two- thirds majority vote
on August 16, 2011.

Secretary
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