
Willamette Workforce Partnership
Board Meeting 

A G E N D A
 
 
 
2:30 Welcome     Patricia Callihan-Bowman 
 
 
2:35 Introductions     Patricia Callihan-Bowman 
  
 
2:40 Recommendations presented to the Board of Directors and Jobs Council
  

- Adult and Dislocated Worker  Michael Fowler 
 

- Youth      Alvin Elbert 
 

- Specialized Services for Adults    
with Employment Barriers   Melody Garcia 
 

 
3:15 Presentation of Board of Director’s    
 amended By-laws    Gary Mueller 
 
 
3:25 Action on Transitional Jobs Policy  Ami Maceira 
 
 
3:35 Selection of Audit Firm    Seth Christensen 
 
 
3:45 Meeting adjourned    Patricia Callihan-Bowman 
 
 
 

Date: April 17, 2019 
Time: 2:30pm – 4:00pm 
 
Location: CCBI Bldg.  
Room 101/102 
626 High St NE  
Salem, Oregon 97301 

                             



Summary of Changes to WWP Bylaws 
 
2.1   Purpose and Jurisdiction 
Federal policy requires bylaws to address the process to ensure board members actively participate in 
convening the stakeholders, brokering relationships and leveraging support for the workforce 
development activities. Current bylaws vaguely address this requirement.  
  The first sentence is a rewrite to comply with this requirement.  

3.3   Appointment of Board Members 
Federal and State policy require bylaws to address the nomination process used to select board 
members and board chair. Federal policy also requires addressing term limitations and staggering of 
terms. State policy requires addressing a change in eligibility status of a board member. Current bylaws 
only address the nomination process.   

The entire clause is a replacement. 

3.4  Resignation and Removal 
Federal policy requires the bylaws to include the process for notifying CEO of a board resignation. State 
policy requires that they address mid‐term appointments and require vacancies to be filled in 90 days. 
Current bylaws are silent on all of these requirements. 

Three sentences added to the end of this clause. Also eliminated the Board Chair as a point of 

notification for resigning to align with the Jobs Council’s IGA and WWP Policy. 

3.5   Attendance   
State policy requires that bylaws address the criteria for removal and the process for appeal related to 
any reasons for removal that the board chooses to implement. This applies to WWP’s removal for lack of 
attendance. Current bylaws are silent on the appeal process. 

Struck out unnecessary words from last sentence in current bylaws. Added two sentences at the 

end to address the appeal process. 

3.6  General Standards for Director Conduct  
State policy requires addressing board member removal for violations of conduct/conflict of interest, 
fraud and/or abuse, and change in board member status relative to membership requirements.  

Board member status is addressed in the rewritten 3.3. Added one sentence to the end of this 

clause to cover violations of code of conduct or fraud/abuse. 

4.5   Proxy Voting and Alternative Designees 
Federal and State policy require bylaws to address proxy voting and alternative designees. Current 
bylaws are silent. 
  This is a new section. 

5.3   Committees 
This section was originally 4.9. But it doesn’t fit with Board Meetings and Voting, Moved it to Article V 
which is now Officers and Committees, 
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Willamette Workforce Partnership 
An Oregon Non-profit Corporation 

 
BY-LAWS 

 
ARTICLE I 

Name and Corporate Status 
 

1.1 This Corporation shall be known as Willamette Workforce Partnership (hereinafter 
referred to as “Corporation”) and/or any assumed business name(s) that the Board of Directors 
may at any time adopt. 
 
1.2 As provided by its Articles of Incorporation, this Corporation shall be a public benefit 
Corporation, as defined by Oregon law, without members. 
 
1.3 The Corporation has been formed to serve as the local Workforce Development Board 
under the Workforce Innovation and Opportunity Act.  Therefore, the Corporation may also be 
referred to herein as the “Board.”  The counties of Linn, Polk, Marion, and Yamhill, Oregon 
have formed an ORS 190 organization known as the “Mid-Willamette Jobs Council.”  The Mid-
Willamette Jobs Council (herein referred to as “Consortium”) serves as the consortium of Local 
Elected Officials and appoints the Chief Elected Official (herein referred to as “CEO”) for the 
Mid-Valley workforce area. 
 

ARTICLE II 
Purpose and Jurisdiction 

 
2.1 Subject to the limitations set forth in the Articles of Incorporation, the purpose of this 
Corporation is to work in concert with actively convene, facilitate and broker relationships 
between the business community, schools, colleges, public agencies, units of government, 
community-based organizations, and nonprofit entities to leverage support for the development 
of a skilled workforce able to compete for, retain, and advance in employment in today’s and 
tomorrow’s economy. meet the needs of local business. The Corporation will procure service 
providers to assist persons who meet the eligibility criteria for such assistance as set forth in the 
Federal Workforce Innovation and Opportunity Act of 2014 (hereinafter, “WIOA”) and its 
implementing federal and state regulations, and any related (or successor) federal or state 
workforce, employment, and/or job training legislation.  The Corporation serves as the Local 
Workforce Development Board for the mid-valley workforce area and is charged with planning, 
oversight, and administrative responsibility for local job training programs, including, but not 
limited to those funded under WIOA, any successor job training programs, and similar 
programs authorized under federal or state law.  The Corporation will operate exclusively for 
charitable, scientific, literary or educational purposes, and is authorized to undertake any action 
that is permissible for nonprofit Corporation under Oregon law, as limited by: (1) Those 
portions of the Internal Revenue Code and regulations that regulate tax exempt organizations; 
and (2) the provisions of the Workforce Innovation and Opportunity Act and any other federal, 
state, or local workforce, employment, and/or job training legislation applicable to the 
Corporation’s activities. 
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ARTICLE III 
Board of Directors 

 
3.1 Composition.  The Corporation shall be governed by a Board of Directors.  The size of 
the board will be variable and not less than nineteen (19) nor more than thirty-five (35) 
members, with the number of members determined by the Consortium.  The composition of the 
Board will be compliant with all requirements of WIOA.   
 
3.2 Qualifications. Board members shall have qualifications for membership consistent with 
the requirements of WIOA 107(b)(2) and the laws of the State of Oregon. 
 
3.3 Appointment of Board Members.  Board members will be nominated and appointed by 
the Consortium in accordance with the process and membership requirements of WIOA. 
Appointments shall be made for staggered three-year terms.   
Board members will be nominated by the process and designated entity required by WIOA 
107(b)(2) for the category of board position being filled. The Consortium appoints board 
members from among those so nominated. The Board Chair shall be elected by all board 
members from among the board members representing local business as described in WIOA 
107(b)(2)(A). Board members serve staggered three-year terms to ensure only a portion of the 
terms expire in a given year. Board terms may be renewed for three-year periods. Members 
serve until resignation, removal by the Consortium, ceasing to meet the criteria required by 
WIOA Section 107(b)(2), or a successor is appointed by the Consortium. 
 
3.4 Resignation and Removal.  Members serve until resignation, removal by the 
Consortium, ceasing to meet the criteria required by WIOA Section 107(b)(2), or a successor is 
appointed by the Consortium. Any Board member may be removed or suspended with or 
without cause by the CEO upon the direction of the Consortium.  A Board member may resign 
at any time by delivering written notice to Chair of to the Executive Director. Unless the notice 
of resignation specifies a later effective date, the resignation will be effective when received.  
The Executive Director shall notify the CEO and Board Chair to facilitate prompt nomination 
and appointment of the open board position. Mid-Term appointments shall serve out the 
remainder of the out-going member’s term. Board vacancies must be filled within 90 days. 
 
3.5 Attendance.  Members have the responsibility of contacting the Chair or Executive 
Director if they are unable to attend a meeting. If a Board member, for any reason, fails to 
attend at least fifty percent (50%) of the Board meetings in any calendar year during that Board 
member's term of office, such Board member shall be considered to have resigned. The 
Executive Director shall notify the CEO and Board Chair of the vacancy. from the board 
creating a vacancy. Board members failing to meet the attendance requirement may appeal their 
removal to the CEO for consideration by the Consortium. The Consortium may reinstate the 
board member at their discretion. 
 
3.6 General Standards for Director Conduct. The Board shall adopt a Code of Conduct, 
which shall meet all Federal, Oregon and Consortium requirements. Documented proof of 
violations of the Code of Conduct or documented proof of fraud and/or abuse will result in 
immediate removal from the board. 
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ARTICLE IV 
Board Meetings and Voting; Board Committees 

 
4.1 Public Meeting.  All Board and Executive Committee meetings will comply with Oregon 
Public Meetings Law, and shall be conducted in accordance with Roberts Rules of Order, as far 
as is reasonable and practical. Written minutes of a meeting will be made available to the public 
within a reasonable time after the meeting concludes. 
 
4.2 Time and Place.  The Board shall meet at such times and places as may be designated by 
the Board Chair, provided that at least one Board meeting shall be held in each calendar quarter.  
All meetings will be held within the borders of the region consisting of Linn, Marion, Polk and 
Yamhill Counties. 
 
4.3 Who May Call A Meeting.  The Chair, the Executive Director, or a majority of the Board 
by written request to the Chair, may call a meeting of the Board. 
 
4.4 Manner of Acting.  Each Board member shall have one vote. The act of a majority of the 
Board members at a meeting at which a quorum is present shall be the act of the Board. Board 
members shall be deemed to be present at a regular or special meeting where all Board members 
participating may simultaneously hear each other during the meeting, irrespective of whether or 
not they are present in the same locations, as by a telephonic conference, interactive video, or 
“webinar”.  
 
4.5 Proxy Voting and Alternative Designees. Proxy voting and alternative designees in the 
absence of board members are not allowed. Board Members may have a representative attend in 
their absence. Those representing absent board members will not count towards quorum, nor 
have voting rights. 
  
4.6 Annual Meeting.  Unless designated otherwise in the call of a meeting, the Board 
meeting for the last quarter of the program year (April, May or June) shall be considered to be 
the annual meeting of the Board. All other Board meetings shall be considered special meetings.  
 
4.7 Meeting Notices.  Meeting notices shall be given at least three (3) days prior to the date 
of the meeting unless special conditions make advance notice impracticable, in which case 
notice and a description of the purpose of the meeting shall be given not less than 24 hours prior 
to the meeting.  Notwithstanding the forgoing, a special meeting can be conducted at any time 
upon no less than two days prior notice stating the purpose of the meeting. Notices may be 
given electronically.   
 
4.8 Quorum.  A majority of the number of Board members in office immediately before the 
commencement of the meeting, with no fewer than twenty-five percent (25%) being business 
representatives shall constitute a quorum. No suspended member shall be included as a member 
in office. A member is deemed to be present at a meeting for the purpose of determining a 
quorum even if the member abstains from voting on one or more items on agenda. 
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4.9 Action by Consent.  Any action required or permitted by law to be taken at a meeting of 
the Board may be taken without a meeting if a consent in writing, setting forth the action to be 
taken or so taken, shall be signed by all the Directors. A written communication includes a 
communication that is transmitted or received by electronic means. Signing includes an 
electronic signature that is executed or adopted by a Director with the intent to sign. 
 
 

ARTICLE V 
Board Officers and Committees 

 
5.1 Officers.  The Board shall have a Chair, Secretary/Treasurer and Executive Director who 
shall be elected by a majority vote of the Board, except for the Executive Director who shall be 
separately selected and appointed by the Board. 
 

5.1.1 Chair.  The Chair shall always be a private business representative of the Board. 
The Chair shall preside at Board meetings, serve as the president, chief spokesperson and 
signatory for the Board and have such other specific responsibilities as may be from time 
to time given to the Chair by the Board. 

 
5.1.2 Secretary/Treasurer.  The Secretary/Treasurer shall be responsible for signing 
meeting minutes once they have been approved by the Board, shall authenticate records 
of the Corporation, have overall responsibility for record keeping, shall monitor the 
budget of the Corporation in cooperation with the Executive Director and as defined in 
policy, and have overall responsibility for corporate funds.  The Secretary/Treasurer may 
serve as Chair when the Chairperson is not available. 

 
5.1.3 Executive Director.  The Executive Director is an Officer of the Corporation and 
shall not be a member of the Board.  The Executive Director shall supervise the day-to-
day operations of the Corporation, make recommendations to the Board on all matters for 
which such recommendations are requested by the Board and otherwise perform all duties 
and functions assigned to the Executive Director by the Board. 

 
5.2 Term.  Unless specified otherwise by written employment contract or at the time of his 
or her election as an officer of the Corporation, all officers of the Corporation shall serve a term 
of office that is the longer of one year, July 1 through June 30 or until their successors are 
elected. 
 
5.3 Board Committees:  The Corporation's Board of Directors may have both standing and 
ad hoc committees organized and functioning as follows: 
 

5.3.1 Establishment and Composition.  Standing committees shall be proposed by the 
Chair and established by a majority vote of all current Board members.  Ad hoc 
committees may be established as deemed necessary by the Chair.  Except as otherwise 
required by law, the Chair shall appoint the members and Chairs of both standing and ad 
hoc committees. All committees, whether standing or ad hoc, shall consist of two or 



Page 5 - By-Laws     
 

more Board members and will be Chaired by a private-sector Board member. 
 

5.3.2  The Executive Committee. The Board of Directors shall have an Executive 
Committee. The committee shall be composed of: (a) Four (4) local elected officials.  The 
Linn County, Marion County, Polk County and Yamhill County Boards of 
Commissioners will each designate one representative to serve on the Executive 
Committee.  (b) Five (5) private sector Board members.  The private-sector membership 
of the committee shall be comprised of Board Officers, Committee Chairs and/or others 
appointed by the Chair of the Corporation’s Board of Directors.  The Executive 
Committee will: make administrative, time-sensitive decisions when necessary between 
Board meetings and have the authority to make financial and budgetary decisions. with 
ratification of the full board at the next full board meeting. The executive committee is 
responsible for the hiring, evaluation of, and, if necessary, disciplinary actions up to and 
including termination, concerning the Executive Director. The executive committee will 
make other specific, necessary decisions after and when the full board designates 
authority to do so. 
 
5.3.3  The Budget/Audit Committee. The Secretary/Treasurer shall be the Chair of the 
committee. The members of the Committee shall be Board members selected by the 
Chair and appointed to the Committee by the Board of Directors. 
 
5.3.4  Quorum and Voting.  A simple majority of the appointed members, whether 
standing or ad hoc, shall constitute a quorum for business purposes. Once a quorum of 
any committees is present, the vote of a majority of those members in attendance (in-
person or by electronic means), who are not excused from participating due to a conflict 
of interest, shall constitute committee action. Each committee member has one vote.  
 
5.3.5 Participation by non-Board members.  With the exception of an Executive 
Committee, participation on standing and ad-hoc committees by non-Board members is 
allowable as appointed by the Chair of the Corporation’s Board of Directors. 
 
5.3.6 Limitations of Committees. No committee may authorize payment of a dividend or 
any part of the income or profit of the Corporation to a Directors or officers; may 
approve dissolution, merger, or the sale, pledge, or transfer of all or substantially all of 
the corporation’s assets; may elect, appoint, or remove Directors or fill vacancies on the 
Board or on any of its committees; nor may adopt, amend, or repeal the Articles, 
Bylaws, or any resolution by the Board of Directors.   

 
 

ARTICLE VI 
Directors and Officers Indemnification and 

Advancement of Litigation Expenses 
 
6.1 Indemnification of Director.  In accordance with the standards set out in ORS 65.387 
through 65.414, as they currently exist or may subsequently be amended, the Corporation shall 
indemnify a Director of the Corporation who is made a party to any proceeding of a legal nature 
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because the individual is or was a Director, against liability and reasonable expenses actually 
incurred by the Director in connection with that proceeding.  In addition, the Corporation may 
pay for (or reimburse) the reasonable expenses incurred by a Director who is a party to a 
proceeding because the individual is or was a Director, in advance of the final disposition of 
that proceeding, in accordance with ORS 65.397 as it currently exists or is subsequently 
amended.  The Corporation's decision as to whether or not to indemnify a Director pursuant to 
the authority of ORS 65.391 shall be made in accordance with the requirements of ORS 65.404 
as the same currently exists or is subsequently amended. 
 
6.2 Indemnification of Officers.  The Corporation shall indemnify an officer of the 
Corporation pursuant to ORS 65.407 as presently worded or subsequently amended, to the same 
extent that it would indemnify a Director pursuant to such statute. In addition, an officer of the 
Corporation is entitled to apply for court ordered indemnification under ORS 65.401, as 
currently worded or subsequently amended, to the same extent as a Director would be entitled to 
application pursuant to such statute.  In addition, if and to the extent the Board of Directors 
chooses to do so, in its sole discretion, the Corporation may pay for or reimburse the reasonable 
expenses of an individual who is a party to a proceeding because the individual is or was an 
officer of the Corporation if such individual also complies with the requirements of ORS 65.397 
as currently worded or subsequently amended. 
 
6.3 Insurance.  The Corporation shall purchase and maintain insurance on behalf of any 
individual as respects his or her service as a Director or Officer of the Corporation in 
accordance with ORS 65.411 as currently worded or subsequently amended. 
 

ARTICLE VII 
By-Law Enactment and Amendment 

 
7.1 Enactment.  The Corporation's By-Laws become effective with approval of the Board of 
Directors on the date set forth below, by signature of the Secretary and CEO.   
 
7.2 Amendment.  Once adopted, the Corporation's By-Laws may be amended only in 
accordance with the following process and procedure: 
 

7.2.1 For any proposed amendment of the By-Laws, written notice of the language of 
the proposed amendments shall be mailed to the offices of the Linn County Counsel, 
Marion County Counsel, the Polk County Counsel, and the Yamhill County Counsel, 
not less than fifteen (15) days prior to the Board meeting at which the amendments are 
proposed for adoption.   

 
7.2.2  The notice for any Board meeting at which By-Law amendments are proposed for 
adoption shall include reference to the fact that By-Law amendments are to be voted on 
at that meeting; and a summary or a copy of the proposed amendment(s) shall accompany 
the meeting notice. 

 
7.2.3  A vote of two-thirds (2/3) of the members of the Board then present at a Board 
meeting noticed for such purpose, will be sufficient to amend the corporation's By-Laws 
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in accordance with the proposed amendment(s). 
 
 
APPROVED BY THE BOARD of Directors on ___________, 2018 
 
 
Secretary: _______________________________ Date: ________________________ 
 

            CEO: __________________________  Date: _________________ 



 
 

 
TRANSITIONAL JOBS   

Revised: January 15, 2019 Policy: P14 
 

Page 1 of 4 
 

PURPOSE 
The Workforce Innovation and Opportunity Act (WIOA) allows local boards to provide 
transitional jobs in the public, private, or non-profit sectors for those individuals with 
barriers to employment who are chronically unemployed or have inconsistent work 
history.  The goal of a transitional job is to assist the individual with establishing a work 
history, demonstrate success in the workplace, and develop the skills that lead to entry 
into and retention of unsubsidized employment. The purpose of this policy is to provide 
guidance for executing transitional job activities to eligible Adult and Dislocated Worker 
participants.  
 
REFERENCES 
Code of Federal Regulations 20 CFR 680.190; 680.195 
Code of Federal Regulations 20 CFR 683  
Training and Employment Guidance Letter (TEGL) 19-16 
Policy 07 Supportive Services and Needs-Related Payments 
WIOA Sec. 134 (c)(3)(D) viii 
WIOA Sec. 134 (c)(3)(D) viii (d)(5) 
 
DEFINITIONS 
Chronically Unemployed: An individual who has been unemployed for a total of six (6) 
months within the last twelve (12) calendar months.  
 
Inconsistent Work History: An individual who has had four (4) or more jobs within the 
last 24-month period.  
 
Targeted Populations: Individuals who have multiple barriers to employment. This 
includes, but is not limited to, refugees, immigrant populations, English language 
learners, ex-offenders, and people experiencing homelessness or at-risk of experiencing 
homelessness, or currently receiving housing subsidies.  
 
POLICY 
Willamette Workforce Partnership (WWP) may use no more than 10 percent (10%) of the 
combined total of Adult and Dislocated Worker funds to provide transitional job 
opportunities to participants. Transitional jobs are training services and is only offered 
when combined with individualized career services and supportive services. Transitional 
Jobs are unlike On-The-Job Trainings because there is no requirement for the employer 
to retain the individual upon completion of the transitional job, although it is encouraged.   
 
 
Requirements  
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Transitional jobs allow participants to earn a paycheck, learn workplace skills, and 
receive mentoring and supports that address barriers to employment retention. As part 
of the workplace training, transitional job activities must meet the following components:  

 Paid work experience of a fixed duration (i.e., three days a week)  
 Integrates Individualized Career Services (i.e., workforce preparation services, 

career exploration services)  
 Provides Supportive Services (i.e., employment-focused supports)  

 
Eligible Participants  
All Transitional Job participants must be determined eligible for Adult or Dislocated 
Worker programs, even if funding is from specialized grants. All Willamette Workforce 
Partnership (WWP) Standards for Adult and Dislocated Worker participants apply.  
Prior to the start of a Transitional Job activity, individuals must receive an assessment to 
determine eligibility and the overall need for the Transitional Job activity.  
 
Transitional Jobs are only available to individuals who meet one or more of the following:   

 Have chronic unemployment;  
 Have inconsistent work history; 
 Have multiple barriers to employment as outline under Targeted Populations. 

 
Individuals who do not meet criteria for eligibility should be assessed for other career or 
training services as appropriate.  
 
Host Site Eligibility  
Transitional Jobs participants may be placed with eligible employers in the private, 
public, or non-profit sector. Sub-recipients shall employ a work site review to determine 
the appropriateness of utilizing the employer for the transitional job.  As part of 
participation, host sites must be willing to work closely with sub-recipient staff and 
provide proper supervision.  
 
Placement Restrictions  
Placements may not occur with the following: 

 Businesses in or related to the marijuana industry 

 Businesses where the employment carries out the construction, operation, or 
maintenance or any part of a facility used for sectarian instruction, or as a 
place for religious worship with the exception of maintenance of facilities that 
are not primarily used for instruction or worship.  

 Businesses who have received payments under WIOA or WIA and exhibited a 
pattern of failing to provide trainees with working conditions at the same level 



 
 

 
TRANSITIONAL JOBS   

Revised: January 15, 2019 Policy: P14 
 

Page 3 of 4 
 

and to the same extent as other employees working a similar length of time 
and doing the same type of work.  

 Businesses who are involved in a labor dispute, have trainees in placements 
where employees in layoff status, or are in violation of Davis Bacon Labor 
practices that govern prevailing wage rates for government construction 
contracts.  

 The businesses placement does not assist, promote, or deter in union 
organizing.  

 Businesses that illegally discriminate in training or hiring practices because of 
race, color, sex, national origin, religion, physical or mental handicap, political 
beliefs, or affiliations, or age.  

 The organization requires the placement to engage in partisan political 
activities. 

 Businesses who have individuals on layoff status from the same or equivalent 
job. This includes ensuring the employer has terminated the employment of 
any regular employee or reduced the workforce of the employer with the 
intention of filling the vacancy with a trainee.  

 A situation where the placement would infringe in any way upon the 
promotional opportunities of currently employed individuals (as of the date of 
the participation).  

 A situation where the participant is in an employment activity where the 
member of the participant’s immediate family directly supervises or is 
directly supervised by the participant.  

 A situation where a fee has been charged to the participant for referral or 
placement. 

Transitional Job Agreement and Training Plan  
Transitional Job opportunities can only be executed with approved employers who have 
completed a Transitional Job Agreement. Participant placement can only begin after a 
Training Plan is created.  
 
Ending of an Transitional Job 
A Transitional Job is considered ended when of the following occurs:  

 The participant successfully completes the Training Plan and is retained by the 
employer;  

 The Training Plan reached the end date or the completion of the training; however, 
the trainee was not retained by the employer;  
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 The participant quits or is terminated prior to training end date. 
 
Sub-recipients may terminate a Transitional Job when the following situations occur:  

 The employer fails to provide the training that was specified in the training plan; 
 The employer violates terms and conditions of the Training Agreement.  This 

includes general violations of Federal and/or State regulations such as significant 
safety violations.   

 
If a sub-recipient terminates a Transitional Job because of the violations by the employer, 
staff must notify Willamette Workforce Partnership (WWP).  
  
Wage Reimbursement  
Participants placed on regular payrolls for paid work experience must be compensated 
according to the minimum wage standards, and/or the prevailing wage of employees with 
similar training, experience, and skills for a similar occupation, as set by the employer. 
However, since Transitional Jobs are intended as trainee positions, wages do not typically 
exceed those for entry-level employees.  
 
Limits  
Transitional Jobs cannot be longer than 200 hours unless Willamette Workforce 
Partnership provides an exception. Sub-recipients must work with the host site and 
participant to determine the amount of hours necessary for the transitional job 
placement. Willamette Workforce Partnership does not allow overtime pay.  
 
Do we want to say anything in the policy about employer of record? Or will that go in the 
Standard? 
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