
WASHINGTON COUNTY COMMUNITY ACTION ORGANIZATION 
BY-LAWS 

ARTICLE I: Name and Offices 

Section A. Name 

The name of this non-profit private organization shall be Washington 
County Community Action Organization, Inc., hereinafter referred to 
as WCCAO. 

Section B. Offices 

The Corporation may have such offices as the Board of Directors may 
designate or as the business of the corporation may require from time 
to time. 

Section C. Registered Office 

The registered office of the corporation required by the Oregon Non
Profit Corporation Law to be maintained in the State of Oregon may be, 
but need not be, identical with the principal office in the State of 
Oregon, and the address of the registered office may be changed from 
time to time by the Board of Directors. 

ARTICLE II: The purpose of VICCAO shall be as follows: 

Section A. 

The general purpose of the l<ashington County Corrmunity Action Agency, 
hereinafter referred to as f/CCAO, shall be to increase the availability 
of those community services necessary to promote the well-being and 
self-sufficiency of ecoromically disadvantaged residents of Washinqton 
County, while striving to break the cycle of poverty. 

Section B. 

The r·esponsibilities of WCCAO shall be as follo11s: 

1. To serve as the local Community Action Agency to contract, receive, 
and dispense funds in connection vlith, but not limited to the 1981 
Cornliluni ty Services Glock Grant Act and any amendments thereto. 

2. To exercise all of the powers granted to a non-profit cor·poration 
under the Oregon i'lor.-Profit Corporation Act as 1 irni ted by Section 
501 (C) (3) of the Federal Internal Revenue Code. 

3. To remove obstac1rs and solve problems vthich block the achie'lecrent 
of self sufficiency for the econolllically disadvantaged. 

4. To engage in efforts which achieve greater ~ar·ticipation of the Joor, 
in the affairs of ije community; that coordinate and estab! i:,h 
1inka,;;es betY~ecn '.~c·h:r'n:'lental :Hid other soci:J] ser,;·ice proq(C:1':~; ,;r-;d 

to encourar.:Je the: ._~')i: r:1f enliti!?s in the ;Jr~l:st~ :~ector to .::,:r:: :~)r'c::t~ 
pover~y. 
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5. To provide a range of services having a measurable and potentially 
major impact on causes of poverty, including, but not limited to: 

rrher (~ 

''· To secure and retain meaningful employment. 
b. ·ro attain an adequate education. 
,. To make better use of available income. 
d. To obtain and maintain adequate housinq. 
~~. To obtain emergency loans, qr~nts, or assistance to meet urgent 

needs. 
f. '!'6 make more effective use of other related services and 

Q_roqrams. 
". To counteract conditions of starvaj:iorL and malnutr_i j:_i.QlJ.. 

Boa1:d rJf Directors 

['lurnber 

shall be 18 members on the Board of Direc'i:ors. 

sect i_ (t n E . gualifi.c:ations 

l. 
·,·/:''Vr;·r:, n() mor"'...: 

"r/,!S!J .inq t:on County. 

live or 
than t1-10 

work 
Board 

in Washington county, Oregon. 
rnernbr_:rs rna.y rr;side oul::3icle of 

7. :1u perc-on may sit on the Board who is an ernployee of WCCAO. 

:3. ·•·[-,,, Bo;nd l·d ll be constituted .so that: ( 1) one third of the members 
.[ the Board are Plected public officials currently holding office or 
h•"ir u:prresent:atlves. rf the number of elected officials reasonably 
n i J ilb:'e· and "Ill i nq to serve is less than one-third of the 
.,,,;·,c,r:;hip, rnernL,'oroohip of appointed public officials rnay be counted 

n:C~(:tinq t:he un·-thlrcl requirement; (2) at lea~->t one-t:hi.rd of t!v: 
:·~ 'lid)t:~r~3 .:tre persons chosen through clernocratic selection procedure:::; 
"1'"-luate to assure that they are representatives of the poor in the 
<rea :3erved; anct, (3) the remainder of the members are officials or 
itH_·rnber:~:, of: business, industry, labor, religious, welfare, education, 
··t other major groups and interests in the community. 

;._;cct: i r.n (:. 

I . ., . '' · ! ; (· l (• r: 1: r:~ d 
:1') j cr ... , v;h ,·) 

· : __ ! 1 e r v.'i s e i n 

Board 
f'·h-11 i 
.:.t non 

rrwmbr!r may designate r:tll alternaLr:; 
5(:rvr-! i.n Lhe 1nend)er:~ ,:J!;~:.(~n<:f~ Clncl tn~-~y 

voling capacity. 

2. Proxy votes may not be cast by directors or alternates. 

of hi:_?/her 
r_Ja t t i c i pet L 1· 

3. 'l'l:•e llo.Jrd of Directors sh,oll have the power to create :such addil:i.onaJ 
r.·;(j 'v'(JtirH:J, ex--officio Bo~]rcl [JUJition.s a~_) they deem cle::si.r.::ll.i}(~. 

! . 1 • ~: 11: () f 1 1 f J' ; , ( 1 f d i r e c t 1 1 r ~-: 

.Jt.'t 1 )1!~·:., .:tnd L/3 •1!: !~h~: Jt\(~rniJ(·t::: 

·}1 '/t_;.ctr t;u !:h~· tnr·!lld! rtll.'<'t·inq. 

::; hd l_ 1 hr· 
o[ e.:1.c·!·1 

t:hrl-:f~ Yf'rl r :: 
::: ~-'~ c t·_ (I r , :=::: h a I 

·:)I 
,:. :' . I I ~ { -· 
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ARTICLE Ill. Section D. (continuation) 

2. Effective with the adoption of these amendments, no director shall 
serve more than two consecutive terms, provided that an individual 
elected to complete a vacant term shall not be considered to have 
served that term. 

Section E. Compensation 

The WCCAO Board members shall serve without salary. 

Section F. Resignation 

Any Board member may resign at any time by g1v1ng written notice thereof 
• to the Secretary of the corporation. Such r-::signation shall take effect 

at the time specified therein and unless otherwise specified with respect 
thereto, the acceptance of such resignation shall not be necessary to 
make it effective. Resignations will be noted in the Board minutes. 

Section G. Removal 

1. In the event that any director has two consecutive absences from 
regular meetings and is not represented by a designated alternate, 
they will be notified by the Board secretary that a third consecutive 
absence will result in removal from the Board. 

2. Any director may be removed from the Board for conduct deemed improper 
and/or threatening to the corporation's continued well being. A 2/3 
majority vote of the Board members at any regular or special meeting 
is required. A two week notice of the time and place of the proposed 
removal of any member must be given to such member by the Chair of 
the Board. 

3. In the event that any director position becomes vacant as a result of 
resignation, removal, or death of such director, the Board may elect 
a successor bj majority vote at the next regular meeting. 

4. Following a declaration of removal by the Board of Directors, the 
member so removed shall be given written notice of the action taken. 

Section H. Vacancies 

When the seat of a public official is vacant, the Board shall ask the 
jurisdiction represented to select another public official to complete the 
term. When the seat of a low income organization is vacant, the Board 
shall ask that organization to name another representatives to complete 
the term. When a seat in the private sector is vacant, open recruitment 
will occur. 
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ARTICLE IV. Conduct of Meetin~ 

Section A. General Powers 

The business and affairs of the corporation shall be controlled by its 
Board of Directors acting as a body in formal session, including the 
power to determine personnel, fiscal, and program policies, to approve 
overall program plans and priorities, and to assure compliance with 
conditions of and approve proposals for financial assistance. 

Section B. Annual Meeting of the Board 

An annual meeting of the Board of Directors shall be held. The meeting 
is designated by the Board for the purpose of electing members and 

-officers of the Corporation and for the transaction of such other business 
as may come before the Board. 

Section C. Regular Meeting 

Regular meetings of the Board of Directors shall be held at least 
quarterly on a day an hour designated by the Board. If such meeting day 
falls on a legal holiday in the State of Oregon or is otherwise inconvenient 
or unsatisfactory in the opinion of the Board of Directors, the Chairperson 
with a majority of the Directors concurring, Glay fix another date in lieu 
of the regularly scheduled meeting date. 

Section D. ~cial Meeting 

Special meetings of the Board of Directors may be call~d by or at the re
quest of the Chairperson, Executive Director or any four (4) Board members. 

All meetings of the Board of·Directors shall be held at the principal 
office of the corporation or at such other place within Washington County 
as may be determined by the Bo~rd of Directors. 

Section F. ~otice of Meeting 

Notice of regular meetings shall be provided either by mail or telephone to 
members of the Board and must be posted at the WCCAO office at least seven 
(7) days prior thereto. Notice of special meetings must be posted and Board 

members notified at least twenty-four (24) hours pr·ior thereto. Notice 
shall include time, place, and agenda. 

Section G. Quorum 

P :rJi.ljority of the number of Board members or if absent desionated alternates, 
shall constitute a quon.m for the transaction of business at any meeting of 
the Board of Directors. 

Section H. Vote 

Each member of the Gouc of Directors shall be entitled to one ·;ote. 
Alternates may vote only in the absence of the primary member. 
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ARTICLE IV. Section I. (continuation) 

Section I. Manner of Acting 

The act of the majority of the Board members present at a meeting at 
which a quorum is present shall be the act of the Board of Directors, 
unless the act of greater number is required hy the Articles of Incor
poration or by the Oregon Non-Profit Corporation Law. 

Section J. Presumption of Assent 

A voting member of the Board of the corporation who is present at a meeting 
of the Board of Dir~ctors at which action on any corporate matter is taken 
shall be presumed to have assented to the action taken, ·unless he shall file 
his dissent to such an action with the person acting as the Secretary of the 
meeting before the adjournment thereof. · 

ARTICLE V: Committees 

Section A. Appointmen~ 

The Board may create such committees as it may deem appropriate. Each such 
committee shall be appointed by the Chairperson of the Board of Directors, 
shall consist of three (3) or more members of the Board, must reflect Board 
composition, and may include non-members subject to concurrence of the Board. 

Section B. t·lanner of Actir~_g_ 

The Chair of any committee may fix the time and place of its meetings. Each 
committee shell ·eport its official acts to the full Board. 

Section C. Executive Co~nittee 

The Board shall appoint an Executive Committee which shall consist of all 
Board Officers and other Board.members or active alternates elected by the 
Board and shall reflect the Board composition. Executive Committee meetings 
shall be held as needed to be determined by the Chairperson, and shall be 
called by the Chairi)erson, Vice-Chairperson or by any Board Officer and one 
other Board member. The Executive Committee shall keep a written record of 
its official acts and shall submit such records to the Boar·d . 

. The Executive Director and any staff or consultant may be appointed to serve 
as ex-officio committee members or consultant. A simple majority of 
Executive Committee members constitutes a quorum, and a quorum will be 
necessary in order to take official action. 

The Executive Committet' shall be charged with the responsibility of conduct
ing interim business for the Board and shall report its activities to the 
r1-2xt reoular Boar·d •:1eeting for confirrnation. The Executive Committee shall 
~:oll:J'H Board policy in all rilatters and will discharge such matters c:s assign
(~d to it by the 8oal-d. r~.1l ~xecutive Comilll ~~fl':: dction shall be subject to 
r~view and n:odi;icJtion by the Board. 
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ARTICLE VI: Officers 

Section A. Number 

The Officers of the corporation shall be a Chairperson, Vice-Chairperson, 
Secretary and Treasurer, each of whom shall be elected by the Board of 
Directors for its membership, and at least one of which shall hold a low
income position on the Board. Such other officers and assistant officers 
as may be deemed necessary may be elected from time to time by the Board 
members. 

Section B. Election and Term of Office 

The officers of the corporation to be elected by the Board members shall 
be elected at the organization meeting of the initial Board of Directors 
and annually thereafter by the Board members at the Annual Meeting thereof. 
If the election of officers shall not be held at such meeting such election 
shall be held as soon thereafter as conveniently may be. Each officer shall 
hold office, until his successor shall have been duly elected and accepted 
office, or until his death or until he shall resign or shall have been 
removed in the matter hereinafter provided. A Board member and his/her 
alternate may not serve as an officer or Executive Committee member at the 
same time. 

Section C. Removal 

Any officer elected by the Board members may be removed by a vote of 2/3's 
majority of the Board v1henever in its judgement the best interest of the 
corporation would be served thereby. 

Section D. Vacancies 

A vacancy in any office because of death, resignation, removal, disqualifi
cation, or otherwise, shall be filled by the Board for the unexpired portion 
of the term, by nomination from the floor at the first regular meeting follow
ing notification of the vacancy. 

Section E. Chairperson 

The Chairperson of the corporation shall preside at all meetings of the Board 
and may sign, with the Secretary or· any other proper officer of the corporation 
thereunto authorized by the Board, any contracts or other instruments which 

·the Board of Directors has authorized to be executed, exept in cases where the 
signing and execution thereof shall be expressly delegated by the Board or by 
these By-Laws to some other officer or agent of the corporation or shall be 
required by law to be otherwise signed or executed. The Chairperson shall 
perform such other duties as may be prescribed by the Goard of Directors from 
time to time. 
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Section F. Vice-Chairperson 

In the absence of the Chairperson or in the event of his death, inability 
or refusal to act, the Vice-Chairperson shall perform the duties of the 
Chairperson and when so acting shall have all the powers of and be subject 
to all the restrictions upon the Chairperson. The Vice-Chairperson shall 
perform such other duties as may be prescribed by the Board of Directors 
from time to time. 

Section G. Secretary 

The Secretary shall keep the minutes of the Board of Director's meetings 
in one or more books provided for that purpose; so that all notices are 
duly given in accordance with the provisions of these By-Laws or as re
quired by law; be custodian of the corporate records and of the seal of 
the corporation and see that the seal of the corporation is affixed to 
all documents, the execution of which on behalf of the corporation its 
seal is duly authorized; sign with the Chairperson, Vice-Chairperson or 
other officer or agent which the Board has authorized to be executed on 
its behalf; and in general perform all duties incident to the office of 
Secretary and such other duties as may be prescribed by the Board of 
Directors from time to time. The Board may expressly delegate to some 
other officer, agent or employee of the corporation any of the duties 
enumerated above. 

Section H. Treasurer 

If required by the Soard, the Treasurer shall give a bond for the faithful 
discharge of his duties in such form and with such surety or sureties as 
the Board shall determine. He shall have charge and custody of and be 
responsible for all funds and securities of the corporation, receive and 
give receipts for monies due and payable to the corporation from any 
source whatsoever, and deposit all such monies in the name of the corporation 
in such banks, trust companie·S or other depositories as shall be selected in 
accordance with the provisions of ARTICLE IX of these By-Laws; and in general 
perform all the duties incident to the office of the Treasurer and such other 
duties prescribed by the Board of Directors from time to time. The Board may 
expressly delegate to some other officer, agent or employee of the corporation 
any of the duties enumerated above. 

ARTICLE VII: Ernp l oyees 

Section A. Executive Director 

The Board of Directors shall appoint an Executive Director to serve at the 
pleasure of the Board. Such Executive Director shall be a full-time employee 
of the corporation and, subject to the direction and control of the Board, 
shall direct and supervise the business and affairs of the corpora•ion. He/she 
shall performs ch duties as may be prescribed by the Board of Directors from 
time to time. he salary of the Executive Director shall be fixed from time 
to time by the •Jat"d of Directors. 
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Section B. Comptroller 

The Board shall appoint a Comptroller or Chief Accountant after recru1t1ng 
and screening by the Personnel C9mmittee with the Executive Director serving 
as a voting member of the Personnel Committee. The Comptroller shall be a 
full-time employee of the corporation and will be supervised by the Executive 
Director. The Comptroller shall prepare a monthly and annual financial report 
for the Board and shall insure that the business and affairs of the corporation 
are conducted within the law, applicable regualtions and generally accepted 
accounting principles. The Comptroller may not be dismissed without ratifi
cation of the Board. 

Section C. Other Employees 

The Board may establish such other positions of employment as it deems desir
able from time to,time and shall fix salaries for such positions. The 
Executive Director shall hire and discharge employees of the corporation in 
accordance with the established Personnel Policies of the corporation. 

ARTICLE VIII: Fiscal and Financial Regulations 

Section A. Contracts 

The Board may authorize any officer of officers, agent or agents, to enter 
into any contract or execute and deliver any instrument in the name of and 
on behalf of the corporation and such authority may be general or confined 
to specific instances. 

Section B. Checks, Drafts, etc. 

~.ll checks, drafts or other orders for the payment of money, notes or other· 
evidence of indebtedness issued in the name of the corporation shall be 
signed by such officer or officers, agent or agents of the corporation and 
in such manner as shall from time to time be determined by resolution of 
the Board of Directors. 

Section C. Deeosits 

All funds of the corporation not otherwise employed shall be expediently de
posited to the credit of the corporation in such banks, trust compan1es, or 
other depositories as the Board of Directors may select. 

Section D. Investments 

P .. ll investments and reinvestments of funds of the corporation shall be 
restricted to the classes of investment permitted by statute. 

Section E. Fiscal Year 

The Fisr.al 'lear of the corporation shall end on June 30, of each year. 
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Section F. Audit 

An independent audit of the corporation books shall be made at the end of 
each fiscal year. 

The Chairperson of the Board shall make available to the members of the 
Board the aforesaid audit, and shall submit a detailed financial statement 
based upon such audit at the first meeting of the Board following receipt 
of said audit, but no later than 150 days following the close of the fiscal 
year. 

ARTICLE IX: Amendments and Statements of Policy 

Section A. Amendments 

Those By-Laws may be altered or amended at the regular meeting or a special 
meeting of the Board by a majority vote 6f the quorum present. Written 
notice and the proposed change shall be mailed to members of the Board at 
least thirteen (13) days prior to the date of the meeting. 

Section B. Disolution of the Board 

Upon dissolution or final liquidation of the corporation, the assets of the 
corporation shall be distributed in accordance with a plan of distribution 
adopted by the Board; provided, however, all liabilities and obligations of 
the corporation shall be first paid, satisfied and discharged, or adequate 
provisions shall be made therefore, and assets held by the corporation upon 
condition requiring return, transfer, of conveyance, which conditions occurs 
by reason of the dissolution or final liquidation shall be returned, trans
ferred or conveyed in accordance with such requirements. 

Any remaini~g assets not held by this corporation upon condition of return, 
transfer, or convey3nce. which condition occurs by reason of the dissolution 
or final liquidation, shall be returned or conveyed to one or more domestic 
corporation funds of foundations organized, created, or operated exclusively 
for charitable sc.ientific, or educational purposes as defined in Section 501 
of the Internal Pe•;enue Code, or if a public purpose, to the United States 
conveyance to be pursuant to a plan of distribution which shall be adopted 
in a meeting of the Board of Directors of the corporation. 

Section C. Conflict of Interest 

A poter1tial conflict of interest exists if a Board member takes any action 
l:he effect of 1·1hicil 1·10uld be to their private financial gain or loss, or to 
that of their fur;:ily. P potential conflict does not exist if the financial 
gain or loss arises because the action affects to the same degr·ee all people 
in the county or a large class of people with which the member is associated. 

If a potenti2·1 CJI;flir_t of int-r::l'•:::st arises, the affected rne~nue)~ !"'~'JSt Clive 
ttolice before t;,;c::n'] ,·,cti'Jil and shall not vote. Such disclosur·e cf a'potentiai 
<~cnfl ict ·Jf ·ir·:l_:r:r'·:··t ·::~ 1! he :·~ctde part of the :;;~nutes of the mee~;:~g. ,,.!here 
'Jh~n~ i~J ··iu'~·_;Ll')f'. rJ:;·. [~---.,-~(r_; r_:~·k-ir' ':;h,~ll dec~·~i~. 

·'1.n; Soan: ·:;p·,:hc:r '-,-,_,~ !~·r:1~::fi t ;:r-cw· <'"irr a.c~: ior· by the L~or1rd r7~0f2 SJ T.:'lClrl an_y 
uthf::'r r;~r.::r:1(:>~r c:f ~~(~ c:·Jr:j:~l_;lll rm __ jst be jdcntified durinq the d~i(:i: 3nd the 
:::udi tors ;,-;i l i l(JJ~~ cl~Jseiy C;t t~-~e trar·:saction ~n/olving them. 


