RESOLUTION R 3262

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF KIRKLAND
AUTHORIZING THE MAYOR TO SIGN ON BEHALF OF THE CITY OF
KIRKLAND AN AGREEMENT WITH THE SEATTLE-KING COUNTY ECO-
NOMIC DEVELOPMENT COUNCIL TO PROVIDE CERTAIN ECONOMIC
RESEARCH AND BUSINESS SURVEY SERVICES FOR THE CITY OF
KIRKLAND.

Whereas, the Seattle-King County Economic Development
Council was organized to provide comprehensive economic
research and development programs within the area of King
County, including the various cities and towns within King
County; and

Whereas, the City of Kirkland desires to have certain
services performed by the Seattle-King County Economic
Development Council for the benefit of the City of Kirk-
land and its citizens; and

Whereas, the Seattle-King County Economic Development
Council has the skills and ability to provide the services
as set forth in the attached contract and the City is
authorized to enter into such contract by RCW 35.21.680,
now, therefore,

Be it resolved by the City Council of the City of
Kirkland as follows:

Section 1. The Mayor of the City of Kirkland is
hereby authorized to sign on behalf of the City of Kirk-
land, a service agreement with the Seattle-King County
Economic Development Council substantially in the form
attached as Exhibit A to the original copy of this resolu-
tion.

Passed by majority vote of the Kirkland City Council in

regular, open meeting this 17th day of March , 1986.
Signed in authentication thereof this 17th day of March .
1986.
C:ng:;,ag/ sz;vjﬁHLy/
MAYOR "
ATTEST:

.

WA ey AN a2 % .
Director ;;VAdm1yﬁstrat1on & Finance

(ex officio City Clerk)
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SERVICE AGREEMENT

THIS AGREEMENT is entered into this __ 17/th day of
January, 1986 by and betweer Kirkland '
(hereinafter referred to as the "Public Sector entity') and
the Seattle-King County Economic Development Council

(hereinafter referred to as the "Council").

WHEREAS, the public sectcr entity desires %o have
certain services performed by the Council as described in
this agreement and the Council has the ability ¢to provide
such services as set forth.

NOW, THEREFORE, in consideration of the covenants herein
contained, the parties hereto mutually agree as followss
ARTICLE 1. ACTIVITIES

Section 1. Scope of Services

Overall Economic Development Program

The Council will provide a comprehensive economic
development program for the benefit of all of the towns and
cities, Fort of Seattle, Metrc and the unincorporated areas
of King County. Primary emphasis will be directed toward
retention and expansion of the businesses which are located
here and on the formation of new businesses by local
entrepreneurs. RAssistance will also be provided to desirable
firms from outside King County that wish to locate here.

The 1986 work program for the Seattle-King County
Economic Development Council will continue to be directed
toward involving the Council’s coalition of business,
industry, government, education and labor in developing and
implementing strategies for accomplishment of the following
objectives:

A. Encouraging the retention and expansion of existing
King County businesses.

E. Facilitating the creation of new jobs in the
Seattle-King County area.

C. Stimulating diversification of the county’s economic
base.

D. Assisting local governments in enhancing the
business climate.

E. PBuilding a continuing perception of Seattle-King
County as a good place to do business.




Primary Program Components
i. Business Help Center

The Center operated by the Courncil will continue to
assist businesses throughout King County and the S0868 firms
surveyed in 1985, It will serve as a one-stop source
for all the information and assistance that is available to
local business from a network of cities;,; Fort, other
government agencies, chambers of commerce, colleges and
universities and other non-profit service provider's. The
Center's staff will provide quick confidential assistance for
business including:

a. One—-on—-one counseling to surveyed companies
requesting assistance with financing, licensing, permits,
zoning, relocating, training, transportation; etc.

b. A quick response referral service which responds to
telephone requests for assistance with referrals to the
appropriate local service organization (city;,; county, Port,
Metro, chamber,; PIC; community college, etc.). The referral
service will use a hot-~line approach with appropriate
promot ion through the Courcil’s constituent network.

c. A directory of agencies and organizations now
providing services to business.

d. A monthly newsletter informing the business community
and public sector erntities of programs; activities; services
and events of interest to them and, at the same time,
informing the network of service organizations about what
others are doing.

e. A guide for service providers (such as chambers and
community colleges) which will advise them about the kinds of
information they need to assist businesses and how to package
it.

Referrals by chamberg; utilities, cities, Fort of
Seattle, HKirng County and Metro of businesses located within
their jurisdictions cor being served by these or other public
and private sector entities are welcomed and will be given
full and prompt assistance.

2a Marketing and Developmert

The Cocuncil has a dual role in marketing responsibilitys:
(1) providing 1local liaison for the State Department of
Trade and Economic Development and the Ecorcmic Development
Partnership For Mashington in their external marketing
activities; and (2) acting as a marketing resource center for
the local economic development efforts of the Council’s
constituent cities, chambers of commerce and other community
groups. In this capacity it will provide Seattle-King
County’s leadership in the state’s Team Washington activities
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and act as the Ileader and resource center for Team

Seattle-King County. This involves the following specific
services:
a. External Market Support——The Ccouncil will assist

prospects from outside King County who are interested in
locating in cities, the Port of Seattle and communities
within King County and ask for help with their evaluation
process. The Council will coordinate with the State
Department of Trade and Economic Development and the Economic
Development Partnership For Washirngtor both of which will be
responsible for external marketing, including advertising,
pramotion and orchestration of traveling marketing missions.
It will closely coordinate with the communities when a
prospect becomes area specific in accordance with the
Council’s established policies for working relationships
between the Courncil and King County communities which were
adopted by the Council’s Roard of Directors, a copy of which
is attached to this agreement as Exhibit A and is
incorporated by this reference as if set forth in full.

b. Promotion--A high quality marketing brochure
containing pertinent information on the area and presenting
Seattle-King County and its communities as a good place to
do business will be distributed to potential investors. The
brochure toc be produced in early 1886 will accommodate
special location-specific marketing materials of the
Courcil’s constituent cities, chambers, paort, King Cournty and
other appropriate private and public sector entities.

c. Market Resource Center and Data Base——A data base of
partinent information essential for business planning will be
assembled and maintained on subjects such as taxes; labor,
energy, transportation, utilities, permit requirements,
incentives; real estate sites and facilities. The data base
will be designed to be a resource for the Council's public
and private sector constituents as well as provide resources
for the Council’s business assistance counseling and hot-line
referral service.

3. Strategic Ecornomic Analysis and Action Plan

An opportunity assessment of the local =zcornomy to be
completed in 1986 will assess competitive edges King County
may have over other areas; identify pockets of opportunity
for existing and pot%ntial busiresses and propose possible
development strategies. The analysis will be conducted and
the recommerdaticns prepared by a special Strategic Action
Task Force made up of lccal ecornomists, business leaders and
specialists in economic development and, perhaps, advised by
a consultant. The analysis wil rely upon existing studies
and data. The Action Plan recommendations will be presented
to the Council prioritizing the work of the Council and
suggesting appropriate roles for individual sectors of the
Couricil's coalition.




4, Communications

An effective network of communications will continue to
be established amongst the Couricil's various constituents and
with the client business community, the media and the public.
This will be accomplished in the following wayss

a. Information and promotional materials—— A small
concise brochure produced in 1985 describing the purposes and
programs of the Council will be distributed to promote the
agency and in fund raising. In addition; the monthly
newsletter, directory, and hotline referral service promotion
(discussed as part of the Business Help Center) will provide
information about the Courcil as well as its support programs
to businesses and follow-up activities. The marketing
brochure (discussed under marketing and developlment) will
also be a valuable communications piece.

b. Task Forces and Advisory Committees--Several special
task forces and advisory committees to the Courcil (all ad
hoc in nature) will be utilized to involve the "Board of
Directors" and the "Council of Adviscors" as well as other
appropriate members of the community in the discussion of
economic development programs. In addition to the on pgoing
Business Assistance and Economic Analysis Task Forces, it is
anticipated that other task forces might include: Labor,
Industry, Training; and Education, and Fermitting.

=1 Techwical Rssistance to FPublic Sector Entities

The primary coordinating role for the Council and its
staff is to become a "conduit" for the exchange of
information and opportunities between the public and private
sector. As the staff gains experience and its data base and
network of relationships are eStablished, this role will take
on added importance. However a number of services
established under the primary work program will be important
conduits for technical assistance; ies the Business Help
Center directory, the newsletter, the hotline referral
service, the guide for service providers and the marketing
resource center.

Alse the Courncil will be available to the publie sector
entities as arn advisor or advocate regarding local econamic

develaopmert projects, plarnrned or proposed. The Council will,
upon  request, review and comment on plans of the public
sector entities for growth and developmenrt. As appraopriate,

the Council when requested will offer sugpgestions or its
library of technical data to assist the public sector
entities in their develaopment of strategies for commercial
and industrial growth,

The Council will work with elected officials and members
of the public sector entities' staffs designated by them in
the attraction of busirness and industry, including
warehousing, local and regional offices, and firms that
export services.
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6. Reporting

The Couricil will provide a quarterly report ta the
public sector entity, directed to the entity's chief elected
official or desigrated staff person. This report will caver
the Council’s progress and services as specified in this
agreement.

ARTICLE I1. TERM OF RGREEMENT
Section 1. Initial Agreement

The term of this agreement between the public sector
entity and. the Council shall be from January 1, 1986
thraough December 31, 1986 unless amended by mutual written
agreement of both parties. This term recognizes that
regardless of the date(s) on which the contract is sigred by
the parties, that the Council under this agreement will be
delivering services from the begirming of the first quarter
for 1986 (January 1) and that payment for such services will
be rerdered by the public sector entity cormsistent with this
date from which such services will begin.

Section &. Extension

This ARgreement may be extended by mutual written
agreement of both the public sector entity and the Ccouncil,
urider terms and conditions to be determined at the time of
extension.

ARTICLE III. REIMBURSEMENT
Section 1. Amount and Billing

The public sector entity shall grant to the Council an
amourt of ¢ _ 1,921 for the calerndar year af
1986 for the services identified im this Agreement,
payments to be made quarterly in equal installments and based
upcan quarterly billings submitted by the Council.

Section 2. Documentation

The Council shall establish and maintain an accournting
system which shall be readily available to the public sector
entity. The contracting entity has the right to examire
these records as they relate to services praoavided to such
entity uporn reascnable natice.

Section 3. Payment

The public sector entity shall initiate authorization
for payment of the service agreement invoices after receipt
and appraoval of the invoices from the Council. Such invoices
will be submitted orn a quarterly basis unless otherwise
agreed between parties.

w
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ARTICLE IV. NONDISCRIMINATION

Sectiaon 1. Gerieral

(1) During the performance of this Agreement, neither the
Courcil nor any party subcontracting under the authority of
this Agreement shall discriminate on the basis of race,

colar, sex, religion, naticnal origin, creed, marital status,
age or the presence of any sensory, mental or physical
handicap in employment or application for employment in the
administration or delivery of services or any other berefits

under this Agreement.

(2) The Courcil will comply fully with all applicable
federal, state and local laws, ordinarces, executive orders
and regulations which prohibit such discriminaticon. These
include but are not limited to Titles VI and VII of the
Civil Rights Law of 1964, RCW 49, 62, Section S04 of the
Rehabilitation RAct of 1973, and Executive Order 11246 as
amended - by Executive Order 11375 issued by the Fresident of
the United States

(3) The Couricil shall provide to the public sector entity,
with it's Fourth Quarter report each year, an armual
persarmel inventory employment profile which proavides
minority, female and handicap employmerit data.

ARTICLE V. GENERAL CONDITIONS
Section 1. Liability to Third Parties

The Courncil shall heold the public entities and its
Officers, Agents and employees; acting in the official
capacity or course of employment, harmless fraom all suits,
claims or liabilities of any nature, including costs,
expenses and attorneys fees for and on account of injuries cor
damages sustained by any person or property resulting in
whale or in part from activities or omissions of the Courncil,
‘"its Agents or employees pursuant to this Agreement. The
Courncil specifically waives its immunity under Title 51 of
the Revised Code of Washington, the Industrial Insurance Act,
for injuries to its employees acting in-official capacity or
course of employment, and agrees that the obligation tao
indemmify, deferd and hald harmless the public sector entity
its officers, its agents and employees extends tao any claim,
demand, or cause of action brought by or on behalf of any
enmployee of the Courncil, and includes any judgment, award,
and cost arising therefram, irncluding attorney's fees. The
Courcil is expected ta be in compliarnce with all applicable
State, Federal and City Laws and regulations.

Section 2. Confidentiality

Rny reports, informaticon, data, etec. given ta or
prepared or assembled by the Courncil urnder this Agreement
which the public sector erntity requests to be kept as
confidential shall ncot be made available to any individual or
crganization by the Courncil without
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the pricr written approval of the contracting public sector
entity.

Section 3. Coanflict of Interest
&, Fublic Sector Entity

No officer or employee of the public sector entity or
its designee or agents; members of any such governing
Couricils or Boards or any other public official of the public
sector entity, any of whom exercises any function or
responsibilities with respect to this program and under this
Rgreement, shall have any financial interest; direct or
indirecty; in any contract or subcontract or the proceeds
thereof; for work to be performed in connection with - such
program or programsS. This prohibition extends for one year
beyond completion of the Agreement.

b.o Council

No officer or employee of the Council or its designee or
agentsg shall have any financial interest, direct or
indirecty other than their wages and direct benefits as an
employee of the Council; in any contract or subcontract or
the proceeds thereofy; for work to be performed in connection
with such program or programs. This prohibition extends for
one year beyond completion of the Agreement

Section 4. Citizen Participation

The Council will implement the provisions of this
Agreement in such a manner as not to impede the attainment of
citizen participation in plamming and carrying out projects
that relate to the public sector entity.

Section 3. Subcontracting ]

This RAgreement is personal to each of the parties
hereto and neither party may assign or delegate any of its
rights or obligations here under without first obtaining the
written consent of the other party. It is urnderstocd,
however; that in carrying out many of the programs hereurnder,
the Courcil will be employing contracts and subcontracts and
the same is hereby approved, in advarnce, by the public sector
entity.

Sectionn 6. Couricil Membership

It is understocd that persuant to a bylaw charge,
effective January 1, 1386, the Courcil is a membership
orgariization; and that membership in the Council is afferded
to public sector entities as part of their contract with the
Council. Therefore, the contracting public sector entity is
hereby granted a membership in the Courcil, and such
membership shall be orn the terms of and persuant to the
bylaws of the Couricil and any membership rules and

7




regulations adopted persuant theretc, all as now exist or may
here and after be amernded by the Courncil.

Section 7. Future Support

The contractinmg public sector entity makes no commitment
of future support and assumes no obligations for future
support of the activities contracted herein except as set
forth in this Agreement.

Section 8. Reservation of Rights

Neither payment by the public sector entity nor
performance by the Council shall be construed as a waiver of
either party's right or remedies against the other. Failure
to require full and timely performance of any provision at
any time shall not waive or reduce the right to insist upon
complete and timely performance of such provision thereafter.

Section 9. Termination of Agreement for Cause

If the Council shall fail to fulfill in timely and
proper manner its obligations under this RAgreement, or if the
Council shall violate any of the convenants; agreements or
stipulations of this Agreementy; the public sector entity
shall bhave the right to terminate this Agreement by giving
written notice and specifying the effective date of
termination, with the requirement that at least thirty (3@)
days notice be given.

Section 1@. Termination for Convenience of the City

The public sector entity may terminate this Agreement at
any time by a notice in writing from such entity to <the
Council. Pro rata payment shall be made by the public sector
entity to the Council for services rendered up to the date of
termination. Notice of termination should be made at least
thirty (38) days before becoming effective.

Section 11. Termination of Agreement by the Council
This Agreement may be terminated by the Council upon

thirty (30) days written notice should the public sector
entity fail substantially to perform in accordance with its

terms through no fault of the Council. In the event of
termination due to the fault of others than the Council, the
Council shall be paid for services performed to the

termination date.
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Section 12, Chanpes

Either party may request changes in the scope of
services, performance or reporting standards to be performed
or provided under this Agreement. Such chawnges; including
any increase or decrease in the amount of compensation paid
to the Councily, which are mutually agreed upon by and between
the public sector entity and the Council, shall be
incorporated in written amendments to this Agreement.




Section 13. Rddresses

Written notices; requests; grievances or adjustments to
the contracting public sector entity shall be made to:

Written noticegﬁ requests, grievances or adjustments to the
Countil, sh lb?mde g

,Q)J\)v\\!i\k .
Penelope A. Peabod ¢ Executive Director

Seattle-King County Economic Development Council
152@ One Union are Building

Seattle, WA 98161
Section 14. Integrated Document
This Agreement embodies the Agreement; terms and
conditions between the public sector entity, Kirkland
, and the Seattle-King County Economic
Development Council. No verbal agreements or conversation

with any officer, agent or employee of the public sector
entity prior to the execution of this Agreement shall
affect or modify any of the terms or obligations
contained in any documents comprising this Agreement. Any
such verbal agreement shall be considered as unofficial
information and is in no way binding upon either party.

IN WITNESS WHEREOF, Kirkland
AND THE SEATTLE-KING COUNTY ECONOMIC DEVELOPMENT COUNCIL HAVE
EXECUTED THIS AGREEMENT AS OF THE DATE WRITTEN ON PAGE ONE.

COUNCIL CITY OF Kirkland

By By
Penelope A. Peabody; Executive Director
Seattle-King County Economic
Development Council

1520 One Union Square

Seattle; WA 98161

ATTEST:

APFROVED AS TO FORM:

o [ e

Cris C?umbaugh, Céuricil Attorney

i@
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i Seattle-King County
- Economic Development

EXHIBIT A R-3262

; 206) 4470132
: Council 102}

POLICES FOR WORKING RELATIONSHIPS
BETWEEN THE SKCEDC AND KING COUNTY COMMUNITlES
Handling Investment Prospects

This policy, is modeled after the pracedures established
by the Washmgtm State Department of Commerce and Econcmic
Development for its relationships with County level "Associate
Development Organizations." Such ADOs are typically an Econo-

mic Development Council representing the County in its entirety.

The SKCEDC enjoys such an ADO relationship with the state as

part of Governor Gardner's WASHINGTON PLAN, and TEAM WASHINGTON.

These policy guidelines are intended to provide clear and
cooperative ways for the Council and local cities, chambers
and other groups to interface on business assistance projects.
It is our interest to establish a cooperative "Team Seattle/

"~ King County” relationship.

A, MANAGING PROSPECTS AND WORKING REIATIONS: WHEN THE
PROJECTS ORIGINATE FROM THE SKCEDC®S INVOLVEMENT

1. When a local or out-of-state business (or investor) is
contacted by, or initiates a contact with the Council, and
defines its expansion or relocation requirements, the Council
compiles relevant information on County communities, sites,
and other pertment business factors that meet the prospect's
stated requirements, solve potentlal barmers, or can provide
certain resources to the pro;)ect.,

2. The Council's assigned staff to the project seeks out
communities, resources, and sites which meet the business
firm's stated requirements.

3. When the business investment case indicates an interest
in a particular city or area of the County, the Council's
assigned project staff coordinates Council activities with
the chamber, city, or other community development official.
Within any city, the city, its chamber or other commmnity
development interests may choose to agree to designate to

the Council a single contact organization (and person) to
represent the city should this be their preference. This
assumes there is a consensus on who the single contact should
be. Should there not be a single contact as such, the Council
will work with the city, commnity, or area in an intended
fair and open process with all candidate organizations--assum-
ing this does not conflict with any justifiable concerns of
the business investor.

1520 One Union Square
Seattle, Washington 98101




POLICIES FOR HOKKING RELATIONSHIPS
BETWEEN THE SKCEDC AND KING COUNTY COMMUNITIES
Handling Investment Prospects . Page 2

4, When the business investment case formally decides a specific city, ,
community or area is a "site location finalist," the Council shifts its
emphasis to that locale and the cammumnity organization's chamber or city, “utu
for example, becames the lead support case manager, if that is their
preference. Should they prefer that the Council continue the lead and
principal support until the project decision is finalized (and/or located),
this is acceptable to the Council. ‘The Council gives its assurance that in
any event it will work closely and openly with local officials.

5. When the local chamber, city, or other commmity organization chooses
to become the support case manager, the Council will give them full details
on the case project, and the local group will be fully apprised or and in-
volved in the Council's efforts.

6. When the investment case formally selects a specific King County cammunity
or area as its desired investment site location and expressly agrees that case
management responsibilities can transfer to a city or a chamber, for example,
the Council will work with the local group to transfer management control of
the business investment case to the local agency. At this point, the local
group becomes case manager, and the Council's case manager becames the backup
support to the local group.

7. The locai group then takes control of the business investment case and
is responsible for helping the business establish its new facility. The
Council's project staff then continues in a support role.

8. While a business client frequently will request confidentiality (such
as to protect its competitive position, or to avoid premature publicity),
the Council will attempt to work in a fair and open way with other local
development groups. Such groups, wherever possible, will be brought into
the process with the Council sharing pertinent facts about the project, in-
cluding names of clients, in a spirit of trust and cooperation.

9. When a business investment decision has been made and is publicly
amnounced, the Council intends as a matter of policy to share credit with
all parties involved, recognizing that such decisions involve a great deal
of teamwork by many different parties.

B. WHEN THE PROJECT ORIGINATES FROM LOCAL COMMUNITY INVOLVEMENT

1. When a local organization, city, or chamber is managing a business invest-
ment case and desires assistance or support from the Council, it simply con-
tacts the Council.

2. When the local organization asks for the Council's help in support and
information preparation, the Council will assign a staff person and directly
assist in collecting and delivering that information.
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POLICIES FOR WORKING RELATIONSHIPS -
BETWEEN THE SKCEDC AND KING COUNTY COMMUNITIES
Handling Investment Prospects Page 3

3. When the local organization asks for details assistance -- such as unique
research or direct Council involvement (including meetings between the client
and the Council's directors or advisory members, or other serwices), then the
Council may ask for the identity and details of the business mvestment case.
With this information, the Council's staff initiates a confidential search of
the Council'’s project case files to determine whether the Council or any other
lccal orgam.zatlon is already workmg with the specific business investment

G

4. The results of the Council’s central records search are shared with the
requesting local area organization. If the search finds current act1v1ty
involving the Council and/or another orgamzatlon, the Council will assist
the requestu1g local orgamz.atlon and continue its support of any other or-
ganizations currently inwolved with the case.

5. If the search finds no record of current activity by the Council or other
local organizations, then the Council will take on a support role to help the

local organization pursue the business investment case. The Council's role
will be mutually agreed upon. '

6. Assisting communities and cities develop data for information for support-
ing business investment planning: The Council will be available to assist
local areas when requested to provide guidance on how they may prepare data
base information. Also, the Council will be available to advise such local
cities and communities on its own information systems and how local systems
could be compatible and linked to the Council's.




, EXHIBIT B

BYLAMS OF THE
SEATTLE/KING COUNTV ECONOMIC
DEVELOPHENY COUNCIL

A Nonprofit Corporation

ARTICLE 1, OFFICES

The principal office of the corporation, (hereinafter referred to
as °Council®) shall be located at the location of the registered office of the
Council., The Counci) may have such other offices, either within or without
the State of Washington, as the Board of Directors may destgnate or as the
affairs of the Council may require from time to time, '

ARTICLE 2, STATEMENT OF PURPOSE

The Council 1g established for the purposes of enhancing the
economy, fncome and employment of those who live in the King County area which
is the ares served by the Council. It engages in activities designed to
encourage diversification and development of the economic base; to increase
the area's tax bagse; to encourage the retention of existing business; the
expansion of exnisting business; the creation of Jobs and employment
opportunities in private business; the crestion of new business; and the
attraction of new business. In effecting these purposes the Council shall
work with the new and exjsting businesses in a manner that {s orderly and
consistent with the region's citizenry, governmental jurisdictions and
environmental standards. It 1s the fntent that the Counci) act as &
cooperative private/public effort,

ARTICLE 3, MEMBERSHIP

Section 1, MHembership, Effective January 1, 1986 the council
shall be a Wembership organization., Jt 1s understood that the Council shall
continue to carry out its purposes for all of King County regardiess of
membership. Any and all persons or entities {nterested 1n furthering the
purposes of the Counci) as stated in these bylaws shall be eligible for
membership in the council. Hembership may be conditioned by the Board upon
payment of any wembership fees as may be adopted by the Board, and uvpon the
agreement of the member to abide by the Purposes of the Council as stated in
Article 2 hereof, and by the Articles, Bylaws and any membership rules of the
Council, The Board of the Council shall have the power and authority to
adopt by resolution, a membership fee schedule, which schedule may vary
membership fees to be pafd by the membership according to type, size or other
designation of the members. It 13 understood, however, that there shall only
be one class of membership, and that all rights, privileges and obligations of
811 members shall be the same, regardless of the designations given members
for purposes of the fee schedule, The Board shall also have the authority to
adopt by resolution, any membership rules it deems necessary for the orderly
governing of the Counci) membership, fncluding rules regarding removal of
members, provided, however, that no such rule may conflict with these Bylaws
and the Articles of the Council. Any such fee schedule and rules shall be
adopted by the Board by a majority vote {in the same manner as provided in
Article 13, Amendments, and shall be attached to these bylaws as an exhibfit
and made a part hereof,

Certain services performed by the Council may, in the discretfon of
the Board, be conditioned upon council membership, and/or the payment of
charges, provided, however, that no such condition or charge shall be {mposed
which 1s prohibited under the Washington Nonprofit Corporation Act or under
Federal tax laws applicable to the Council. Although the Council shall be a
membership organization, election of Directors and Advisors shall not be by
the general membership, but rather shall remain as provided ia these Bylaws,
Hembers of the Board of Directors and Advisory Counctl must be members in good
standing of the Council,

Sectfon 2. Heetings., There shall be at lesst one (1) annual
meeting of Yﬁi’tﬁiﬁ??T‘?i?ﬁ'?%i? at a time and place called by the Board of
Directors., The meeting notice shall be by public notice in a manner to be
determined by the Board of Directors and 1t shall state the date, time and
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? ge and purpose of the meeting. The notice shall be made at least fifteen

la
15) days prfor to the meeting.

A1l members and other persons or entities interested in the
affairs of the Council shall be invited to attend the annua) meeting. The
purpose of the annual meeting shall be to report to the community on the
progress of the Counci) and to conduct such other business as the Board of
Directors may deem advisable,

ARTICLE 4, BOARD OF DIRECTORS & ADVYISORY COUNCIL

Section 1, General Overview of Organization, The Board of
Directors of the Council shall consist of thirty two (32) persons. There
shall also be a Advisory Council consisting of no less than thirty two (32)
and no more than one hundred (100) members hereinafter referred to as the
“Advisory Council®, Members of the Board of Directors shall also be members
of the Advisory Council.

The Board of Directors shall have all powers, rights, duties, and
gb}1gat1ons of a Board of Directors as provided for by state statute and these
ylaws,

The Advisory Council shall not have the powers of the Board of
Directors, but shall only serve in an advisory capacity to the Board of
Directors and the Counci1l, The Advisory Council shall, however, on an annual
basis along with the Board of Directors, elect the members of the Board of
Directors,

The first Board of Directors shall be selected by the Initial Board
of Directors named in the Articles of Incorporation, and the first Board of
Directors shall in turn appoint the first Advisory Council. HMembers of the
Board of Directors are hereinafter referred to individually as °Directors® and
members of the Advisory Council are hereinafter referred to as °“Advisors®

Section 2, General Powers, The governance, business, and property
of the CounciT shall be managed by the Board of Directors.,

(a) Board of Directors, The Board of Directors shall have all
powers of a Board of UDirectors under state statutes, laws and these Bylaws and
shall manage the governance, business and property of the Council.

(b) Advisory Council, The Advisory Council shall act only 1in an
advisory caﬁifTTY'TF'TFF'FE?FF'Ef Directors and the Council and it shall not
have the powers of a Board of Directors, or any other powers, other than to
participate in the election of Directors as provided by these Bylaws,

After the first Board of Direcfors 1is selected, the Advisory
Council shall have the duty along with the Board of Directors on an annual
basis to elect the Board of Directors as provided in Article 6 hereof;
provided, however, that if between annual selections of the Board of Directors
a vacancy should occur, it may be f{lled by the Board of Directors.,

Section 3. MNumber, Tenure and Qualifications,

(a) Board of Directors. The Board of Directors shall consist of
thirty two (32) directors,
{1) Mumber and Designations.
The composition of the Board of Directors shall be thirty two (32)
and will be as follows:

One (1) Director shall be the Mayor of the City of Seattle.

Two (2) Directors shall be elected Seattie City Council members.

Two (2) Directors shall be elected King County Council members
outside the City of Seattle representing both political parties,

One (1) Dfrector shall be the King County Executive,

One (1) Director shall be an elected official of the Port of
Seattle,

One (1) Director shall be a mayor from an eastside suburban city.

One (1) Director shall be a mayor from & southside suburban city.

One (1) Director shall be a suburban mayor at large,
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One (1
educatfional 1nsti
One (1
located within King
Two (2
within King County, . «
Two (2) Directors shall be at large. Pt 4
At least sixteen (16) Directors shall represent private business :
enterprises located within the county and shall preferably be the Chairman,
C.E.0., President or high executive of such company.
No more than seven (7) of such private business representatives
(excluding the two (2) at large positions) shall have their principal offices
o: bu:i:ess located within any one (1) of the three (3) congressional
districts,

Director shall be a representative of a four year

tion located within King County.

Director shall be a representative of a community college
County .

Directors shall be representatives of organized labor

)
t
)
n
)

At no time shall representatives of general governmental units or
organizations have representation on the Board of Directors greater than 40%
of the members of the Board of Directors. No Director may delegate his or her
directorship to any alternate. A Director may resign at any time or he or
she may be removed from office by a four-fifths (4/5) vote of the Board of
Directors at any meeting of the Board at which a quorum is present, provided
that notice of such intended action was included in the notice of the meeting.
Any vacancy occurring on the Board of Directors may be filled by the Board of
Directors, :

(2) Term and Selection,
The Tirst Board of Uirectors, excluding the two (2) at large

positions, shall be selected by the Initial Board of Directors named in the
Articles of Incorporation, The first Board of Directors shall select the two
(2) Directors at large. Thereafter the Board shall be selected and serve as
follows:

The above designated elected public sector Directors (i.e. the
Seattle Mayor and Council persons, the King County Executive and Counci)
persons, the Port official and the three suburban Meyors) shall serve for one
{1) or more one (1) year terms. Except for the Seattle Mayor and the County
Executive who, because they are specifically designated, shall, after their
first initial appointment by the interim Board, automatically be on the Board
on a yearly basis, all other of these elected public sector officials shall be
selected as a Director by there respective Councils or Commissions in a manner
.as they deem fit; provided, however that the three suburban Mayor positions
shall annually be selected by the Suburban Mayors Organization. Each year the
Mominating Committee shall notify the respective bodies as to the time by
which the selection must be made, Such Directors shall not become members of
the Board until their 4nitial appointmentiby the initial Board of Directors,
Nothing herein shal) prevent any of the elected public sector officials from
serving more than one term. [f any designated elected official should leave
their office for any reason during a term, their membership on the Board
shall automatically terminate, and the respective body shall forthwith provide
the appropriate replacement for the remainder of the term,

The remaining Directors shall be elected as provided in Article 6
hereof. They shall serve for one (1) or more three (3) years, provided,
however, that if one (1) of the at large Directors 1s a representative of a
governmental unit that Directors term shall only be one (1) year. Their terms
(except for the at large Directors) shall be staggered so that one-third (1/3)
of their number {is elected each year. The first staggering shall be
accomplished by the first Board by drawing by lot. The first term of the two
(2) at large Directors shal)l be shortened so that the end of their three year
terms fall on the date of the election of Directors,

(b) Advisory Council. The Advisory Council shall be composed of a
varfable number of Advisors, elected by the Board of Directors, of not less
than thirty two (32) or more than one-hundred (100) by resolution of the Board
of Directors, which shall constitute an amendment of this section of these
Bylaws. Members of the Board of Directors shall automatically be members of
the Advisory Counci), Each year the members of the Advisory Council shall be
elected annually by the Board of Directors for one (1) or more one (1) year
terms or until the next annual meeting of the membership under procedures set
forth in Article 6 of these Bylaws. An Advisor may resign at any time or he
may be removed from office by a four-fifths (4/5) vote of the Board of
Directors at any meeting of the Board of Directors at which & quorum 1s
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present, provided that notice of such intended action was fncluded in the
notice of the meeting. Any person, firm, corporation, partnership,
association, foundation, organization or governmental body that is desirous of
furthering the purposes of the Council shall be eligible to be an Advisor on
the Advisory Council., In making nominations for the Advisory Council the
nominating committee of the Board of Directors shall give due consideration to
tndividual ability, interest in the Council, area representatfon, and the
continuing representatifon from business, chambers of commerce, labor,
government, education, women and minority 1nterests, No more than 40% of the
Advisory Council shall be from governmental entities.

Section 4, Annual Meeting. An annual Board of Dfrectors meeting
shall be heTd at a time and place set by resolution and pursuvant to notice by
thet?oard for the purpose of transacting such business as may come before the
meeting,

Section 5. Regular Meetings. Regular Board of Directors or
Advisory CoUnciT méETansjmaj'B?“ﬁe1a£?T times and places set by resolution of

the Board of Directors. -

Section 6, Special Meetings. Special Board of Directors or
Advisory Council meetings may be cailed by the Chairperson, Vice Chairperson,
or Presfident. The persons authorized to call special meetings may fix the
time and place for any special meeting.

Section 7. Notice, Notice of each Board of Directors or Advisory
Council meeting shall De delivered personally, orally, telegraphed or mailed
to each Director or Advisor at his business address at least two days before
the meeting. If such notice is mafled, it shall be deemed to be delivered when
deposited tn the United States mail properly addressed, with postage prepaid,
If the notice 1s telegraphed, it shall be deemed to be delivered when the
content of the telegram is delivered to the telegraph company. The attendance
of a Director or Advisor at a meeting shall constitute a waiver of notice of
such meeting, except where a Director attends a meeting for the express
purpose of objecting to the transaction of any business because the meeting fs
not tawfully called or convened. Except as provided in Section 2, neither the
business to be transacted at, nor the purpose of, any regular or special
meeting of the Board of Directors need be specified in the notice or waiver of
notice of such meeting.

Section 8. Quorum. Seventeen (17) of the total number of
Directors shall constitute a quorum for the transaction of business at any
Board of Directors meeting, If less than such seventeen (17) be present at a
meeting, a majority of the Directors present may adjourn the meeting from time
to time without further notice. One-third (1/3) of the total number of
Advisory Council! members shall constitute a quorum for the transaction of
business at any Advisory Council meeting. If less than such one-third (1/3)
be present at a meeting, a majority of the Advisory Council present may
adjourn the meeting from time to time without further notice.

Section 9, Manner of Acting. The action of seventeen (17) of the
directors present at a BanE'UT‘UinecE%?s meeting, which 1s a quorum, shall be
the action of the Board of Directors. (i.e. Seventeen (17) votes are needed
for any Board of Directors action.) The action of the majority of the
Advisors present at a Advisory Council meeting at which a quorum {is present
shall be the action of the Advisory Council, Provided, however, that unti?l
such time as twenty-five (25) of the first Board of Directors are selected,
the initial Board of Directors may, along with any additional Directors they
have selected, take action at any meeting where 2/3 of its members are
present, which shall constitute a quorum, and any action of 2/3 of such
Directors at that time shall constitute an action of the Board,

Section 10, VYacancies. Any vacancy occurring on the Board of
Directors oF Advisory CounciJ] Inctuding any created by an increase in size may
be filied by the affirmative vote of a majority of the remaining directors at
any duly-constituted Board of Directors meeting.

Section 11, Presumption of Assent. A Director or Advisor present
at a Board OFf Directors or Rdvisory Council meeting at which action on any
matter {is taken shall be presumed to have assented to the action taken unless
their dissent is entered in the minutes of the meeting or unless he or she
files written dissent to such action with the person acting as the secretary

Page 4




of the meeting before the adjournment thereof or unless he or she forwards
such dissent by registered majl to the Secretary of the Councfl immediately
after the adjournment of the meeting. A Director or Advisor who voted in
favor of such action may not dissent,

Section 12. Informal Action by Board of Directors and Advisory
Council, AWy action required or permitted to De taken at 4 mMEeting Of the
HWoard of Directors or Advisory Counci) may be taken without a meeting 1f a .
Wwritten consent setting forth the action to be taken is signed by each of the ' . . _--
Directors or Advisors. Any such written consent shall be inserted in the SR
minute book as if it were the minutes of a meeting.

Section 13, Executive Committee. The Board of Directors may vote
to establish an Executive Committee which shall consist of the Chairperson of
the Board, President, Secretary, Treasurer and any Vice Chairpersons of the
Council, In addition, the immedfate past chairmen shall be an ex officio
member. The Executive Committee shall, during the fintervals between meetings
of the Board of Directors, possess and exercise al) functions of the Board of
Directors, subject to final action by the Board of Directors. The Executive
Committee shall attend to the routine work of the corporation and also shaltl
p:r;grm such duties as from time to time may be delegated to it by the Board
0 rectors,

Section 14. Chairperson of the Board of Directors. The Board of
Directors shall annually elect from 1ts members a Chairperson to serve for the
succeeding year. The chairperson shall serve as the official head of the
Board of Directors and the Advisory Council, shall have the powers and duties
as enumerated herein,

ARTICLE 5, OFFICERS AND EXECUTIVE DIRECTOR

Section 1., Number. The officers of the Council shall be a
President, ce President, a8 Secretary and a Treasurer, Other officers may
also 1nclude a Chajrperson of the B8card of Directors, one or more Vice
Chairpersons.of the Board of Directors,-and :assistant officers or other
officers as may be determined by the Board of Directors,

Section 2. Election and Term of Office, The officers of the
Council shaTT be elected annually by the Board of Uirectors at the first
meeting of the Board of Directors after the beginning of the fiscal vear of
the Council. Each officer shall hold office until his or her successor has
.been duly elected or until he or she resigns or is removed, The initial Board
may elect officers from their number to serve until appointment of the first
Board of Directors, ’

Section 3. Removal. Any officer or agent elected or appointed by
the Board of Directors may be removed by the Board of Directors, without
cause, whenever in its judament the best interests of the Council would be
served therebv, but such removal shall be without prefudice to the contract
rights, if any, of the person so removed. ‘s

Section 4, Vacancies., A vacancy 1in any office because of death,
resignation, removal, disqualification or otherwise, may be filled by the

Board of Directors for the unexpired portion of the term.

, Section 5., President/Executive Director., The President, who shall

" also be known as the "Executive Director® {if so desfgnated by resolution of
the Board of Directors, shall be the principal executive officer of the
Council and, subject to the Board of Director's control, shall supervise and
control all the administrative affairs of the Council. With the Secretary or

.other officer or employee of the Council authorized by the Board of Directors,
he or she may sign deeds, bonds, contracts, or other instruments that the
Board of Directors has authorized to be executed, exceot when the sianing and
execution thereof has been expressly delegated by the Board of Directors or by
these Bylaws to some other officer or agqent of the Council or {is required by
law to be otherwise signed or executed by some other officer or in some other
manner, In general, he or she shall perform the day-to-dav administration and
management of the property, business and affairs of the Council and shall
perform the duties fncident to the office of President and such other duties
2s may be prescribed by the Board of Directors from time to time.

Page 5




R-3262

Section 6, Secretary. The Secretary shall: (a) keep the minutes
of the Boarﬁ“ﬁ?‘ﬁTT?TWRﬂT‘?ﬂF‘F%Visory Council meetings in one or more books
provided for that purpose; (b) see that all notices are duly given in
accordance with the provisions of these Bylaws or as required by law; (c) be
custodian of the Council records and of the seal of the Council; and (d) in
general perform all duties incident to the office of Secretary and such other
duties as from time to time may be assigned to him or her by the Presjident or
by the Board of Directors, The Secretary need not be a member of the Board of
Directors or Advisors, .

Section 7, Treasurer, If required by the Board of Directors, the
Treasurer sWall give & bond ror the faithful discharge of his or her duties 1in
such sum and with such surety or sureties as the Board of Directors shall
determine., He or she shall have charge and custody of and be responsible for
a1l funds and investments of the Counci); recefve and give receipts for monies
due and payable to the Council from any source whatsoever, and deposit all
such monies 1n the name of the Council {in such banks, trust compantes or other
deposftories .8s shall be selected in accordance with the provisions of these
Bylaws and in general perform all of the duties incident to the office of
Treasurer and such other duties as from time to time may be assigned to him or
her by the President or by the Board of Directors.

Section 8, Chairperson of the Board of Directors, The Chafrperson
of the Board of Uirectors, shal| be elected annually by the Board of Directors
and shall when present, preside over all Board of Directors and Advisory
Council meetings. In generel, he or she shall perform all duties incident to
the office of the Chairperson and such other duties as may be prescribed by
the Board of Directors from time to time.

Section 9, Vice Chairperson of the Board of Directors, A VYice
Chairpersony 1t one has Deen S0 designated, shall, In the avsence of the
Chairperson, preside over 211 Board of Directors and Advisory Council
meetings. In general, he or she shall, in the absence of the Chairperson,
perform all duties 1nc1dent to the office of the Chairperson and such other
duties as may be prescribed b{ the Board of Directors from time to time,

In the event that there 1s more than one Yice Chairperson, then in
the absence of designation by the Chairperson, or by the Board of Directors,
the one whose name appeared first on the 1ist at the last election shall act.

Section 10. Salaries, The selection and salary of the
President/Executive Director of the Council shall be made and fixed from time
to time as necessary by the Board of Directors within the limitations of the
budget, The President/Executive Director shall be responsible for the
selection and salary of all permanent, nonclerical employees, subject to
approval of the Executive Committee. The selection and salary of all clerical
and temporary employees shall be the responsibility of the President /Executive
Director. The Board of Directors and Advisory Counctl shall act without pay
or compensation, They may, however, be paid or reimbursed by the Council for
their actual expenses incurred on behalf of the Council by authorization or
ratification of the Board,

ARTICLE 6, SELECTION OF THE BOARD OF DIRECTORS

Section 1. Nominating Committee., Not less than forty five (45)
days before the Annual Meeting of the Board of Directors, the Chairperson,
with the concurrence of the Board of Directors shall appoint a Nominating
Committee from among the Board of Directors and the Advisory Council,

Section 2, Selection. Mot less than thirty (30) days before t
annual meet¥ng of the Board of Uirectors, the Nominating Committee shall f
with the Chairperson the names of candidates for the Board of Directors
positions that are to be elected that year. (See Article 4 for positions that
are to be automatically filled and/or filled by public sector bodies, and for
staggering of positions). In making the nominations, the committee shall give
due consideration to the requirements as to representation provided fn these
Bylaws, to individual abflity, interest in the Council, area representation,
and representation of women and minority interests.

he
ile

Section 3. MNotice, Hithin five days after the Chairperson's
receipt of The report of the Nominating Committee, the Secretary shall notify
the Board of Directors and Advisory Council of the names of the nominees by
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Section 4, Other Nominations. Any ten (10) Board of Directors or
fifteen (15T Advisory CounclV members may also nominate one or more candidates
by f1ling a petition listing the same with the Secretary at the offices of the
Council not later than fifteen (15) days after the mafling containing the 1ist
of nominees submitted by the Nominating Committee. If no additional
nominations are proposed by petition under the provisions outlined in this
Section, then the nominees of the Nominating Committee shall be declared
elected, effective the day of the annual meeting of the Board of Diraectors, .
with notice of this action publicized to the Board of Directors, Advisory e
Council and public forthwith. .

Section 5, Election Procedure, If additional nominations are
proposed by petition In accordance with this article, the Secretary shall,
within five days after the deadline for submission of petitions, cause a
secret ballot to be mailed to each Board of Advisors and Board of Directors
member setting forth the names of all persons nominated to the Board of
Directors, A1l ballots to be counted shall be returned to the Council offices
no later than ten days after the date of mailing of said ballots. The
Nominating Committee shall then cause the ballots to be opened and counted,
and shall certify the results in writing to the Secretary. The nominees
recefiving the largest number of votes shall be declared elected. The
Secretary shal) then publicize the election results to the Board of Directors,
Advisory Council and the public forthyith,

ARTICLE 7., SELECTION OF ADVISORY COUNCIL

Selection of the Advisory Counc11 shall be in the same manner as
for selection of the Board of Directors as provided in Article 6 hereof above,
except that only the Board of Directors shall elect the Advisory Council
members. .

ARTICLE 8. CONTRACTS 'LOANS CHECKS AND DEPOSITS

Section 1. Contracts, The Board of Directors may authorize any
officers, agent or agents, to enter into any contract, (includfng but not
1imited to contracting out programs for management service for the council)
and to execute and deliver any instrument in the name of and on behalf of the
Council, and such authority may be general or confined to specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the
Council and no evidences of Tndebtedness shall be {issued in {1ts name unless
authorized by a resolution of the Board of Directors. Such authority may be
general or confined to specific instances,

.
Section 3. Loans to Officers and Directors, No loans shall be
made by the Council to 1ts Uffricers, Oirectors, or Advisors,

Section 4, Checks, Drafts, Etc. A1l checks, drafts or other
orders for The payment of money, notes or other evidences of indebtedness
issued in the name of the Council, shall be signed by such O0fficer or
0fficers, agent or agents, of the Council and in such a manner as is from time
to time determined by resolution of the Board of Directors.

Section 5. Deposits, A1l fynds of the Counci) not otherwise
employed shall be deposited from time to time to the credit of the Council 1n
such banks, trust companies or other depositories as the Board of Directors
may select,

ARTICLE 9. FISCAL YEAR

The fiscal year of the Council shall be the calendar year.

ARTICLE 10. SEAL

The seal of the Counct) shall consist of the name of the Counctil,
the state of its incorporation and the year of its incorporation,
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ARTICLE 11, HAIVER OF NOTICE

Hhenever any notice is required to be given to any Director or
Advisor of the Council under the provisions of these Bylaws or under the
provisions of the Articles of Incorporation or under the provisions of the
Hashington Nonprofit Corporation Act, a8 waiver thereof in writing, signed by
the person or persons entitled to such notice, whether before or after the
time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE 12, INDEMNIFICATIGH

To the full extent permitted by the Hashington Nonprofit
Corporation Act, the Council shall indemnify any person who was or 1s a party
or is threatened to be made a party to any civil, c¢riminal, administrative or
investigative action, suit or proceeding (whether brought by or in the right
of the Council or otherwise) by reason of the fact that he or she 1s or was an
incorporator, Initial Board of Director member, Advisory Council, or Officer
of the Council, or took an action for or on its behalf or is or was serving at
the request of the Council as a Dfrector, Advisor, or Officer of snother
corporation, against expenses {including attorney'’s fees), judgments, fines
and amounts paid in settlement actually and reasonably incurred by him or her
in connection with such action, suit or proceeding; and the Board of Directors
may, at any time, approve indemnification of any other person which the
Council has the power to indemnify under the Hashington Nonprofit Corporation
Act. The tndemnification provided by this sectfon shall not be deemed
exclusive of any other rights to which a person may be entitled as a matter of
law or by contract.

ARTICLE 13, AMENDMENTS

These Bylaws may be altered, amended or repealed and new Bylaws may
be adopted by the Board of Directors at any meeting of the Board of Directors
held not less than ten days after written or published notice of the proposed
amendments has been matled to each director.
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