ARTICLES OF INCORPORATION

CONSTITUTION, AND BYLAWS OF THE 

APPALACHIAN RESOURCE CONSERVATION 

AND DEVELOPMENT COUNCIL
ARTICLE I:
SECTION 1.  NAME

The official name shall be the Appalachian Resource Conservation and Development (RC&D) Council.

SECTION 2.  GOVERNING BODY

The Governing Body of the area shall be the Appalachian Resource Conservation and Development Council.

SECTION 3.  

The Area shall consist of the following six (6) East Tennessee counties: Carter, Greene, Johnson, Sullivan, Washington, and Unicoi.  The Headquarters of the Area shall be that location so designated by the Executive Committee of the Council.

ARTICLE II:

AUTHORITY

The Appalachian Resource Conservation and Development Area shall be chartered under the laws of the State of Tennessee.  The Area shall be organized under the authority of the Food and Agriculture Act of 1962, Section 102, Public Law 87-703, and also Subtitle H of Public Law 97-98, December 22, 1981, relating to the Resource Conservation and Development (RC&D) Program.

ARTICLE III

FEDERAL TAX STRUCTURE

SECTION 1.  PURPOSE

The purposes for which the corporation is organized are exclusively charitable, scientific, and education within the meaning of section 501(c)(3) of the Internal Revenue Code of 1986 or the corresponding provision of any future United States Internal Revenue Law. 

SECTION 2.  PERMITTED ACTIVITIES

Notwithstanding any other provisions of these articles, this organization shall not carry on any activities not permitted to be carried on by an organization exempt from Federal income tax under section 501(c)(3) of the Internal Revenue Code of 1986 or the corresponding provision of any future United States Internal Revenue Law. 

SECTION 3.  DISSOLUTION

Upon dissolution of the organization, assets shall be distributed for one or more exempt purposes within the meaning of section 501(c)(3) of the Internal Revenue Code of 1986, or corresponding section of any future Federal tax code, or shall be distributed to the Federal, state, or local government for a public purpose.  Any such assets not so disposed of shall be disposed by a court of competent jurisdiction of the county in which the principal office of the organization is then located, exclusively for each purpose. 

ARTICLE V

FISCAL YEAR

The Fiscal Year of the Council shall begin on the first day of October and end on the last day of September of each year.

ARTICLE V 

COUNCIL

SECTION 1.  COMPOSITION OF COUNCIL

The Council shall consist of twenty-two (22) directors, with each Member County having three (3) directors on the Board. Additionally there shall be four (4) additional at-large members not having a geographical requirement.  Alternate directors may be appointed by a representative body to act in the absence of its director.

SECTION 2.  APPOINTMENT OF DIRECTORS

The Council Directors shall be appointed as follows:

A. For each county, one (1) member will be appointed by the Soil Conservation District Board of Supervisors from their Board membership/staff.

B. For each county, one (1) member will be the County Executive/County Mayor of the respective counties, or his designated representatives.

C. For each county, one (1) County at-large member will be selected by the two (2) members specified in sections 2-A and 2-B while conferring with the mayors of the incorporated cities and towns in that county.

D. Four (4) additional Council at-large members will be selected by the Council Directors. These positions shall have no organizational or geographic requirement, but shall allow opportunity for citizen representation that reflects the diversity of our communities.  Persons seeking membership shall submit their request in writing to the Council Chairman. Request should state applicant’s interest and commitment to the Mission and Objectives of the RC&D Council along with brief documentation of their commitment and history of community service.

E. All appointments to the Board shall be made in writing to the Chair of the Council over the signature, or the signatures of the appointing authority.

F. In the event one (1) of the board members does not take an active part of the Council’s business and misses two (2) consecutive meetings of the Council, then the Council may notify the delinquent member of their intention to request a replacement, and at that time, request appointment of a new member from the appropriate authority.

In the event the appointing authority does not take action on the Council’s request within thirty (30) days, the remaining Directors from that county shall select a replacement within thirty (30) additional days.

If no member is selected within this sixty- (60) day period, the Council Directors will select a replacement to insure proper representation of all counties on the Council.

SECTION 3.  TERM OF OFFICE

The term of office of appointed County Directors should be at the pleasure of the appointing authority, more clearly defined as follows: 

A. The Member from the Soil Conservation District shall serve a three (3) year term, or as determined by the SCD Board of Supervisors. 

B. The County Executive/County Mayor or his/her representative’s term, shall coincide with the County Executive’s/County Mayor’s elected term in office in his/her respective county.  However, he / she may choose to select a new representative on a yearly basis. 

C. The County at-large member shall serve a three-year term and may be re-appointed or may serve until replaced by the appointing bodies.  

D. The Council at-large member shall serve a three-year term and may be re-appointed by the Council.

E. Members of the Council may be re-appointed to successive terms.

ARTICLE VI

OFFICERS

The Officers of the Council shall be that of Chair, Vice-Chair, and Secretary / Treasurer, who shall be elected at the Annual meeting of the Council from among the members.  These officers so elected shall serve terms of one (1) year, and may be re-elected for four (4) consecutive terms.  These three (3) officers shall serve as members of the Executive Committee to be defined in Article VII.  A member county may have only one (1) representative serving as an Officer of the Board at any time.

SECTION 1.  CHAIR

The Chair shall preside at all meetings of the Council and meetings of the Executive Committee and have special duties as further described in these bylaws.  At each meeting, the Chair shall submit recommendations and information as he / she may consider proper, concerning the business affairs and policies of the Council.

The Chair shall have general executive supervision of all the business of the Council and shall perform such other duties as may be necessary to carry out the business of the Council.  Except as otherwise authorized by resolution of the Council, the Chair shall sign all contracts, reports, and instruments made by the Council.

He / She may call special meetings of the Council or the Executive Committee when he / she considers it necessary.

SECTION 2.  VICE-CHAIR

The Vice-Chair shall, in absence of the Chair, or when the Chair is unable to act, assume the duties of the Chair. 

SECTION 3.  SECRETARY / TREASURER

The Secretary / Treasurer shall keep accurate minutes of all meetings, and a record of all business transacted by the Council Directors and Executive Committee.  He / She shall keep and file all official records of the Council, and perform such other duties in regard to records as the Council and Chair may direct. 

The Secretary / Treasurer shall keep the financial records and books of accounts of the Council.  Funds of the Council shall be deposited in such bank or banks as the Executive Committee may designate, provided that the funds be deposited in accounts which are insured by the FDIC or other Federal depositories.  Checks or other orders of the payment of money from the funds of the Council shall be signed by either the Secretary / Treasurer or the Chairperson of the Boards. 

The Secretary / Treasurer shall make an annual report of the financial condition of the Council, as well as a report of the operations for the year, and any other financial reports when requested by the Chair or by resolution of the Council.  The records will be reviewed annually by the Executive Committee. 

ARTICLE VII

EXECUTIVE COMMITTEE

SECTION 1.  MEMBERSHIP

The Executive Committee shall consist of the three (3) officers defined in Article V of these bylaws, and one (1) additional director from each of the six (6) counties, for the total of nine (9) members.

SECTION 2.  METHOD OF SELECTING MEMBERS

The Directors from each county will select one (1) member from their county as their representative on the Executive Committee prior to the Annual meeting of the Council.   The total Council at the annual meeting will then confirm those members so selected.  Should any member not be confirmed by the Council, the respective county would then have the opportunity to select another member from their county and re-submit this name to the Council for consideration.

SECTION 3.  TERM OF OFFICE

The Executive Committee, other than the officers, shall serve a term of one (1) year; however, they may be re-appointed to successive terms or remain until replaced. 

ARTICLE VIII

COMPENSATION

Members of the Council shall not receive salaries for their services.  However, they may be reimbursed for out-of-pocket expenses paid by them for the benefit of the Council, when the Council or the Executive Committee approves such expenses.

ARTICLE IX

MEETINGS

SECTION 1. THE ANNUAL MEETING OF THE COUNCIL

The Annual Meeting of the Council shall be held in September or October of each year at such time and place as may be designated by the Executive Committee.  The Executive Committee may change the date of the meeting when they determine that it is in the best interest of the Council to hold the meeting at another time. 

SECTION 2. MEETINGS OF THE COUNCIL OTHER THAN ANNUALLY

The Council shall meet, in addition to the Annual Meeting, at least one (1) other time during each fiscal year, at their discretion.  The Executive Committee will set the time and place.

ARTICLE X

COMMITTEES

SECTION 1. STANDING COMMITTEES

The Council shall have standing committees as needed.  Each county shall have at least one (1) member on each committee.  Members will be appointed by the Chair and confirmed by the Executive Committee. 

SECTION 2.  SPECIAL COMMITTEES

The Chair shall appoint special committees as may be needed to advance the interests of the Council and to carry on its work. 

SECTION 3.  VACANCIES

Vacancies in any office or committee shall be filled in the same manner as appointed.  Should any committee or committee member fail to serve in the best interest of the Council, it will be the duty of the Executive Committee and / or Chair to exercise corrective measures. 

SECTION 4.  COMMITTEE REPORTS

Committees shall submit their findings and recommendations in writing, to the Executive Committee or to the entire Council, whichever is appropriate.  No committee shall take any action under the name of the Appalachian Resource Conservation and Development Council that has not been approved by the Council or by the Executive Committee.  Further, no standing committee or special committee shall represent the adversary of, or opposition to, any project measure without the specific authority of the Executive Committee or Council.

When members of a standing committee have cause to take action on a local proposal, all members of the committee and the directors of the county or counties concerned shall be notified prior to action by standing committees. 

SECTION 5.  SPECIAL MEETINGS

Upon the written request signed by at least four (4) Council Directors, or when requested by the Executive Committee, or when he solely deems it necessary and expedient, the Chair may call a special meeting of the Council for the purpose of transacting any business designated in the call.  The call for such special meetings shall be delivered to each member or may be mailed to each member at such address, as he shall have previously designated, not later than five (5) days before the meeting. 

SECTION 6.  EXECUTIVE COMMITTEE MEETINGS

The Executive Committee shall meet at least once each quarter at such place and time within the region as it may designate.  The Chair may, when he deems it necessary, or when requested by three (3) members of the Executive Committee to transact any business of the Council.

SECTION 7.  QUORUM

A majority of members of the Council (12) or the Executive Committee (5) shall constitute a quorum for the purpose of conducting business.  When a quorum is present, a majority of those present will decide all issues presented. In the event of death, resignation, or removal, a quorum will be a majority of the remaining members.

SECTION 8.  VOTING

Voting shall be by voice and shall not be recorded by “yeas” and “nays” unless requested by a member of the Council.  When requested, a roll call vote may be taken.

SECTION 9.  RULES OF ORDER

The rules contained in the last revised edition of “Robert’s Rules of Order” as published by the Scott Publishing Company shall apply in all meetings of the Council to the extent that such rules are not in conflict with these bylaws. 

ARTICLE XI

OBJECTIVES AND PURPOSES

The purpose of the Appalachian Resource Conservation and Development Council is to combine efforts and join together to make our area a better place to live, work, raise our families, and relax, by conserving and developing the abundant and most beautiful natural resources that are found in our East Tennessee. 

ARTICLE XII

FINANCING

Contributions may be solicited as needed to carry on the operations of the Council.  An annual budget will be prepared by the Executive Committee and approved by the Council.

ARTICLE XIII

AMENDMENTS TO THE BYLAWS

These Bylaws of the Area Council may be amended only by a two-thirds vote of the entire membership of the Council.  

ARTICLE XIV

EFFECTIVE DATE


These Bylaws shall take effect and be in full force immediately upon their adoption by two-thirds vote of the membership of the council.

ADOPTED THIS THE __________ DAY OF ___________, 2003.

_________________________________      ___________________________________

Chair





Secretary/Treasurer

