Exhibit B
BYLAWS
GOVERNING THE
Outdoor Recreation Council of Appalachia
WHEREAS, certain municipal corporations, counties and/or townships of the
State of Ohio (the "Original Council Members") entered into an Agreement establishing
the Outdoor Recreation Council of Appalachia, also referred to herein as "ORCA," (the
"Agreement") pursuant to Revised Code Chapter 167, for the purpose of integrating
conservation, outdoor recreation, and economic development in a way that strengthens and
inspires communities in Southeast Ohio; and
WHEREAS, Revised Code Section 167.04 requires and the Agreement provides
that ORCA shall adopt Bylaws designating the officers of ORCA and the method of
selection thereof, creating a governing board to act for ORCA, appointing a fiscal officer
and providing for the conduct of ORCA's business; and
WHEREAS, the governing body of each Original Council Member has by duly
adopted legislation authorized its representative to approve these Bylaws, and the
representatives of the Original Council Members have met for the purpose of adopting
these Bylaws in accordance with Revised Code Section 167.04 and Section 8 of the
Agreement;
NOW, THEREFORE, the following provisions shall constitute the Bylaws of
ORCA:
Section 1.

Defmitions.

Any capitalized word or phrase used in these Bylaws and not otherwise defined
herein, shall have the meaning given in Exhibit 1 attached hereto.
Section 2.

Inclusion of Members.

The membership shall be comprised of (i) the Original Council Members, and (ii) any
additional political subdivisions that meet the requirements of this Section (each a
"Member").
(A) Eligibility. Any municipal corporation, county or township in the State of
Ohio's 32 Appalachian counties, as designated by the Appalachian Regional
Commission, may apply to become a Member of ORCA.
(B) Procedure. The applicant municipal corporation, county, or township shall
submit a written application to the Board of Directors (hereinafter defined,
also referred to as the "Board"), accompanied by duly adopted legislation
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authorizing inclusion in ORCA, execution of the Agreement and approval of
the Bylaws. The Board may review and approve the application.
(C) Acceptance. By duly adopted resolution the applicant municipal corporation,
county or township shall be included in ORCA and deemed a Member
hereunder if its inclusion is approved by the affirmative vote of at least twothirds (2/3) of the existing Members.

Section 3

Withdrawal of a Member.

(A) Any Member wishing to withdraw from ORCA shall (i) notify the Board in
writing ninety (90) days prior to withdrawal. Withdrawal will be final after
the ninetieth (90th) day, EXCEPT THAT all obligations, financial or
otherwise, to ORCA assumed by the Member prior to submitting the notice
of intent to withdraw shall continue until the end of ORCA's then-current
Fiscal Year.
(B) After withdrawal from membership in the ORCA, the withdrawing Member
may not become a Member again until it has fully complied with the
procedures contained in Section 2 hereof.

Section 4.

Members.

The Members shall be the legislative body of ORCA.
(A) Composition. Each Member shall have one representative who (i) in the case
of municipal corporations, shall be the mayor or manager or an appointee of
such officer, or (ii) in the case of counties or townships, shall be a member of
its governing board or an officer chosen by such governing board.
(B) Funding. ORCA may provide for reimbursement of the Members'
representatives from the Council Fund for reasonable expenses incurred in
connection with the ORCA, but the Members' representatives shall receive
no compensation. .
(C) Proxy. A Member's representative may designate another Member
representative as a proxy at any meeting by delivering to the Chairperson of
ORCA a written designation of that proxy.
(D) Resolutions. A majority of all Members (including proxies correctly
presented to the Chairperson) shall constitute a quorum to transact business.
Each Member representative (including the Chairperson and ViceChairperson) shall have one vote. All legislative action of the Members shall
be by resolutions entered on its records. Except as otherwise provided in the
Agreement, the affirmative vote of at least a majority of all of the
representatives to the Membership eligible to vote on a matter (not counting
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vacancies) shall be required for the enactment of every resolution. Unless
otherwise specifically stated in the resolution, all resolutions shall be effective
immediately upon enactment, subject to any authorizations or certifications
required by the Revised Code to be made by the Fiscal Agent or the Members.
(E)

Meetings.
1) Frequency. ORCA shall hold regular meetings not less than twice per
calendar year at such times as may be determined by the Chairperson
and at such other times as may be required by the Chairperson or by the
majority of the members.
2) Notification. Notice of each meeting shall be served by the Chairperson
upon each Member not less than twenty-four (24) hours preceding the
time for the meeting, and shall state the date, time, and place of the
meeting and subject or subjects to be considered at the meeting.
3) Public Meetings. Meetings of the Members shall be conducted in
accordance with the Ohio Public Meeting Law (Section 121.22 of the
Ohio Revised Code). By contacting the Chairperson:
a. Any person may obtain information regarding the time and place
of any regularly scheduled meeting, and the time, place and
purpose of any special met:ling;
b. Any news media representative may request advance notice of
any special meeting;
c. Any person may, upon payment of a reasonable fee or upon
providing a sufficient number of self-addressed, stamped
envelopes, request reasonable advance notice of all meetings at
which a specific type of business is to be discussed.
4) Minutes. Minutes of any meeting shall be recorded and/or written,
approved by the Board, maintained, and open to public inspection as
required by law.
5) Rules. Meetings shall be conducted informally except when a majority
of the Members in attendance vote to follow Robert's Rules of Order,
Revised. The Members may, but need not, adopt other rules.

(F)

Powers and Duties of Members.
1) ORCA, by a resolution of the Members, may authorize non-member
political subdivisions to participate in programs and services of ORCA
on a contract basis.
2) ORCA, by a resolution of the Members, may accept any gift, donation,
or bequest from public or private donors, including gifts, donations, or
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bequests made under lawful conditions upon their use, and may accept
goods, services, and the use of personnel contributed by either Member
or non-Member political subdivisions.
3) At its meetings, the Members shall review the reports of ORCA,
. including but not limited to, the financial status of ORCA' s operation,
operation of current projects and contracts, ensure operations and
maintenance of trail system including trailhead parking, grant
application and distribution, and any additional programs being
considered.
4) At its meetings, the Members may consider, upon submission by the
Board, and thereafter modify, if necessary, and approve the annual
appropriations of ORCA for the next Fiscal Year (the "Approved
Budget"). The Approved Budget shall be adopted by a majority vote of
the Members. The Board of Directors shall have the authority to revise
the Approved Budget between Members' meetings.
5) At its first meeting of the Fiscal Year, the Members shall select the
members of the Board of Directors for the next Fiscal Year.
6) The following matters shall be submitted to the Members and are subject
to final approval by the Members:
a. The annual appropriations of ORCA for each Fiscal Year;
b. Selection of the Board; and
c. Such other matters of the Board the Members may, from time to
time, determine to be matters requiring approval.
Section 5.

Board of Directors.

The Board of Directors (the "Board") shall be the policy making body of ORCA.
(A)

Composition. The Board of Directors shall be composed of at least three
Directors which shall include:
1) Director from the City of Athens
2) Director from Athens County
3) Director at-large, elected by the affirmative vote of at least a majority
of the representatives to the Members.

(B)

Purpose.
1) The Board shall have pnmary responsibility for the day-to-day
operations of ORCA.
2) Between scheduled meetings of the Members, the Board shall have the
authority to perform such functions as the Members themselves have
the power to perform, subject to the limitations of the Approved Budget
and such other limitations as may be established by the Members.
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3) The Board shall conduct ORCA's necessary business between
scheduled meetings of the Members. It shall recommend short-range
and long-range goals for ORCA.
·
4) The Board, or its designee, shall authorize any expenditures within the
Approved Budget, and forward approval of such expenditur~s to the
Fiscal Officer for payment.
5) The Board shall have prepared and submitted to the Members for
approval, by the first business meeting of the calendar year, a proposed
budget for the ensuing year.
6) The Board shall direct the employment of any staff and the procurement
of contracted services in accordance with Section 8 of these Bylaws.
(C)

Powers and Duties of the Board of Directors. The Board of Directors shall
have the authority to:
1) Consider and approve any purchases for ORCA; provided that the cost
thereof is within the Council Funds.
2) Make recommendations to the Members concerning any matter relating_
to ORCA and its programs, including but not limited to:
a. Amendments to or modifications of the Agreement and Bylaws,
b. Appropriations of ORCA, and
c. Disqualification of Members.
3) By affirmative vote of a majority of the Board and upon certification to
the Board by the Fiscal Officer that the proposal is within the limits of
ORCA's resources, amend the budget and appropriations of ORCA.
4) Enter into any and all necessary and incidental agreements or other
approvals that may be required to facilitate outdoor recreation projects
within the jurisdiction(s) of the Members.
5) Enter into any and all necessary and incidental contracts to carry out all
programs of ORCA.
6) The Board has powers to take any action necessary to continue with the
proper operation with this Bylaws.

(D)

Officers. The officers of the Board of Directors shall be the officers of
ORCA and shall consist of a Chairperson, Vice-Chairperson, and Fiscal
Officer.
1) Chairp~rson.
a. Shall preside at all meetings of the Members and the Board.
b. Shall call a meeting of the officers within thirty (30) days after
election and shall call other meetings which are deemed
necessary for the carrying out of the policies and business of
ORCA.
c. Shall appoint standing and special committees necessary to carry
on the business of ORCA.
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d. Shall work closely with the Executive Director, if hired, in the
advancement of the welfare and best interests of the Members.
2) Vice-Chairperson.
a. Shall preside in the absence of the Chairperson.
b. Shall assist the Chairperson and Executive Director, if hired, in
the fulfillment of his/her responsibilities to ORCA.
c. Shall succeed to the office of Chairperson should that office be
vacated before the ~nd of a term.
d. Shall, in the absence of the Chairperson, be empowered to cast
a vote on matters before the Members for purposes of breaking
a tie.
e. Appoint members to the advisory committee.

3) Fiscal Officer.
a. Shall perform the following duties:
i) Be the fiscal officer for ORCA (the "Fiscal Officer").
ii) Receive, deposit, and disburse all funds as necessary for the
work of ORCA as authorized by law.
iii) Prepare all necessary financial reports and undertake all
other financial transactions necessary for the work of ORCA
as directed by the Board of Trustees and in accordance with
law.
iv) If the offices of the Chairperson and Vice-Chairperson are
vacant, the person serving as Fiscal Officer or his or her
designee shall preside as temporary Chairperson until a
Chairperson is elected by the Board.
v). Keep the minutes of all proceedings of the Board and ORCA
and make a proper record of them.
b. The Board of Directors shall provide for the employment of a
Fiscal Officer either by:
i) Contracting with a Member, or
ii) Hiring a person to perfo1m the duties of the Fiscal Officer.
iii) The Fiscal Officer shall obtain and keep in force a fidelity
bond, in an amount determined by the Board of Directors
and with a surety company approved by the Board of
Directors, or, in lieu of a separate fidelity bond, the Board of
Directors may direct the Fiscal Officer to continue and keep
in force any existing fidelity bond the Fiscal Officer may
have which the Board of Directors determines to be
adequate. In either case, ORCA shall be named as an insured
on such bond and the amount thereof shall not be reduced
without prior written consent of the Board of Directors.
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(E)

Election of Officers. At the first meeting in each Calendar Year, the officers
of the Board of Directors shall be elected by majority vote of the Members.

(F)

Terms of Office. Members' representatives elected to serve on the Board of
Directors at the first organizational meeting shall serve two-year terms.
There shall be no limit to the number of terms to which a person may be
elected or appointed. All members of the Board shall serve without
compensation.
In the event that a vacancy occurs on the Board of Directors, the remaining
members of the Board of Directors shall meet and appoint a Member
representative to fill the vacancy until the next meeting of the Members at
which elections of Directors are held.

(G)

Committees. The Board may create standing committees and prescribe their
respective duties. The members of such committees shall be appointed by
the Chairperson, with the approval of the Board. The Chairperson, with the
approval of the Board, may appoint such special committees as he/she
deems necessary to carry on the business of ORCA and such committees
shall serve at the pleasure of the Chairperson. No committee has the
authority to take any official action; committees make recommendations for
official action to the Board.

(H)

Quorum and Voting. A simple majority of all Members present and voting
shall be considered a quorum and will be sufficient to take any action which
is within the authority of the Board of Directors.

Section 6.

Executive Director.

(A) If hired, shall perform the following duties:
1) Be the Executive Director for ORCA (the "Executive Director"
2) Be primary responsibility for the day-to-day operations of ORCA.
3) Function, or designate a staff member, as the recording secretary for all
official proceedings of the Membership and Board of Directors.
4) Assist the Chairperson with official correspondence.
5) Other duties as assigned by the Board of Directors.

Section 7. Advisorv Committees.
ORCA may have an advisory committee or similar collaborative forum that is a
consensus-based policy forum to support ORCA (the "Advisory Committee"). The
Advisory Committee will represent 8 areas of interests. The Advisory Committee will
consist of no more than 2 representatives from each of the following interest areas:
(A)
(B)
(C)

Outdoor Recreation Users
Outdoor Recreation Managers
Economic/Community Development
Page 7 of 10

(D)
(E)
(F)
(G)
(H)

Private Enterprise
Resource Preservation and Conservation
Infrastructure and Land Use
Health and Wellness
Education and Workforce

Advisory Committee members shall be appointed by the Board of Directors. Each
•Advisory Committee members shall serve for a term of one year or such shorter period of
time as the Advisory Committee may be in existence.
The Advisory Committee may make recommendations to the Board of Directors
concerning any matter referred to it by the Board of Directors.
Section 8.

Employees and Consultants.

The Board of Directors may employ the Executive Director and/or the Fiscal
Officer for ORCA. If the Board of Directors chooses to hire either position, the Board of
Directors shall provide a job description for the respective position. In addition, the Board
of Directors may employ other persons and may contract for the services of independent
contractors, consultants, legal counsel, or experts as the Board of Directors deems
necessary or appropriate for the proper operation and administration of the Council and its
Programs. Any staff employed by ORCA shall be determined by the Board of Directors to
have the educational background and work experience necessary to discharge the duties
assigned to that person by the Board of Directors. The Board of Directors shall establish
the salaries, benefits, and work and disciplinary rules for ORCA's staff and shall direct the
hiring and discharge of that staff. The salaries and independent contractors, consultants,
legal counsel, or experts shall be paid from the Council Fund as determined by the Board
of Directors.
Section 9.

Equipment and Facilities.

ORCA may purchase, lease, or otherwise provide supplies, materials, equipment,
and facilities as it deems necessary and appropriate to carry out the programs of the ORCA.
ORCA shall comply, to the extent applicable, with the provisions of the Ohio Revised Code
with respect to the procedures for bidding and letting of contracts for the acquisition, repair,
or improvement of its facilities, equipment, and supplies. The Fiscal Officer of ORCA
shall, at the direction of and on behalf of the Board of Directors, enter into all contracts or
leases for supplies, materials, equipment, or facilities of ORCA.
Section 10.

ORCAFund.

ORCA may establish a fund that will be maintained by the Fiscal Officer, into
which shall be deposited all grants, Member contributions, and other revenue generated
from the sale of goods and services provided by ORCA.
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Section 11.

Amendment to Bylaws.

The Bylaws may be modified, amended, or supplemented in any respect not
prohibited by law upon the approval of the modification, amendment or supplement by at
least a two-thirds (2/3) majority vote of the Members; and the amendment, modification,
or supplement shall thereupon become binding upon all Members.

ADOPTED this

/

7

dayof

Ji, \J'

, 2019.

ATHENS COUNTY, OHIO

By: Lenn
Date:

THE CITY OF NELSONVILLE,
OHIO

Itson, /,ommissioner

'7

17

'3 ·

THE VILLAGE OF CHAUNCEY,
OHIO

YORK TOWNSHIP, OHIO
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EXHIBIT 1
DEFINTIONS

"Council Fund" means the funds that shall be established and maintained by the Fiscal
Officer as separate funds in accordance with Section 10 of the Bylaws, into which shall be
deposited all grants or other revenue generated from the sale of goods and services
provided by ORCA.
"Original Council Members" means The City of Athens, the City of Nelsonville, York
Township, the Village of Chauncey, and Athens County, all located in the state of Ohio.
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