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BYLAWS
OF
VIRGINIA CAROLINA WATER AUTHORITY





ARTICLE I
Purpose
		Section 1.1	The Virginia Carolina Water Authority (VCWA) is dedicated to securing a reliable, safe, and sustainable water supply. These objectives are achieved through comprehensive and practical testing, water planning, financing, and research to address current and future water requirements. This entails the acquisition, treatment, and distribution of water. Furthermore, the VCWA will play a pivotal role in safeguarding water resources, promoting water conservation, and educating the public about water-related issues. 
Office
Section 1.2	The principal office of the Virginia Carolina Water Authority shall be located at 1630 Moxley Ridge Road, Independence, Virginia, 24348.
Section 1.3	The mailing address for the Authority shall be PO BOX 129, Independence, Virginia, 24348. All correspondence to the Virginia/Carolina Water Authority or its Board shall be addressed to the Authority's PO Box. 
Membership
	Section 1.4	Membership will consist of individuals appointed to the Board by the appropriate governing bodies of the counties and municipalities served by the Virginia Carolina Water Authority. Each governing body shall designate two members, who may be either elected officials or non-elected personnel, to serve as members of the Authority and represent the governing body. The appointed representatives shall serve on the Board for the entire term stipulated by their respective governing bodies. 
	Section 1.5	The Board shall vote to appoint the new member to the Virginia Carolina Water Authority Board upon submitting swearing-in documentation from the Grayson County Courthouse to the Virginia Carolina Water Authority Board. 
	Section 1.6	The Board of the Authority is responsible for deliberating and casting votes on expanding services into additional counties or municipalities currently unserved by the Authority.
	Section 1.7 	County or municipal governments incorporated into the Authority shall adhere to the By-Laws of the Authority. Furthermore, a revised User Agreement must be developed and sanctioned by the Board before the commencement of services for a new governing body.
ARTICLE II
Meetings:

Section 2.1	A regular meeting of the Authority shall be conducted monthly, specifically on the second Thursday of each month at 10 A.M., at its principal office, or at an alternative time or location determined by the members. If the designated day for the monthly regular meeting coincides with a legal holiday, the meeting shall be rescheduled to the subsequent business day. The members are authorized to establish, by resolution, the time and location for additional regular meetings, with no further notification required beyond the aforementioned resolution. These additional regular meetings shall be held at the Authority's principal office or any other location designated by the members.

Section 2.2	Special meetings of the Authority may be convened by or at the request of the Chairman or any two members. These meetings shall take place at the Authority's principal office or at an alternative location determined by the members.
Section 2.3	Written notice of any special meeting of the Authority, or any additional regular meeting, shall be delivered personally or dispatched via postal mail, facsimile, or electronic mail to each member at their address as recorded by the Authority's records. Such notice shall be provided at least three working days before the meeting or within a shorter time frame deemed reasonable under the circumstances. The notice shall be regarded as delivered if sent by mail when it is deposited with the United States Postal Service in a sealed envelope properly addressed, with prepaid postage affixed, or if transmitted via facsimile or electronic mail at the time of transmission. Any member may waive the requirement for notice of any meeting. The attendance of a member at any meeting shall signify a waiver of notice for that meeting, except when a member attends the meeting for the express purpose of objecting to the transaction of any business because the meeting was not duly called. The business to be transacted at the meeting need not be specified in the notice or waiver of such meeting, unless specifically required by law. 
Section 2.4	A majority of the members shall constitute a quorum for the business transaction at the Authority's meeting. However, if less than a majority of the members are present at any meeting, a majority of the members present may adjourn the meeting from time to time without further notice.
ARTICLE III
Board Decisions
Section 3.1	In general, pursuant to Section 15.2-5113 of the Code of Virginia of 1950, as amended, the vote of a majority of the Board members shall be necessary for any action the Authority takes.
Section 3.2	Proxy and absentee votes will not be permissible as valid voting methods for VCWA Board transactions and business.  
Section 3.3.1	Deadlock - If an issue is presented to the Authority and is voted on during two separate meetings where all members are present, resulting in a tie both times, the Authority will be deemed deadlocked on the issue. The resolution of this deadlock will follow the guidance outlined in subparagraph 3.3.
Section 3.3.2	If a matter presented adequately to the Authority was previously discussed and voted on in a prior meeting, where either (1) the vote resulted in a tie or (2) the vote did not meet the threshold for action, and it is then voted on again in a subsequent meeting without sufficient support to constitute action, the Authority will be deemed deadlocked on that matter. The resolution of this deadlock will follow the procedures outlined in subsection 3.4.
Section 3.3.3	If an issue that properly comes before the Authority has been discussed and voted on in a prior meeting, where the outcome did not meet the threshold for action, and that issue is then voted on again in a subsequent meeting resulting in a tie, the Authority shall be regarded as deadlocked on that issue. This deadlock will be resolved as outlined in subsection 3.4.
Section 3.4	If a deadlock occurs regarding any issue stated in subsections 3.3.1, 3.3.2, and 3.3.3, the members must submit the matter to arbitration following this procedure. Each party shall appoint an impartial arbitrator—either an attorney or an accountant—by providing written notice to the other party within fifteen (15) days after the deadlock. Should either party fail to appoint an arbitrator, the party that has done so may petition the Circuit Court for Grayson County, Virginia, to appoint a second arbitrator in accordance with Section 8.01-581.03 of the Code of Virginia (1950), as amended. Once both arbitrators are appointed, they will jointly select a third arbitrator, who shall be appointed through written notice signed by both and sent to the Secretary of the Authority within fifteen (15) days of this appointment. The three arbitrators will conduct an arbitration hearing within thirty (30) days after their appointment, allowing each side to present their case, evidence, and witnesses, if any, in the presence of the opposing side. Following the hearing, they will reach a decision. At the Authority's next scheduled meeting after the ruling, the members will vote on the issue that caused the deadlock, with each member's vote reflecting the arbitrators' majority decision.
ARTICLE IV
Officers
	Section 4.1	The officers of the Authority shall comprise a Chairman, a Vice Chairman, a Secretary, and a Treasurer. The Board shall possess the authority to consolidate the roles of Secretary and Treasurer into a single position. Moreover, the Chairman and Vice Chairman shall not serve concurrently, nor shall either hold any other officer appointment simultaneously. 
	Section 4.2	An Authority officer shall be elected for a four-year term. These terms align with the Authority’s fiscal year, which runs from July 1 to June 30 of the following year. The initial four-year term elections shall occur on July 1, 2026, and subsequently every four years. 
	Section 4.3	An officer of the Authority is permitted to serve two consecutive terms in an elected position. Upon completion of these terms, the officer shall be replaced by another Authority member for a period of one term. 
	Section 4.4	Considering that municipal employees oversee the daily operations of the Authority, the positions of Chairman and Vice Chairman shall be exclusively occupied by the Town Managers of Independence, Virginia, and Sparta, North Carolina.
	Section 4.5	Any officers elected or appointed by the Authority may be removed by the Authority whenever, in its judgment, the best interests of the Authority would be served thereby.
Section 4.6	The Authority's Chairman shall preside over all meetings when present. Additionally, the Chairman shall fulfill other responsibilities, sign or countersign necessary documents, prepare reports, and perform other office-related duties as assigned by the Authority. If the Chairman is absent or incapacitated, the Vice-Chairman shall assume all of his functions.
Section 4.7	The Secretary shall maintain custody of the corporate seal, issue notices of meetings to the Authority, and keep the minutes of meetings. The Secretary shall additionally preserve accurate records of contracts, deeds, publications, and property owned by the Authority, including the Articles of Incorporation, Bylaws, and any amendments thereto. Furthermore, the Secretary shall sign, countersign, or attest to any instruments requiring their signature and shall prepare and submit such reports as may be requested by the Authority.
Section 4.8	The Treasurer shall possess custody of all monies, funds, securities, contracts, mortgages, deeds of trust, leases, and deeds of the Authority, and shall maintain proper books of account concerning these assets. These books shall be accessible for inspection by each member at all times. The Treasurer shall also keep comprehensive records of all appropriations and expenditure authorizations, as well as maintain accurately itemized and classified accounts of expenditures and pledges made. Furthermore, the Treasurer shall deposit the Authority’s monies and securities in such depositories, and on such terms and conditions as directed by the Authority and in accordance with Virginia law. Once deposited, the Treasurer shall not be personally liable for the safekeeping of these assets.
Section 4.9	In the event of the Chairman's absence, resulting from removal by their Town Council as Town Manager or retirement from the position, the Vice Chairman shall assume the office of Chairman for the duration of the remainder of the term. The newly appointed Town Manager from the respective municipality shall be designated as Vice Chairman and shall serve in that capacity for the remaining duration of the Vice Chairman's term. 
Section 4.10	In the event of the Vice Chairman's absence, resulting from removal by their Town Council as Town Manager or retirement from the position, the Vice Chairman shall remain vacant until a newly appointed Town Manager from the respective municipality is designated as Vice Chairman. The newly appointed Town Manager shall serve in that capacity for the remaining duration of the Vice Chairman's term. 
Section 4.11	In the event of the Secretary’s absence, resulting from removal from their position by the Authority’s board, personal resignation, or removal by their respective elected governing body, the Authority shall conduct a special vote to elect a new Secretary to fulfill the remainder of the Secretary’s term. 
Section 4.12	In the event of the Treasurer’s absence, resulting from removal from their position by the Authority’s board, personal resignation, or removal by their respective elected governing body, the Authority shall conduct a special vote to elect a new Treasurer to fulfill the remainder of the Treasurer’s term. 
Section 4.13	In the event that both the Chairman and Vice Chairman are absent due to their removal by their respective Town Council as Town Manager or their retirement from the position, the Secretary and Treasurer shall assume these roles until either municipality can appoint an interim or permanent Town Manager. The newly appointed Town Managers shall be elected to the Chairman and Vice Chairman positions for the remainder of their Term.
Section 4.14	In the event that both the Chairman and Vice Chairman are unable to attend due to their removal by the respective Town Council from the position of Town Manager or due to retirement from their respective roles, the Authority’s board possesses the authority to convene a special meeting as delineated in Article II. The Secretary or Treasurer shall preside over such meeting. Additionally, the Authority may, with the requisite majority as specified in Article III, retain either the Chairman or Vice Chairman until either municipality is capable of appointing an interim or permanent Town Manager, as outlined in Section 4.13. It shall be at the discretion of the Authority whether compensation will be provided for the retention of the Chairman or Vice Chairman, as per a contractual agreement between the parties.
ARTICLE V
Committees
	Section 5.1	The Authority, through a resolution, may designate one or more committees, each comprising two or more members. To the extent specified in such resolution, these committees shall possess and exercise the powers of the Authority in any capacity not prohibited by law.
Section 5.2	Members shall be appointed to the committees by the Chairman or the Authority, and the committees shall be instructed in their duties by the Chairman or the Authority.
ARTICLE VI
Contracts, Checks, Deposits, and Funds
	Section 6.1	The Authority may delegate authority to the Chairman, or an individual acting on their behalf, to negotiate, authorize, and execute any contract or instrument in the name of the Authority, provided such acts are appropriate and lawful. This delegation may be broad or limited to specific circumstances.
Section 6.2	All checks for payments issued in the Authority's name must be signed by an officer or individual specified by the Authority through a resolution. Notes or other debt instruments shall be signed by the Chairman, Vice Chairman, or as otherwise determined by the Authority's resolution. 
Section 6.3. Nothing herein shall preclude the Authority from adopting a resolution or resolutions that authorize the disbursement of funds by other officers or members of the Authority, or from stipulating that another officer or member must countersign any funds disbursed by an approved officer or member.
ARTICLE VII
Records
	Section 7.1	The Authority shall maintain accurate and complete books and records of account, as well as minutes of its proceedings and of any committees endowed with and exercising any of the Authority's powers. 
Section 7.2	The Authority shall keep at its principal office a record indicating the names and addresses of its members. 
Section 7.3	All books and records of the Authority shall be open to inspection by any member or duly authorized agent of any member of the Authority for any proper purpose at a reasonable time.
ARTICLE VIII
Authority Seal
	Section 8.1	The Authority shall, by resolution, provide a corporate seal.
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