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PREAMBLE

The  Rio Grande Valley Communications Group (hereinafter “Communications Group") is a non-profit corporation  voluntarily established by the public agencies signatory to the Joint Powers Agreement attached hereto (hereinafter "charter member agencies") pursuant to the Chapter 791 of the Interlocal Cooperation Act, Texas  Government Code  for the purpose of providing a forum for discussion, study, development, implementation, operation and maintenance of a consolidated regional public safety services communications system for the mutual benefit of the membership. 

ARTICLE I

FUNCTIONS

The functions of the Communications Group are:
 
A. To enter into contracts;

B. To employ agents and employees;

C. To acquire, hold and dispose of property, real and personal;

D. To acquire, construct, manage, operate and maintain any building or portion thereof for the purposes of  carrying out the functions of the Communications Group; and

E. To incur debts, liabilities and obligations for the purpose of carrying out the functions of the Communications Group. 

ARTICLE II

MEMBERSHIP

A. Any public agency is eligible for membership in the Communications Group.

B. For purposes of this Charter, a public agency means a county, home rule or general law city, independent school district, public junior college district, emergency services district, a public state university, other special district or other entity defined as a political subdivision under the laws of the State of Texas.  

C. The founding public agencies of the Communications Group (referred to as “charter member agencies) are those who executed and filed the Communications Group’s Articles of Incorporation, a copy of which is attached to this Charter.  The charter member agencies are:  the Texas cities of Brownsville, Edinburg, McAllen, Harlingen, Pharr, Mission and the Texas counties of Cameron, Hidalgo and Willacy.

D. For purposes of this Charter, a “member agency” includes both a “public agency” and a “charter member agency,” unless otherwise indicated.

E. Membership shall be contingent upon the petition and approval for membership and the payment by each such public agency of all membership assessments and costs as specified herein.

F. Subsequent to the filing date of the Articles of Incorporation, any public agency wishing membership in the Communications Group shall be admitted only upon a two- thirds vote of the total membership of the Board of Directors if the Communications Group has four or more members, or upon a unanimous vote of the Board if the Communications Group has less than four members. However, whenever any member of the Communications Group has given notice pursuant to these By-Laws of its intention to withdraw as a member from the Communications Group, such member shall not be eligible to vote on any action of the Board to add one or more new members to the Communications Group. The Board of Directors may, by a similar vote, impose conditions governing the admission of such new members in addition to the terms, costs and assessment charges as specified in the Charter. Any revenue derived from the imposition of such conditions shall be apportioned among the then existing members by an advance payment credit in proportion to the respective cash contributions of each of said members to the Communications Group to date.

ARTICLE III

BOARD OF DIRECTORS

A. A Board of Directors is hereby established for this Communications Group. 

B. Representation on the Board of Directors shall be as follows:

1.       	The Board of Directors shall consist of an eleven member board.  The membership of the Board of Directors shall be composed of one representative from each of the nine charter member agencies of the Communications Group.  The remaining two member positions shall be public agency representatives elected by majority vote by the public agencies who join the Communications Group after the filing of the Communications Group’s Articles of Incorporation.  These two members elected shall serve for a three-year term.          

2.       	A member of the Board of Directors may be an elected official or of the member agency.  The member agency may also designate another elected official or member agency as an alternate representative in the event the primary representative cannot attend a meeting.  Only the official representative or designated alternate representative from each member agency, as hereinafter provided, shall represent such member agency on the Board of Directors. 

3.       	The official representative and alternate representative from each member agency shall be members of the legislative body of each such agency. The legislative body of each member agency shall designate in writing to the Communications Group the names of the official representative and the alternate representative to the Board of Directors. Such notice of designation shall include the mailing address of the persons so appointed. The names and addresses shown on such notice shall be used as the official mailing roster for the purpose of giving any notices required by this Agreement or by this Charter. 

4.       	An official representative or alternate representative shall serve until a successor is appointed by the respective member agency and sends written notification to the Communications Group, except if an official representative or alternate representative ceases to be a member of the legislative body of the appointing member agency, in which case, the seat of the official representative or alternate representative shall be vacant until a successor is appointed and written notification is sent to the Communications Group. 

5.       	The Communications Manager and the Chair of the User Committee shall be ex-officio members of the Board of Directors, with no voting rights. 

C. The Board Officers

1. The Board of Directors shall elect from among the membership of the official representatives of said Board a Chairperson and a Vice Chairperson. The Communications Manager of the Communications Group shall automatically be the Secretary of the Board of Directors. 

2. Officers of the Board of Directors shall be elected at the first meeting of said Board and at the first regular meeting on or after January 1 of each year thereafter. Said election shall be the first item of business at said meetings and the newly elected officers shall assume office immediately following their election.
  
3. A vacancy shall immediately occur in the office of any officer upon the resignation, death, ineligibility or otherwise unable to perform the duties required of such person holding such office or in the event that officer ceases to be a member of the governing body of the appointing member agency. The Board of Directors shall fill such vacancy in accordance with the provisions of this Charter.

4. The Chairperson shall preside at all meetings of the Board of Directors. The Vice Chairperson shall act as Chairperson in the absence of the Chairperson.  In the absence of both officers, those members present shall elect a temporary chair to serve at that meeting. Said temporary chair shall have all the duties and responsibilities of the chair.

5. The Secretary shall keep a record of all of the proceedings of the Board and perform the usual duties of such office. 

D. Meetings.

1. 	Regular public meetings of the Board of Directors shall be held quarterly at a date, time and place established by resolution of the Board pursuant to the provisions of  the Open Meetings Act, Chapter 551 of the Texas Local Government Code. Special meetings of the Board may be called by its chairperson or by the written request of a majority of the members of said Board. The last regularly scheduled meeting of the Board shall be held prior to January 1 of each year at which meeting the Board shall consider and adopt the annual budget for the Communications Group for the following fiscal year. 

2.	Notice of regular meetings shall be given to the official representative of each member agency at least one week prior to such meeting.  Notice shall also be provided to the County Clerks of Willacy, Cameron and Hidalgo County pursuant to Section 551.054 of the Open Meetings Act.    An agenda for each such meeting shall accompany the notice; regular meetings shall be limited to the matters set forth in such agenda. Explanatory agenda documentation shall also accompany each notice.  

3. 	Notice of special meetings shall be given to the same parties and in the same manner described in Paragraph III.D.2 above.  Notice of emergency meetings shall be posted at least 2 hours before the meeting is convened.  Such notice shall state the reason for the emergency to be addressed by the Board of Directors.  An agenda specifying the subject of the special or emergency meeting shall accompany the notice.

4. 	At least 72 hours before a regular or special meeting, the secretary, or his designee, shall post an agenda containing a brief general description of each item of business to be transacted or discussed at the meeting.  The posting shall be at the City Hall/County Clerk’s Office of the Chairperson.  The agenda shall specify the time and location of the regular meeting and shall be posted in a location that is freely accessible to members of the public. No action shall be taken on any item not appearing on the posted agenda. 
 
E.	Voting in the Board of Directors shall be conducted in the following manner:

1. Each public agency that is a member of the Communications Group shall be entitled to one vote on the Board of Directors. Such votes shall be cast only by the official representative in actual attendance, or by the designated alternate representative if the official representative is absent. No proxy votes or absentee voting shall be permitted.

2. A quorum of the Board of Directors shall consist of representation of a majority of the member agencies, and the Board shall act only upon a majority vote of the quorum. Resolutions increasing or decreasing the budget or amending the Charter require ten-day prior notice to all member agencies before a vote may be taken.  

3.  Voting may be either by voice or roll call vote. A roll call vote shall be conducted upon the request of any representative present.

F.	Board Rules.  Robert’s Rules of Order shall govern the Board’s conduct and procedures, and the Board shall have such expressed or implied authority as is not inconsistent with or contrary to the laws of the State of Texas, the Articles of Incorporation, or this Charter.   Failure to follow such rules or laws shall not invalidate any action taken by the Board of Directors by motion made, seconded and voted upon.

ARTICLE IV

POWERS AND DUTIES OF THE BOARD OF DIRECTORS

A. The Board of Directors is hereby designated as the governing body of the Communications Group and shall have the powers and duties set forth in this Article.

B. The Board shall take such action as it deems necessary and appropriate to accomplish the general purposes of the organization.

C. The Board shall approve the annual budget for the Communications Group as provided in this Charter.   At its last regularly scheduled meeting held prior to January 1 of each year, the Board shall review the proposed budget and assessment schedule submitted by the Communications Manager and shall adopt an annual budget and an assessment schedule.

D. The Board shall cause an annual independent audit of the books to be made and shall make an annual financial accounting and report in writing to the member agencies.  Its books and records shall be available for and open to examination by its member agencies at all reasonable times or as may be required by other Communications Group agreements.

E. The Board may create special commissions or sub-committees which may include non-Board member agencies.  The creation of special commissions or sub-committees shall be by resolution of the Board and may be conditioned in such manner as the Board may determine.

F. The Board shall authorize the prosecution and defense or other participation in actions or proceedings at law in which it may have an interest, and shall direct the Communications Manager to monitor and take all necessary steps in prosecuting or defending such action.

G. The Board shall have oversight over the accumulation and maintenance of reasonable working capital reserves and the investment and reinvestment of funds.   

H. The Board may exercise any other power necessary and incidental to the implementation of its powers and duties. 

I. The Board shall make all policy decisions and determinations for the Communications Group. 

J. Any Director who desires to propose any policy matter for determination by the Board of Directors may make a motion at a Board of Directors meeting to submit the policy matter to the User Committee. The User Committee shall consider each such motion and may submit its recommendations for action to the Board of Directors. A copy of each such proposed resolution together with the User Committee's recommendations thereon, shall be included in the agenda materials for the next scheduled meeting of the Board of Directors. 

K. Any representative may, at any meeting of the Board of Directors, request review by the Board of Directors of any action of the User Committee or the Communications Manager which has been taken between meetings of the Board of Directors over the past fiscal year.

ARTICLE V

USER COMMITTEE

A. A User Committee is hereby established for this Communications Group.

B. Representation on the User Committee shall be as follows:

1. The Board of Directors shall appoint the members of the User Committee.  The membership of the User Committee shall be composed of one representative from each charter member agency, plus one representative from each floating 3 year term Board of Director member agency, of the Communications Group.

2. Each User Committee representative shall be a Director-level employee from of the following four Public Safety Departments:  Fire, Police, Public Works, Emergency Management, or such other department involved with communications; of such member agency.   The Communications Manager shall be an ex-officio member of the User Committee, with no voting rights.

3. Each User Committee representative shall designate in writing to the Communications Group the name of their respective alternate representatives to the User Committee in the event the primary representative is unable to attend the meeting. 

4. A User Committee representative shall serve until a successor is appointed, except if an official representative ceases to be an employee of the appointing member agency, in which case the seat of the official representative shall be vacant until a successor is appointed by the Board of Directors.

C. User Committee Officers

1. The User Committee shall elect, from among the membership of the official representatives of said Committee, a chair and vice chair.
 
2. Officers of the User Committee shall be elected at the first meeting of the Committee and at the first regular meeting on or after January 1 of each year thereafter. Said election shall be the first item of business at said meetings and the newly elected officers shall assume office immediately following their election. 

3. The chair shall preside at all meetings of the User Committee. The vice chair shall act as chair in the absence of the chair. In the absence of both officers, those members present shall elect a temporary chair to serve at that meeting. Said temporary chair shall have all the duties and responsibilities of the chair. 

4. A recording secretary shall be appointed by the chair and shall keep a record of all proceedings of the User Committee. 

D. Meetings. 

1.  Meetings of the User Committee shall be held as needed.  Meetings of the User Committee may be called by the chair or by the written request of any member of said Committee. All meetings shall be held only within the corporate jurisdiction of any of the member agencies constituting the User Committee. 

2. Notice of meetings, agendas and explanatory documentation shall be given to the User Committee representatives of each User Committee member agency at least one week prior to such meetings. An agenda for each such meeting shall accompany the notice; however, regular meetings shall not be limited to the matters set forth in such agenda.  

3. The date, time and location of all special meetings shall be determined by the Committee chair. 

E. Voting in the User Committee shall be conducted in the following manner:

1. Each User Committee representative shall be entitled to one vote. Each vote shall be cast only by the User Committee representative in actual attendance, or by the designated alternate representative if such official representative is absent. No proxy votes or absentee voting shall be permitted. 

2. A quorum of the User Committee shall consist of representation by at least five User Committee representatives, and the Committee shall act only upon a majority vote of the total membership of the User Committee. 

3. Voting may be either by voice or roll call vote. A roll call shall be conducted upon the request of any representative present. 

F. Rules of the User Committee.

1. Robert’s Rules of Order shall govern the User Committee’s conduct and procedures, and the User Committee shall have such expressed or implied authority as is not inconsistent with or contrary to the laws of the State of Texas, the Articles of Incorporation or the Charter, including the power to establish and maintain subcommittees.  

2. No one serving on the User Committee shall receive any per diem, salary or compensation from the Communications Group for attending any meeting of such Committee.

ARTICLE VI

POWER AND DUTIES OF THE USER COMMITTEE

A. The powers and duties of the User Committee shall include the powers set forth in this Article.

B. The User Committee shall provide technical and operational coordination and information to the Board of Directors on issues as they affect the Communications Group. The User Committee shall also provide technical and operational information to the Board of Directors on issues as they affect the Communications Group goals and objectives.  The User Committee shall have the authority to establish or dissolve sub-committees to study technical and operational issues as necessary.

C. The User Committee shall have the authority to request special meetings of the Board of Directors regarding matters of urgency.

ARTICLE VII

COMMUNICATIONS MANAGER
 
A. The Communications Manager shall be the Chief Operating Officer of the Communications Group and shall be appointed by, and serve at the pleasure of, the Board of Directors.

B. The Communications Manager shall receive such compensation as may be fixed by the Board of Directors.  

C. The powers and duties of the Communications Manager are:

1. To administer the operational affairs of the Communications Group.  The Communications Manager shall have the full control and management of the operational affairs of the Communications Group, including the establishing of mobile digital and radio communications system; engaging in the development and implementation of necessary programs thereto; acquiring any necessary site; maintaining any system for communications; and for the handling of data processing and information.  Any of the foregoing activities authorized by the Charter may be accomplished by entering into contracts, leases or other agreements whenever the Board of Directors has deemed such to be advisable. 

2. To conduct research and investigation as the Communications Manager deems necessary on any matter related to or affecting the general purposes of the Communications Group; to acquire, hold and dispose of property both real and personal as the Board of Directors deems necessary; and to contract for or purchase any necessary space, materials, supplies, equipment, machinery and personnel with one or more agencies or other parties.

3. To accept, on behalf of the Communications Group, contributions or donations and may apply for and use grants or loans or other property from the state, or any other governmental entity(ies), or individuals, foundations or organizations, and may enter into agreements required in connection therewith and may hold, use and dispose of such monies or property in accordance with the terms of the grant, donation, loan or agreement relating thereto.  However, nothing in this section shall be construed as to require the participation or financial obligation of any member agency without the express written authorization in the form of a resolution by its legislative body and only to the extent so authorized.

4. Subject to Board of Directors approval, to accumulate and maintain working capital reserves and may invest and reinvest funds not currently needed for the purposes of the organization.  Such investment and reinvestment shall be in accordance with and subject to the laws applicable to the investment of public funds.

5. To annually prepare and present a proposed budget to the Board of Directors, to control the approved budget and to transfer funds between accounts in each budget section, within total budgeted amounts in order to meet unanticipated needs of changed situations, in accordance with the provisions of State Law. Such transfers shall be reported to the Board of Directors at its next regular meeting. Transfers between budget sections may not be made without prior Board of Directors approval. 

6. To serve as secretary of the Board of Directors of the Communications Group. 

7. To participate in all meetings of the User Committee and the Board of Directors, and to consult and cooperate with each group toward mutual ends. 

8. To review all bid specifications for the purchase of all communications equipment prior to issuance and equipment modifications by member agencies.

9. To exercise any other power necessary and incidental to those described in this Article. 

10. To perform such other duties as may be authorized by this Charter or as may be required by the Board of Directors. 




ARTICLE VIII

FINANCES

A. Fiscal Year. The fiscal year of the Communications Group shall begin January 1 of each year. 

B. Budget Submission and Adoption. The Communications Group budget of the following fiscal year shall be submitted by the Communications Manager to the Board of Directors on or before October 1 of each year. The Board of Directors shall approve and adopt the annual budget for the Communications Group not later than December 1 of each year. The annual budget shall include the necessary funds with which the Communications Group shall obtain and maintain, liability insurance and other such insurance as deemed necessary by the Board of Directors to fully protect the Communications Group and each of the member agencies. Said insurance shall be obtained and maintained in force at all times during the effective term of this Agreement. 

C. Yearly Membership Assessment.  Each year, concurrent with the adoption of the annual budget, the Board of Directors shall fix membership assessments for all member agencies in the amounts sufficient to provide the funds required by the budget and shall advise the legislative body of each member agency thereof on or before December 1 of each year. Said assessments shall be due and payable to the Communications Group by each member agency on January 1.  If any member agency fails to pay its entire assessment by March 1, such agency shall be deemed in default for the purposes of Paragraph "E" hereof. The amount of each member agency's assessment shall be determined in accordance with the formula set forth in Paragraph "D" hereof. 

D. Method of Assessment.  The Board of Directors has the authority to set the amount and method of assessment.

E. Default on Obligations.   The Board of Directors has the authority to establish procedures to address the default of assessment payments by member agencies.


ARTICLE IX

EQUIPMENT AND OPERATIONS

A. Title of Equipment. The Communications Group shall hold title to, and have care, custody and control of, all equipment purchased by the Communications Group other than any equipment specifically allocated to, or owned by, an individual member agency. 

B. Equipment Installation and Maintenance. The Communications Group shall obtain and thereafter maintain a Special Temporary Authorization (STA) License and/or a Land Mobile Radio (LMR) License to be able to use radio equipment over the air/ops mode. 

C.	Equipment Purchases.  All costs for the purchase of equipment, material, apparatus and parts required for use by the Communications Group, or all member agencies thereof, shall be purchased by the Communications Group and proportionally assessed to the member agencies pursuant to the provision of this Charter.  The Communications Group shall follow state procurement laws for all equipment purchases.   
C. Use of Equipment. All member agencies agree to use said Communications Group and its communication systems only for such purposes and in such manner as may be permitted by the Federal Communications Commission (hereinafter "FCC"). 

D. FCC Licenses. FCC licenses held by the member agencies shall be in the name of the Communications Group as the primary user, in accordance with the FCC rules and regulations. Local public safety services of member agencies shall continue to hold radio base station licenses as the secondary user for such frequencies as said member agencies are licensed upon their effectuation of this Agreement. The Communications Group, upon the withdrawal of any member agency, shall provide, with FCC approval, the equivalent or better radio frequency spectrum capability than that which was licensed to said agency on the day and date the agency effected this Agreement.  

E. Radio Frequencies. The member agencies shall share those certain radio frequencies, as licensed by the FCC and as provided by separate agreement, for the mutual use of the public safety services of all member agencies and the Communications Group. 

ARTICLE X

WITHDRAWAL BY MEMBER AGENCIES

A. Withdrawal. Following the initial five-year term of membership as provided in the Interlocal Agreement, any member agency may withdraw from membership in the Communications Group. If a charter member agency withdraws, the remaining Board of Directors will replace the departing charter member agency with a non-charter member agency.  

B.  Assets.  A member withdrawing from membership at a time when such withdrawal does not result in dissolution of the Communications Group or any member agency terminated from membership as provided herein shall forever forfeit its claim to any paid annual membership assessments. Upon withdrawal or termination of any member of the Communications Group, the equipment in the sole possession and use of that member agency shall be returned to the Communications Group within 30 days unless otherwise prohibited by any law, contract or grant.  

 	ARTICLE XI

DISSOLUTION OF COMMUNICATIONS GROUP

The Communications Group shall be dissolved upon the supramajority vote of Board of Directors, or whenever a sufficient number of member agencies withdraw or are terminated from the Communications Group to reduce the total number of continuing member agencies to less than two in number, provided, however, that withdrawal by a current member that would cause the dissolution of the Communications Group prior to repayment of the Communications Group's outstanding Bonds shall not be permitted. If dissolution is necessitated by the provisions of this section, the Board of Directors must notify its current members of its intent to so dissolve and also must continue to provide services to its continuing member agencies for a period of at least one hundred eighty days from the date of said notice.  

ARTICLE XII

DISPOSITION OF ASSETS

Upon dissolution as provided herein or rescission of the Agreement as provided thereof, any assets or surplus cash owned by the Communications Group after the payment of all liabilities, costs, expenses and charges validly incurred hereunder shall be divided among the then agency members in proportion to the amount of contributions made by such member agencies.

 In the event said member agencies cannot unanimously agree upon the manner of disposition of such assets, said assets (other than any fixtures or improvements made to the premises or property of any member agency which cannot reasonably be removed there from) shall be sold by the Communications Group and the cash derived from said sale shall be distributed in the manner hereinabove provided. Any fixtures or improvements not so removed from any member agency shall become the property of such member agency and the then current market value of such fixtures or improvements shall be credited to such agency for purposes of determining the distribution to be made hereunder.  



ARTICLE XIII

AMENDMENT TO CHARTER

Amendments to this Charter may be proposed by any representative to the Board of Directors the Communications Manager or the User Committee. If proposed by a representative or the Communications Manager, the amendment may be, but is not required to be, submitted to the User Committee for consideration at the next regularly scheduled monthly meeting of the User Committee. The User Committee may consider and make a written recommendation to the Board of Directors relating to said amendment. Such recommendation shall not be deemed to be required, however, prior to action by the Board of Directors.  Except as otherwise provided herein, amendments to the Charter shall require a majority vote of the total membership of the Board of Directors.

ARTICLE XVI

EFFECTIVE DATE OF AMENDED CHARTER

Any amendment to the Charter shall become effective immediately upon adoption. 
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