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CCIITTYY  CCOOUUNNCCIILL  AAGGEENNDDAA  IITTEEMM  
 

 
Date:            November 26, 2012                 
 
To:   Brian Kischnick, City Manager     
  
From:  Timothy Richnak, Public Works Director  
 
Subject: Revised Articles of Incorporation  

Southeastern Oakland County Resource Recovery Authority 
 
 
Background 
 

• SOCRRA is a municipal corporation founded in the early '50s and last amended in 1976 to 
process refuse, recyclables and yard waste. SOCRRA consists of twelve member municipalities 
with a total population of approximately 283,000 and covers an area of 75 square miles. 

• These revised article changes involve Name to SOCRRA, Current Member Communities, 
Statutory required changes, Robert’s Rules of Order, Stylistic/Grammar changes and inclusion 
of headings for quick reference in reading. 

• Member cities are Berkley, Beverly Hills, Birmingham, Clawson, Ferndale, Hazel Park, 
Huntington Woods, Lathrup Village, Oak Park, Pleasant Ridge, Royal Oak and Troy. 

• SOCRRA is governed by a twelve member Board of Trustees, one member representing each 
of the constituent municipalities. 

• Attached are a cover memo by Robert Davis SOCRRA’s Legal council and 4 Exhibits 
o Memo reference SOCRRA Articles of Incorporation 
o Joint Garbage and rubbish Disposal Act 179 of 1947 
o Articles of Incorporation of the Southeastern Oakland County Incinerator Authority 

(Amended as of February 1976) 
o Articles of Incorporation of the Southeastern County Resource Recovery Authority 

(Amended as of                        )    
o Summary of changes to Articles of Incorporation                

 
Recommendation 
 
City Management recommends approval as printed of these revised Articles of Incorporation for the 
Southeastern Oakland County Resource Recovery Authority. Each of the 12 SOCRRA member 
communities must approve this identical document. 
 
City Attorney’s Review as to Form and Legality 
  
Approved as to Form and Legality:   _________________________ 

Lori Grigg Bluhm, City Attorney 
 
TR/S: Richnak Agenda Items/ Agenda 11.26.12 - SOCRRA Revised Articles of Incorporation 
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ARTICLES OF INCORPORATION 
 

OF THE 
 

SOUTHEASTERN OAKLAND COUNTY RESOURCE RECOVERY AUTHORITY 
 

(Amended as of _______________) 
 
 These Amended Articles of Incorporation (“Articles”) are adopted by the defined 

Constituent Members for all purposes allowed under the provisions of Act No. 179 of the 

Michigan Public Acts of 1947, being MCL 123.301, et. seq. (“Enabling Law”).  The 

Effective Date of the Articles is ______________, 2012. 

ARTICLE I 

Legal Name 

 The name of this Authority shall, for all legal purposes, be Southeastern Oakland 

County Resource Recovery Authority (“SOCRRA”), with a principal place of business at 

3910 W. Webster, Royal Oak, MI 48067.  All contracts, agreements, covenants and 

obligations in any prior name of SOCRRA shall remain and be equally effective and 

binding on SOCRRA. 

ARTICLE II 

Constituent Members 

 The Constituent Members of SOCRRA as of the Effective Date are: 

 City of Berkley    City of Lathrup Village 
 Village of Beverly Hills  City of Oak Park 
 City of Birmingham   City of Pleasant Ridge 
 City of Clawson   City of Royal Oak 
 City of Ferndale   City of Troy 

City of Hazel Park 
 City of Huntington Woods 
 

All Constituent Members as of the Effective Date are located in the County of  
 

Oakland, State of Michigan. 
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ARTICLE III 
 

Purposes of SOCRRA 
 

The purposes of SOCRRA are all lawful purposes allowed under the Enabling 

Law and these Articles. 

ARTICLE IV 

Powers of SOCRRA 

SOCRRA shall be a body corporate with the power to sue or to be sued in any 

Michigan Court, subject to the laws on jurisdiction and venue.  SOCRRA shall be 

comprised of the physical territory lying within the Constituent Members.  No change in 

municipal jurisdiction over any territory within SOCRRA shall in any manner affect 

SOCRRA or its boundaries unless set forth in a written Amendment to these Articles.  

SOCRRA shall possess all the powers granted by the Enabling Law, Michigan law and 

these Articles, and all powers necessary to, and incidental to, carrying out the purposes 

of SOCRRA.  The enumeration of any powers in these Articles shall not be construed as 

a limitation upon SOCRRA’s general powers unless the context of these Articles 

indicates otherwise.  SOCRRA shall have a corporate seal.  The powers granted to 

SOCRRA under the Enabling Law shall be in addition to those granted by any other 

state statute or these Articles. 

ARTICLE V 

Definitions 

 As used herein, all words and phrases, unless specifically defined by law or MCL 

123.311(12), shall have their plain meaning.   
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ARTICLE VI 

Dissolution of SOCRRA 

SOCRRA shall continue in existence until dissolved in accordance with the 

Enabling Law. 

For this Article VI, the definitions at MCL 123.311(12) shall apply where 

applicable. 

Unless it would cause an impairment of a SOCRRA contract under MCL 

123.306, SOCRRA (if SOCRRA is a “qualified authority” as defined at MCL 

123.311(12)(K) shall dissolve if both of the following requirements are met: 

(a) The legislative bodies of 60% of the Constituent Members, weighted by 

the percentage of recent waste delivery, each adopt a resolution stating 

that SOCRRA is no longer effectively serving the public good for which it 

was created and directing that SOCRRA be dissolved pursuant to MCL 

123.311(6)-(9); and 

(b) The clerk of each Constituent Member whose legislative body adopts a 

resolution under subdivision (a) above promptly files a certified copy of 

the resolution with SOCRRA and the Secretary of State. 

Within 6 months after the requirements of MCL 123.311(6) are met, SOCRRA 

shall establish a mechanism to manage and pay for environmental activities required 

under existing law and cease the activities described in Article III.  Within six (6) months 

of ceasing activities allowed under Article III, SOCRRA shall settle its accounts, 

including, but not limited to, all vested or accrued employee benefits, employment 

contracts, collective bargaining agreements, and unemployment compensation, and, 

subject to MCL 123.311(2), shall sell all of its property.  In addition, SOCRRA shall 

establish a mechanism for handling future environmental liabilities.  If the requirements 

of MCL 123.311(6) have been met and a new Authority is incorporated under MCL 
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123.311(10), SOCRRA may agree to the assignment of contracts from SOCRRA to the 

new Authority. 

After the requirements of MCL 123.311(7) are met, SOCRRA shall distribute to 

each Constituent Member that Constituent Member’s fair share of SOCRRA’s remaining 

assets. 

Upon distribution of SOCRRA’s assets under MCL 123.311(8), both of the 

following apply: 

(a) SOCRRA is dissolved. 

(b) All liabilities of each Constituent Member and former Constituent Member 

of SOCRRA are terminated, except for both of the following: 

(i) Any environmental liabilities attributed to SOCRRA to the extent 

that the environmental liabilities result from SOCRRA’s disposal of 

the Constituent Member’s or former Constituent Member’s fair 

share of municipal solid waste, recyclable materials or yard waste. 

(ii) The Constituent Member’s fair share of any obligation to 

reimburse SOCRRA following the dissolution for liability incurred 

by SOCRRA as a result of litigation or arbitration proceedings that 

were initiated before the date of dissolution, or litigation or 

arbitration involving a cause of action arising before the date of 

dissolution, if the total amount of the Constituent Member’s fair 

share of the obligation cannot be exactly determined by the time 

the requirements of MCL 123.311(7) are met. 

MCL 123.311(6)-(9) do not prevent the incorporation of a new Authority by some 

or all of the Constituent Members or former Constituent Members of an authority with 

respect to which the requirements of subsection (6) have been met. 
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ARTICLE VII 

Fiscal Year 

The fiscal year of SOCRRA shall commence on the first day of July in each year 

and end on the 30th day of June of the subsequent year. 

ARTICLE VIII 

The Board 

The governing body of SOCRRA shall be a Board of Trustees (“Board”) which 

shall be comprised of one (1) representative from each Constituent Member, who shall 

be appointed by the governing body of such Constituent Member on or before the 15th 

day of June of each year, and shall serve during the next fiscal year and until his/her 

successor is appointed by the Constituent Member.  The members of the Board shall 

serve without compensation but the Board, in its discretion, may authorize the payment 

of the actual expenditures of any Board member incurred in connection with the actual 

and approved business of SOCRRA.   

The Board shall, at its July meeting of each year, place on its Agenda the issue 

of “organization”.  At the July organizational meeting, the Board shall select a 

Chairperson, a Vice Chairperson and a Secretary, who shall otherwise be existing 

members of the Board.  At such July meeting, the Board shall also select a Treasurer, 

and a Finance Director, who may or may not be members of the Board.  Such officers 

shall serve until the July organizational meeting of the following year and/or until their 

respective successors shall be selected.  No person shall serve as Chairperson, Vice 

Chairperson or Secretary after he/she ceases to be a member of the Board. 

The governing body of each Constituent Member shall, at the time of appointing 

its regular representative on the Board, also appoint an alternate representative who 

shall have the right to act in the place of the regular representative in event of the latter’s 

absence from any meeting of the Board, but his/her authority shall be limited to the 
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actual business conducted at such meeting whether set forth on the agenda or not.  For 

any other purpose, the alternate shall not be considered a member of the Board.  It shall 

not be necessary to serve any notice of meetings upon such alternates.  No appointment 

to the Board and no selection of an officer of the Board shall be deemed to be invalid 

because it was not made within or at the time specified in these Articles.  Any Board 

member or any alternate may be removed at any time by action of the governing body of 

the Constituent Member which he/she represents.  Any officer of SOCRRA may be 

removed by action of the Board by a majority vote of the Constituent Members. 

ARTICLE IX 

Vacancies 

In the event of a vacancy on the Board, the governing body of the Constituent 

Member entitled to such representative shall promptly fill the vacancy for the unexpired 

term.  In the event of a vacancy in any office of the Board, such vacancy shall be 

promptly filled by the Board for the unexpired term.  In the case of the temporary 

absence or disability of any officer, the Board may appoint a qualified person to 

temporarily act in his/her stead except that, in the event of the temporary absence or 

disability of the Chairperson, the Vice Chairperson shall so act immediately. 

ARTICLE X 

Voting Power 

 The number of votes to which each representative on the Board of Trustees shall 

from time to time be entitled, shall be one vote for each 3,000 tons or fraction thereof, of 

contract waste delivered to the Authority during the then preceding fiscal year from the 

municipality which he represents; Provided that the representative of any municipality 

which, at any time has not delivered its contract waste to the Authority’s disposal plant 

for all of the preceding fiscal year, shall be entitled to one vote. 
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ARTICLE XI 

Meetings and Voting 

All meetings of the Board shall comply with Michigan’s Open Meetings Act, MCL 

15.261, et. seq., including all future amendments.  Meetings of the Board shall be held 

monthly at such times and places as shall be prescribed by resolution of the Board.  

Special meetings of the Board may be called by the Chairperson, or any three (3) 

Constituent Members of the Board, by serving written notice of the time, place and 

purpose thereof, upon each member of the Board, personally, or by leaving it at his/her 

office, at least twenty-four (24) hours prior to the time of such special Board meeting, or 

by depositing the same in a United States Post Office or mail box within the limits of 

SOCRRA, at least seventy-two (72) hours prior to the time of such special Board 

meeting, enclosed in a sealed envelope properly addressed to him/her at his/her home 

or office address, with postage fully prepaid thereon.  Special meetings of the Board at 

which all Constituent Members are present shall be deemed to be valid even though no 

written notice thereof may have been given as above provided.  Any Constituent 

Member of the Board may waive notice of any meeting either before or after the holding 

thereof.  The presence of Constituent Members of the Board holding more than fifty per 

centum of the total voting power of the entire Board shall be required for a quorum. 

The Board shall act by motion, resolution or ordinance.  For the passage of any 

motion, resolution or ordinance, there shall be required the affirmative vote of 

Constituent Members of the Board possessing more than 50% of the total voting power 

of the entire Board, except where a larger vote is expressly required by these Articles or 

state statute.  The Board shall have the right to adopt, from time to time, rules governing 

its procedures which are not in conflict with the terms of any statute or of these Articles.  

Board procedures shall be governed by Robert’s Rules of Order, as amended from time 

to time.  The Board shall keep minutes of its proceedings, which shall be approved and 
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signed by the Chairperson and Secretary.  All votes shall be by “Yeas” and “Nays”.  The 

minutes shall show how each Constituent Member voted and the total number of votes 

for and against each motion, resolution or ordinance. 

ARTICLES XII 

General Manager 

The Board shall select and appoint a General Manager.  The General Manager 

shall be the chief administrative officer of SOCRRA and shall perform all of the purely 

administrative functions of SOCRRA, unless otherwise expressly delegated in these 

Articles.  All such functions shall be performed in harmony with the adopted policies and 

direction of the Board.  The General Manager shall serve at the will and direction of the 

Board. 

ARTICLE XIII 

Bonds and Finances 

The Board Chairperson shall be the presiding officer of the Board.  Except as 

provided herein, he/she shall not have any executive or administrative functions.  In the 

absence or disability of the Chairperson, the Vice Chairperson shall perform the duties of 

the Chairperson.  The Secretary shall be the recording officer of the Board.  The 

Treasurer shall be custodian of the funds of SOCRRA.  The Finance Director shall be 

the chief accounting officer of SOCRRA.  All monies shall be deposited in a bank or 

banks, to be designated by the Board, and all checks or other forms of withdrawal 

therefrom shall be signed by the Treasurer, Chairperson or Secretary of the Board and 

countersigned by the Finance Director or General Manager.  The Treasurer, and such 

other officers and employees as the Board shall determine, shall give to SOCRRA a 

bond in an amount as determined by the Board, or as required by statute, conditioned 

upon the faithful performance of the duties of their respective offices.  The cost of said 
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bonds shall be paid by SOCRRA.  The officers of the Board shall have such other 

powers and duties as may be conferred upon them by the Board. 

ARTICLE XIV 

Property 

SOCRRA shall possess all the powers necessary to carry out the lawful 

purposes of SOCRRA and all purposes incidental thereto.  To carry out its powers and 

purposes, SOCRRA may acquire real property by purchase, lease, gift, devise or 

condemnation, either within or without its corporate limits, and may hold, manage, 

control, sell, exchange or lease such property.  For the purpose of condemnation, 

SOCRRA may proceed under the provisions of Act 149 of the Public Acts of 1911, as 

now or hereafter amended, or any other appropriate statute or law in Michigan governing 

condemnation proceedings. 

ARTICLE XV 

Constituent Member Contracts 

SOCRRA, and its Constituent Members, shall enter into a Contract or Contracts, 

for services performed by SOCRRA, and for payment to SOCRRA, by the Constituent 

Members.  Such Contract shall be for a period not exceeding thirty (30) years.  The 

charges specified in such a Contract, for services rendered, shall be subject to increase 

by the SOCRRA Board, if necessary, in order to provide funds to meet SOCRRA’s 

obligations.  SOCRRA may also enter into such a Contract with any Non-Constituent 

Member City, Village or Township, or with any person, firm or corporation, for a 

reasonable period of time to be determined by the Board, but not to exceed thirty (30) 

years.  The charges under any such Contract shall be subject to change by the 

SOCRRA Board from time to time to meet SOCRRA’s obligations. 

The amount paid by the Constituent Members to SOCRRA for services rendered 

shall be established by resolution of the Board.  The rate shall be uniform for all 
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Constituent Members.  Said rates shall be maintained to produce revenue sufficient to 

pay all operating and other expenses of SOCRRA, and to meet the conditions of any 

ordinance authorizing the issuance of revenue bonds, issued in accordance with 

provisions of Act 94 of the Public Acts of 1933, as new or hereafter amended or issued 

in accordance with any other act.  The rates shall be reasonably related to the 

operational expenses and the anticipated capital expenditures. 

ARTICLE XVI 

Third-Party Contracts 

SOCRRA shall have the power to contract with any person, firm or corporation 

for the performance of the work or any part of the work, of collecting, managing and/or 

disposing of contract waste, garbage and/or rubbish or otherwise carrying out the lawful 

purposes of SOCRRA. 

ARTICLE XVII 

Bonds 

For the purpose of acquiring, improving, enlarging or extending facilities for the 

collection and/or disposal of garbage and/or rubbish, SOCRRA may issue self-liquidating 

revenue bonds, in accordance with the provisions of Act 94 of the Public Acts of 1933, 

as now or hereafter amended; provided, that no such bonds shall be a general obligation 

of SOCRRA, but shall be payable from revenues only. 

ARTICLE XVIII 

Employment Contracts 

The Board shall have the power to secure all necessary services to carry out the 

lawful purposes of SOCRRA, and to fix the compensation of all of the employees of 

SOCRRA, and to provide group life insurance, other group insurance, pensions and 

other benefits for the employees as determined from time to time by the Board.  No 
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officer or employee of any Constituent Member shall receive any compensation from 

SOCRRA except as allowed for expenditures under Article VIII above.   

ARTICLE XIX 

Annual Audit 

The Board shall cause an annual audit to be made of its financial transactions by 

a certified public accountant, and shall furnish in a timely manner a copy thereof to each 

Constituent Member. 

ARTICLE XX 

Expulsion 

If any Constituent Member shall refuse or neglect to enter into a Contract for 

SOCRRA to handle its solid waste through the facilities of SOCRRA, then the Board, by 

the vote of members thereof possessing at least two-thirds (2/3) of the total voting power 

of the entire Board, may expel such municipality as a constituent part of  

SOCRRA.  The Board may not modify or cancel any contract upon which its revenues 

are based, if the same would impair the obligation of any bond contract. 

ARTICLE XXI 

Insufficient Income 

If for any reason, the total income of SOCRRA during any fiscal year shall not be 

sufficient to satisfy its obligations accruing during such year, including payments to be 

made to the Bond and Interest Redemption Fund if revenue bonds are outstanding, then 

the amount of any deficiency shall be prorated among the Constituent Members, in 

accordance with the tonnage of garbage and rubbish delivered to SOCRRA during such 

fiscal year, which amount shall be considered as an additional charge for disposal 

services. 
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ARTICLE XXII 

Limitation on Contracts 

SOCRRA shall not enter into or extend any contract, obligation, bond, or note 

that has, or as extended would have, a termination date after the termination date of the 

authority’s most recently approved contract under MCL 123.305 unless the contract, 

obligation, bond, or note or extension thereof, is approved by all Constituent Members. 

ARTICLE XXIII 

Sale of Property 

Within 90 days after SOCRRA decides to sell or transfer real property located 

within the territory of a Constituent Member or former Constituent Member, the 

Constituent Member or former Constituent Member may exercise the right of first refusal 

to purchase the real property at a price not less than the greater of the real property’s 

current market value or the highest price offered for the real property in an arm’s length, 

bona fide offer by a third party.  The current market value of such real property shall be 

determined by an appraiser acceptable to SOCRRA and the interested existing or former 

Constituent Member.  Any dispute regarding a determination of current market value 

shall be resolved by independent arbitration. 

ARTICLE XXIV 

Withdrawal of Constituent Members 

For this Article XXIV, the definitions at MCL 123.311(12) shall apply where 

applicable. 

Unless its withdrawal would cause an impairment of any contract, a Constituent 

Member may withdraw from SOCRRA if all of the following requirements are met: 

(a) The legislative body of the Constituent Member adopts a resolution 

stating that SOCRRA is no longer effectively serving the Constituent 
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Member’s needs and declaring its decision to withdraw from SOCRRA on 

a date specified in the resolution. 

(b) The withdrawal date specified in the resolution under subdivision (a) is not 

either of the following: 

(i) Less than 60 days after the date the resolution is 

adopted. 

(ii) Within 1 year before the termination date of SOCRRA’s 

most recently approved contract under MCL 123.305 

unless the filings required by subdivision (c) (immediately 

below) are made more than 1 year before the specified 

withdrawal date. 

(c) The clerk of the Constituent Member promptly files a certified copy of the 

resolution adopted under subdivision (a) with SOCRRA and the Secretary 

of State. 

By the withdrawal date, the withdrawing Constituent Member, at its option, either 

shall pay to SOCRRA the amount of the withdrawing Constituent Member’s fair share of 

the negative equity of SOCRRA, if any, determined as of the withdrawal date, or shall 

provide SOCRRA with a bond or other independent, insured guarantee that any such 

amount will be paid not later than 30 days after the expiration date of the authority’s 

most recently approved contract under MCL 123.305.  This provision does not relieve 

the withdrawing Constituent Member from either of the following: 

(a) The Constituent Member’s fair share of any obligation to reimburse 

SOCRRA following the Constituent Member’s withdrawal for any 

environmental liabilities subsequently incurred by SOCRRA, to the extent 

that the environmental liabilities result from SOCRRA’s disposal of the 
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withdrawn former Constituent Member’s municipal solid waste, recyclable 

materials, or yard waste. 

(b) The Constituent Member’s payment of any money damages, owed on 

account of its or SOCRRA’s default under a contract under MCL 123.306 

if the default and damages result directly and solely from the Constituent 

Member’s withdrawal and are necessary to prevent an impairment of the 

contract.  If 2 or more Constituent Members withdraw, they are jointly 

liable for damages under this provision. 

(c) The Constituent Member’s fair share of any obligation to reimburse 

SOCRRA following the Constituent Member’s withdrawal for liability 

incurred by SOCRRA as a result of litigation or arbitration proceedings 

that were initiated before the date of withdrawal, or litigation or arbitration 

involving a cause of action arising before the date of withdrawal, if the 

total amount of the Constituent Member’s fair share of the obligation 

cannot be exactly determined by the date of withdrawal. 

At the option of SOCRRA, by the withdrawal date, SOCRRA shall pay to the 

withdrawing Constituent Member’s fair share of the equity of SOCRRA, determined as of 

the withdrawal date, or shall provide the withdrawing Constituent Member with a bond or 

other independent, insured guarantee that such amount will be paid no later than 30 

days after the expiration date of SOCRRA’s most recently approved contract under MCL 

123.305.  If SOCRRA elects to provide such a bond or other guarantee, the withdrawn 

former Constituent Member may direct the bonding company or guarantor at any time 

thereafter to pay from the bond or other guarantee any obligation or liability owed to 

SOCRRA by the withdrawn former Constituent Member, including, but not limited to, an 

obligation described in MCL 123.311(4) (a) or (b). 
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ARTICLE XXV 

Publication of Articles 

These Articles shall be published once in a newspaper circulating within the 

SOCRRA Constituent Member communities.  One printed copy of such Articles of 

Incorporation, certified as a true copy thereof, with the date and place of publication, 

shall be filed with the Secretary of State and the Clerk of the County of Oakland, within 

thirty (30) days after execution has been completed.   

ARTICLE XXVI 

Amendment of Articles 

 All Amendments to these Articles require a positive vote of the legislative body of 

each Constituent Member and a unanimous vote of the Board. 

ARTICLE XXVII 

New Members 

 A municipality may become a Constituent Member of SOCRRA by a positive vote 

of that municipality’s legislative body and by an Amendment of these Articles consistent 

with the procedure set forth in Article XXVI above. 
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