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BYLAWS OF

Denver Regional Mobility and Access Council
A Project of the Colorado Non-Profit Development Center 

Effective as of: January 8, 2008
Last revised: October 5, 2010
BYLAWS

ARTICLE I.  PROJECT NAME

1.  Denver Regional Mobility and Access Council, also referred to as “DRMAC” or “Council”

ARTICLE II.  ORGANIZATION
1.  This Council is a Project of the Colorado Non-Profit Development Center, (hereinafter referred to as CNDC) a non-profit charity exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Code and not a private foundation because it is described in Sections 509(a)(1) and 170(b)(1)(a)(vi) of the Code.  The Board of Directors of CNDC is the legal governing body of this organization and is responsible for legal and fiscal oversight of this project.  DRMAC serves as an Advisory Board of the CNDC and these bylaws have been established to act as procedures for the conduct of business of the Advisory Board of this project.

ARTICLE III.  PURPOSE
1.  Established by its founding members, the Council is organized to:

a.  Develop recommendations for and provide guidance to the coordination of transportation options within the Denver metro area so that (i) seniors and persons with disabilities can use local and regional transportation services to access locations throughout the Denver metro area; and (ii) municipalities, human service agencies and other organizations can obtain such coordinated transportation services for their citizen clients and customers.

b.  Advocate for planning, policies and practices that support this purpose. The scope of the Council’s efforts will encompass transportation options such as mileage reimbursement, subsidy programs, and vehicle sharing, as well as related functions such as travel training, information referral, call center functions, vehicle procurement, insurance and maintenance, training, and technological support. 
ARTICLE IV.  SERVICE AREA

1.  The area that will be served by DRMAC includes the Counties of Adams, Arapahoe, Boulder, Broomfield, Denver, Douglas, Jefferson, Clear Creek and Gilpin.  Boundaries can be modified by decision of the Council.
ARTICLE V.  PROJECT OFFICES
1.  The principal project office shall be located at 1128 Grant St.

Article VI.  membership 
1.  Membership Eligibility Criteria.  The Council shall be composed of organizational and citizen members as follows: 
2.  Organizational Members.  Any of the following organizations shall be a member of the Council upon application and signing a Memorandum of Understanding by that governmental unit or organization, and formal acceptance by the DRMAC Membership Committee: 
a.  Any public, private non-profit, or for-profit organization based in the Denver Metro Area which currently funds, arranges or provides such transportation services for its citizens, clients or customers; 
b. Any regional public transportation agency or state/regional agency involved in the planning or provision of public/passenger transportation in the Denver Metro Area; 
c. Any organization representing groups of consumers and constituents that would be positively affected by such mobility and access improvements in the Denver Metro Area. 
Each organizational member shall designate one representative and up to two alternate representatives to the Council. 
3.  Citizen members.  Citizen members must be residents of the Denver Metro Area, as defined in these bylaws, and take an active interest in improving mobility for seniors and persons with disabilities.  The maximum number of citizen members on the Council shall equate to no more than 10% of the total organizational members.  (For example, 3 citizen members may sit on the Council if there are between 25 and 34 organizational members).  The term of each citizen member shall end at each Annual Meeting.  Citizen members may serve multiple terms, but must submit an application and sign a Memorandum of Understanding at the end of each term.  Applications to be a citizen member must be submitted to the Secretary no later than the Council's regular November meeting.  Appointed by the Chair, the Membership Committee will review the applications and recommend the appropriate number of citizen members, to be voted upon by the council at the Council's regular December meeting.  Citizen members have voting rights but do not have the right to designate an alternate. 
4.  Rights and Responsibilities of Membership.  Each member is afforded one full vote on any decision put to a vote of the Council.  Each organizational member’s vote can be cast by his/her representative or alternate representative.  Citizen members must be present at meetings to vote; proxy votes for citizen members will not be permitted. 
5.  DELETED 
6.  General Powers.  The affairs of the Council shall be overseen by its Board of Directors (see Articles II and VII).
7.  DELETED
8.  Removal.  Organizational representatives or Citizen Members may be removed by the vote of a majority of the Council members.  Organizational members shall appoint a new representative immediately upon removal of a representative.
9.  Regular Meetings.  The Council shall meet monthly at a date and time established by the Council or on another date and/or at another time at the call of the Chair.  The Council may vote at a prior meeting not to hold the next regular monthly meeting.  The Chair may also cancel a regular monthly meeting.  At the regular meetings, the Council may take such actions, pass such resolutions, or conduct such other business as are on the agenda or may otherwise be properly brought before it. 
10.  Annual Meeting.  The Council shall hold an Annual Meeting each December at which time it will elect officers for the following calendar year, review its progress in fulfilling its objectives for the past year, and set its objectives for the coming year.  Further, the Council will discuss and consider modifications of structure and committee structure, so that the incoming Board of Directors can make appointments and alterations as needed at the first meeting of the following year.
11.  Special Meetings.  Special meetings of the Council may be called by or at the request of the Chair or any two Council members.  Business at special meetings shall be limited to the subjects stated in the call for them. 
12.  Information Meetings.  The Chair may call an informational meeting as may be required for the presentation and dissemination of reports, analyses, or other data, and for the informal discussion thereof by the Council.  No formal action by the Council shall be taken at such meetings.  Resolutions may be introduced and discussed at such meetings, but formal debate and action on such resolutions may take place only at future regular or special meetings. 
13.  Notice of Meetings.  Notice of each meeting of the Council, whether annual, regular, or special, shall be given to each Council member.  Notices shall be distributed by e-mail to all Council members not less than seven days prior to a regular, information, or Annual Meeting and not less than three days prior to a special meeting.  Such notices shall contain the time, place, proposed agenda, proposed resolutions on substantive matters, and the substance of any matter proposed to be voted on.

14.  Open Meetings Act.  All meetings of the Council shall be subject to the open meetings act.  The official location for posting notices, in compliance with the Open Meetings Act, shall be the office of the Executive Director of DRMAC as well as posting on the internet web page of DRMAC.

15.  Quorum.  A majority of the Council shall constitute a quorum for the transaction of business at any meeting of the Council; but if less than a majority of the Council members are present at said meeting, a majority of the Council members present may adjourn the meeting from time to time without further notice.
16.  Manner of Acting.  The act of a majority of the Council members present at a meeting at which a quorum is present shall be the act of the Council, unless the act of a greater number is required by these bylaws.  No vote on a substantive matter shall be taken unless the issue to be voted on has been listed in the proposed agenda, and timely notice has been given to all members.  Election of Officers and Citizen Members, dues structure, and financial commitments of Council members are considered to be substantive issues. 
Each member is afforded one vote on any decision put to a vote and must be present to vote.  In the absence of a voting organizational member representative, a designated alternative may cast the vote if present at the meeting.  Otherwise, no proxy voting is permitted. 
All decisions put to a vote, with the following exceptions, require a majority vote of all members present to pass.  The exceptions, which require a 2/3 vote of all members present to pass, include changes or amendments to these by-laws and officer removal. 

17.  Structure and Conduct of Meetings.  Parliamentary discretion for the conduct of meetings shall be vested with the Chair. Council procedures shall provide an opportunity for all members to be heard on any given issue and for the efficient conduct of business. 
18.  Public Participation at Meetings.  Any person is welcome to attend all meetings of the Council, excluding any required executive sessions, and be permitted to address the Council under direction from the Chair at the beginning of the meeting only.  Each public comment shall be limited to three minutes.  This limit may be extended at the discretion of the Chair.  
19.  Vacancies.  Any vacancy occurring in the Council may be filled by the affirmative vote of a majority of the remaining Council members, though less than a quorum of the Council.  A Council member elected to fill a vacancy shall be elected for the unexpired term of his/her predecessor.  

20.  Compensation.  Council members as such shall not receive any stated salaries for their services, but by resolution of the Council expenses of attendance, if any, may be allowed for attendance at each regular or special meeting of the Council.  

21.  Informal Action by Council Members.  Any action required to be taken at a meeting of Council members, or any action which may be taken at a meeting of Council members, may be taken without a meeting provided:  (a) each and every Council member in writing either (i) votes for such action; (ii) votes against such action, or (iii) abstains from voting; and (b) waives the right to demand that action not be taken without a meeting.  Action is taken under this Section only if the affirmative vote for such action equals or exceeds the minimum number of votes that would be necessary to take such action at a meeting at which all of the Council members were present and voted.

22.  Meetings by Telephone.  Members of the Council or any committee designated thereby may hold or participate in a meeting of the Council or such committee by means of conference telephone or similar communications equipment provided that all such persons so participating in such meeting can hear each other at the same time.  

ARTICLE VII
Board of Directors and Officers
1.  Board of Directors.  The Board of Directors of the Council will consist of the Chair, Vice Chair, Secretary, Treasurer, Immediate Past Chair, ex-officio representatives from Colorado Department of Transportation and Denver Regional Council of Governments, plus at least two additional members of the Council, elected at the Annual Meeting or at a special election as needed. The Board of Directors shall, under the general guidelines set by the Council, serve as the operating and policy committee of the council between meetings, and shall be responsible for the hiring and overseeing of employees determined to be hired by the Council, including the establishment of the salary of such employees as established by range by the Council.  The Board of Directors also shall handle all related matters such as determination of the office location and other decisions important to the daily operation of the Council.  All meetings of the Board of Directors shall be posted three business days in advance, and shall be open to all Council members.  
2.  Officers.  The officers of the Council shall be a Chair, Vice Chair, a Secretary, and a Treasurer.  Any two or more offices may be held by the same person.  The officers must be at least 18 years of age.

3.  Election and Term of Office.  The officers of the Council shall be elected for one year terms at the Annual Meeting.  If the election of officers shall not be held at such meeting, such election shall be held as soon thereafter as conveniently may be.  New offices may be created and filled at any meeting of the Council.  Each officer shall hold office until the next Annual Meeting or until his or her successor shall have been duly elected. Officers may serve up to two terms in a single office.
4.  Removal.  Any officer elected or appointed by the Council may be removed by the Council at any time with or without cause. 

5.  Vacancies.  A vacancy in any office because of death, resignation, removal, disqualification or otherwise, may be filled by the Council for the unexpired portion of the term.  

6.  Chair.  The Chair shall preside at meetings of the Council at which he or she is present, and shall give counsel and advice to the Council and the Executive Director on subjects concerning the welfare of the Council and the conduct of its business.  The Chair of the Council shall (a) have authority to act for the Council when the Executive Director is not available and executive action must be taken, (b) represent DRMAC at official functions, and (c) perform such other duties as may be assigned to her or him by these bylaws or the Council from time to time.    

7.  Vice Chair.  In the absence of the Chair or in event of his or her inability to act, the Vice Chair shall perform the duties of the Chair, and when so acting, shall have all the powers of and be subject to all the restrictions upon the Chair.  Any Vice Chair shall perform such other duties as from time to time may be assigned to him or her by the Chair or by the Council.  
8.  Treasurer.  The Treasurer shall be responsible for all funds of the Council; work with Executive Director and CNDC to oversee the financial position of the Council (including maintaining the books, receiving and disbursing funds, financial and tax reporting) and in general perform all the duties incident to the office of Treasurer and such other duties as from time to time may be assigned to him or her by the Chair or by the Council.  As appropriate, the Treasurer may delegate selected financial assignments to the Executive Director.

9.  Secretary.  The Secretary shall keep the minutes of the meetings of the Council and of the Board of Directors; see that all notices are duly given in accordance with the provisions of these bylaws; in conjunction with CNDC, be custodian of the Council records; keep a register of the post-office address of each Council member which shall be furnished to the Secretary by such Council member or CNDC and in general perform all duties incident to the office of Secretary and such other duties as from time to time may be assigned to him or her by the Chair or by the Council.
ARTICLE VIII
Committees
1.  Standing Committees.  The Board shall establish standing committees as may be necessary or convenient for carrying out the business of the Council.  Standing Committees will be chaired by members of the Council but can include non-council members.  Standing Committees may include, but are not limited to:  finance, membership and program review.  The Chair shall appoint one or more Council members to serve on standing committees.  

2.  Other Committees.  The council may have other, ad hoc committees similarly appointed.  Non-members, because of their special expertise or association with particular issues may, at the discretion of the Chair, be appointed to ad hoc committees.

3.  Term of Office.  Each member of a committee shall be appointed annuallyand until his or her successor is appointed, unless the committee shall be sooner terminated (e.g., upon conclusion of ad hoc committee project), or unless such member be removed from such committee, or unless such member shall cease to qualify as a member thereof.   

4.  Chair.  One member of each committee shall be appointed chair by the Chair of the Board. This individual shall be responsible for reporting to the Council on activities of their committee.
5.  Vacancies.  Vacancies in the membership of any committee may be filled by appointments made in the same manner as provided in the case of the original appointments.  

6.  Quorum.  Unless otherwise provided in the resolution of the Council designating a committee, a majority of the whole committee shall constitute a quorum and the act of a majority of the members present at a meeting at which a quorum is present shall be the act of the committee.  

7.  Rules.  The same rules described herein regarding meetings, action without meeting, notice, waiver of notice, and quorum and voting requirements of the Council similarly apply to the committees of the Council and their members. 

ARTICLE IX 
EXECUTIVE Director
1.  The Executive Director shall have general and active management of the Council’s activities; act as the primary contact for the Council with CNDC; shall be responsible to the Board of Directors and, as outlined in CNDC’s policies, to CNDC; and may, with the approval of the Board of Directors, appoint other staff.  The duties of the Executive Director shall be to carry out the policies and programs of the Council and CNDC; administer the Council’s annual budget; direct and supervise the work of staff; support the activities of all committees and perform other such duties as may be directed by the Board of Directors.

ARTICLE X
Standards Of Conduct For Officers And Council Members
1.  Each Council member shall discharge his or her duties as a Council member, including his or her duties as a member of a committee of the Council, and each officer with discretionary authority shall discharge the officer’s duties under that authority: (a) in good faith; (b) with the care an ordinarily prudent person in a like position would exercise under similar circumstances; and (c) in a manner the Council member or officer reasonably believes to be in the best interests of the Council.  A Council member or officer may rely on information, opinions, reports, or statements, including financial statements and other financial data, if prepared or presented by:  (i) one or more officers or employees of the Council whom the Council member or officer reasonably believes to be reliable and competent in the matters presented; (ii) the President, Director of Finance or Director of Programs of CNDC; or (iii) in the case of a Council member, a committee of the Council of which the Council member is not a member if the Council member reasonably believes the committee merits confidence.  A Council member or officer is not acting in good faith if the Council member or officer has knowledge concerning the matter in question that makes reliance otherwise permitted by the above unwarranted.    

ARTICLE XI
Conflicting Interest Transactions

1.  Conflicting Interest Transactions.  As used in this article, “conflicting interest transaction” means:  a contract, transaction, or other financial relationship between the Council and a Council member, or between the Council and a party related to a Council member, or between the Council and an entity in which a Council member is a director or officer or has a financial interest.  
2.  Prohibition Against Loans to Council Members or Officers.  No loans shall be made by the Council to its members or officers.  Any Council member or officer who assents to or participates in the making of any such loan shall be liable to the Council for the amount of such loan until the repayment thereof. 
3.  Voidability of Conflicting Interest Transactions.  No conflicting interest transaction shall be void or voidable or be enjoined or set aside, solely because the conflicting interest transaction involves a Council member or a party related to a Council member or an entity in which a Council member is a director or officer or has a financial interest or solely because the Council member is present at or participates in the meeting of the Council or of the committee of the Council that authorizes, approves, or ratifies the conflicting interest transaction or solely because the Council member’s vote is counted for such purpose if:
a. The material facts as to the Council member’s relationship or interest and as to the conflicting interest transaction are disclosed or are known to the Council, and the Council in good faith authorizes, approves, or ratifies the conflicting interest transaction by the affirmative vote of a majority of the disinterested Council members, even though the disinterested Council members are less than a quorum; and
b. The conflicting interest transaction is fair as to the intents and purposes of the Council. 

4.  Approval of Conflicting Interest Transactions.  Council members with a potential conflict of interest may be counted in determining the presence of a quorum at a meeting of the Council which authorizes, approves, or ratifies the conflicting interest transaction; however, they must abstain from 
voting on the issue in question. 
5.  Party Related to Council Member.  For purposes of this Article, a “party related to a Council member” shall mean a spouse, a significant other, a descendent, an ancestor, a sibling, the spouse or descendent of a sibling, an estate or trust in which the Council member or a party related to a Council member has a beneficial interest, or an entity in which a party related to a Council member is a director, officer, or has a financial interest.  
ARTICLE XII
Contracts, Checks, Deposits, Gifts And Proxies
1.  Contracts.  The Executive Director and Board Chair are authorized to initiate and approve all contracts on behalf of the Council. Contracts must also be approved by CNDC.  

2.  Checks, Drafts, Etc.  All checks, drafts or orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Council, shall be initiated (CNDC writes and signs checks, etc.) by the Executive Director, the Chair, or the Treasurer.    

3.  Deposits.  All funds of the Council shall be deposited from time to time with the credit of the Council at CNDC.     

ARTICLE XIII
Books And Records
1.  The Council shall keep correct and complete minutes of the proceedings of meetings of the Council and the Board of Directors and shall keep at its principal office a record giving the names and addresses of the Council members.  All books (kept at CNDC) and records of the corporation may be inspected by any Council member for any proper purpose at any reasonable time.  

ARTICLE XIV
Waiver Of Notice
1.  A Council member may waive any notice required to be given to such Council member by these bylaws:  (a) whether before or after the date or time stated in the notice as the date or time when any action will occur, by delivering a written waiver to the Council which is signed by the Council member entitled to the notice for inclusion in the minutes, or (b) by a Council member’s attendance at the meeting whereby such Council member waives objection to lack of notice or defective notice, unless the Council member at the beginning of the meeting objects to the holding thereof or transacting business at the meeting because of lack of notice or defective notice and the Council member also does not vote for or assent to action taken at the meeting.  

ARTICLE XV
Amendments To Bylaws
1.  The Council may amend these bylaws at any time to add, change, or delete a provision.  Amendments require an affirmative vote of 2/3 of the Council present at a regular meeting thereof, provided the notice of intent to amend was circulated to the Council via e-mail with return receipt at least 14 days prior to the meeting at which the amendment is to be considered.  The notice of intent to amend shall include information on the subject of the proposed amendment including purpose, intent, and any associated costs.

ARTICLE XVI.
EFFECTIVE DATE
1.  These Bylaws will become effective upon adoption by 2/3 vote of the Council present.
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