Southeast Vermont Transit, Inc. Bylaws

SOUTHEAST VERMONT TRANSIT, INC. BYLAWS

Article I Name and Location

The name of the corporation shall be Southeast Vermont Transit, Inc., hereinafter "SEVI" or
the Corporation. The location and principal office of the Cotporation shall be 45 Mill Street,
Wilmington, Vermont 05363.

Article II Form and Purpose

. The form of the Corporation shall be a voluntary, private, not-for-profit corporation,

incorporated under the laws of the State of Vermont (11 V.S.A. Chaptet 19) and shall act as a
"non-profit public transit system" as defined by 24 V.S.A. Section 5088(4) otrganized exclusively
for charitable and educational purposes within the meaning of Section 501(c)(3) of the Internal
Revenue Service Code of 1954, as amended.

The purpose of the Corporation is to provide local, regional and intettegional public transit
service in Windham and southern Windsor Counties, and other geographic locations as approved
by a majority of the Board (hereinafter "the Service Atea"). The Cotporation is a public benefit
corporation.

Article ITT Membership

1. There shall be no Members or Memberships in the Cotporation.
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3.

Article IV Board of Directots of the Corporation

There shall be nine members on the Board of Directors of the Cotporation: One from the
Mount Ascutney Planning Commission appointed by their Executive Ditector; one from the
Windham Regional Commission appointed by their Executive Directot; one from Stratton
Mountain Resott; one from Mount Snow or Okemo; five members from the towns within the
Company’s service area including one specifically for the Town of Brattleboro. The SEVT Board
will nominate a candidate to be approved by each town selected. The governing body of the
towns nominated may decide to approve the SEVT Board’s candidate. The present membets at
adoption of these bylaws shall remain on the board through their present terms and the board
will follow the required process as their terms expire. The members of the Board of Directors
shall take office on January 1* following their appointment/election or immediately if filling 2
vacancy. The term of a member filling a vacancy shall expire based on the tetm of the member
causing the vacancy. The term of office shall be for three years ending on Decembet 31 and shall
serve without compensation.

The Board is vested with the power and authority to conduct all business of the Corporation, to
determine policy, and to set uniform standards for the Cotporation. The actions of the
Directors shall be the actions of the Cotpotation.

The Board may enter contracts, negotiate mortgages and loans, apply for and accept grants and
funding, and conduct any fund drives necessaty for the financial stability of the Cotpotation.
The Board may assign these tasks to the CEO.
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4. The Board shall have the right to receive, acquire, own, lease, hold, dispose of,
exchange, or transfer property in the name of the Corporation.

5. The Board shall, in regard to the Cotporation:

a. Appoint, support, and advise a Chief Executive Officer (CEO) in the administration
and affairs of the Corporation

b. Review and approve all applications for grants and ensure adherence to all grant
and contract requirements

c. Review and evaluate all on-going and proposed programs of the Corporation.

d. Approve all non-budgeted contracts and expenditures in excess of thirty thousand
dollars ($30,000). The CEO may authorize all contracts within the budget,
additionally all non-budgeted expenses or income undet thirty thousand dollars
($30,000) so long as the approved budgeted sutplus or deficit is not impacted.

e. Serve as legal representative of the Corporation before the towns, the Vermont
State Government, and the United States Government.

f.  Evaluate the CEO's work performance annually.

6. The Board of Directors shall be the legal agent of the Corporation, be responsible for
creating policies for the proper operation of the Corporation and its mission.
Implementation of these policies may be delegated to the CEO.

7. Any Director may be removed for cause by a majority vote of the Board of
Directors at a special meeting called for the purpose of removing the Director,
provided that there is 2 quorum of not less than a majority of the entire Board
present at the meeting of the Board at which such action is taken. The procedure
for removal for cause of a Ditector is as follows:

a. Any Director which the Board of Directors determines should be temoved for cause
shall be given 14 days prior written notice. Said notice shall be given in person, e-mail,
or by first class or certified mail sent to the last address of the Director shown on the
Cotrporation’s records;

b. Said Director shall be given an opportunity to be heard before a majority of the
remaining Board of Directors, orally, via video conferencing, ot in writing, not less
than five days before the effective date of the removal.
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c. A determination that there is “just cause” for removal shall be supported by a recotd

created by the Board of Directors. “Just cause” may include, but is not limited to:
frequently missed board meetings or committee meetings; disclosing confidential or
sensitive information about the corporation to unauthorized petsons; violation of the
conflict of interest policy set forth in these bylaws; taking part in illegal activities
regarding the corporation’s securities; violating the corporation's code of ethics ot any
other written agreements the business has among the directors; and creating an
unhealthy or dysfunctional boardroom through inappropriate behavior or disrespecting
the other members of the corporation. Any Board Member not petsonally present at
three (3) consecutive regular meetings of the Board without cause acceptable to the
Board, shall be considered to have resigned as a member of the Board. Differing
opinions or alternate visions of transit service are not just cause for tremoval.

ARTICLE V Officers of the Corporation

1. 'The officers of the Corporation shall be a President, a Vice-President, a Secretary and a
Treasurer, and any other officers designated by the Board of Ditectotrs. The officets of the
Corporation shall also be members of the Board of Directors and selected putsuant to Atticle VI

hereof.

2. The officers shall be elected at the Annual Meeting.

3. The term of office of the Corporation officers shall be through the next Annual Meeting.
4. The duties of the officets shall be as follows:

a. The President shall preside at all business meetings of the Cotpotation, the Board of
Directors and the Executive Committee; shall present a wtitten report to the Annual
Meeting of the Corporation; shall sign all legal papets of the Corporation as authorized by
the Board of Directors unless otherwise directed; and shall represent the Corporation at all
functions deemed necessaty by the Board of Directors, shall be the liaison to the CEO for
the Boatd of Directors.

b. The Vice-President shall perform the duties of President in the absence of ot inability of
that officer to serve; shall share with the President the responsibility of acting as the official
representative of the Corporation; and shall perform such other duties as may be requested

by the President.

c. The Secretary shall ensure that there is a record of all meetings of the Board of Directors
and the Corporation; this function may be petformed by SEVT, Inc. staff and made available

to the Secretaty at any time.

d. The Treasurer shall be the fiscal officer of the Cotporation; shall have access to all fiscal
records necessary to perform that office; shall report to the Corporation at its Annual
Meeting; and shall be the Chair of the Finance and Administration Committee.

Any board member with signatory authorization on bank accounts is authotized to sign wartants
and checks on behalf of the Board. Any staff member with signatoty authotization on bank
accounts is authorized to sign as the second signature requited. All cash distributions, by check or
electronic, shall be incorporated in the watrants. All signatoties shall have a background check
annually.
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ARTICLE VI Committees of the Board of Directots

1. The Board of Directors shall function through a committee structure. The Committees

shall be:
a. Finance and Administration (Chaired by Treasurer)
b. Personnel
c. Executive (Chaired by President)
d. Nominating Committee

2. Committees shall meet as often as necessaty at the call of the chair of the committee to
conduct such business as required by the Boatd of Ditectots. Reports from each committee
shall be provided to the Board of Directors at a future Board meeting.

3. The Finance and Administration Committee shall review the fiscal operations of the
Cotporation on a regular basis and repott its findings and long-term recommendations to the
Board regularly.

4. 'The Personnel Committee shall develop and maintain SEVT's Personnel Policies and shall
perform such other duties as the Board may direct, or as may be assigned elsewhere in these
Bylaws.

5. 'The Executive Committee shall have the authotity to make interim decisions in cases
requiring immediate action, subject to ratification by the Board of Ditectots at its next
meeting.

6. The Nominating Committee shall provide the tecommendations for new board members
as defined by Article IV section 1 above.

7. Ad-hoc committees may be created and dissolved by the Board of Ditectors as deemed
necessaty.

8. A majority of 2 committee's appointed members shall be considered a quorum.
9. Members of the committees shall be appointed by the Boatd of Directots and need not
be officets or employees of the Cotporation.

10. Goals and assignments for each committee will be reviewed annually and as needed by the
Boatd of Directors. Their goals and assignments will be reflected in the meeting minutes.

11. The CEO shall be an ex officio member of all committees except the Executive.

ARTICLE VII Meetings of the Cotporation

1. The Annual Meeting of the Corporation shall be held on such date and at such time and
place as the Board of Ditectors shall determine between October 1st and December 31
annually. The required business of the Annual Meeting shall be heating the annual reports of
the:

a. President
b. Ttreasurer
c. Secretary

d. Committees
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e. CEO,and

. Any other business that is legally presented at the meeting that the Board approves

g Notice of the Annual Meeting shall be posted on the company's website(s); at least thitty
(30) days prior to the meeting. The notice shall include the agenda and the purpose of
the meeting. Notice shall also be posted to the general public in newspapets of general
circulation and by other means, at least fifteen (15) days ptior to the meeting. The
notice shall include the agenda and the putpose of the meeting.

h. A majority of Board members shall constitute a quorum for an Annual, Regular ot
Special meeting.

1. Minutes for all meetings shall be posted on the company’s website.

2. Regular meetings of the Board will be held at a time and place designated by the Boatd, at
least quarterly.

3. Special meetings of the Corporation may be held at the call of the President or a majority of
the Board of Directors.

4. Notice of regular and special meetings shall be posted on the company’s website.

5. All meetings of the Board of Directors can be conducted by or through the use of phone,
electronic, or video communications wheteby any ot all members of the Board are able to
listen, respond, and vote to the Board proceedings in real time. In the event documents
or other visual communications and exhibits are being discussed ot examined, the Board
member attending via electronic means shall be provided copies of said documents ptior
to the meeting.

6. With advanced written ot e-mail notice to the CEO or Board President, a Board member
may name another Board member as proxy who may vote in his /her stead. The proxy shall
not count towards constituting a quorum.

7. The presence of a majority of elected Board Members shall constitute a quorum for the
conduct of business. The majority of the membets present at a meeting and proxies
provided shall constitute a decision on behalf of the entire board.

ARTICLE VII Management of the Corporation

1. The Chief Executor Officer (CEO) shall be the chief executive officet of the entite corporation
and shall report directly to the Board. The CEO shall requite that all policies, ordets and
tesolutions of the Board of Directors are carried into effect, subject to the rights of the
Directors to delegate any specific powers, except such as ate specifically confetred by these by-
laws, to any other officer or officers of the Cotrporation. The CEO shall be responsible for the
daily operation SEVT's work as set out in the annual budget. The CEO shall be responsible for
the supervision of the General Manager, Finance Ditector and other ditect repotting positions.

2. The fiscal year of the Corporation shall be from July 1st to June 30th.
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3. No part of the earnings of the Cotporation shall inure to the benefit of, or be distributable to its
staff, officers, or other private persons, except that the Cotporation shall be authotized and
empowered to pay reasonable compensation for setvices rendered and to make payments and
distributions in furtherance of the corporate purposes.

4. No substantial part of the activities of the Corporation shall be the cartying on of propaganda ot
otherwise to attempt to influence legislation (except as otherwise provided by Section 501(h) of the
Internal Revenue Service Code of 1954, as amended) or to patticipate in or intetvene in (including
the publication and/or distribution of statements) any political campaign on behalf of or in
opposition to any candidate for public office.

ARTICLE IX Indemnification of Officers and Directors

1. Each Board Member and Officer of the Corporation now or heteafter serving as such shall be
indemnified by the Corporation through insurance, against any and all claims and liabilities to
which he or she has or shall become liable by reason of setving ot having setved as such Board
Membet, ot by reason of any action alleged to have been taken, omitted, or neglected by him ot her
as such Board Member; and the Corporation shall reimbutse each such petson for all legal
expenses reasonably incurred by him or her in connection with any such claim or liability; provided,
however, that no such person shall be indemnified against, ot be teimbutsed for any expense
incurred in connection with any claim ot liability arising out of his ot het own willful misconduct or
gross negligence.

2. The amount paid or reimbursed to any Board Member by way of indemnification shall not exceed
his or her actual, reasonable, and necessary expenses incutted in connection with the matter
involved.

3. The right of indemnification hereinabove provided for shall not be exclusive or any other rights
to which any Board Member of the Corporation may otherwise be entitled by law.

ARTICLE X Conflict of Interest

1. Any possible conflict of interest on the patt of any Boatd Member or SEVT staff member shall be
disclosed to other members of the Board of Directors and made a matter of tecord and also
when the interest involves a specific action of the Boatd of Directots.

2. No Board Member shall vote on issues representing a possible conflict of interest and the Board
Member shall not be counted in determining the quorum for the vote being considered. The
minutes of the meeting shall reflect that a disclosute was made, the Board Member abstained
from the vote, and that his or her presence for the vote was not considered in determining the
quorum.

3. A Board Member shall not vote on issues relating to his or her personal interests when the
outcome of such a vote would accrue benefits to him ot her only. When doubt atises to a possible
conflict of interest, the Board Members, excluding those potentially in conflict, shall decide
whether a conflict exists.

4. The foregoing section should not be construed as preventing a Board Member from providing
expertise or opinions when such information may be of use to the Boatd in making its
decision.

5. Due to the significant potential for conflicts of interest, no employee of SEVT, Inc. shall be
permitted to serve as a Board Member of the Corporation. No Board member may be an
employee of the company.
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ARTICLE XI Dissolution of the Corporation

1. The Corporation may be dissolved by a two-thitds vote of the Board of directors at a Special
Meeting of the Corporation called under the provisions of Section 4 of Atticle V1 of these by-laws.

2. Upon dissolution, the Board, after paying or making provision for the payment of all liabilities
and necessary expenses of the Corporation, shall dispose of the remaining assets of the Cotporation
to such an otganization or organizations operating exclusively for putposes similat to the purposes
of the Cotporation and, at the time, qualifying as an exempt organization undet Section 501(c) (3) of
the Internal Revenue Service Code of 1954, as amended, ot to the state, local ot federal government
as the Boatd of Directors shall determine. Any assets not so disposed of shall be disposed of by a
court of competent jurisdiction of the county in which the principal office of the corporation is
located, exclusively for such purposes or to such organization ot organizations as the court shall
determine which are organized and operated exclusively for such purposes.

3. No patt of the earnings of the Corporation shall inure to the benefit of any staff member of the
Cotporation or to any private individuals except that reasonable compensation may be made for
services rendered to ot for the Cotrporation.

4. No staff member of the Corporation or any private individual shall be entitled to share in the
distribution of any of the corporate assets upon dissolution of the Corporation.

ARTICLE XII Amendment of the By-laws

These by-laws may be amended, revised, or repealed by a vote at a regular ot Special Meeting of the
Board called under the provisions of Article VIL

ARTICLE XIII Certification of Amendment to Bylaws

The undersigned Secretaty of the SEV'T hereby certifies that the Bylaws of Association were
amended at a duly noticed Boatd Meeting of the Association at the office of the SEVT in
Wilmington, Vermont on new date and that the amendments wete adopted by unanimous vote of
the Board of Directors and that a quorum of the Directots was present at said meeting.

Adopted by the SEVT Boatd of Ditectots on Aptil 22, 2022.

Southeast Vermont T'ransit, [ nc.
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State of Vermont
County of Windham

On this/ () Hﬂ)day of Jua , 2022, before me personally appeared Joel Bluming to me known to
be the person who executed the foregoing instrument, and he thereupon duly acknowledged to me

that he executed the same to be his free act and deed.

-
Notary Public




