BYLAWS

of the

YOUNG MEN'S CHRISTIAN ASSOCIATION

of

NORTHERN MIDDLESEX COUNTY, INC.

Amended and Restated Effective June 22, 2010
ARTICLE I - GENERAL

1.1 Name.   The name of the Association is Young Men's Christian Association of Northern Middlesex County, Inc. (the "Association").  The Young Men's Christian Association of Northern Middlesex County, Inc. was incorporated as the Young Men's Christian Association of Middletown by Number 117 of the 1893 Special Acts of the Connecticut General Assembly on March 29, 1893.  Its special charter was amended by Number 142 of the Special Acts of 1931 on April 1, 1931.  The Association's name was changed to Northern Middlesex Young Men's Christian Association by an amendment filed with the Secretary of State on June 15, 1961 and was changed to The Young Men's Christian Association of Northern Middlesex County on April 23, 1968 and the amendment changing the name was filed with the Secretary of State on October 9, 1979.

1.2 Principal Office.   The principal office of the Association shall be in Middletown, Connecticut.

1.3 Service Area.   The primary service area of the Association shall include the City of Middletown and the Towns of Cromwell, Durham, East Hampton, East Haddam, Haddam, Middlefield and Portland.

1.4 Purposes.   The Association will have the purposes stated in its Certificate of Incorporation, as it now exists or may be amended in the future.

1.5 Affiliation.  The Association shall be affiliated with the National Council of Young Men's Christian Associations of the United States of America.

ARTICLE II - MEMBERS

2.1 General Qualification.   Membership is open to all persons without regard for consideration of race, color, sex, religion, or national origin and without discrimination on any other basis proscribed by applicable law who meet such qualifications and requirements as are set forth in the Certificate of Incorporation of the Association.

2.2 Membership Classes.   There shall be two classes of members:  Participating and Governing.  The qualifications of members of each class shall be as set forth in the Certificate of Incorporation of the Association.  Governing Members shall have the right to vote.  Participating Members shall have only such rights and privileges as are specifically set forth in these Bylaws and shall have no right to vote or hold office in the Association.  Any person may be a member of more than one class.  Unless otherwise specifically stated in these Bylaws, all references to "members" shall relate only to Governing Members.

    (a)   Participating Members.  The Association shall have Participating Members who shall, upon acceptance by the President, or his or her designee, be entitled to participate in specific programs and/or use the Association's facilities or recreational apparatus for such time period as corresponds to the membership fees paid.

    (b)   Governing Members.  The Association shall have Governing Members who shall, upon election by the Board of Directors, have the right to vote at meetings of the Association and to hold office in the Association.

2.3   Manner of Admission.  Unless otherwise provided in these Bylaws, applications for participating membership must be accepted by the President of the Association.  Any person, if refused participating membership, may appeal to the Board of Directors.  Any person who applies for governing membership and is approved by the Governance Committee may be elected a Governing Member by a majority vote of the Board of Directors.

Governing Members shall be elected at annual meetings of the Board of Directors and shall remain as such until the end of the third annual meeting of Directors succeeding such election, subject to renewal at the end of such term.

2.4 Termination of Membership.  Any Participating Member may be suspended or expelled from the membership whenever such action shall appear to the President to be in the best interest of the Association.  Any Governing Member may be suspended or expelled from the governing membership by the Governance Committee whenever such action shall appear to be in the best interest of the Association.  If such member wishes to appeal the suspension or expulsion, such member may, within ten days of notification of such suspension or expulsion, request in writing a hearing before the Governance Committee.  If such hearing is timely requested, the member shall be suspended but no expulsion shall become effective until the Governance Committee shall hear the appeal and approve such expulsion after such hearing.  The President shall make a report of all expulsions and suspensions made under this Section at the meeting of the Board of Directors next following such expulsion and suspension.

2.5 Fees.  Membership fees and the manner of payment of such fees shall be established from time to time by the Board of Directors.

ARTICLE III - MEETINGS OF GOVERNING MEMBERS

3.1 Annual Meeting.  The annual meeting of members shall be held on the Tuesday immediately following Memorial Day or such other date as the Board of Directors shall determine, at such hour as shall be specified in the notice of the meeting.  The annual meeting shall be held at the principal office of the Association, or at such other place as shall be designated by the Board of Directors.  At such meeting the members shall elect the Directors and transact such other business as may be properly brought before the membership.  At the annual meeting of members, any Governing Member may nominate any other Governing Member for Director in addition to the candidates presented for election by the Governance Committee of the Board of Directors.

3.2 Regular and Special Meetings.  Regular meetings of members may be held at such times and places as, in the opinion of the Chairman or a majority of the Directors, the interests of the Association shall require.  Special meetings of members may be held at such time and place and for such purposes as shall be stated in the notice of the meeting.  A special meeting of members may be called by the Chairman or by a majority of the Directors and shall be called by the Chairman or Secretary upon written request to call such meeting by fifteen or more members entitled to vote at the meeting.

3.3 Notice and Waiver.  Notice of the time and place of all meetings of members and, in the case of special meetings, the purpose thereof, shall be mailed or delivered by the Secretary to each member entitled to vote at such meeting not less than seven nor more than fifty days before the date of such meeting.  The attendance of any person at a meeting without protesting prior to the commencement of the meeting the lack of proper notice shall be deemed to be a waiver by him of notice of the meeting.

3.4 Quorum and Adjournment.  Twenty-five members at any meeting of members shall constitute a quorum for such meeting except as may otherwise be provided by these Bylaws, in the Certificate of Incorporation or in the Connecticut Non stock Corporation Act.  If, however, a quorum shall not be present at any meeting of the members, members present shall have the power to adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be present.

3.5 Action by Members.  Except as may otherwise be specifically provided in these Bylaws, in the Certificate of Incorporation or in the Connecticut Non stock Corporation Act, the affirmative vote, at a meeting of members duly held and at which a quorum is present, of a numerical majority of such members shall be the act of the members.

ARTICLE IV - DIRECTORS

4.1 Authority, Number, Qualifications and Ex-Officio Directors.  The business, property and affairs of the Association shall be under the care and management of its Board of Directors.  The Association shall have no fewer than twelve (12) nor more than twenty-four (24) Directors, all of whom shall be Governing Members.  The number of directorships shall be the number fixed by resolution of the Directors, or, in the absence thereof, shall be the number of Directors elected at the preceding annual meeting of members.  The President shall serve as an ex-officio member of the Board without vote.

4.2 Term and Vacancies.  The initial Directors under these Bylaws shall be divided into three classes of as nearly equal size as may be practicable having terms expiring at the end of the first, second and third annual meeting of members succeeding adoption of these Bylaws.  Thereafter, at each annual meeting of members, Directors shall be elected for a three-year term to succeed those Directors whose terms expire at the close of such meeting to be held until their successors have been elected and qualified.  Any vacancy or vacancies occurring in the Board, other than a vacancy created by an increase in the number of directorships, may be filled for the unexpired term of the predecessor in office by the concurring vote of a majority of  the remaining Directors in office.  Any directorship to be filled because of an increase in the number of Directors shall be by election at an annual meeting or at a special meeting of members called for that purpose.  A Director elected to fill a newly created directorship shall serve until the end of the third annual meeting of members succeeding such election and until his successor shall have been elected and qualified.  No person who has served three consecutive three-year terms as a Director shall be eligible for reelection to the Board of Directors until at least one year has elapsed following such third consecutive term.  From time to time, the Governance Committee may propose that certain individuals, who have served three consecutive three year terms and thus are ineligible for reelection, be allowed reelection for additional terms without the one year lapse specified.  The following conditions will apply:

          (1) A special board need exists that can be best served by a term extension;

          (2) The individual to be considered is an officer or committee chairman in their current term;

          (3) The recommendation for an extension is approved by a  2/3rds of the Board of Directors

4.3 Removal of Directors.  Any Director may be removed at any time by a two-thirds vote of all Directors.

4.4 Meetings.  Annual meetings of the Directors shall be held immediately after the annual meeting of members to elect officers and Governing Members, designate committees and transact such other business as may come before the Directors.  Regular meetings of the Directors may be held at such times and places, as, in the opinion of the Chairman, the interests of the Association shall require, reasonable notice having been given thereof.  Special meetings may be called by the Chairman and shall be called by the Chairman or Secretary at the written request of five (5) members of the Board of Directors, provided in either case notification is given to each member of the Board at least forty-eight (48) hours prior to such meeting.  A written waiver signed at any time by the person or persons entitled to notice shall be the equivalent to the giving of notice.
4.5 Quorum, Adjournment and Action by Board of Directors.  A numerical majority of the Directors at the time shall constitute a quorum for the transaction of business; and the act of a numerical majority of the Directors present and voting at a meeting at which a quorum is present shall be the act of the Board of Directors, unless the presence of or act of a greater number is specifically required by these Bylaws, the Certificate of Incorporation or the Connecticut Non stock Corporation Act.  Affirmative action of 2/3rds of all directors, at a meeting at which quorum is present is required for (1) Amending the Certificate of Incorporation or Bylaws; (2) adoption of an agreement of merger or consolidation; (3) withdrawal from the National Council of YMCAs of the USA; (4) sale, lease or exchange of the Association’s assets or property; (5) commitment to the expenditure of $100,000 or more outside of the approved annual Operating and Capital budgets; or (6) discharge of the President. If a quorum shall not be present at any meeting of Directors, the Directors present may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be present.

4.6 Action without a Meeting.  Unless otherwise restricted by the Certificate of Incorporation or these bylaws, any action required or permitted to be taken at any meeting of the Board of Directors or any committee thereof may be taken without a meeting, if prior to such action a written consent thereto is signed by 2/3rds of the Board or of such committee as the case may be, and such written consent or email is filed with the minutes of the proceedings of the Board or committee.

4.7 Meeting by Conference Telephone.  A Director or a member of a Committee of the Board of Directors may participate in a meeting of the Board of Directors or of such committee by means of conference telephone or similar communications equipment enabling all Directors participating in the meeting to hear one another, and participation in a meeting shall constitute presence in person at such meeting.

4.8 Directors Emeriti.  Former members of the Board of Directors (and Trustees of the predecessor specially chartered corporation) may, by a majority vote of Directors present and voting at a meeting at which a quorum is present, be elected Directors Emeriti in recognition of extra-ordinary service to the Association, and may hold such office for life.  Directors Emeriti shall receive notice of meetings and shall have the privilege of attending all meetings and of taking part in Board discussion of business without vote.  Directors Emeriti may be called upon by the Board to give counsel on the general policies of the Association and shall perform such other duties as may be required of them or assigned to them from time to time.  Unless otherwise provided in these Bylaws, all reference to "Directors" relate to voting Directors and not Directors Emeriti.

ARTICLE V - COMMITTEES OF THE BOARD OF DIRECTORS

5.1 Structure and Organization.  Upon recommendation by the Chairman, the Board of Directors designates standing and special committees of the Board.  The Chairman of all committees, other than the Governance Committee, will by appointed by the Chairman of the Board of Directors.  Each committee shall consist of at least two Board Members and such other ad hoc members as may be deemed to serve the interests of the Association, subject to the provisions of these Bylaws.  The Chairman of the Board and President shall serve as ex-officio members of all Board committees, having the right to receive notices of meetings and the privilege of attending all meetings and of taking part in committee discussion without vote.  The terms of members of the Board committees shall be one year and until their successors are appointed.  The Chairman of the Board shall fill all vacancies occurring on any of the standing committees.

There shall be the following standing committees of the Board: Governance Committee, Finance Committee, Investment Committee, Audit Committee, and such other standing committees as may be authorized by Bylaw amendment.  Standing committees shall have the powers and duties set forth in this Article V, and other committees that may be designated shall have the powers and duties set forth in the resolutions establishing them.  Except as otherwise expressly set forth in these Bylaws, no committee shall have the power to bind the Board of Directors; all committees shall make recommendations for action by the Board.

5.2 Committee Procedures.  Unless otherwise specified in these Bylaws, all committees shall meet with sufficient frequency to accomplish their assigned functions and shall report to the Board as requested by the Chairman of the Board.  At all committee meetings, one-half of the committee members shall constitute a quorum for the transaction of business, and the act of a numerical majority of committee members present and voting at which a quorum is present shall be the act of the committee.  When no quorum is present, business may be transacted subject to approval by a majority of the members of the committee within 10 days of the meeting.  Written records of committee proceedings and actions shall be maintained and filed with the Secretary.  Subject to the approval of the Board, each committee shall have the power to adopt such rules as may be necessary for the conduct of the work entrusted to it.

5.3 Governance Committee.  The Governance Committee shall consist of not fewer than five (5) members.  The Chairman of the Board of Directors shall serve as the Governance Committee Chairman.  The Committee shall include, in addition to the Chairman of the Board, the President, the Treasurer, and at least two (2) other members of the Board.  The Chairman, or any three members of the Governance Committee, or the President, may call meetings at any time upon 48 hours' notice and, in the case of emergency meetings upon shorter notice, and shall report to the Board all its actions which, when approved, shall be actions of the Board.  The Governance Committee shall have the power to act for the Board between regular Board meetings when it is impractical to hold a meeting of the full Board and, in addition, shall act when specifically granted power to act by the Board of Directors.  However, it is not intended that the Committee undertake on its own actions such as the following:  (1) amendment of the Certificate of Incorporation or Bylaws; (2) adoption of an agreement of merger or consolidation; (3) withdrawal from the National Council of Young Men's Christian Associations of the United States of America; (4) sale, lease or exchange of the Association's assets or property; or (5) discharge of the President.

The Governance Committee shall oversee the involvement of policy making volunteers of the Association by:


(a)  Supervising the collection and maintenance of background data sheets on current and prospective Governing Members;

(b)  Recommending to the Board the number of Directorships to be filled at the annual meeting in order to satisfy the requirements of these Bylaws;

(c)  Presenting the names of candidates for election as Directors at a meeting of the Board of Directors at least thirty (30) days before the annual meeting of members;

(d)  presenting the names of candidates for election as Governing Members and Directors Emeriti by the Board of Directors at least thirty (30) days before the Board meeting at which such election shall take place;
(e)  setting standards for and monitoring Director and Governing Member performance in terms of time commitment, meeting attendance, committee participation, financial development, and such other factors as the Committee, in its discretion, deems appropriate;
(f)  Recommending to the Board of Directors candidates for the office of Chairman, Treasurer and Secretary and such other offices as may be filled by election at the annual meeting of the Board.

The Governance Committee shall oversee the relationship between the association and its employees by:

(g)  Recommending a salary structure for Association employees;

(h)  Recommending the employee benefit plan offered to Association employees,
(i)  Recommending the Association's human resource policies and procedures; and
(j)  Reviewing periodic member and participant satisfaction surveys

In addition to its other duties, the Governance Committee shall have responsibility for approving the annual salary of the President and for recommending to the Board for approval the annual performance objectives of the Association.

5.4 Finance Committee shall consist of not fewer than five (5) members.  This Committee shall include the Chairman of the Investment Committee and the Treasurer.  The Finance Committee shall be responsible for reviewing the financial condition of the Association, evaluating significant financial policies of the Association, advising management and reporting to the Board of Directors on these matters with recommendations on all matters concerning the finances of the Association.

The Finance Committee shall monitor the Association's current and projected financial condition; review and make recommendations concerning the President's plans and proposals for fees and other pricing actions; and review and recommend for Board approval the Association's financial policies and annual capital and operating expense budgets.  The Committee shall also have the responsibility to review and assess the adequacy of the Association's insurance coverage, internal accounting and operating controls and to assure that the Board's fiscal policies are complied with and financial objectives met.  The Finance Committee shall recommend to the Board for approval the independent accounting firm to conduct the external audit of the Association's books.

5.5 Investment.  The Investment Committee shall consist of not fewer than five (5) members.  The Investment Committee has the responsibility for recommending an investment strategy and investment policies and procedures to the Board of Directors for approval.  The Investment Committee has responsibility for management of the endowment funds and such other funds as may be directed by the Board of Directors.  It shall be the duty of the Investment Committee to supervise, invest and reinvest such funds in accordance with the strategies, policies and procedures approved by the Board of Directors.  The Investment Committee shall report investment results to the Board of Directors at least quarterly.  It shall also be the responsibility of the Investment Committee to ensure that all funds donated to the Association are used for the purposes intended by their donors.  The principal of unrestricted gifts to the Association's endowment funds will be preserved provided, however, that the principal of unrestricted gifts may be invaded for a specified purpose or purposes upon a two-thirds affirmative vote of the Directors then serving and a two-thirds affirmative vote of members present at a meeting at which a quorum is present.

5.6 Audit:  The Audit Committee shall consist of not fewer than three (3) members.  The Audit Committee has the responsibility of selecting and retaining an independent auditor, receiving and reviewing the auditors report and annual IRS 990 filing.  Additionally the committee will review related party transactions for appropriateness.

ARTICLE VI - OFFICERS

6.1 Number, Qualifications, Term and Election.  The officers of the Association shall consist of a Chairman, President, Secretary and Treasurer.  The Directors may, in addition to the foregoing officers, elect one or more Vice Presidents, Assistant Treasurers, and Assistant Secretaries.  The Directors shall elect from among their number the Chairman, Secretary, and Treasurer, and may elect from among their number one or more Vice Chairman.  Other officers need not be Governing Members or members of the Board.  Any two or more offices may be held by the same person except the offices of President and Secretary.  Officers shall be elected at the annual Directors' meeting for a term extending until the second annual Directors' meeting after such election and shall hold office for the term for which he or she is elected and is qualified to serve and until his or her successor has been elected and qualified.  Any vacancy or vacancies occurring in any office of the Association may be filled for the unexpired term by the concurring vote of a majority of the remaining Directors in office.

6.2 Chairman.  The Chairman of the Board, or the President if there is no Chairman of the Board, shall preside at all meetings of the Board of Directors and of the members and shall have such other duties as may be set forth in these Bylaws.

6.3 President.  The President of the Association shall serve at the pleasure of the Board of Directors.  The President shall be the chief executive officer of the Association and shall have general supervision over the business of the Association, subject to the control of the Board of Directors.  The President shall see that all orders and resolutions of the Board are carried into effect.  The President shall perform such other duties as may from time to time be assigned to him or her or specifically required to be performed by him or her by these Bylaws, by the Board of Directors or by law.

The compensation and terms of employment of the President shall be determined at least annually by the Governance Committee.  The Board will meet in executive session to discuss the President's performance and act on the Governance Committee's recommendations.  In addition, the President shall be responsible for the employment of all other employees of the Association in accordance with human resource policies and procedures approved by the Governance Committee and the Board of Directors.

6.4 Secretary.  It shall be the duty of the Secretary to act as secretary or ensure the keeping of minutes of all meetings of the Board of Directors and of members; to cause to be given notice of all meetings of Directors and members; to be custodian of the seal of the Association and to affix the seal, or cause to be affixed, to all documents, the execution of which on behalf of the Association under its seal, shall have been specifically or generally authorized by the Board of Directors; to have charge of books, record and papers of the Association relating to its organization as a corporation and to see that the reports, statements and other documents required by law are properly kept or filed; and in general, to perform all the duties incident to the office of Secretary and such other duties as may from time to time be assigned to the Secretary by the Board of Directors or by the Chairman.

6.5 Assistant Secretary.  It shall be the duty of the Assistant Secretary, in the absence of the Secretary, to perform the Secretary's duties, and such officer shall also perform such other duties as may be assigned to him or her, or specifically required to be performed by him or her, by the Board of Directors or by the Chairman.

6.6 Treasurer.  The Treasurer shall be responsible for all funds of the Association and shall see that the cash, funds and notes belonging to the Association are kept and deposited in the name and to the credit of the Association and that all monies received and disbursed on account of the Association are entered regularly in books kept for that purpose.  The Treasurer shall report on the financial affairs of the Association.  The Treasurer shall also perform such other duties as may be assigned to him or her, or specifically required to be performed by him or her, by the Board of Directors or by the Chairman.

6.7 Assistant Treasurer.  It shall be the duty of the Assistant Treasurer to assist the Treasurer in the performance of the Treasurer's duties and such officer shall also perform such other duties as may be assigned to him or her, or specifically required to be performed by him or her, by the Board of Directors or by the Chairman.

6.8 Removal.  Any officer of the Association may be removed at any time by resolution adopted by the two-thirds vote of the Directors, but without prejudice to such officer's contract rights, if any.

ARTICLE VII - INDEMNIFICATION

7.1 State Statues.  The Association shall indemnify to the full extent provided by law any person (or his legal representative) who is made, or threatened to be made, a party to any action, suit or proceeding (whether civil, criminal, administrative or investigative) by reason that such person (or the person whose legal representative he or she is) is or was a Director, officer, employee or agent of the Association or serves or served any other enterprise at the request of the Association.

7.2 Insurance.  The Association will procure insurance providing greater indemnification than described in the preceding paragraph of any person who is or was a Director, officer, employee or agent of the Association or an eligible outside party serving at the request of the Association in such capacity against any liability asserted against such person and incurred by such person in any such capacity, or arising out of such person's status as Director, officer, employee, agent or eligible outside party, whether or not the Association would have the power to indemnify such person under the Non stock Corporation Act of the State of Connecticut.

ARTICLE VIII - AUXILIARY ORGANIZATIONS
8.1 Purpose:  An auxiliary organization, including but not limited to a Women’s Board, may be formed to aid the Association in the accomplishment of its goals and objectives.  It may engage in activity which is compatible with the objectives of the Association upon approval of the Board of Directors.

8.2 Reporting and Control:  A representative of an auxiliary organization upon the request of the Board of Directors shall report on its activities, enhancements of function and activities, annual capital and operating expense budgets, and financial status.  All auxiliary organizations shall disseminate to the Board of Directors information about the organization’s special fund raising events for the purpose of coordinating the overall fund raising efforts of the Association. 
ARTICLE IX - AMENDMENTS

9.1 Method.  These Bylaws may be repealed or amended by the two-thirds vote of the Board of Directors present at a meeting at which a quorum is present and the affirmative vote of a simple majority of members present at a meeting at which a quorum is present.  No existing Bylaws shall be amended or repealed unless written notice of such proposed action shall have been given in the call for the meeting of Directors and of members at which such amendment or repeal is to be acted upon.

ARTICLE X - SEAL

10.1 Specifications.  The seal of the Association shall be circular in form and shall contain the name of the Association and the words "Seal" and "Connecticut".

ARTICLE XI - FISCAL MATTERS

11.1 Fiscal Year.  The fiscal year of the Association shall be the calendar year.

11.2 Program Fees.  Participants in the Association's programs will be charged a fee to participate in specific programs and to use facilities and equipment of the Association.  Program fees shall be approved during the review and acceptance of the annual Operating Budget.
ARTICLE XII – MISCELLANEOUS

12.1 Notice. Unless another person is designated, in writing, for receipt of notices, notices to the Association shall be sent to the following Person:

            YMCA of Northern Middlesex County

           Attention:  President & CEO

            99 Union Street

            Middletown, Connecticut  06457

            
PH: 860.343.6205                           

FAX: 860.343.6254

I hereby certify that the foregoing Bylaws were accepted as amended by the Board of Directors of Young Men's Christian Association of Northern Middlesex County, Inc. at the annual meeting  June 22, 2010
                        ________________________________________

                        Francis J. Sumpter

                        President

                        ________________________________________

                        Michele Rulnick
                        Vice President & Assistant Secretary
