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INTRODUCTION
Bylaws are not a mysterious legal document that should be filed safely away with other important papers. In fact, Bylaws are a tool and operating framework to help you govern your organization effectively.  Your organization’s Bylaws should be included in every board member’s packet of information. 
YMCA of the USA frequently receives questions about what should be included in the Bylaws. This toolkit is intended to make understanding Bylaws easier and provide a basic outline for drafting Bylaws.  This toolkit is not intended to give legal advice or substitute for state law.  It is important that you review your state’s nonprofit laws when amending your Bylaws.
We have included some basic information and sample provisions to help you get started. We hope that this information will help you think about how your YMCA will be governed and inspire you to draft a set of Bylaws that are clear, easy to understand, and regularly used.
FREQUENTLY ASKED QUESTIONS
What are Bylaws?
Bylaws are your YMCA’s internal rules that establish how your Y is structured and governed. If a dispute arises, courts will look to the Bylaws to see if you have followed your own rules for how to address the matter at issue. Corporate Bylaws are the “rules” for your YMCA’s governance; branch rules are always subordinate and should support (or reinforce) the corporate Bylaws, just as branch boards are always subordinate to the corporate board. 
Why are Bylaws Important?
Effective Bylaws are a “best practice” of any strong organization. They demonstrate that leadership has given careful consideration to how the organization should be governed, and serve as the framework for how, and by whom, important decisions will be made. Bylaws also help eliminate inconsistent or erratic practices by identifying the roles and responsibilities of leadership. Bylaws are what a court will look to when there is a challenge to a decision of the board.
Are There Legal Requirements for Bylaws?
Bylaws are governed by the law of the state in which your YMCA is incorporated. Most states’ laws have a non-profit corporation act. Some states have specific requirements for quorums, notice, and committee composition; for example, New York has a statute that specifically addresses YMCAs. Ask your Resource Director or State Alliance leadership or local counsel to review state law and identify any specific requirements in your state. 
What is the Difference between Bylaws and Articles of Incorporation?
Articles of Incorporation are filed with the state to establish that your YMCA meets the necessary legal requirements to be a non-profit corporation. Corporate status gives certain rights and protections under state law. Articles of Incorporation usually contain only the minimum information required by state law; they do not generally include specific governance provisions. Articles of Incorporation typically include the YMCA’s legal name (which must use “Young Men’s Christian Association”), the exempt purpose, the registered agent, and conformance to IRS legal requirements of a 501(c)(3) public charity.
Bylaws are internal rules adopted by the Board of Directors to specify how the YMCA will be governed. Bylaws typically are not filed with the state, but they must comply with state non-profit law. Bylaws address such matters as how the YMCA is structured, membership rights, how the board is selected, what committees are necessary, and how decisions will be made. Think of them as demonstrating to your community that you will govern the YMCA wisely. 
What is the Difference between Bylaws and a Constitution?
A constitution also sets forth rules about governance, but generally in a federated context (i.e. the relationship between states and the United States or Ys and Y-USA). Unless your state law requires a constitution, there is no reason to have a constitution and Bylaws. However, if you do have both, the constitution will control, so be sure that the Bylaws do not conflict with the constitution. If you have a constitution and want to amend or dissolve it, you will have to look at state law and the constitution itself to see who has the power to amend and how that needs to be done. 

What is the Difference between Bylaws and Policies? 
Policies serve as guidelines and procedures for day-to-day operations and generally address issues that are too detailed to be included in Bylaws. Examples are personnel policies, travel and reimbursement, membership categories and fees, and member code of conduct. Go to YExchange, “My Y Policies” or “My Y Financial Management Plan”, to build policies that are specific to your Y’s needs.
Bylaws set the framework for governance; policies provide specific information related to operations. Both are essential to effective management of your YMCA. Policies should support the Bylaws but can be added, revised or eliminated as operations change without the need to amend the Bylaws. 
Policies and guidelines are generally developed by a board committee in conjunction with the CEO and designated staff. Depending on importance, they may be adopted by board resolution, or staff may be authorized to implement them as a matter of internal management. Policies and guidelines should be updated, discarded, or developed anew as appropriate. Be sure to review policies, guidelines and Bylaws regularly to assure that they still apply and that they do not conflict with one another. Document when policies or guidelines are no longer applicable so as to avoid confusion.
Are Bylaws Open to the Public?
Bylaws are not generally open to the public. However, in this age of increased transparency for non-profits, this may change. The IRS Form 990 includes a question about whether governing documents are provided to the public and there is increased interest in how non-profits are governed. Be sure to check your state law to determine if your Bylaws must be made public.
How Often Should We Review our Bylaws?
Bylaws should be reviewed every few years to assure they are still consistent with state law and reflect your YMCA’s current governance structure and practices. However, all incoming board members should receive a copy of the Bylaws and refer to them on a regular basis. Be sure to cover the Bylaws in all new board member orientations so that board members understand the rules by which they will govern. 
We have a Board of Trustees; How do we Address that in the Bylaws?
Some YMCAs have a Board of Trustees, in addition to a Board of Directors, that handles real property and investments. Consult your state law on whether such a board is a requirement. If not, it is best to eliminate a Board of Trustees because the Board of Directors is the legally responsible body, and having two separate boards can lead to inconsistent decisions. Unless the Board of Trustees governs a separate legal entity, such as an endowment foundation, it should report to the Board of Directors if it is not eliminated. Specify in the Bylaws that the trustees act in the board’s discretion and report to the board. As with the Board of Directors, include all requirements for selection, term, vacancies, etc. 

Do only Incorporated Entities Need Bylaws?

No. As indicated above, Bylaws are the rules by which you will govern and apply to unincorporated as well as incorporated organizations. However, all YMCAs should be incorporated. Branch boards and long-term committees may also have internal rules on how they will be governed, but these rules are always subordinate to, and must be consistent with, the corporate YMCA’s Bylaws.
Does our State Alliance Need Bylaws?

Yes. State Alliances, whether incorporated or not, should have Bylaws to address how they will be governed.
HOW TO USE THIS TOOLKIT
This toolkit is intended to:
· Help you think about what internal rules you want to govern your YMCA. Each section begins with a set of questions to consider.  
· Provide examples of basic Bylaw provisions. You may pick and choose from the sample clauses in this toolkit and edit them to meet your YMCA’s needs. Brackets [ ] are used to indicate situations in which you may have several options from which to select.
Consult state law before using this toolkit. Once you know state law requirements, you will know if any of the sample provisions must be edited to conform to your state’s requirements.  An asterisk (*) in this toolkit reminds you to check your state law on the particular issue. Remember to review your state corporation act annually to determine if there are any changes in state law. 
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Feel free to make changes to the sample provisions in order to comply with your state law or to accommodate other needs of your association. Do not make Bylaws too specific – they are a framework, not a policy. Do not create rules that you will find hard to follow. Make them easy to understand and handy to use. 

WHAT YOU NEED TO KNOW ABOUT BYLAWS


BASIC INFORMATION- Name, Registered Office and Charitable Purpose
The first few Articles in your Bylaws describe basic information about your YMCA, including its name, location, and charitable purpose. 
Questions to consider:

· What is our YMCA’s legal name as reflected in the Articles of Incorporation?
The legal name must spell out “Young Men’s Christian Association”.  Use the same name in your Bylaws. If your corporate association is doing business under other names, is a d/b/a (filing for “doing business under an assumed name) necessary? If you do legally adopt an assumed name, notify the Committee on Membership Standards (“CMS”) Department at Y-USA.
· What is our exempt purpose? 
The exempt or charitable purpose in the Bylaws should be consistent with the exempt purpose in the Articles of Incorporation.  Some YMCAs emphasize their Christian heritage in their Bylaws. This is fine to do, but it may lead to questions about separation of church and state when working with governmental units or with certain funders.

· Does the description of our YMCA demonstrate its public charity status and its commitment to diversity and inclusion?  
Public charity 501(c)(3) status and a commitment to diversity and inclusion are membership requirements for all YMCAs. The board may want to highlight these by including them in the Bylaws so that all incoming board members are reminded of them. Some states require the Bylaws to specify the 501(c)(3) requirement that, in the event of dissolution, all assets will go to another charitable organization. 

· Should our service area be described in the Bylaws? 
There is no need to include your service area in your Bylaws; it is not a matter of how your YMCA is governed. Service area issues are determined through the CMS process and are not a matter of how your YMCA is governed.
· Do we need a registered agent?
Most states require the name and address (not a P.O. Box) of a nonprofit corporation's registered agent in the state of incorporation. The purpose of the registered agent is to provide a legal address for service of process in the event of a lawsuit. The registered agent is also where the state government sends official documents such as tax notices and annual reports. An officer of your YMCA can usually serve as the registered agent. Consult your state’s website for more information on registered agents and how you can find registered agent service companies.
SAMPLE BYLAW PROVISIONS (color headings for description only)

BYLAWS OF THE

[YOUR FULL ASSOCIATION NAME HERE]

Corporate name, location and registered agent
Article I. Corporate Name and Offices
Section 1.

The name of this corporation is the (insert your Y’s name) Young Men’s Christian Association. 

Use the official corporate name that is in your Articles of Incorporation. Be sure to include the Young Men’s Christian Association (un-abbreviated) in the name. 
Section 2. 

The principal office of this organization is located at ______________.

Section 3. 

The registered agent of the YMCA is (name of registered agent), located at ______________.

Membership in the National Council of YMCAs
Article II. Membership in the National Council of Young Men’s Christian Associations of the United States of America
Section 1.

The _________YMCA shall be a member association of the National Council of Young Men's Christian Associations of the United States of America (“National Council”) and participate in the national and international YMCA movement.

Section 2. 

The __________ YMCA shall adhere to the requirements for membership in the National Council and shall demonstrate its support for the cause and the reputation of the YMCA Movement.
Exempt Purpose
Article III. Exempt Purpose
Section 1. 

The __________YMCA is a nonprofit, 501(c)(3) charitable organization that strengthens community through its focus on youth development, healthy living, and social responsibility. We welcome all members of the public to join, support and volunteer at the YMCA.

Section 2. 

The __________YMCA shall conform to all rules and requirements of a public charity under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, and to the non-profit requirements of the State* of insert name of your state. It shall ensure that its earnings do not inure to the benefit of any private shareholder or individual and shall refrain from participating in political campaigns or partisan politics.

MEMBERS: Voting Rights, Meetings, Termination 

Under state law, the term “member” means a person who has certain rights and privileges with respect to governance, including the right to vote on certain matters. All YMCAs have members, but not all YMCAs give members the right to vote. Use this section to clarify whether a “member” of your YMCA has any rights under state law. 
Always address the YMCA’s openness to all and the availability of financial assistance. It is not necessary to describe member categories such as family or youth memberships; such details are better addressed in a policy. This allows for more flexibility as your membership decisions change.
Questions to consider:
· Does state law require the YMCA to have members and, if so, do members have voting rights? 
If state law does not have requirements, you can elect to have no voting members or to give members voting rights on certain matters. Give this question careful thought. Do you want members to have a voice in who will govern the YMCA? The IRS Form 990 has two questions related to membership and the answers are dependent upon whether or not the membership has a vote.

· Do all members have the same rights or do you want to have “voting members” and “non-voting” members? 
Some YMCAs make directors “voting members” and all other members “non-voting” members. Do not make voting rights dependent on the ability to pay membership fees.

· What, if any, matters should require member vote:

Check state law to determine if there are any matters that require a vote of the membership. If not, decide whether you want to give members voting rights on certain matters, such as the right to elect board members, to vote on amendments to the Bylaws, or to vote on mergers or dissolution.

· Should there be an annual membership meeting? If so, what is the purpose of the meeting?  
Even if state law does not require a meeting, some YMCAs believe an annual meeting enhances the spirit of fellowship and “belonging” among members. 

· Do you want to be able to call special meetings of the membership? If so, who can ask for a special meeting? 

Give careful thought to when and if you might want to allow members to call a special meeting of the membership. Generally, when members (not the board) call for a special meeting, it is to express dissatisfaction with how the board is governing.

What vote of the board will be required, or what percentage of the membership will be required to call a special meeting?

In some cases, special meetings require a greater number of persons to participate, either by setting a certain percentage of the board or membership that can call for a special meeting, or by requiring a greater percentage to vote in favor of any action to be taken.
· Must members be present to vote?
If members will vote at the annual meeting or at special meetings, check whether votes can be cast by proxy or by electronic means. State law may have specific requirements for voting other than in person.
· What constitutes a quorum?
A quorum is the minimum number of members that must be present to constitute a valid membership meeting. Check your state law to determine if there is a quorum requirement. 
· What is required to give notice or convene a quorum for a meeting? 
Giving notice and gathering a quorum may be time consuming and costly, so be sure to check state law requirements. It is best not to set a specific date in the Bylaws, although you may want to set a time period.

· Can we take action at a meeting when we don’t have enough people for a quorum?
No. A quorum must be present before a vote of the membership can occur. Bylaws should specify both the quorum requirements and what percentage favorable vote is necessary on any issue. 

· Who makes the decision on membership terminations? 
In most cases, termination decisions are vested with the CEO in conformity with a membership code of conduct or policy.  Keep the Bylaws very general to allow for flexibility in this area.

SAMPLE BYLAW PROVISIONS (color headings for description only)

Note: Two sample versions of Article IV are provided below. One version is for YMCAs who have members with voting rights. The other is for YMCAs who have members without voting rights. State law governs the membership requirements a non-profit organization must have, so check state law before developing this section of your bylaws.

Article IV* Option A. Membership (members have no voting rights)
Section 1. 

Who May be Members

The ________YMCA is committed to a culture of diversity and inclusion. All persons are welcome to become members of the ____________YMCA; membership is open to all and financial assistance is available for those who cannot afford the full membership fee. The Board of Directors may establish categories, criteria, fees, and requirements for membership.

Section 2. (Optional)
Annual Membership Meetings 

An annual meeting of the YMCA membership shall be held no later than [__*__] of each year. The Board of Directors shall determine the specific date, location, and subject matter of such meeting. 

Section 3. 

Termination of Membership
As a private membership organization, the YMCA reserves the right to remove members whose behavior does not conform to member requirements, including the YMCA’s core values of caring, honesty, respect, and responsibility.

Article IV* Option B. Membership and Voting Rights (members have voting rights)
Note: If members have voting rights, it is imperative to know state law requirements as to what rights the members must have, what/how notice is given, what constitutes a quorum, etc. If your state does not require that members have voting rights, give careful thought to what will be necessary if you decide to give your members the right to vote.

Section 1. 

Who May be Members

The ________YMCA is committed to a culture of diversity and inclusion. All persons are welcome to become members of the ____________YMCA; membership is open to all and financial assistance is available for those who cannot afford the full membership fee. The Board of Directors may establish categories, criteria, fees, and requirements for membership.

Section 2.

Member Voting Rights (select from two options below)

Limited Voting Rights - Election of board members

Members who are at least eighteen years old and in good standing shall be entitled to exercise one vote for each director up for election at the members’ annual meeting, and shall have no other vote in the governance of the organization. Votes may be cast in person, by written proxy, or by electronic means*.
Full Voting Rights 

Members who are at least eighteen years old and in good standing shall be entitled to vote on any item of business put before the members for their consideration. Members shall be entitled to exercise one vote for each director or officer up for election at the members’ annual meeting or at such other meetings called for the purpose of a member vote. Votes may be cast in person, by written proxy, or by electronic means*. 
Section 3. 

Annual Membership Meetings 

An annual meeting of the YMCA membership shall be held no later than [__*__] of each year. The Board of Directors shall determine the specific date, location, and subject matter of such meeting. 

Section 4. 

Notice of Meetings 

Notice* of a meeting of the YMCA members shall be posted in all YMCA facilities and published as provided by law. Such notice shall be posted and published at least _(ten)* days but not more than _(sixty)* days prior to the date scheduled for the meeting. 
Section 5. 

Member Meetings Quorum and Vote (if applicable)*
At a meeting of the voting members of the corporation, the voting members present shall constitute a quorum*. A [majority or other percentage] (there may be different requirements for different votes)of the votes cast* at a meeting at which a quorum is present shall constitute the action of the members. 
Note: Be sure to check state law on whether certain votes, such as merger or sale of property, require that more than a majority vote in favor. If members have voting rights, you may want to include additional sections on voting by proxy or action by unanimous consent without a meeting, similar to the provisions for board meetings in Article VII, Sections 6 & 9.  Consult state law to determine if this is permissible and, if so, for specific requirements. 
Article VI. Termination of Membership
As a private membership organization, the YMCA reserves the right to remove members whose behavior does not conform to member requirements, including the YMCA’s core values of caring, honesty, respect, and responsibility.

BOARD OF DIRECTORS: Composition, Responsibilities, Selection and Removal, Term, Vacancies 

YMCAs are governed by a volunteer Board of Directors who must act in the best interest of the YMCA. The board is the body with the ultimate authority, and ultimate liability, for the management of the YMCA; the Bylaws are the framework within which that authority is exercised. The board should never make major business decisions or take action that could be controversial without assuring that they are acting in compliance with the Bylaws. Actions taken in contravention of the Bylaws could be invalidated and/or result in personal liability for board members.
Questions to consider:
· What is the proper number of directors for our YMCA? 
Most states have a minimum number of board members but allow for flexibility beyond that number. No one size fits all; you will have to determine what you think works best given the size and scope of your YMCA. If state law allows, provide for a “range” in the number of directors so that the board can expand and contract as vacancies occur and as your needs dictate.
· Who should serve on the board? 
Look for board members who bring talent, skills, and expertise to the board. Ideally, at least one board member will have financial expertise. Board members should also be leaders in the community and capable of identifying community needs and potential solutions. Strive to have a diverse board that represents all the demographics of your community and who have a passion for the Y’s focus on youth development, healthy living and social responsibility. If your YMCA has branches, you may want representatives of the branch boards to sit on the corporate board. Consult your Resource Director for a tool to assess the composition of your Board of Directors.
· Will the membership have a vote on who will sit on the board?  
You should already have consulted state law in determining whether or not members have voting rights. If so, state law may mandate how the directors are elected by the membership.

· If state law allows, should the board be self-perpetuating rather than elected by the membership? 
Although institutional knowledge is important, a self-perpetuating board can become stagnant if the board re-elects the same people over a long period of time. Assure a nomination and election process that also brings new members, with fresh perspective and energy, to the board. Term limits help accomplish this.
· How will directors be nominated? 

It is best practice to have a board governance committee that will cultivate, identify and nominate persons who have the skills and passion to be effective board members. Some YMCAs also allow members to nominate candidates. If so, be sure that the nominations are received and the slate is closed in advance of the vote. Do not allow nominations from the floor – they come too late to properly vet the candidates.
· How long should a board member serve? 

Consider not only how long a term should be but also whether there should be a limit on the number of consecutive terms a director can serve. Term limits allow new people to come on the board and prevent concentrated power among a small group of people. On the other hand, institutional knowledge is valuable, so some YMCAs allow directors who have completed their maximum terms to return to the board after one year. 
· How do directors resign? 

Resignations are generally effective when they are submitted and should be submitted in writing. A board member may resign at any time.  Resignations become effective when submitted by written notice to the President/Chief Volunteer Officer or his or her designee.
· How will directors be removed, if necessary? 

If members vote to elect directors, the members should be able to vote to remove a director. Decide whether you will allow removal of a director without cause. If cause must be shown, what constitutes good cause for removal?  Removal of a director is a more sensitive subject; be sure to check for state law requirements because removal of a director can be controversial.
· How will vacancies be filled? 

If state law allows, directors can fill vacancies. Decide whether a partial term of office will count as a full term for the person filling the vacancy. Keep track of when the vacancy term ends. If there are sufficient board members, it is permissible to leave the vacancy empty until the next board election.
· Should the CEO serve as an “ex officio” board member? 
Some YMCAs allow the CEO to serve on the board “ex officio”, or by virtue of the position of CEO. While the CEO should certainly attend and participate in board and committee meetings, he/she should not vote on matters before the board. The CEO is not a board member but should attend board and committee meetings and give input to the board’s decisions.  The CEO does not vote on any issue.
· Should we have non-voting “advisory” board members? 
Some YMCAs honor former board members or generous donors by giving them the right to attend and speak at board meetings. In general, this is not a good practice because the board is the legal body with decision-making authority and liability. Giving non-board members a voice without vote can lead to a misunderstanding of authority and can cause hurt feelings. It would be better to appoint such persons to an “emeritus” or “honorary” committee, rather than an “advisory” committee since “advisory” suggests that the committee has advisory authority. Emeritus or honorary committees meet with the board as requested, generally once a year. The goal is to keep these persons involved and connected but not in any official capacity. 
Advisory committees should be limited to those committees the board establishes to give advice on a specific matter, such as a committee to advise on the wisdom of purchasing a section of land.  Such committees function in the same capacity as task forces.
· Must board members be members of the YMCA or live in our service area? 
Board members need not be members or live in the service area, but they should have a good understanding of the Y movement and mission and your YMCA’s operations. Look for board members who have such understanding and have skills and expertise to enhance your YMCA’s service to its community.
SAMPLE BYLAW PROVISIONS (color headings for description only)

Article V. Management by Volunteer Board of Directors
Section 1. 

Number of Directors*

The management of the ________YMCA shall be vested in a volunteer Board of Directors of not less than __(X)__ nor more than _   (Y) ___ persons. The YMCA will endeavor to have a board that is diverse, reflective of the community, and that possess the necessary skill sets to assure the YMCA can effectively meet community needs. 
Section 2.

Powers of Directors
The Board of Directors shall supervise and control the business and affairs of the organization. The board may hold or dispose of property, real or personal, as may be given, devised, or bequeathed to it or entrusted to its care and keeping, and may purchase, acquire, and dispose of such property as may be necessary to carry out the purposes and programs of the corporation. 
Section 3. 

Duties and Compensation

Members of the board owe a legal fiduciary duty to the YMCA and shall act only in the YMCA’s best interest.  The board shall act as a body; no individual director may speak or act on behalf of the board unless authorized by the board. Board members shall respect the confidentiality of board deliberations and shall support decisions voted by the board even when the board member dissented in the vote. No board member shall accept, directly or indirectly, compensation for duties performed as a board member. However, reasonable expenses shall be reimbursed.

Section 4. 

Branches (if applicable)

The Board of Directors may establish or disband operations or branches and may establish policies for their governance so long as they conform to the requirements of the National Committee on Membership Standards. 
Section 5. 

Election of Directors

Directors shall be chosen annually by [ballot of the members at the annual meeting of the members]  [majority vote of the sitting Board of Directors] at a time and place fixed by the Board of Directors. 

Section 6. 

Nominations (optional)

The board governance committee shall submit names of persons to be voted upon at the next annual election of directors. [Optional: Five percent* of the members can nominate a candidate, in writing to the board governance committee, no later than __(30)*___ days before the annual election.]
Section 7. 

Term of Office

Directors shall hold office for three years*, or until their successors are elected unless, prior to then,  they have resigned or been removed from office.  Terms shall be staggered so that, as nearly as possible, an equal number of terms shall expire each year. 

Section 8. 

Term Limits (optional but recommended)

No director shall serve more than two consecutive three-year terms.  Members of the Board of Directors must retire from active membership on the board for at least one year after serving two consecutive three-year terms. Notwithstanding, a board member serving in a role of significant importance to the YMCA, such as Chairperson of a Capital Campaign, may be elected to serve on an annual basis without term limit.  
Section 9. 

Removal from Office 

A director or officer may be removed from office, with or without cause, by a [majority] [two-thirds] [three-fourths] vote of the [voting members] [Board of Directors] at a properly constituted meeting. Election or appointment of a board member shall not itself create any contractual rights. 

Section 10. 

Resignation from Office

Any director or officer may resign at any time by giving written notice to the President/Chief Volunteer Officer or his/her designee.  Any such resignation shall be effective upon submission or at a time specified in the notice of resignation.
Section 11. 

Vacancies

The Board of Directors shall have the power to fill any unexpired terms occurring between annual elections.

Section 12. 
Evaluation of Board (optional but recommended)
Directors shall at least every other year evaluate their own performance and the composition of the board in terms of the skills, experience, diversity, and contributions of its members to identify ways it may improve its effectiveness by selection of new directors and otherwise. 

Section 13. 

Employment and Evaluation of Chief Executive Officer

The board shall employ a Chief Executive Officer who meets the qualifications required by the National Council of Young Men’s Christian Associations of the United States of America (Y-USA). The board shall determine a compensation that satisfies the IRS rebuttable presumption test: 1) review and approval by independent persons; 2) comparability data; and 3) contemporaneous substantiation of its deliberations and decision. 
The board shall annually review the performance of the Chief Executive Officer against measurable goals and outcomes.
The Chief Executive Officer shall report to the Board of Directors on all matters affecting the YMCA and shall perform such other duties as are assigned by the Board of Directors. All other employees of the YMCA shall be hired by the Chief Executive Officer in accordance with the policy set by the Board of Directors.

OFFICERS OF THE BOARD OF DIRECTORS 

There are two types of officers at a YMCA: board officers and staff officers. Board officers are the volunteer board members who are elected by the board to serve in a leadership capacity. Staff officers are the CEO, COO, and CFO, all of whom the IRS regards as officers of the organization regardless of whether they hold that title. Bylaws typically address only the volunteer board officers.

Questions to consider:
· How will officers be selected? 
Most commonly, officers are elected by the board and are already board members. Some YMCAs allow the membership to vote on officers in addition to voting for members of the board.
· Should we have an automatic succession plan? 

Some YMCAs specify that the vice- chair or chair-elect will automatically move to chairperson. 
· Should officers have term limits?  
Some YMCAs exempt officers from term limits. This can result in the same group of people continuously managing the organization and has the potential to stifle growth and new ideas. The better practice is to allow a director to complete his/her term as an officer if that term extends beyond term limits, rather than to eliminate term limits altogether. 
· Are titles important? 

YMCAs use the term “Chief Volunteer Officer” to emphasize that YMCA boards are volunteer boards, led by volunteers. However, some states require that an officer have the title “president”, in which case, the CVO’s title would be “Chief Volunteer Officer and President of the Board”.
· How much authority should the Chief Volunteer Officer have? Will the CVO have the authority to appoint committees or must the board approve?
 As a public charity, the YMCA should encourage decisions from a diverse board, not a small group of people. While the CVO is the “leader” of the board, he/she should get board input and engage the board and CEO as much as possible in all decisions, including who will serve on committees.
· Can one person hold more than one office? 
Some states prohibit the same person from serving as CVO and as Secretary. Check your state law before allowing one person to hold two office positions. In general, it is best to have each office filled by a different person to allow for a larger executive decision-making body.
SAMPLE BYLAW PROVISIONS (color headings for description only)

Article VI. Officers of the Board of Directors
Section 1. 

Officers 

The officers of this YMCA shall be a Chief Volunteer Officer (CVO)/President of the Board*, Vice Chief Volunteer Officer, Secretary, and Treasurer.  The board may appoint such other assistant officers as it deems necessary and such officers shall have the authority prescribed by the board.

Section 2. 

Election and Terms of Office 

All officers shall be elected [by the board] [ballot of the members at the annual meeting of the members] and shall hold a __(two)*___ year term of office or until his/her successor is elected and qualified. 

Section 3. 

Officer’s Duties 

Chief Volunteer Officer/President of the Board*. The CVO/President shall preside at all meetings of the members and Board of Directors, and he or she shall be an ex-officio member of all board committees. He or she shall generally supervise the business of the YMCA and shall execute documents on its behalf. [The CVO shall appoint all committees and shall perform such other duties as may from time to time be prescribed by the Board of Directors.] 

Vice Chief Volunteer Officer.  The Vice CVO shall act in the absence or disability of the CVO. The Vice CVO shall perform such other duties as may from time to time be prescribed by the Board of Directors or delegated by the CVO.  

Secretary.  The Secretary, together with the CVO or Vice CVO, shall execute such legal papers, documents, or instruments as authorized by the Board of Directors.  The Secretary shall keep the minutes of all meetings of the members and of the Board of Directors. The Secretary shall perform such other duties as may from time to time be prescribed by the Board of Directors.  

Treasurer. The Treasurer shall oversee the fiscal program of the corporation. He or she shall cause all funds of the corporation to be deposited in the name of the YMCA and approved by the Board of Directors. All checks upon bank accounts of the corporation shall be signed as directed by a resolution of the Board of Directors. The Treasurer shall perform such other duties as may from time to time be prescribed by the Board of Directors.  
Section 4. 

Removal from Office 

An officer may be removed from office, with or without cause, by a [majority] [two-thirds] [three- fourths] vote of the [voting members] [Board of Directors] at a properly constituted meeting. Election or appointment of an officer shall not itself create any contractual rights. 

Section 5. 

Resignation from Office

Any officer may resign at any time by giving written notice to the President/Chief Volunteer Officer or his/her designee.  Any such resignation shall take place at the time specified therein.

Section 6. 

Vacancies

The Board of Directors shall have the power to fill any unexpired terms occurring between annual elections.

COMMITTEES OF THE BOARD OF DIRECTORS 
Committees can be very helpful to the board by focusing on specific tasks in detail and providing information for the board to review. Some committees are given decision-making authority by the board; others are advisory only. However, the board remains ultimately responsible for the committees’ actions, so it is important that committees keep minutes and report regularly to the board. 

Some states require that committees be composed of board members, or that board members chair committees. Consult state law before creating committees for your YMCA. In lieu of committees, the board can appoint a task force or advisory committee without authority. Regardless of what a committee is called, it is important to specify its composition and authority in writing, although not necessarily in the Bylaws.

Questions to consider:
· What committees do we need? 
Y-USA recommends as best practice that every Y have a finance committee, governance committee, audit committee and financial development committee.  The need for additional committees should be determined by the work that needs to be done to advance the Y’s strategic goals and priorities. For matters that are not ongoing, a task force may be a more appropriate alternative.

· Should we have an Executive Committee?
Many YMCAs have an Executive Committee that is empowered to act between board meetings if an emergency arises. Executive committees are usually composed of the officers of the board and may include other directors. 

Y-USA does not recommend the formation of an Executive Committee if a Y does not already have one and recommends judicious use of the committee if one exists. By concentrating emergency power in a subset of the board, Executive Committees can dilute the governance role of the remaining board members by denying them the opportunity to take part in vital decisions.

The entire board is the legally responsible fiduciary of the YMCA; the entire board should be aware of what is going on at the YMCA. If most decisions are made by the executive committee, other board members may feel excluded and become less motivated and less involved. If a lesser group is desirable for certain decisions (i.e. CEO compensation), engage those board members who have expertise in the subject to assess the situation and make a recommendation to the full board.

· Should we have standing committees? 
Standing committees are permanent committees of the board as opposed to committees or task forces that are formed for a certain purpose and then disbanded. You may or may not want to specify standing committees in the Bylaws. If these committees will include non-board members, remember that those persons do not have the same legal fiduciary duty to the YMCA that board members have. You may want to remind them of the need for confidentiality in their work.

· Who should appoint committees? 
In some cases, the CVO/President is given authority to appoint committees or committee chairpersons. Because committees act on behalf of the board, any such authority should be exercised with input from the board and CEO and approval of the full board.

· How much authority should we give to committees? 
Regardless of how much authority you give to a committee, the board remains ultimately responsible for committee actions, so committee reports should be a regular part of the board agenda. State law may also limit the authority of committees to take certain actions, such as dissolutions, mergers, amendments, or appointment/removal of directors. 

SAMPLE BYLAW PROVISIONS (color headings for description only)

Article VIII. Committees and Advisory Boards
Section 1. 

Establishment of Committees 

The CVO/President may establish one or more standing or special committees and may appoint the members and chairs of all committees and task forces.  Unless otherwise determined by the board, all committees shall be approved by the board and report their acts and proceedings to the Board of Directors.

Section 2. 

Composition and Authority of Committees*

Board committees shall be composed of [two or more] [a majority] [solely] members of the board and shall be chaired by a member of the board. Committees shall have such authority as is delegated to them by resolution of the board, but no committee shall have authority to fill or create vacancies on the board, amend these Bylaws, approve mergers, dissolution or other major decisions. Committees have no authority to amend or repeal any board resolution.

Section 3. 

Advisory Committees and Task Forces

The board may establish advisory committees and task forces composed of persons who are not directors to advise the board on matters of interest. Such advisory committees and task forces have only such authority as they are given by the board and have no authority to bind the YMCA.

Section 4. 

Standing Committees (optional)

The board may approve standing committees to serve as permanent committees to the board. A list of the standing committees, their commissions, charts of work, and composition, shall be maintained with the records of the organization. [If applicable, provide a list of the current standing committees in the Bylaws. The secretary should also keep a list standing committees and their charts of work].

Section 5.

Branches (optional)

The board may establish branches and authorize advisory branch boards. Branch advisory boards or other advisory bodies serve at the discretion of the corporate board and have no authority other than as delegated by the corporate Board of Directors. 

Section 6. 

Committee Meetings

Unless otherwise directed by the board, committees shall set their own meeting schedules and notice provisions as authorized by law. A majority of the committee members shall constitute a quorum*.

MEETINGS OF THE BOARD OF DIRECTORS 

Questions to consider:
· How often should the board meet? 
Most boards meet monthly. Leave the Bylaws very general to allow for greatest flexibility. Do not set a specific date or day of the week.

· How many directors do we need to constitute a quorum? 
State law may impose quorum requirements, or it may allow the quorum to be set in the Bylaws. It is important to have a quorum before any vote is taken because decisions made without a quorum can be invalidated. Normally, the quorum requirement is low (i.e. one-third) so as not to impede meetings, but be careful that it is not set so low that a very small portion of the board can take actions that bind the YMCA. Directors who attend by telephone are considered present for purposes of a quorum, provided state law allows for meetings by telephone.

· Is the quorum for a Board of Directors meeting the same as the quorum for a meeting of the membership? 
A quorum is the minimum number of directors necessary to hold a valid meeting. Normally, the quorum for a directors meeting will be higher than the quorum for a members meeting since management of the YMCA is in the board and it is important to have as much board participation as possible. If the members have no vote, a quorum requirement may be irrelevant.

· Can we define a quorum as “a majority of the directors in attendance”? 
No. A quorum is a percentage of the sitting directors; it should be a measurable number. If board members leave a meeting with the result that there is no longer a quorum, it is best not to vote on any matters until a quorum can be re-established.

Indicate in the minutes that a quorum was established and the meeting was duly convened.

· Can we conduct meetings electronically? 
Most states allow for meeting by teleconference but many do not allow e-mail meetings because they do not provide the opportunity for direct interaction.

· Can we vote without having a meeting? 
Some states allow for a vote without a meeting if there is unanimous consent; others do not require unanimous consent if certain procedures are followed. Consult state law as to what is permissible. It is better to have a meeting, if possible, so that all opinions can be expressed before the vote is taken.

· Can directors vote by proxy? 
Very few states allow directors to vote by proxy because the fiduciary duty owed by directors of non-profits is so important. Directors are expected to attend meetings and participate in reaching a decision that is in the best interests of the organization and cannot delegate that responsibility to another person.

· What is the role of the CEO at board meetings?
The CEO and the board act in partnership to achieve the YMCA goals. The board’s role is to set policy and determine strategic initiatives; the CEO’s role is to implement the policies and strategic decisions set by the board. The CEO is not a board member but should attend board meetings and give input to the board’s decisions.  The CEO does not vote on any issue. Moreover, the CEO should not participate in matters that involve his/her own personal interests, such as CEO compensation, nor should the CEO attend when the board goes into executive session.

SAMPLE BYLAW PROVISIONS (color headings for description only)

Article VII. Meetings of the Board of Directors

Section 1. 

Meeting Frequency

The Board of Directors shall meet __(monthly)_, or as agreed to by the Board of Directors. 

Section 2. 

Special Meetings

Special meetings of the board may be called by the CVO/President or by [one-third] of the board at any time. At least  ____ days notice stating the time, place and purpose of any special meeting shall be given to members of the board. 

Section 3. 

Notice of Meetings*

Whenever notice is required, it shall be given in writing by first-class mail or courier service, express or overnight delivery with postage prepaid to the recipient, or by facsimile transmission or electronic mail, at his or her address (or by facsimile number or e-mail address) as it appears on the records of the corporation. A director may supply an address for the purpose of notice.  Notice shall specify the place, day and hour of the meeting and any other information which may be required, including, in the case of a special meeting, the nature of the business to be transacted. Notice shall be deemed to have been given when deposited in the United States mail or with a courier service, or in the case of facsimile transmission or electronic mail, when dispatched.

Section 4. 

Waiver of Notice

Any required notice may be waived by the written consent of the person entitled to such notice either before or after the time for giving of notice and attendance of a person at any meeting shall constitute a waiver of notice of such meeting, except where a person attends a meeting for the express purpose objecting to the transaction of any business because the meeting was not lawfully called or convened.  

Section 5. 

Quorum 

At any meeting of the directors of the corporation, a majority of all directors shall constitute a quorum.  Acts of a majority of the directors present at a duly convened meeting at which a quorum is present shall be acts of the board, unless otherwise provided in these Bylaws. 

*State law may require a different quorum for different votes. Consult state law.

Section 6. 

Vote

Every director shall be entitled to one vote. Voting by proxy is not permissible. Unless otherwise provided in these Bylaws, a vote of the majority of the board at a duly convened meeting shall be binding.

Section 7. 

Attendance Policy  

The _________YMCA Board is an active, working board and attendance, absent an excuse accepted by the board, is mandatory. Three unexcused absences within   (six)_ months will entitle the board to remove such member or officer from the board. 

Section 8. 

Meetings by Teleconference

Directors may participate in and act at any meeting of the board or its committees through the use of a telephone conference or other similar communications equipment, by means of which all persons participating in the meeting can communicate with each other.  Participation by this method shall constitute attendance and presence in person at the meeting of the person(s) so participating.

Section 9. 

Actions without a Meeting*
Any action requiring a vote or permitted to be voted on at a meeting of the Board of Directors (including amendment of these Bylaws) or of any committee may be taken without a meeting if all the members of the board or committee vote unanimously in writing to take the action without a meeting and to approving the specific action. Such consents shall have the same force and effect as a unanimous vote of the board or of the committee. 

Section 10.

CEO Attendance at Board Meetings

By virtue of office, the CEO attends all board meetings. However, the CEO is not a member of the board, has no vote, and does not participate in any matter that might pose a conflict of interest, such as CEO compensation. The CEO does not attend when the board goes into executive session.

FISCAL MANAGEMENT AND FINANCIAL CONTROLS

Fiscal management is an important board responsibility. Boards that do not pay close attention to the financial health of the YMCA may find themselves facing foreclosure or bankruptcy. An inattentive board may also be faced with personal liability for decisions it approved without appropriate assessment of the financial repercussions. Financial controls, such as bonding, audits, financial reports, and check-signing authority measures help the board have a better understanding of the financial status of the organization and minimize the risk of theft or fraud. 
Questions to consider:
· What financial controls do we need? 
Your accountant and auditors can help you identify appropriate internal controls, but regular financial statements and audits are highly recommended. In addition, checks over a specified amount should require two signatures and contracts over a certain amount should be submitted to the board.

· What financial controls should we put in the Bylaws? 
The Bylaws can provide for controls or you can have more flexibility by specifying them in a board resolution or policy.
SAMPLE BYLAW PROVISIONS (color headings for description only)

Article IX. Financial Management and Fiscal Controls

Section 1. 

Internal Controls

The Board of Directors shall establish such internal fiscal policies and controls as are necessary to assure the protection of the YMCA’s assets.

Section 2. 

Check Signing Authority (optional)
All checks over the amount of $XX shall require two signatures, one of which shall be the CEO or his/her delegate and the other shall be the CVO/President or such other board member authorized by the board. 

Section 3. 

Deposits

All funds of the name YMCA, not otherwise employed, shall be deposited in such depositories as the Board of Directors may determine. Separate accounts that are not under the control of the board are prohibited.

Section 4. 

Financial Reports

The Board of Directors shall regularly review the financial condition of the name YMCA and shall seek such information from its accountants and auditors as will allow it to have a full understanding of the fiscal health of the organization. 

Section 5. 

Fiscal Accountability

The Board of Directors has the legal and fiduciary responsibility to exercise due care and prudence in the financial affairs of the organization.  It shall exercise appropriate stewardship, including the purchase of insurance protection. The name YMCA is a non-profit public charity and its assets must be protected so that it may continue to serve the community into the future.

MISCELLANEOUS BYLAWS PROVISIONS

Mergers and Dissolution; Indemnification of Directors, Amendments to Bylaws and other matters

In addition to specifying the rights of members and the management structure, Bylaws can address matters such as mergers or dissolutions, indemnification of directors, or other matters of significance to governance. Some Bylaws include conflict of interest provisions although the YMCA should have a formal conflict of interest policy and disclosure procedure in place. Finally, Bylaws should be considered a living document and should include a clause on how Bylaws will be amended. 

Questions to consider:
· What should be required for major decisions such as merger, dissolution or bankruptcy? 
Some states require a membership vote on major decisions, so consult state law first. Some states require prior approval from the attorney general or other authority; New York requires approval from the CVO of the National Council of Young Men’s Christian Associations of the United States (Y-USA).

If authority for such decisions rests with the board, determine if majority vote will suffice or whether a higher percentage favorable vote should be required.
· How can we protect our volunteer board members from personal liability? 
Many states protect volunteer board members from liability except in the case of gross negligence or willful misconduct. YMCAs should purchase Directors and Officers insurance as additional protection. Be sure to understand what coverage is provided and whether committee members are insured even if they do not serve on the board.
· Do we need a conflict of interest provision in our Bylaws?

Check state law to determine if this is a requirement. Some states require Bylaws to include a provision against self-dealing or a conflict of interest provision. Regardless of whether such provisions are in the Bylaws, all YMCAs should have a conflict of interest policy, an annual process for staff and volunteer disclosure of potential conflicts, and a procedure for reporting potential conflicts of interest when they arise during the course of the year.

Remember, transactions that unduly benefit a board member at the expense of the YMCA could cost the Y its 501(c)(3)status.  There is nothing wrong with a YMCA doing business with a board member so long as there is documentation that the relationship is in the YMCA’s best interest. All financial transactions with board members should be handled much the same as is CEO compensation: approved by a disinterested body, determined through a bid process or other comparability data, and contemporaneously documented. Board members who approve an improper financial transaction with another board member (or his/her family or other persons of influence) can be personally liable for up to $20,000 per transaction. 
Loans to board members are prohibited in many states. Loans and certain business transactions must be reported on the Form 990, a public document.
· Are special measures required to amend the Bylaws? 
Check your state law to see if there are any special voting requirements for amending Bylaws. Generally, the board can amend Bylaws by majority vote. However, if the Bylaws were adopted by a vote of the members, a membership vote may also be required to amend them.
SAMPLE MISCELLANOEUS BYLAW PROVISIONS (color headings for description only)

Article X. Indemnification 

Unless otherwise prohibited by law, the __name __YMCA will indemnify any current or former director or officer, and may by resolution indemnify any employee or volunteer, against any and all expenses and liabilities incurred by him or her in connection with any claim, action, suit, or proceeding to which he or she is made a party by reason of being a director, officer, employee, or volunteer acting on behalf of the YMCA. Notwithstanding, there shall be no indemnification for gross negligence or criminal conduct. 

The YMCA may advance expenses or may undertake the defense itself, but such expenses shall be repaid if it is ultimately determined that an officer, director, employee, or volunteer was not entitled to such indemnification.

The Board of Directors [may] [shall] authorize the purchase of insurance on behalf of any director, officer, employee, volunteer, or other agent against any liability incurred by him or her which arises out of the person’s status with the YMCA.

Article XI. Mergers*

Decisions on whether this YMCA shall merge with another entity requires a [two-thirds]* [unanimous]* vote of the [Board of Directors]* [voting membership]*. Any such action shall be done in accordance with the law of name of State governing non-profit, charitable organizations.

Note: State law may have specific requirements related to mergers. For example, in New York, permission from the CVO of Y-USA is required. Consult state law before drafting any bylaw related to mergers.
Article XII. Dissolution or Bankruptcy*
Decisions on whether this YMCA shall dissolve requires a [two-thirds]* [unanimous]* vote of the [Board of Directors]* [voting membership]*. Any such action shall be done in accordance with the law of name of State governing non-profit, charitable organizations.

Note: State law may have specific requirements related to dissolution. For example, New York requires permission from the Chairperson of Y-USA. Consult state law before drafting any bylaw related to dissolution.
Decisions on whether this YMCA shall file bankruptcy requires a [two-thirds]* [unanimous]* vote of the [Board of Directors]* [voting membership]*. Any such action shall be done in accordance with federal and state law.
Article XIII. Disposition of Assets

Should name YMCA opt to dissolve, the remaining assets of the corporation shall be transferred to the National Council of Young Men’s Christian Associations of the United States of America (or other organization) to be used to fund one or more other corporations, societies, or organizations engaged in activities substantially similar to those of this YMCA, serving substantially the same community and that qualify as exempt organizations under Section 501(c)(3) of the Internal Revenue Code (or the corresponding provision of any future United States Internal Revenue Code or Law), and also pursuant to the then applicable state statutes governing not-for-profit corporations. 
Note: As a 501(c)(3) organization, all YMCAs must transfer assets to another 501(c)(3) if it ceases operations.  State law may have specific requirements related to disposition of assets. Consult state law before drafting any bylaw related to disposition of assets.
Article XIV. Conflict of Interest

All board members shall enforce the YMCA’s conflict of interest policy, shall annually disclose potential conflicts of interest in writing and shall report all potential conflicts that occur during the year for review by an independent body.
Article XV.  Amendment of Bylaws
These Bylaws may be amended [by a majority of the board]* [by a majority of the voting member]* with proper notice of proposed amendments having been given.  [Notwithstanding the foregoing, any amendment enacted by vote of the members may not be amended by vote of the Board of Directors unless authorized by the members.] 
Note: This sample will vary depending on whether or not members have voting rights. In addition, State law may have specific requirements for amending the bylaws, particularly if members have voting rights. Consult state law before drafting any bylaw related to voting on amending the bylaws.
Article XVI. Force and Effect

These Bylaws are subject to the provisions of the name of state corporate laws for non-profit corporations and the Articles of Incorporation of the YMCA as they may be amended from time to time. If any provision in the Bylaws is inconsistent with a provision of the state law or Articles of Incorporation, the provision of the state act or the Articles of Incorporation shall govern to the extent of such inconsistency.

Article XVII. Rules of Procedure (optional)

The YMCA shall use Roberts Rules of Order as its parliamentary guide and shall govern in accordance with its procedures so long as they do not conflict with the provisions of these Bylaws or governing legal authority.

Additional Resources:

1. RESOURCES FROM BOARD SOURCE, a non-profit organization with the mission of “Building Effective Non-Profit Boards” www.boardsource.org:

· Better Bylaws: Creating Effective Rules for Your Non-Profit Board (2nd Edition with CD sample); 2010.  D. Benson Tesdahl, Esq. 
· Non-Profit Governance - Steering Your Organization with Authority; 2000. Berit Lakey.
· Legal Responsibilities of Nonprofit Boards; 2009.  Bruce Hopkins.
· Managing Conflicts of Interest; 2006.  Daniel Kurtz, Sarah Paul.
· Dollars and Sense: The Nonprofit Board's Guide to Determining Chief Executive Compensation; 2005.  Brian Vogel, Charles Quatt.
· Ten Basic Responsibilities of Nonprofit Boards; 2009.  Richard Ingram.
2. Bylaws: the ‘Constitution’ of Nonprofits - The Art and Science of Making Them Work; Pennsylvania Association of Nonprofit Organizations. Contact www.pano.org or Tish Mogan, Standards for Excellence Officer, tish@pano.org.

3. Rules of the Road – A Guide to the Law of Charities in the United States; 1999.  Council on Foundations.
4. Y-USA Office of the General Counsel. Phone number:  800.872.9622 ext. 7749.
 
5. YExchange: www.ymcaexchange.org – (username and password required) 
6. Sample State Alliance Bylaws below (also located on YExchange).

	YMCA ADVOCACY: STATE ALLIANCE BYLAWS

Y-USA recommends that YMCA State Alliances develop and adopt bylaws. Bylaws are governing rules and establish an operating framework to help Alliances govern and organize effectively. 

 
	Contact:

Government Relations and Policy Office

YMCA OF THE USA

800 932 9622

Y-USAGovernment.Relations@ymca.net



understanding bylaws

Bylaws provide positive guidance for Alliance leadership by establishing in advance a basic set of rules to handle certain situations and make group decisions. For a State Alliance—where each member is an independent 501(c)(3)  organization – the process of adopting and operating under bylaws helps to define common goals, establish an effective structure, encourage transparency, and facilitate cooperation and participation. Bylaws may be as simple or as complex as the alliance needs, but should be checked against individual state requirements. 

It is important that state law be followed when Alliances adopt or amend bylaws. State laws do vary, but bylaws are typically required for incorporated Alliances. Most State Alliances are not incorporated, but as a matter of good governance should still adopt bylaws.  Please contact the Government Relations Office or visit Y Exchange (Advocacy) for a list of links to state laws that may provide some initial information, but an attorney in your state should always be consulted. This overview is not intended to give legal advice or substitute for state law. 
Key Considerations

Issues covered under bylaws will depend on factors in each state. Generally, the Alliance decides:

What is your common purpose? Ys understand that they gain strength and can further serve their diverse communities when they rally around their common mission and establish a strong statewide presence through effective advocacy. Y state alliances have the power to advance our cause and promote healthy living, positive youth development and social responsibility.
Who is a member? In addition to all corporate Ys in the state, are there Y branches that are part of a YMCA incorporated in another state?  If so, should they be invited to participate in your Alliance?
What officers are needed and how are they chosen? Alliances must consider what officers make the most sense, how they are chosen (and vacancies filled), appropriate terms, and division of responsibilities. Alliances should strongly consider set terms of office, especially for volunteers, in order to guard against entrenchment.  An effective “leadership pipeline” is also a good idea.  Most Alliances have, at a minimum, a Chair and a Public Policy Chair. Is the leadership in the Alliance shared in a way that is representative of member Ys both by geography and budget size?
Does the Alliance need an executive committee? Some Alliances use an executive committee to run their Alliance and to be able to make quick decisions, although care should be taken to ensure that all member Ys feel included in alliance leadership. But if an executive committee is used, bylaws would address who is on the committee, how they are chosen, and the authority of the executive committee. 

What decisions can be made by the executive committee on its own, and what decisions must be ratified or approved by the membership? The larger the number of Ys in an Alliance the more likely an Executive Committee would be needed to help run the Alliance effectively. 
Dues assessment of Alliance members. Almost all Alliances assess members to pay for the operations of the Alliance. Bylaws can resolve in advance how these assessments are determined and allow every member YMCA a part in that process.
What requires a vote by the membership, and how is voting conducted? The Alliance would consider what matters require a member vote and what can be decided by the officers, as well as who can vote.  Should YMCAs that do not pay their assessed contribution to the Alliance be allowed to vote, for example?  On matters that require a vote, check state law on quorum requirements, proxy voting, notice and other issues. Consensus may be the goal but not the rule.
Committees. The bylaws are the place to set up permanent committees, indicate how chairs are chosen, and define responsibilities. Appropriate committees are created to reflect the public policy and other goals of the Alliance, to effectively divide the work, and to allow all who want to participate to be involved.  There should also be provisions for the Chair of the Alliance or the executive committee to set up informal task forces to investigate or resolve immediate issues.
 Alliance meetings. This section of the bylaws could set meeting goals and schedules. In some Alliance bylaws it is stipulated that certain meetings be held around the state on a rotating schedule.  Keep the schedule generic – a certain time period (i.e., the third Monday in the month) rather than a specific date. Y-USA Best Practices recommend holding at least two meetings and/or events annually, giving Y staff and volunteers an opportunity to discuss critical issues of collective importance.
Use of volunteers. One key to a strong Alliance is the use of volunteers in key areas, typically on an Alliance Public Policy Committee. Well drafted bylaws provide clarity to the volunteer’s role, aid in recruitment of qualified volunteers, and set out benchmarks to measure progress.
Review of bylaws

State Alliance bylaws should be reviewed every two years to assure they are still consistent with state law and to assess whether they continue to reflect your Alliance’s governance structure and practices.

Helping local associations establish bylaws 

State Alliances should consider sponsoring a workshop at an Alliance meeting to aid local associations in developing their bylaws.  First, the Alliance should determine through outside counsel all state law requirements for non-profits and send that information to all CEOs or Executive Directors.  

As a follow-up, the Alliance could offer a workshop where association leaders could share what provisions of their bylaws work, what provisions do not work, how to get into compliance with state requirements, how to ensure the local Y board of directors sees the importance of the bylaws and follows their provisions, and so forth.

State Alliance assistance to local Ys on bylaws would provide another avenue for participation and hopefully prevent any governance problems at one local Y from affecting all the Ys in the state.
Sample bylaws

Sample bylaws from other states are available through the Government Relations Office. Contact our office or visit our Advocacy pages on Y Exchange. Florida recently adopted its first set of bylaws for the State Alliance and these are below.  

___________________________________________________________________________________

Florida State Alliance of YMCAs

ARTICLE I:  Name and Type of Organization

1. The name of the organization will be the Florida State Alliance of YMCAs.

2. The Florida State Alliance of YMCAs (hereafter, “State Alliance”) is an unincorporated alliance of YMCAs in the State of Florida  (hereafter, “member YMCAs”) and is registered with the National Steering Committee of Young Men's Christian Associations of the United States of America (hereafter, “YMCA of the USA”) as a related organization.

3. The State Alliance has established a Governing Executive Committee (hereafter, “Executive Committee”).

ARTICLE II:  Purpose

Preamble: The purpose of the Florida State Alliance of YMCAs is to connect, support and foster state-wide initiatives, manage public policy efforts and ensure communication to advance the YMCA’s mission in Florida.

1. To foster statewide communication and cooperation among YMCAs.

2. To gain consensus on issues of importance to the YMCA.

3. To make local, state and national policy decision makers aware of the YMCA's mission and programs and gain recognition as a leader on issues that affect children and families.

4. To advocate on behalf of the children and families served by the YMCA.

5. To protect the operating integrity of the YMCA organization in order to carry out its mission.

6. To represent, communicate to, and to advocate on behalf of all member YMCAs. This purpose may be achieved by employing outside counsel.

ARTICLE III:  Membership/Organization
1. Membership in the State Alliance shall include all Young Men's Christian Associations incorporated in the State of Florida (hereafter, “member YMCAs”) and chartered by and in good standing with the YMCA of the USA.  

2. Membership on the Executive Committee may include both volunteer and staff leadership and will consist of no less than eight and no more than 12 members including:

a. Officers of the State Alliance

A. Chair

B. Vice Chair/Chair Elect

C. Secretary

D. Treasurer

b. Past Chair

c. The Executive Director of the State Alliance, or in the alternative one voting At-Large representative 

d. Standing Committee Chairs

e. Additional nonvoting At-Large representatives may be added to the Executive Committee to provide leadership for specific State Alliance activities.  These additions may be made by a vote of the Executive Committee and nominations may come from any member YMCA.

3. A quorum is constituted by 50 percent plus one of the rostered Executive Committee members, but never less than five.   
4. Officers shall consist of a Chair, Vice Chair/Chair Elect, Secretary, and Treasurer. The Executive Committee should be a balance of policy volunteers and paid staff actively sitting on or retired from a local YMCA Board of Directors or employed by a member YMCA.  Officers, whether policy volunteers or paid staff, must be from a member YMCA in good standing as defined by the Regional Committee on Membership Standards (“RCMS”) and the Alliance. Duties of each officer shall be: 

a. Chair: The Chair shall preside at all meetings of the State Alliance and is responsible for developing and carrying forth the agenda of the State Alliance.  

b. Vice Chair/Chair Elect:  The Vice Chair shall perform the duties of the Chair in the absence of the Chair, and perform such other duties as determined by the Chair.  The Vice Chair/Chair Elect has oversight of all standing committees of the State Alliance.

c. Secretary: The Secretary creates and circulates to member YMCAs a written record of all State Alliance meetings and performs other administrative duties as assigned by the Chair.

d. Treasurer: The Treasurer provides oversight to the State Alliance’s financial affairs including dues billing/collection, bill paying, and regular financial reports to the Executive Committee and State Alliance.  The CEO of the member YMCA serving as custodian of the State Alliance’s financial resources shall serve as the Treasurer. 
5. The State Resource Director shall serve as a liaison between the State Alliance and the YMCA of the USA, serve as a resource to the Executive Committee, and assist in the coordination of State Alliance events and activities. 

6. Standing Committees of the Executive Committee shall be created based on the needs of the State Alliance.  Standing Committees are as follows:

a. Public Policy: Supports and implements state-wide initiatives that further the mission of member YMCAs and the legislative priorities of the State Alliance.  Serves as the first point of contact when legislation affects member YMCAs and provides lobbyist(s) with direction as to the position of the State Alliance.  Activates the State Alliance network of YMCA leadership advocating for or against proposed and existing legislation.  Supports and protects the brand, image, and mission of member YMCAs from a public policy perspective.  

b. Communications: Supports and implements a communications plan that supports the State Alliance’s work.

c. Leadership Development: Recruits YMCA staff and volunteers to be engaged in State Alliance activities and events.  Supports Executive Committee development through nomination, recruitment and retention of YMCA staff and volunteers to State Alliance 

d. leadership positions.  The committee endeavors to include among Executive Committee positions two leaders each from small, mid-size and large YMCAs.

e. Rapid Response: the State Alliance’s first point of contact when natural disaster affects member YMCAs.  

7. All Standing Committees will be chaired by a CEO of a member YMCA. Membership in each committee shall consist of YMCA staff and/or volunteer leaders of any member YMCA.  

a. The term of a committee chair shall be two (2) years.

b. The Chair shall appoint committee chairs to fill vacant unexpired terms.

8. The Executive Committee shall create and/or suspend committees, ad hoc groups and or task forces as needed.

9. The Leadership Development Committee, consisting of no less than three members, will create a slate of Officers and Representatives for election by the membership of the State Alliance to the Executive Committee.  The Chair of the State Alliance may appoint individuals to fill vacant unexpired terms on the Executive Committee.  

ARTICLE IV: Lobbyist and Counsel

1. The Executive Committee may retain a lobbyist(s) to represent the interests of the State Alliance and its member YMCAs.

a. The Public Policy Committee shall conduct an annual evaluation of the work of the lobbyist(s), which will include a survey of all State Alliance members and interviews with a sample of member CEOs.  This evaluation will take place before the renewal of the lobbyist(s) contract, which shall have a term no longer than 12 months.

b. The Chair of the State Alliance shall be the designated signer on all lobbyist contracts or legal documents approved by the Executive Committee.  

2. The Executive Committee is empowered to consult with legal counsel on issues of statewide importance.  Any relationship with legal counsel extending beyond an initial contact shall be undertaken only after sharing information with and seeking input from all member YMCAs.

ARTICLE V: Support

1. Member YMCAs are assessed annual dues based on the size of their operating budgets (actual from prior year) or an agreed upon dues structure (based on percentage).

a. A separate account shall be used to hold the State Alliance funds.

b. The CEO of the YMCA holding the State Alliance account will prepare financial reports for the Executive Committee and State Alliance as needed.

c. The Treasurer will draft an annual budget and circulate it for information and comment to all member YMCAs before its approval by the Executive Committee.

d. A member YMCA is considered in good standing when State Alliance dues are current/paid in full by specified deadline and compliant with RCMS standards.

ARTICLE VI:  Meetings

1. The Executive Committee will meet a minimum of twice each year. 

2. The State Alliance will meet a minimum of twice each year. 

3. Standing Committees shall meet as needed.

4. All meetings of the Executive Committee shall be open to any member YMCA CEO or 

his/her designee.  All shall have opportunities to speak, but voting shall be restricted to Executive Committee members as outlined in Article III above.

ARTICLE VII:  Voting 

1. Voting Rights
a. Decisions of the State Alliance may be made by the Executive Committee acting as the direct representative of the needs and interests of member YMCAs.

b. Wherever possible, the Executive Committee will defer major policy decisions and directions to the full membership of the State Alliance. The Executive Committee shall take responsibility for decisions where time is of the essence or where the decision is within the general parameters of existing State Alliance policy and direction.  Where a statewide vote is taken, each chartered YMCA (not provisional) shall be entitled to one vote on any issue that is brought forward for consideration of the State Alliance. A YMCA representative (CEO or member of local YMCA Board of Directors) must attend when the vote is taken, unless the Executive Committee has adopted proxy voting per Article VII Section 2 for one or all issues brought forward.

c. Only member YMCAs in good standing may vote on State Alliance business/decisions.

2.  Quorum and a Constituted Vote

a. A quorum is constituted by 50 percent plus one of the member YMCAs in good standing in the State Alliance with passage by a simple majority vote.  The Executive Committee may adopt proxy voting on any issue(s) as deemed necessary.

ARTICLE VIII:  Officer Terms and Elections

1. Terms of Office:

a. The Term for any officer (Chair, Vice-Chair, Secretary, or Treasurer) shall be two years coinciding with calendar years.  

b. No Officer may serve more than two consecutive two-year terms (in addition to filling a vacant but unexpired term)

2. Elections:

a. The election of Officers must occur no later than September of the year preceding the start of a two-year term.

3. Removal From Office:

a. Officers may be removed for just cause (lack of meeting attendance, for example) by a two-thirds vote of the Executive Committee.

b. The Executive Committee member must be in attendance when the vote is taken, unless the Executive Committee has adopted proxy voting per Article VII Section 2 for one or all issues brought forward.

ARTICLE IX:  Committee Chairs and Representatives Terms and Elections

1. Terms of Office:

a. The Term for any Committee Chair or Representative shall be two years coinciding with calendar years.  

b. No Committee Chair or Representative shall be seated for any more than two consecutive terms.

c. The election of Committee Chairs and Representatives must occur no later than September of the year preceding the start of a two-year term.

2.  Removal From Office:

a.   Committee Chairs and Representatives may be removed for just cause by a two-thirds vote of the Executive Committee.

ARTICLE X: Amendments

1. Amending By-Laws
a.  These bylaws shall only be amended by a vote of the member YMCAs.  The terms for such a vote are outlined in Article VII paragraph 2 above.  No such vote will be taken without circulation of the proposed changes to the all member YMCAs at least 30 days in advance.  

Adopted: 
_______________

Amended:
 _______________ 

STATE LAW COULD AFFECT:


Whether  members have voting rights


Size of Board


Quorum and Notice


Committee composition


Actions without meetings


Merger and Dissolution requirements 


…and more





New York even has a special statute for YMCAs, so be sure to check your state corporate law before drafting Bylaws.


CREATING SAMPLE BYLAWS WOULD BE A GREAT PROJECT FOR YOUR STATE ALLIANCE!











KEY PROVISIONS FOR YMCA BYLAWS


Incorporation name and registered office


Membership in National Council 


Charitable purpose 


Members: voting rights, meetings, termination 


Volunteer Board of Directors: Composition, Selection and Removal, Term, Vacancies, Responsibilities 


Officers of the Board of Directors: Selection and Removal, Term, Vacancies, Responsibilities	


Board Meetings: Notice, Quorum, Electronic Voting, Action by Unanimous Consent


Committees of the Board of Directors


Fiscal management and internal controls (optional)


Amendments to the Bylaws 


Indemnification of Directors  and Officers;  Insurance coverage


Dissolution and Mergers 


Additional matters as determined by your YMCA or state law (Code of Ethics, etc.) 
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