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MISSION

THE MISSION OF THE ASSOCIATION OF YMCA RETIREES IS TO ENABLE MEMBERS
TO PROMOTE A NURTURING, WORLDWIDE CHRISTIAN FELLOWSHIP  THAT
PROVIDES EDUCATIONAL, SOCIAL AND CHARITABLE OPPORTU NITIES.

PREAMBLE

The Association of YMCA Retirees (AYR) is incorpordia the State of Illinois as a
not-for-profit organization for exclusively charitaldad educational purposes within
the meaning of 501 (c) 3 of the Internal Revenue Code of 1986meffect or as may

hereafter be amended
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BYLAWS OF THE
ASSOCIATION OF YMCA RETIREES

ARTICLE | NAME AND PURPOSE

Section 1. Name.The name of the corporation shall be the AssociatiofMCA Retirees,
hereinafter referred to as the Corporation.

Section 2. Purpose The purpose of AYR is to offer opportunities for YM®&tirees to experience
educational, social and charitable activities or eventd@ande its resources to:

A. Foster a spirit of fellowship and mutual helpfulness agnmembers;
B. Strengthen and unite local chapters and its members;
C. Publish a national newsletter and website for chapimisanembers;

D. Align member interests, skills and resources in supdarbaritable and educational programs
and projects of the YMCA movement, AYP and other cleait

ARTICLE I MEMBERSHIP

Section 1. Membership in the Corporation.AYR members are individuals who support the mission
of the Corporatiothrough payment of annual dues and are former YMCA emefyspouses or
surviving spouses of former YMCA employees.

Section 2. Dues.Annual dues shall be payable by October 1 of each yearafibunt shall be
determined by the Board of Directors. The dues shall bsattme for a single member and a single
member and spouse.

Section 3. Voting. Each AYR member shall be entitled to one vote upon ewtter submitted to a
vote at a meeting of members. No proxy votes willdeepted at meetings of the members.

Section 4. Transfer of Membership.Membership in the Corporation is not transferable or
assignable.

Section 5. Meetings.Meetings of the members shall be held at intervals oéted by the Board of
Directors at such place and at such time as may bgndé¢sd in the notice of the meeting. At the
triennial meeting, the president, secretary and treashadirmake their reports to the members.
Meetings of the members may be held at any time ocathef the president or the Board of

Directors. Annual and special meetings shall be hedd@t place as may be specified in the notice of
the meeting.

December 2, 2009



Section 6. Notice of meetingsExcept as otherwise provided by statute, written or minteice

stating the place, day and hour of the meeting, andsm @ba special meeting, stating the purpose or
purposes for which the meeting is called, shall be deliveoédess then thirty (30) nor more than sixty
(60) days before the date of the meebtwygr at the direction of the secretary to each membetled

to vote at such meeting. Such notice shall be publishin iofficial newsletter and be delivered
either personally or by electronic mail. Notice of amgeting may be waived by a writing filed by the
member entitled to such notice; and presence of a memperson at any meeting of members shall
be deemed to be the equivalent of such waiver.

Section 7. Quorum. The vote of a majority of members present shall bessary for the adoption of
any matter voted upon, unless a specified number is reduyrizav, the Articles of Incorporation of
the Corporation, or the Bylaws.

Section 8. Membership in Chapters.Qualifications for membership in chapters may or may not
necessarily be the same as qualifications for merhipersthe Corporation as defined in Article 11,
Section 1 above. Each chapter may develop its ovwerieriior membership in the chapter provided it
is a chapter duly chartered by the Corporation’'s Boadrettors.

ARTICLE Il CHAPTERS

Section 1. Purpose of ChaptersMembers within a prescribed geographical area may form@erha
to help members implement the purpose of the Corporatiautlined in Article I, Section 2.

Section 2. Conditions for Chartering. The Board of Directors shall, from time to time, rgoize
chapters. The following are minimum conditions forc¢hartering of chapters:

A. There shall be at least an annual chapter meetithgeldction of chapter officers to coincide
approximately with the terms of the corporate officers

B. There shall be at least an annual newsletter toathbers in the area assigned to the chapter,
based on news items secured from them.

C. There shall be a set of bylaws, a copy of which dfe@Bent to the president of the Corporation
when the bylaws are adopted and each time they aredevise

D. Chapters which include a wide geographic area are encouragedtoldisters, i.e., groups of
retired YMCA employees and their spouses, widows and wede®Wwom smaller geographic
areas who meet informally between chapter meetings.

Section 3. Organization of Chapters. For the purpose of furthering more intimate fellowshigd an
mutual helpfulness, any cluster or group of members maly,that assistance and approval of their
chapters, organize a separate chapter.

Section 4. Autonomy of Chapters.Each chapter is autonomous in defining its own affairsvill

elect its own officers and finance its own prograno d$sessments are required of the chapters but
contributions to special projects may be requested.
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ARTICLE IV AFFILIATION WITH THE
WORLD FELLOWSHIP OF YMCA RETIREES (WFYR)

Section 1. Affiliation. The Corporation shall affiliate as a regional orgamzra member of WFYR.

Section 2. Appointment of Representatives and Alternate€very three years the president of the
Corporation shall appoint a representative and amalteto serve as members of the WFYR
leadership group. The alternate will serve as a représemehen needed, as well as act as a source of
ongoing support.

ARTICLEV BOARD OF DIRECTORS

Section 1. General Powers and DutieslThe property, business and affairs of the Corporatioth sha
be managed by its Board of Directors.

Section 2. Number of Directors.The number of elected directors of the Corporatiotl bledfive
(5). Each elected director shall serve as an offiteneoCorporation as follows:

A. One director shall be elected and serve as the pnesiflthe Corporation.

B. Two directors shall be elected and serve as vice prgsidéthe Corporation, one for the eastern
United States and one for the western United States.

C. One director shall be elected and serve as thetagcod the Corporation.
D. One director shall be elected and serve as theutexasf the Corporation.

Section 3. Additional Directors.

Seven (7) additional persons shall sit on the BoaleeyEhall be: the past president; the president of
the YMCA Retirement Fund; the president of the Assameof YMCA Professionals (AYP); the
president of the YMCA of the USA; the vice presidentrf@mbership; the assistant treasurer, and a
member-at-large.

Section 4. Election and Term of Office.The directors shall be elected by the General Cousaéa
forth in Article VIl hereto for a term of three (8¢ars. Officers shall hold office until their sucaas
shall have been elected and qualified or until their deaignation or removal. Directors need not be
residents of the State of Illinois or members of@loeporation.

Section 5. Annual Meetings.The annual meeting of the Board of Directors shall bé Ww&hout
other notice than this Bylaw immediately following atdhee same place as a triennial meeting of
members, or at such other place and at such time aserdstérmined by the Board of Directors.

Section 6. Regular Meetings.The Board of Directors shall hold regular meetingsuah places and

at such times as may be designated by resolution of thelBd Directors without other notice than
such resolution.
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Section 7. Special MeetingsSpecial meetings of the Board of Directors may be ael&hy time on
the call of the president or at the request in writingrof five (5) directors. Special meetings of the
Board of Directors may be held at such place, eithdninvdr without the State of Illinois, as shall be
specified or fixed in the call for such meeting or notieereof.

Section 8. Notice of meetingsNotice of each special meeting shall be mailed by tmeatirection

of the secretary to each director, addressed to herthier/is residence or usual place of business, at
least twenty-one (21) days before the day on which thegingeis to be held. Notice may be waived in
writing by a director, either before or after the tmege Attendance of a director at any meeting shall
constitute a waiver of notice of such meeting excemrevthe director attends the meeting for the
express purpose of objecting to the transaction of anpdssbecause the meeting is not lawfully
called nor convened.

Section 9. Quorum. A majority of the Board of Directors shall constitaeuorum for the
transaction of business at any meeting of the Boardret@rs. The act of a majority of the directors
present at a meeting at which a quorum is present shiddélset of the Board of Directors unless the
act of a greater number is required by law, the Asiolelncorporation of the Corporation or these
Bylaws.

Section 10. Meetings in dispersionDirectors may participate in and act in meetingsheftioard in
dispersion (telephone, fax, e-mail or other commuitina equipment) to facilitate the administration
of the Corporation. Any vote taken shall have thre@apt “yes,” “no” or “we need to discuss this.”
The directors must be in unanimous consent to takeuamyvte. A 90% return vote is required with
a majority vote on the options signifying the actionth@ event none of the options receives a
majority vote, the matter shall be deemed undecided ahdlBeover for a physical meeting.
Participation in such meeting shall constitute attendandepresence in person at the meeting of the
person or persons so participating. Printed votes areretdieed and included and validated in the
minutes of the next physical board meetifiglephone conference call meetings may be held uhder t
same conditions and confirmed by printed votes.

Section 11. Powers of the Board of DirectorsThe Board of Directors shall determine operating
policies, establish organizational emphasis and goals vw&egs of strengthening chapters and advance
the usefulness of the Corporation to its members iardeaice with the provisions of the Articles of
Incorporation of the Corporation and these Bylavtshall have the authority to:

A. Adopt a plan for the distribution of the assetshef Corporation or for dissolution;

B. Recommend to members any act required by the Arti€lexorporation of the Corporation or
by statute to be approved by the members;

C. Fill vacancies on the Board of Directors or on ahigs committees;

D. Elect or appoint or remove any member of any comnjittee
E. Adopt, amend or repeal these Bylaws or the Articlésamrporation of this Corporation;

F. Adopt a plan of merger or adopt a plan of consohdatiith another corporation, or authorize
the sale, lease, exchange or mortgage of all or sulzhaatl of the property or assets of the
Corporation.
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Section 12. Committees.The Board of Directors and/or the president may apmointmittees as
deemed appropriate. All committees of the Board of Darscmust have at least two members of the
Board of Directors.

ARTICLE VI OFFICERS

Section 1. Designation, Election and Term of OfficeThe officers shall be a president, three vice
presidents, a secretary, a treasurer and such addajgpainted officers and assistant officers as the
Board of Directors may authorize. Two vice presidentd shalesent groups of chapters as follows:
an eastern vice president representing chapters east Misgsissippi River and a western vice
president representing chapters west of the Mississigpr ROne vice president shall be responsible
for membership.

Elected officers shall be elected by the General Coua et forth in Article VII thereto, to hold
office until their successors have been duly electedqaalified, or until their death, resignation or
removal.

Appointed officers shall be elected by, and shall serveeatliscretion of, the Board of Directors

Section 2. President.The president shall maintain general supervision of theig®and program of
the Corporation and shall represent the Corporatiomeatings of the Board of AYP, either personally
or through some other officer designated by her/him. président shall be the chief executive officer
of the Corporation and shall have general and active mamagef the business of the Corporation.
She/he shall see that all orders and resolutionsedBtiard of Directors are carried into effect. She/he
shall execute the bonds, mortgages and other contractangguseal under the seal of the
Corporation (if one exists). She/he shall have gesearvision of all other officers of the
Corporation and shall see that their duties are prpperformed. She/he shall, from time to time,
report to the Board of Directors all matters within herkmowledge which the interests of the
Corporation may require to be brought to its noticee/Isdh may appoint committees and their
composition. She/he shall also perform such otheeslais may be assigned to her/him from time to
time by the Board of Directors.

Section 3. Vice PresidentsTheVice Presidents shall be Eastern USA representing aisagast of
the Mississippi River, Western USA representing chaptest of the Mississippi River, and one vice
president shall be responsible for membership.

Elected officers shall be elected by the General Coasalkt forth in article 7 thereto, to hold office
until their successors have been duly elected and auahldr until their death, resignation or removal.

Appointed officers shall be elected by, and shall sertieeatliscretion of, the Board of Directors. They
shall have all the powers and perform all the dutieb@ptesident in the absence or incapacity of the
president to the extent delegated by the Board of Direclidiey shall perform, also, such other duties
as may be assigned to them from time to time by thedBofdDirectors.
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Section 4. Secretary.The secretary shall act as secretary of the Boadrettors, shall give, or
cause to be given, notice of all meetings of the BoaRirectors and the members, unless notice
thereof be waived and shall supervise the custody ad@rds of all meetings of the Board of
Directors and the members. In addition, the secretaail be custodian of the seal of the Corporation
(if one exists). The secretary shall be responsibléhtarecording of minutes of all meetings of the
total membership, the Board of Directors and the Generah€il. The secretary shall also perform
such other duties as may be assigned to her/him froenttrtime by the Board of Directors.

Section 5. Treasurer. The treasurer shall have general supervision of finaamgshall also keep

full and correct account of receipts and disbursemaritsei books belonging to the Corporation and
shall deposit all monies and other valuable effects im#mee and to the credit of the Corporation in
such banks of deposit as may be designated by the BoBikofors, taking proper vouchers for such
disbursements, and shall render to the president ancbtrel Bf Directors, whenever they may require
it of her/him, an account of all her/his transactiansuch function and of the financial condition of

the Corporation. The treasurer shall also perform stiodr duties as may be assigned to her/him from
time to time by the Board of Directors.

ARTICLE VII ELECTIONS, RESIGNATIONS AND REMOVAL O F DIRECTORS

Section 1. Nominating Committee.At least twelve (12) months prior to the election ofa#fs, the
president shall appoint a nominating committee, to be ethdiy the immediate past president of the
Fellowship and to include the present and immediate psisapd west vice presidents. The
nominating committee shall also, through an early edtidhe official newsletter, invite all members
to submit names for consideration by the nominating cot@enih the selection of nominees for any or
all of the elective offices. If one or more of thenmnating committee is/are unable to serve, the
president has the power to appoint replacements froltRemembership.

Section 2. Selection of Nomineed 'he nominating committee shall select one candidatedon
position considered to be the best qualified and capabtbdarffices of president, vice president
(east), vice president (west), secretary and treaguymeninees must be active members of AYR and
have had some chapter or corporate leadership. In agdh® treasurer must have appropriate
experience in the management of financial recordsndh@nating committee shall make certain each
person selected meets any requirements specified inrticées of Incorporation and these Bylaws and
is willing to accept nomination and to serve if elected.

Section 3. Election Procedure Names of nominees for the five elective positionsldieplaced on

a ballot by the nominating committee for a vote by tlea&al Council at a regular or called meeting
of the Council or by mail or electronic ballot. Thdldashall include each person’s acceptance to run
for the designated position, a resume of their carérretired life, a statement on their vision for
AYR, suggested goals for the Corporation and positiorspenific issues as may be requested by the
nominating committee.
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Section 4. Voting Responsibility. The elected directors (who are the officers of tbepGration)
shall be elected by the General Council as follows:

A. The president shall be elected by all the membetiseoGeneral Council.

B. The vice president (east) shall be elected by Ge@enaicil members representing chapters east
of the Mississippi River

C. The vice president (west) shall be elected by Genemah€llomembers representing chapters
west of the Mississippi River.

D. The secretary shall be elected by all members of greefal Council.
E. The treasurer shall be elected by all members of ther@eGouncil.
F. The vice president (membership) shall be appointed drdsdent.
G. The assistant treasurer shall be appointed by thel®nes

Section 5. Term of Office. The term of office of the directors/executive offe@f the Corporation
shall be for three (3) years, or until their succesbare been chosen.

Section 6. Resignation Any director may resign at any time by giving writteniceto the Board of
Directors or the president or secretary of the CotmaraAny such resignation shall take effect at the
time specified therein; and, unless otherwise specifie@ithehe acceptance of such resignation shall
not be necessary to make it effective.

Section 7. Removal.One or more of the directors may be removed forecatia meeting of

members by the affirmative vote of two-thirds of thembers present and voting. Written notice of
such meeting shall be delivered to all members. Such rejtaléstate that the purpose of the meeting
is to vote upon the removal of one or more directorsathin the notice, and only the named director
or directors may be removed at such meeting.

Section 8. VacanciesAny vacancy occurring in the Board of Directors becafskeath, resignation,
removal, disqualification or any other cause, shafilleel by the Board of Directors at an annual or
regular meeting or at a special meeting called for sugboger Each person elected to fill a vacancy
shall hold office for the unexpired term of her/his predscein office.
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ARTICLE VIl GENERAL COUNCIL
Section 1. Members.The General Council shall be composed of the membehe @oard of
Directors, the presidents of all the chapters and twolees appointed by and serving at the
discretion of the Board of Directors.

Section 2. Functions.Functions of the General Council shall include theofeihg:

A. Recommending to the Board of Directors or the nomugatcommittee nominees for office in
accordance with Article VIl above;

B. Electing new officers for a triennial term as preedrity the nominating committee. The vote
may be taken during a physical meeting or by mail or eeitiballot;

C. Serving as the primary channel of communication betwbaapters and the Board of Directors;
D. Recommending policy or program matters to the Bo&mirectors;

E. Making recommendations to the Board of Directors vatipect to proposed amendments to the
Bylaws;

F. Making recommendations to the Board of Directors regaitthe goals of the Corporation;

G. Recommending revisions of the goals that may occureegt meetings of the membership.

ARTICLE IX OFFICIAL NEWSLETTER
Section 1. Official Newsletter.Under the supervision of the Board of Directors, thepGation
shall publish an official newsletter, free of chargéh® members. To others, a subscription rate shall
be determined by the Board of Directors.
ARTICLE X FINANCES
Section 1. Fiscal Year and BudgetThe fiscal year shall close on September 30. In adwaineach
fiscal year, the treasurer shall prepare a budget ofi@std income and expenditures for the following

year for the approval of the Board of Directors.

Section 2. Audit. The accounts shall be submitted for a financial reviesvyethree years to a
gualified person appointed by the president.
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ARTICLE XI AMENDMENTS

Section 1. Method of Amendment.These Bylaws may be altered, amended or repealed, and new
and other bylaws may be made and adopted at a meetimng Bbard of Directors or by the members
at any triennial meeting or at a special meeting callethftt purpose. The proposed alterations,
amendments, repeals or additions shall be published offibel newsletter or members notified by
separate mailing or published on the AYR website, or byle@nkeast sixty (60) days prior to
enactment. Such notices may be paraphrased for clarity

ARTICLE XII DISTRIBUTIONS

Section 1. Distributions. The Board of Directors of the Corporation may autterand the
Corporation may make, distributions of its money, priyper other assets, other than upon dissolution
and final liquidation, subject to the limitations ofc8Ben 4 of this Article XllI, only;

A. To any person or organization who or which has made pagrtethie Corporation for goods or
services, as a fractional repayment of such payments, pdoaidguch persons or organizations
in any category are repaid on an equal prorata basis; or

B. To any person or organization as a repayment of higrher contribution of an amount not to
exceed the amount of the contribution, provided that asgta$eld for any charitable, religious,
eleemosynary, benevolent, educational or similar purpobkeld upon a condition requiring
return, shall continue to be so restricted.

Section 2. Payments in Furtherance of Purpose#\ny payment or transfer of money, property or
other assets in furtherance of any of the purposes @dhaoration shall not be deemed a distribution
for the purposes of this Article XII, and this Articlél>shall not be construed as limiting the purposes
and powers of the Corporation.

Section 3. Determination of Distributions. All distributions by the Corporation permitted by this
Article XlI shall be at the option of the Corpoationly and at such amount or amounts, within the
period or periods, and on such terms and conditions, rmtsmstent with the purpose of the
Corporation and statute, as are fixed by the Board reiciirs of the Corporation.

Section 4. Limitation on Distributions. No distribution under Section 1 of this Article XII may be
made if, after giving it affect:

A. The Corporation would be insolvent; or
B. The net assets of the Corporation would be less zbro; or

C. The Corporation would be rendered unable to carmsaiorporate purposes.
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ARTICLE XIIl  INDEMNIFICATION

Section 1. Indemnification. Each person who was or is a party to or is threatenbd tnade a party
to or is involved in any action, suit, or proceeding, \Whetivil, criminal, administrative, or
investigative (hereinafter a "proceeding”), by reasomeffact that she/he, or a person of whom she/he
is the legal representative, is or was a directdiGesf employee, trustee, or agent of the Corporation
or is or was serving at the request of the Corporati@ndaector, officer, employee, trustee, or agent
of another corporation or of a partnership, joint vesttnust, or other enterprise, including service
with respect to employee benefit plans, shall be indigzdnand held harmless by the Corporation to
the fullest extent authorized by the laws of lllinagsthe same now or may hereatfter exist (but, in the
case of any change, only to the extent that such changggéhe Corporation to provide broader
indemnification rights than said law permitted the Coagion to provide prior to such change) against
all costs, charges, expenses, liabilities and losselsiding attorneys' fees, judgments, fines, ERISA
excise taxes or penalties and amounts paid or to benpsadtlement) reasonably incurred or suffered
by such person in connection therewith and such inderatidit shall continue as to a person who has
ceased to be a director, officer, employee, trustegamtaf the Corporation or to serve at the request
of the Corporation as a director, officer, employteestee or agent of another corporation or of a
partnership, joint venture, trust or other enterprise aadl mure to the benefit of her/his heirs,
executors, and administrators. The right to indemni@oaconferred in this section shall be a
contract right and shall include the right to be paidigy@orporation the expenses incurred in
defending any such proceeding in advance of its final disposif authorized by the Board of
Directors in the specific case, upon receipt by the @atmpn of an undertaking, by or on behalf of
such director, officer, employee, trustee, or agentpay all amounts so advanced, unless it shall
ultimately be determined that the director, officerptvyee, trustee or agent is entitled to be
indemnified under this section or otherwise.

Section 2. Payment of Claimdf a claim under Section 1 of this Article Xlll is npaid in full by the
Corporation within thirty (30) days after a written afainas been received by the Corporation, the
claimant may at any time thereafter bring suit agamstCorporation to recover the unpaid written
amount of the claim and, if successful in whole goant, the claimant shall also be entitled to be paid
the expense of prosecuting such claim. It shall bdemse to any action (other than an action brought
to enforce a claim for expenses incurred in defending angedatg in advance of its final disposition
where the Board of Directors has authorized the advagtteoh expenses and the required
undertaking has been tendered to the Corporation) thalaineant has failed to meet a standard of
conduct which makes it permissible under lllinois lawtfee Corporation to indemnify the claimant
for the amount claimed, but the burden of proving such defdreebe on the Corporation. Neither
the failure of the Corporation to have made a detetimimarior to the commencement of such action
that indemnification of the claimant is permissibighe circumstances because she/he has met such
standard of conduct, nor an actual determination by theoCaiipn that the claimant has not met such
standard of conduct, nor the termination of any proceedingdagynent, order, settlement, conviction
or upon a plea of nolo contendere or its equivalent| sba defense to the action or create a
presumption that the claimant has failed to meetebaired standard of conduct.

Section 3. Right Not Exclusive.The right to indemnification conferred in this sectitialénot be
exclusive of any other right which any person may havseogafter acquire under any bylaw
agreement, vote of disinterested directors or otherwise.
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Section 4. Insurance.The Corporation may maintain insurance, at its expeagarotect itself and

any director, officer, employee, trustee or agenhef@orporation or another corporation, partnership,
joint venture, trust, or other enterprise against any expdiability or loss, whether or not the
Corporation would have the power to indemnify such peeggainst such expense, liability or loss
under lllinois law.

Section 5. Reimbursement of Expenses as Witnesko the extent that any director, officer,
employee, trustee or agent of the Corporation is byoreassuch position, or a position with another
entity at the request of the Corporation, a withasany proceeding, she/he shall be indemnified
against all costs and expenses actually and reasonablyeithdayriher/him or on her/his behalf in
connection therewith.

Section 6. Amendment Any amendment, repeal or modification of any provigibthis article shall
not adversely affect any right or protection of a dogoofficer, employee, trustee or agent of the
Corporation existing at the time of such amendmepeakor modification.

ARTICLE XIV MISCELLANEQOUS

Section 1. Corporate Seal.The Corporation may have a seal which shall be cir¢aléorm, bearing
the name of the Corporation and the word "ILLINOIS'the marginal circle, and the words
"Corporate Seal" in the inner circle. Said seal maydssl by causing it or a facsimile or equivalent
thereof to be impressed or affixed or reproduced.

Section 2. DepositoriesAll funds of the Corporation not otherwise employedlsbe deposited
from time to time to the credit of the Corporatiorsuth banks, trust companies or other depositories
as the Board of Directors may designate.

Section 3. Checks, Drafts, Notes, EtcAll checks, drafts or other orders for the payment ofi@yo
and all notes or other evidences of indebtedness issuleel mame of the Corporation shall be signed
by such officer or officers, or agent or agents, of@beporation and in such manner as shall from
time to time be determined by resolution of the Boardioéddors.

Section 4. Delivery of Notice.Any notices required to be delivered pursuant to these Bylaalste
deemed to be delivered when transferred or presented in merdeposited in the United States mail
addressed to the person at his, her or its addresspgpedra on the records of the Corporation, with
sufficient first-class postage prepaid thereon.

Adopted: October 13, 1995

Amended: October 1997
September 2002
August 2005
November 2009
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