
Revision	  of	  the	  YMCA	  Constitution	  
	  
On	  March	  28,	  2017,	  the	  YMCA	  Board	  of	  Directors	  passed	  the	  following	  resolution:	  
	  

“Resolved,	  the	  Board	  approves	  the	  Certificate	  of	  
Incorporation	  as	  presented,	  and	  recommends	  it	  to	  the	  
members	  for	  consideration	  at	  the	  Annual	  Meeting	  on	  May	  
16,	  2017.	  	  Upon	  approval	  by	  the	  membership,	  the	  
Certificate	  of	  Incorporation	  will	  replace	  the	  existing	  
Constitution,	  which	  will	  then	  be	  cancelled.”	  

	  
Little	  is	  known	  about	  the	  existing	  Constitution,	  including	  why	  or	  when	  it	  was	  created.	  	  	  
	  
What	  is	  known	  is	  that	  it	  does	  not	  comply	  with	  current	  Connecticut	  nonprofit	  law.	  	  	  
	  
Phil	  Lochner	  and	  Steve	  Russo	  led	  the	  process	  of	  writing	  Certificate	  of	  Incorporation.	  	  Phil	  is	  
an	  attorney,	  Board	  member,	  and	  member	  of	  the	  Board’s	  Governance	  Committee.	  	  A	  Y	  
member	  and	  local	  attorney,	  Steve	  is	  highly	  qualified	  and	  knowledgeable	  about	  the	  
governance	  of	  nonprofit	  organizations,	  and	  he	  volunteered	  his	  expertise	  to	  the	  Y	  for	  this	  
project.	  	  
	  
With	  some	  minor	  exceptions,	  the	  proposed	  Certificate	  of	  Incorporation	  includes	  only	  
statutorily	  mandated	  language;	  language	  designed	  to	  ensure	  the	  nonprofit	  status	  of	  the	  
Greenwich	  Y	  under	  IRS	  rules;	  and	  language	  providing	  for	  indemnification	  of	  directors.	  
	  
On	  March	  28,	  the	  Board	  also	  approved	  new	  Bylaws,	  subject	  to	  the	  membership’s	  approval	  of	  
the	  Certificate	  of	  Incorporation.	  	  These	  Bylaws	  will	  include	  some	  provisions	  of	  the	  current	  
Constitution.	  	  Under	  this	  revision,	  the	  Board	  will	  establish	  the	  age	  of	  YMCA	  members,	  the	  
classes	  and	  size	  of	  the	  Board,	  membership	  dues,	  employment	  of	  a	  President/Chief	  Executive	  
Officer,	  rules	  related	  to	  calling	  special	  board	  meetings,	  and	  quorum	  requirements.	  	  The	  
Board	  approves	  amendments	  to	  Bylaws	  by	  majority	  vote.	  	  	  
	  
Approval	  of	  the	  Certificate	  of	  Incorporation	  requires	  2/3	  vote	  of	  the	  voting	  
membership	  at	  the	  Annual	  Meeting.	  	  The	  quorum	  required	  to	  conduct	  business	  at	  
any	  regular	  or	  special	  meeting	  of	  the	  members	  of	  the	  Association	  shall	  be	  either:	  (1)	  
Fifty	  (50)	  of	  the	  voting	  members	  or	  (2)	  twenty-‐‑five	  (25)	  voting	  members,	  at	  least	  
fifteen	  (15)	  of	  which	  shall	  also	  be	  members	  of	  the	  Board.	  

Members	  may	  read	  the	  recommended	  Certificate	  of	  Incorporation	  online.	  	  Members	  
wishing	  more	  information	  may	  contact	  me	  directly	  at	  SwimWaters@gmail.com.	  

	  
Best,	  
	  
	  
Sandy	  Waters	  
Chairman	  
YMCA	  Board	  of	  Directors	  
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