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GIRL SCOUTS OF SILVER SAGE ANNUAL MEETING
SATURDAY, MAY 1, 2010

SUN VALLEY INN
SUN VALLLEY, ID



@) Girl Scouts

Girl Scouts of Silver Sage Council, Inc.
1410 Etheridge Lane

Boise, ID 83704-8407

208-377-2011 800-846-0079
Fax 208-377-0504
general@girlscouts-ssc.org

April 2010

Dear Girl Scout Annual Meeting Delegate,

This year’s annual me&Q&nkbo 2 Hifameékdélisns rBrimblds 4 to Whiy wetali n g ,
give our time, talents, values, and resources to the Girl Scouts of Silver Sage Council. Thank you for the energy
you expend to ensure all girls have an opportunity to become Girl Scouts.

The Board and | have been working hard this past year in partnership with council staff to secure additional
sources of income, manage expenses, and ensure the girls have opportunities to gain courage, confidence, and
character. We have had to make difficult decisions, like resting Pine Creek Ranch Camp, but all of these decisions
have been made with the future in mind and communicated openly. And that is my commitment to you, to
continue to communicate in an open and transparent manor.

Enjoy the annual meeting as an opportunity to meet new people, get reacquainted with old friends, and share
your dreams and desires for the Girl Scouts of the Silver Sage Council.

Yours in Girl Scouting,

Clboe) ] M

Colleen Ramsey, Board Chair
Girl Scouts of Silver Sage Council

If you have not registered for the 2010 Annual Meeting, please visit our website-www.girlscouts-ssc.org —where
you can download the registration form or you can use the form which you should have received in March.
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FRIDAY, APRIL 30, 2010

7:00 —10:00 p.m.

SATUR DAY, MAY 1, 2010

8:00-9:00 a.m.

9:00 —10:00 a.m.

10:00 —10:30 a.m.

10:30-11:15a.m.

11:15-11:30 a.m.

11:30 a.m. —12:15 p.m.

12:15-12:30 p.m.
12:30 —2:00 p.m.
2:00—-2:15 p.m.

2:15-3:00 p.m.

3:00 —3:30 p.m.

3:30-5:00 p.m.
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Silent Auction and Raffle

Registration
ALearning Thr oughblliRirdba@Rdbersos hi p 0
Break —Shopping, Networking, and Girl Scout Displays
Guest Speaker: i |-DdrslHakibout t he Girl so
Break —Shopping, Networking, and Girl Scout Displays
Workshops: Session A
e Working with Older Girls in Girl Scouting
e More on Girl Issues for Daisy, Brownie, and Junior Leaders
e The Ins and Outs of Troop Finances
e Building an Effective Service Unit Work Plan
Break —Shopping, Networking, and Girl Scout Displays
Lunch, Success Stories, and Awards & Recognitions
Break —Shopping, Networking, and Girl Scout Displays
Workshops: Session B
e  Girl Scouts in the Great Outdoors
e  More on Girl Issues for Cadette, Senior, and Ambassador Leaders
e  Coordinating Great Service Unit Events
e Building an Effective Service Unit Work Plan

Break —Shopping, Networking, and Girl Scout Displays

Business Meeting



PARLIAMENTARY AUTHORITY

The parliamentary authority governing the meetings of the Council, board of directors,
associations and committees 1 s Robert’s

Council is also subject to the laws of the state, the articles of incorporation and the
current Bylaws.
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GIRL SCOUTS

April 21, 1964, approved
April 23, 1974, amended
April 24, 1979, amended
April 23,1982, amended
April 22, 1988, amended
April 24, 1992, amended
April 24, 1993, amended
April 19, 1997, amended
April 25, 1998, amended
April 24, 2004, amended
April 12, 2008, amended
April 25, 2009, amended

®

PROPOSED AMMENDMENTS

Girl Scouts

Girl Scouts of Silver Sage Council, Inc.

BYLAWS

by the board of directors

May 1, 2010, amended — pending approval
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ByLaws of Silver Sage Council of
Girl Scouts of the United States of America

ARTICLE I ¢ GIRL SCOUTS OF SILVER SAGE COUNCIL, INC.

Thenameof t he Corporation shall be Silver Sage Girl
not-for-profit corporation organized under the laws of the state of Idaho.

ARTICLE Il ¢ PURPOSE

The purpose of the Council shall be as defined in the Articles of Incorporation and to make available to girls
under its jurisdiction the program, practices, and standards of Girl Scouting as offered by the Girl Scouts of the
United States of America.

ARTICLE lll ¢ MEMBERS

Section 1. Eligibility
Individuals age eighteen (18) years of age and over who are members of the Girl Scout Movement and who are
currently registered through the Council are eligible to be members of the Council.

Section 2. Composition of the Corporation
1. Members of the Council shall consist of:
a. elected members of the board of directors, if not otherwise members of the Council;
b. members of the board development committee, if not otherwise members of the Council; and
c. delegates elected by the association subdivisions and at-large-delegates from each association.
2. At least two-thirds (2/3) of the members of the Council shall be those elected by associations.

Section 3. Election of Delegates
1. Procedure
a. Association Subdivision Delegate (ASD). Each active association subdivision (the Association
Subdivision refers to all adult Girl Scout
elect a Delegate and an Alternate to ensure representation. Should either of these persons be
unable to fulfill these duties the position may only be filled by someone from that association
division; and
b. At-Large-Delegates (ALD). Each association shall elect at-large-delegates and alternates.
i. The number of delegates and alternates to which each association is entitled shall be
based on the number of girls in the association as of September 30.
ii. Each association shall be represented by one delegate per seventy five (75) girls.
2. Term and Vacancies
a. Delegates shall serve for a term of one (1) year or until their successors are elected and assume
office at the fall association meeting; and
b. Delegates-at-large shall serve for a term of one (1) year or until their successors are elected and
assume office at the fall association meeting.
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ARTICLE IV COFFICERS

Section 1. Elected Officers
The elected officers of the Council shall be the Chair of the Board; First Vice-Chair; Second Vice-Chair; Secretary

and Treasurer.

Section 2. Term of Office

1. The Officers shall be elected by ballot in accordance with Article VI of these ByLaws for two (2) years or
until their successors are elected and assume office.

2. Terms of the office shall begin immediately following the annual meeting at which elections are held.
No individual shall serve more than three (3) consecutive terms in any one or combination of offices,
except an individual shall be eligible to serve three (3) consecutive terms in the office of the Chair of the
Board regardless of the number of consecutive terms that individual shall have served in any officer or
offices other than Chair of the Board.

4. Noindividual shall hold more than one office at a time.

5. An officer who shall have served a half-term or more in office shall be considered to have served full-

term in the office.

Section 3. Vacancy in Office
1. Inevent of a vacancy in the Office of Chair of the Board, the vacancy shall be filled by the first Vice-Chair
of the Board for the remainder of the term.
2. Inthe event of a vacancy in both the Chair of the Board and the First Vice-Chair, the Second Vice-Chair
shall fill the position of the Chair of the Board for the remainder of the unexpired term.
3. Avacancy among the Officers, other than the Chair of the Board, shall be filled by the board of directors
until the next annual meeting.

Section 4. Ex-Officio Officers
1. The Chief Executive Officer (CEO) shall be appointed by the board of directors of the Council to serve at
its pleasure and shall serve as an Ex-Officio Officer of the Council without vote.
2. The Chief Financial Officer (CFO) shall be appointed by the CEO to serve at her/his pleasure and shall
serve as an Ex-Officio Officer of the Council without vote.

Section 5. Duties of Officers
The Officers shall perform the duties prescribed in this Article and such other duties as are prescribed by action
of the members of the Council, the board of directors, the executive committee, the chair of board, and the
Adopted Parliamentary Authority.
1. The Chair of the Board shall:
be the principal officer of the Council;
preside at all meetings of the Council, the board of directors, and the executive committee;
c. assure support by the board of directors for
oversight of performance;
d. report to the Council and the board of directors as to the conduct and management of the
affairs of the Council; and
e. serve as an Ex-Officio member of all committees except the board development committee.
8|Page



The First Vice-Chair of the Board shall:

a. assist the Chair of the Board as assigned;

b. preside at meetings of the Council, the board of directors, or the executive committee in the
absence or inability of the Chair of the Board, or when delegated the responsibility of presiding;
and

c. inthe event of the vacancy in the office of Chair of the Board, succeed to the office for the
remainder of the unexpired term.

The Second Vice-Chair of the Board shall:

a. assist the Chair of the Board as assigned;

b. inthe event of the vacancy in both the offices of Chair of the Board and First Vice-Chair of the
Board, succeed to the office of Chair of the Board for the remainder of the unexpired term.

The Secretary shall:

a. ensure that proper notice is given for all meetings of the Council, the board of directors and the
executive committee;

b. ensure that minutes of all meetings of the Council, the board of directors, and the executive
committee are kept; and

c. have responsibility for the seal of the Council and ensure its safekeeping.

The Treasurer shall:
a. provide effective stewardship and oversight of the Councils finances; and
b. execute directives of the board of directors.

ARTICLE V ¢ BOARD DEVELOPMENT COMMITTEE

Section 1. Membership
The board development committee shall be composed of five to seven (5-7) members, at least two (2) of whom

shall be members of the board of directors, and at least three to five (3-5) of whom shall not be members of the

board of directors, and the CEO of the Council who shall serve as the Ex-Officio non-voting member.

Section 2. Election, Term, and Vacancies

1.

The committee members shall be elected by ballot in accordance with Article VI of these ByLaws for a
term of two (2) years or until their successors are elected and assume office.

Terms of office shall begin at the close of the annual meeting at which the elections are held.

No individual shall serve more than two (2) consecutive terms as a member of the committee.

An individual who shall have served a half-term or more in office shall be considered to have served a
full-term in the office.

In the event of a vacancy in any position other than Committee Chair, the vacancy shall be filled by the
board of directors until the next annual meeting of the Council.

Section 3. Removal

1.

Any board development committee member who is absent for two (2) consecutive board development
committee meetings in their entirety without good cause acceptable to the Chair of the committee shall
be removed from the board development committee by a majority vote of the board development
committee members present and voting at any regular meeting of the board development committee.
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2. Any board development committee member, including the Chair, may be removed with or without
cause by three-fourths (3/4) vote of the total number of the board development committee.

Section 4. Selection, Term and Vacancy of Committee Chair
1. The Chair of the committee shall be appointed by the Chair of the Board in concurrence with the CEO
from among the committee members.

2. Anindividual shall have served on the board development committee for at least one (1) year in order
to be eligible for appointment to the position of Chair.

3. This appointment is subject to approval by the board of directors.

4. Noindividual shall serve more than one (1) term as Chair of the Committee regardless of how many

years or terms the individual may be a member of the board development committee.

5. Inthe event of a vacancy in the office of Chair, the Chair of the Board in concurrence with the CEO shall
make a new appointment with the approval of the board of directors.

6. Anindividual who shall have served a half-term or more in the office shall be considered to have served
a full-term in the office.

7. If not already a member of the Council board of directors, the Chair shall serve as an ex-officio member
of the Council board of directors, with all the rights and responsibilities of other board members.

Section 5. Responsibilities
The responsibilities of the board development committee shall be:

1. To solicit and recruit candidates for elected positions in the Council.

2. Provide to membership a single slate for all positions for election, including officers, directors and board

development committee members.

3. Provide to membership in accordance with the time frame established by Girl Scouts of the United
States of America a single slate of delegates and alternates to the National Council Session of Girl Scouts
of the United States of America.

4. Develop in conjunction with the board of directors:

a.
b.
C.

d.
e.

board orientation and education materials;

board development materials;

met hods for identifying needed skills and
committees;

methods for succession planning; and

board annual self assessment materials.

5. To conduct board orientation and board development training sessions as needed and/or as directed by
the board of directors.

Section 6. Nominations from the Floor

1. Nominations for any of the elected positions may be made from the floor at the annual meeting
provided:
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b.

the individual to be nominated has consented in writing to serve if elected;

the nomination has been submitted to the Chair of the board development committee, or
her/his designee, at least seventy-two (72) hours before the convening of the annual meeting;
and
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c. the prospective nominee meets the qualification for the office for which she/he is being
nominated.

Section 7. Quorum

The quorum for meetings of the board development committee shall be a majority of the members present in
person or linked by telecommunication or by means such that all members participating in the meeting are able
to hear one another and participate in the proceedings.

ARTICLE VI ¢ MEETINGS

Section 1. Annual Meeting

1. Scheduling. The Council shall conduct an annual meeting of the Council membership in spring of each
year at a date, time, and place determined by the board of directors.

2. Notice. Notice of the date, time and place of the annual meeting, shall be given personally or mailed (or
electronically transmitted if allowed by state statute) to each member of the Council not more than sixty
(60) days nor less than ten (30) days prior to the meeting. The tentative agenda, the slate of nominees
for all positions, and any proposed amendments to these ByLaws shall be given personally or mailed (or
electronically transmitted if allowed by statute) to each member of the corporation not more than sixty
(60) days nor less than ten (10) days prior to the meeting.

3. Business. Atthe annual meeting, the Council shall:

a. elect Officers, directors-at-large, members of the board development committee, and in
appropriate years, delegates and alternates to the National Council of the Girl Scouts of the
United States of America;

b. consider any proposed amendments to the Council ByLaws;

c. provide input on key issues affecting the Council and the Girl Scout Movement; and
consider any other business appropriate to come before the Council in accordance with the
process established by the board of directors.

4. Quorum. The quorum for the annual meeting shall be twenty-five percent (25%) of the members of the
Council present in person or linked by telecommunication or by means such that all members
participating in the meeting are able to hear one another and participate in the proceedings, provided
that fifty percent (50%) of the associations shall have at least one (1) of their delegates present at each
meeting.

5. Voting Procedures:

a. each member of the Council shall be entitled to one (1) vote;

b. no members shall vote in more than one capacity;

c. unless otherwise designated by statute, the Articles of Incorporation of the Council, or these
ByLaws, all matters shall be determined by a majority vote;

d. elections shall be by ballot in contested elections and may be by voice or other means in
uncontested elections; and

e. proxy and/or absentee voting shall not be allowed.
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Section 2. Special Meetings

1. Scheduling. A special meeting of the Council membership may be called by the Chair of the Board and
shall be called by the Chair of the Board upon the written request of a majority of the members of the
board of directors then in office or by twenty-five percent (25%) of the members of the Council. The
purpose of the meeting shall be stated in the written request.

2. Notice. Notice of the date, time, place, and specific purpose of the meeting shall be given personally or
mailed (or electronically transmitted if allowed by statute) to each member of the Council at least
fourteen (14) days prior to the meeting.

3. Quorum. The quorum for a special meeting shall be twenty-five percent (25%) of the members of the
Council present in person or linked by telecommunication or by means such that all members
participating in the meeting are able to hear one another and participate in the proceedings.

4. Voting Procedures. Voting shall be in accordance with Article VII, Section 6. 4. of these BylLaws.

ARTICLE VII ¢ BOARD OF DIRECTORS

Section 1. Composition

The board of directors shall consist of the elected and ex-officio officers of the Council, ten (10) directors-at-
large and two (2) non-voting Senior Girl Scouts elected without regard to age limitations heretofore stated. The
Chair of the board development committee, if not elected to the board of directors otherwise, shall be ex-officio
a member of the board of directors.

Section 2. Term of Office

1. The directors-at-large shall be elected by ballot in accordance with Article VI of these ByLaws for a term
of two (2) years or until their successors are elected and assume office.

2. Terms of office shall begin at the end of the annual meeting at which the elections are held.

3. The term of office of one-third (1/3) of the directors-at-large shall expire at each annual meeting of the
Council.

4. No individual shall serve more than three (3) consecutive terms as a director-at-large.

5. A member who shall have served a half (1/2) term or more in office shall be considered to have served a
full-term in office.

6. Regardless of the number of consecutive terms any person shall have served as a director-at-large, such
persons shall be eligible to be a member of the board of directors when serving as an officer or as chair
of the Council.

7. Non-voting Senior Girl Scouts shall be elected by the members of the Council for a term of one (1) year
or until such time that their successors are elected and shall serve for no more than two (2) consecutive
terms.

Section 3. Vacancies
A vacancy occurring in a position of the director-at-large shall be filled by the board of directors until the next
annual meeting of the council by majority vote of the remaining directors.

Section 4. Power, Authority, and Accountability
1. Power and Authority. The board of directors shall have full power and authority over the affairs of the

Council between meetings of the Council, except as otherwise provided in these ByLaws or by statute.
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2. Accountability. The board of directors is accountable to:

a.

the Council membership for managing the affairs of the Council including development of a
decision-influencing system allowing for members of the Girl Scout Movement, including girl
members, to have a voice on key issues affecting the Council and the Girl Scout Movement;
the board of directors of Girl Scouts of the United States of America for compliance with the
charter requirements;

the state of incorporation for adherence to state corporation law; and

the federal government in matters relating to legislation affecting not-for-profit, non-stock
corporations.

Section 5. Regular Meetings
1. Scheduling. The board of directors shall hold at least six (6) regular meetings a year at such time and
place as the board may determine.
2. Notice. Notice of the date, time, and a place of each board meeting shall be given personally or mailed
(or electronically transmitted if allowed by statut®)each member of the board of directors at least ten
(10) days (check state statute for requirementsjior to meeting.
3. Quorum. A majority of the board members then in office present in person or linked by

telecommunication or by means such that all members participating in the meeting are able to hear one

another and participate in the proceedings shall constitute of a quorum for the transaction of business.

4, Voting.
a.
b.
C.

each member of the board shall be entitled to one (1) vote;

no member shall vote in more than one capacity;

unless otherwise designated by statute, the Articles of Incorporation of the Council, or these
ByLaws, all matters shall be determined by a majority vote; and

proxy and /or absentee voting shall not be allowed.

Section 6. Special Meetings
1. Scheduling. Special meetings may be called by the Chair of the Board and shall be called by the Chair of
the Board upon the written request of at least four (4) Board members.

2. Notice. Notice of the date, time, place, and specific purpose of the meeting shall be given personally or
mailed (or electronically transmitted if permitted by statute)each member of the board at least five
(5) days prior to the meeting.

3. Quorum. A majority of the members of the board shall be present in person or linked by

telecommunication or by means such that all members participating in the meeting are able to hear one

another and participate in the proceedings shall constitute a quorum for the transaction of business.

4. Voting.
a.
b.
C.
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no member shall vote in more than one capacity;

unless otherwise designated by statute, the Articles of Incorporation of the Council, or these
ByLaws, all matters shall be determined by a majority vote; and

Proxy and/or absentee voting shall not be allowed.



Section 7. Removal
1. Any board member, including officers, who is absent from two (2) consecutive board meetings in their
entirety without good cause acceptable to the Chair of the Board or Designee, shall be removed from
the board by a majority vote of the board members present and voting at any regular meeting of the
board.
2. Any board member, including officers, may be removed with or without cause by a three-fourths (3/4)
vote of the total number of the Council board of directors.

ARTICLE VIl ¢ EXECUTIVE COMMITTEE

Section 1. Composition

The Executive Committee shall consist of the elected officers of the Council and two (2) directors-at-large. The
Chief Executive Officer shall serve as an ex-officio member with voice but without vote. The directors-at-large
shall be appointed by the Chair of the Board from the members of the board of directors. The board Chair shall
be the chair of the executive committee.

Section 2. Duties
1. Authority between board meetings. The executive committee shall exercise the authority of the
Council’'™s board of directors between the meeti ng
shall not:
a. adopt the budget;
b. amend the Bylaws; or
c. take action which is contrary to, or a substantial departure from, the direction established by
the board or which represents a major change in the affairs, business, or policy of the Council.
2. Reports. The executive committee shall submit to the board of directors at each board meeting a report
of all actions taken since the last board meeting.

Section 3. Meetings
1. Scheduling. The executive committee shall meet as needed at the call of the Chair or upon written
request of at least two (2) members of the executive committee.
2. Notice. Notice of the date, time, and place of each meeting shall be provided not less than five (5) days
in advance of the meeting.

Section 4. Quorum

A majority of the executive committee members then in office present in person or linked by
telecommunication or by means such that all members participating in the meeting are able to hear one another
and participate in the proceedings shall constitute a quorum for the transaction of business.

ARTICLE IX - COMMITTEES

Section 1. Establishment
The board of directors may establish standing and special committees and/or task groups, and/or ad hoc
committees as needed, which shall operate under the general supervision of the board of directors.
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Section 2. Appointment

1. The chair of any committee, task group, or ad hoc committees shall be appointed by the Chair of the
Board, subject to the approval of the board of directors.

2. Members of any committee, task group, or ad hoc committee shall be appointed by the Chair of the
Board in consultation with the Chair of the respective committee or task group.

3. Atleast one (1) member of any committee or task group shall be members of the board of directors, one
of whom shall serve as Chair of the committee.

4. Appointments to committees and task groups shall be for one (1) year unless a different term is
specified by the board of directors at the time of appointment, and shall serve for no more than six (6)
consecutive years.

5. Vacancies in any committee or task group shall be filled by the Chair of the Board in accordance with
Section 2.1. or 2. 2. of this Article.

Section 3. Quorum

The quorum for meetings of any committee or task group shall be a majority of the members present in person
or linked by telecommunication or by means such that all members participating in the meeting are able to hear
one another and participate in the proceedings.

ARTICLE X ¢ ASSOCIATIONS

Section 1. Associations

The board of directors shall establish geographic subdivisions within the Council jurisdiction. Each geographic

subdivision comprises one (1) association. The associations are composed of association subdivisions whose

area shall be designated by the board of directors. (The association subdivision refers to all adult Girl Scout

members | iving within a service unit’s boundaries.)

Section 2. Purpose

The purpose of an association is to provide active volunteers with the opportunity to deal specifically with
decision influencing issues of the Council by providing direct lines of communication to and from the board of
directors. Associations are influencers to the board of directors in the area of policy development, planning, and
review.

Section 3. Members
Members of an association shall be members of the Girl Scout Movement, eighteen (18) years of age or over,
registered through the Council, and residing or working in the association.

Section 4. Responsibility of the Association
1. Itshall be the responsibility of each association to:
a. elect an association chair;
b. have a secretary and nominations coordinator;
c. elect at-large delegates as members of the Council and acknowledge association subdivision
delegates as the same;
d. presenttheviewsoft he association to the del egates and

15| Page



advise on proposed plans, policies, and other matters referred to the association by the board of
directors;

submit proposals to the board of directors for improving the quality of Girl Scouting;

participate in strategic planning processes as delegated by the board of directors; and

perform such other duties as may be delegated by the board of directors.

Section 5. Regular Meetings of the Association

1. Scheduling. Regular meetings of the association shall be held at least two (2) times each year, within a

time cycle determined by the board of directors.

2. Notice. Notice of the time, place, and purpose of the meeting shall be given to each member of the
association at least five (5) days prior to the meeting. Notice of the meeting is considered given when
posted on the Girl Scout of Silver Sage website.

Note: Meetings can be held in conjunction with other meetings but must be called to order as a

separate meeting requiring its own attendance record and establishment of a quorum (For example:
directly following or preceding a joint service unit meeting).

Section 6. Special Meetings of the Association
1. Scheduling. Special meetings may be called by the association chair or at the request of the board of

directors or upon written request of ten percent (10%) of the members of the association. No business shall

be transacted except that for which the meeting has been called.

2. Notice. Notice of time, place, and purpose of the meeting shall be given to each member of the association

not less than three (3) days before the meeting.

Section 7. Quorum
At least one (1) representative from at least fifty percent (50%) of the active association subdivisions shall be

present in person, by teleconference or by video conference for the transaction of business during the

association meetings.

Section 8. Duties and Terms of Associations

1. Association Chair

a.
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Responsibilities. The association chair shall be responsible for guiding the members of the
association in their responsibilities as set forth in Section IV of this article. The Chair shall
preside at the association meetings. The Chair will be responsible for distribution of or ensuring
access to association volunteer job descriptions. The Chair shall appoint a Secretary and shall
see to it that the meeting minutes are sent to the Council office. The Chair shall appoint a
nominations coordinator. The association Chair will automatically serve as one of the at-large
delegates from the association. If the association Chair is unable to attend the annual council
meeting, an at-large delegate will be elected at the fall association meeting. The Chair shall
carry out such other duties as may be delegated by the board of directors.

Election, Term, and Vacancy. There shall be a Chair for each association, who shall be elected
by the association. The association chair shall be elected for a term of two (2) years or until
such time that there is a successor elected and shall serve for no more than two (2) consecutive
terms. TheCounci | s C hshkall have thefpowerho@appdBnoaaiiaidto fill the



vacancy for the unexpired term. The Council’ s Ch ai r slwlf have thegpowBraoa r d
appoint a Chair in the absence of an association meeting quorum.

2. Association Secretary

a.

Responsibilities. The association secretary shall cause the minutes to be taken at all association
meetings and perform such other duties as called for by the association Chair.

Appointment, Term and Vacancy. The association Chair shall appoint the association secretary
for each association meeting for a term which represents the period of time until the next
association meeting. The association Chair shall have the power to fill the vacancy for the
unexpired term.

3. Association Nominations Coordinator. The association Chair shall appoint a nominations coordinator.

a.

Responsibilities. The association Nominations Coordinator shall bring the names of potential
at-large delegates and alternates to the fall association meeting. The association nominations
coordinator shall contact all association subdivisions to remind them to have elections of
delegates at the service unit meetings and shall collect those names to bring to the fall
association meeting.

Appointment, Term and Vacancies. The association nominations coordinator shall be
appointed by the Chair for a one (1) year term prior to the fall meeting. The association Chair
shall have the power to fill vacancies for the unexpired term.

Section 9. Delegates

Delegates are members of the association chosen to be members of the Council. There are two (2) types of

delegates, the association subdivision and the at-large delegate. They are equal in every way.
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a.

Association Subdivision Delegate. Each active subdivision within an association shall elect one
(1) delegate and alternate to ensure that each subdivision is represented. Should the
subdivision fail to present a delegate, that slot will not be filled by another subdivision. The
delegate and alternate shall serve for a term of one (1) year. In the event of a vacancy the
alternate shall serve the unexpired term. Elections shall be based on the status of each
subdivision on September 30. The names of the association subdivision delegates shall be
presented at the fall association meeting. In the event that he alternate attends the council
meeting as the delegate, said person shall fulfill the duties of the unexpired term.

At-Large Delegates. At-large delegates and alternates shall be elected at the fall association
meeting for a term of one (1) year. The number elected shall be based on the girl membership
on September 30. In the event that the alternate attends the council meeting as the delegate,
said person shall fulfill the duties of the unexpired term.

In the event that the appropriate number of delegates and/or alternates is not elected at the fall
association meeting they shall be appointed by the association Chair prior to the annual council
meeting.

Their terms would expire at the next fall association meeting.



ARTICLE XI ¢ NATIONAL COUNCIL DELEGATES

The delegates whom the Council is entitled to elect to the National Council of Girl Scouts of the United States of
America shall be elected by the members of the Council at a meeting held in the year of the regular meeting of
the National Council. The board of directors, or the Chair of the Board in the absence of a regular meeting of
the board, shall appoint vacancies from among the persons elected to fill vacancies, which persons shall be
elected at the same time and in the same manner as delegates. If there be no such persons, the board of
directors, or the Chair of the Board in the absence of a meeting of the board, shall have the power to fill
vacancies among the delegates until the next meeting of the council. Delegates shall be citizens of the United
States of America; shall be elected from the active members of the Girl Scout Movement of the United States of
America who are eighteen (18) years of age or over and who are registered though the Council with Girl Scouts
of the United States of America; and shall serve for the term of three (3) years from the date of their election or
until such time that their successors are elected.

ARTICLE Xl ¢ MISCELLANEOUS

Section 1. Fiscal Year
The fiscal year of the Council shall be October 1 through September 30.

Section 2. Contributions

Any contributions, bequests, and gifts made to the Council shall be accepted or collected as authorized by
resolution of the board of directors. Guidelines for accepting contributions must be established by the board of
directors.

Section 3. Depositories
All funds of the Council shall be deposited to the credit of the Council, under such conditions and in such banks
or other depositories as shall be designated by the board of directors.

Section 4. Approved Signatures
Approvals for signatures necessary on contracts, checks, and money orders for the payment, receipt, or deposit
of money and access to securities of the Council shall be provided by resolution of the board of directors.

Section 5. Bonding
All persons having access to or major responsibility for the handling of monies and securities of the Council shall
be bonded, as provided by resolution of the board of directors.

Section 6. Budget

The annual budget of estimated income and expenditures shall be approved by the board of directors. No
expense shall be incurred in excess of the total budgetary appropriations without prior approval of the board of
directors.
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Section 7. Audits

A certified public accountant or other independent public accountant shall be retained by the board of directors
to make annual examination of the financial accounts of the corporation. A report of all examinations shall be
submitted to the board of directors and to Girl Scouts of the United States of America.

Section 8. Legal Counsel
Independent legal counsel should be retained by the Council to:
a. ensure compliance with federal and state requirements;
b. review and advise on any, and all, legal instruments the Council executes, such as leases,
contracts, property purchases or sale; and
c. review and advise on any official statements developed for the press and media;

Section 9. Property
Title of all property (with exception of troop equipment) shall be held in the name of the Council.

Section 10. Financial Reports
A summary report of the financial operations of the Council shall be made at least annually to the membership,
and to the public, in such form as the board of directors shall provide.

Section 11. Investments
The funds of the Council shall be invested in accordance with the policy established by the board of directors or
by a committee appointed by the board of directors for such purpose.

ARTICLE Xl ¢ INDEMNIFICATION

The Council shall indemnify directors and officers against losses actually and reasonably incurred in connection
with the defense of any action, lawsuit, or proceeding relating to the performance of their duties to the extent
permitted by law.

ARTICLE XIV ¢ PARLIAMENTARY AUTHORITY

The parliamentary authority governing the meetings of the Council, board of directors, associations and

committeesisRo b er t ' s Rinits mast recefit revdiord Ehée Council is also subject to the Laws of the
State, the Articles of Incorporation and these ByLaws.

ARTICLE XV ¢ AMENDMENTS

These ByLaws may be amended by a two-thirds (2/3) votes of those present (in person or linked by
telecommunication or by means such that all members participating in the meeting are able to hear one another
and participate in the proceedings) and voting at a meeting of the Council, provided that the proposed
amendment or amendments shall have been included in the notice of the meeting.
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GIRL SCOUTS ¢

EXHISTING BYLAWS

Girl Scouts

Girl Scouts of Silver Sage Council, Inc.

BYLAWS

April 21, 1964, approved by the board of directors

April 23, 1974, amended
April 24, 1979, amended

April 23, 1982, amended.
April 22, 1988, amended.
April 24, 1992, amended.
April 24, 1993, amended.
April 19, 1997, amended.
April 25, 1998, amended.

April 24, 2004, amended
April 12, 2008, amended
April 25, 2009, amended
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Girl Scouts of Silver Sage Council, Inc.

BYLAWS

ARTICLE | - THE COUNCIL

4.

5.

Corporation. The corporation shall be known as and referred to herein as "the council."

Membership. The members of the council shall be members of the Girl Scout movement and must be
eighteen (18) years of age or over. Membership of the council shall consist of:(a) association subdivision
delegates (ASD) and at large delegates (ALD) as described in Article VIII; (b) the members of the board of
directors for the council; and (c) the members of the board development committee who are not otherwise
members of the council, all of whom shall be ex officio members of the council. The total number of
members should not be less than one hundred-fifty (150). At least two-thirds (2/3) of the members must
come from the associations. All members shall hold membership only for the term to which they have been
elected and only for as long as they are members of the Girl Scout movement, registered through the
council.

Election of Delegates. Delegates must be members eighteen (18) years of age and over and shall be elected
for a term of one (1) year or until such time that their successors are elected. (Exceptions: Article VIII,

Section 8a and Section 11.)

a. Association Subdivision Delegate (ASD). Each association subdivision (the association
subdivision refers to all adult Girl sBatout
elect a delegate and an alternate to insure representation. Should either of these persons be
unable to fulfill these duties the position may only be filled by someone from that association
subdivision.

b. At Large Delegates (ALD). Each association shall elect at large delegates and alternates. The
total number of delegates shall be based on the girl membership in each association as of each
September 30 and according to a formula established by the board of directors.

Responsibilities. The members of the council shall elect the members of the board of directors, the
members of the board development committee and the delegates and persons to fill vacancies among
delegates, should vacancies occur, to the National Council of Girl Scouts of the United States of America;
determine the general lines of direction for Girl Scouting locally by receiving and acting upon reports of the
board of directors and by giving guidance to the board; amend the articles of incorporation and bylaws; take
all other action requiring membership vote, within the responsibilities of the council; and conduct such
other business as may, from time to time, come before the members.

Regular Meetings. The location and date of regular meetings of the council shall be determined by the
board of directors. The meeting shall be the annual meeting. Notice of the time, place and purpose of the
meeting, together with the slate of nominees for all offices or positions to be filled pursuant to these
bylaws, shall be given personally or mailed to each member of the council not more than forty-five (45) and
not less than thirty (30) days before the meeting.
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6.

7.

Special Meetings. Special meetings of the council shall be called by the board chair for any purpose and at
any time within fourteen (14) days of the written request of two-thirds (2/3) of the members of the board of
directors or of twenty-five percent (25%) of the council members. At least a majority of the associations
must be represented in the request. No business shall be transacted except that for which the meeting has
been called. Each council member shall be notified in writing at least ten (10) days prior to the meeting of
the time, place and purpose of the meeting.

Quorum. Twenty-five percent (25%) of the members of the council shall be present to constitute a quorum
for the transaction of business, provided that fifty percent (50%) of the associations shall have at least one
(1) of their delegates present at each meeting.

Voting Procedures. Each council member present in person shall be entitled to one (1) vote. Elections shall
be by ballot in contested elections and may be by voice or other means in uncontested elections; a plurality
of votes cast shall elect. All other matters shall be determined by a majority vote of the members present in

person and voting, unless otherwise provided by law or these bylaws.

ARTICLE Il - BOARD DEVELOPMENT COMMITTEE

4.

Composition. There shall be a board development committee of the council of no more than nine (9) and
no fewer than five (5) members. Two (2) shall be elected by the council and shall be members of the board.
A majority shall be non-board members. The CEO should serve as an ex-officio member.

Method of Election, Terms and Vacancies. Members of the committee shall be elected by the members of
the council for a term of two (2) years or until such time that their successors are elected. They shall be
eligible to serve two (2) consecutive terms and shall not be eligible again for board development committee
membership until after a lapse of one (1) year.

Terms of office shall begin at the close of the annual meeting at which the elections are held. The
board of directors shall have the power to fill vacancies in the committee until the next annual
meeting of the council.

Selection and Term of Chair. The chair of the committee shall be appointed by the board chair from among

the committee members. This appointment, subject to approval by the board, will be for one (1) year and
may be extended for an additional year. The chair, if not already elected to the board of directors, shall be
ex officio a member of the board. If a vacancy occurs in the office of chair, the board chair shall make a new
appointment with the approval of the board.

Quorum. A majority of the members of the committee shall be present in person or a majority written vote
must be received by the chair of the committee to constitute a quorum for the transaction of business.

Powers, Responsibilities and Accountabilities. The board development committee is responsible for the

cultivation, recruitment, and for board member orientation, development and evaluation. The committee
shall be responsible to the board of directors through the board chair.
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The Board Development Committee shall:

a. Presentto the membership at the annual meeting: (a) a single slate of nominees for offices of the
council; (b) a single slate of nominees for other members of the board of directors; (c) a single slate of
nominees for members of the board development committee. At a meeting of the council held in the
year of the regular meeting of the National Council of Girl Scouts of the United States of America, the
committee shall, in addition, present to the membership a single slate of nominees for delegates to the
National Council and a single slate of nominees to fill vacancies among elected delegates, should
vacancies occur. Nominations may be made from the floor at the council meeting, provided the
eligibility of the individuals so nominated has been established and is in accordance with these bylaws,
and the written consent of such individuals has been secured and submitted with their qualifications, at
least forty-eight hours before the beginning of the meeting.

b. Provide a single slate of nominees to fill vacancies on the board of directors and the board development
committee between annual meetings and recommend the necessary members-at-large for the

executive committee, in accordance withthebylaws, f or el ecti on at t he

following the completion of the slate.

c. Provide to the board of directors a single slate of nominees from among the board members, for
vacancies on the executive committee, in accordance with the bylaws, for election at the first board of
directors meeting following the completion

ARTICLE Il - PARTIAL TERMS

A person who has served more than one-half (1/2) of a specific term in an office, as that specific term is set forth
in the bylaws, shall be considered to have served the full term for the purpose of determining eligibility to serve
additional terms in that office or another position.

ARTICLE IV - OFFICERS

1. Number and Title. The officers of the council shall be a chair, chair-elect, vice chair and vice chair-elect; a

secretary; and a treasurer. The chief executive officer shall be appointed by the board of directors to hold
office at its pleasure, and shall serve as a member of the board without vote.

2. Election, Term and Vacancies. The, chair, chair-elect, vice chair, and vice chair-elect, secretary, and

treasurer shall be elected by the members of the council for a term of two (2) years or until such time that
their successors are elected and shall serve for no more than three (3) consecutive terms in any one (1) of
these offices, except that, regardless of the number of consecutive terms any person shall have served in
any one (1) of these offices other than board chair, such person shall be eligible to serve three (3)
consecutive terms as board chair. Terms of office shall begin at the close of the annual meeting at which
elections are held.

a. A vacancy among the officers, other than the board chair, shall be filled by the board of
directors as per Article Il, Section 5c until the next annual meeting. In the case of a permanent
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vacancy in the office of the board chair, the chair-elect, vice chair and vice chair-elect will
succeed in order of their rank until the next annual meeting.

The chief executive officer shall be appointed by the board of directors to hold office at its
pleasure, and shall serve as an officer of the board without vote.

3. Duties. The duties of the officers shall be as follows:
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The board chair shall be the chief corporate officer of the council and shall preside at all
meetings of the corporation, the board of directors, and the executive committee. The board
chair shall be responsible for seeing that the lines of direction given by the members of the
council and the actions of the board of directors are implemented and for reporting to the
membership and to the board of directors on the conduct and management of the affairs of
the council. The board chair shall be ex officio a member of all committees established by the
board or prescribed elsewhere in these bylaws.

In the temporary absence or disability of the board chair, the board chair elect, vice chair, and
vice chair-elect, in order of their rank, shall preside at meetings of the council, the board of
directors and the executive committee. The board chair-elect or his/her designee shall be
designated the fund development committee chair, the vice chair shall be designated the
association chair and the vice chair-elect shall have other powers and perform such other
duties as may be assigned by the board chair.

The secretary shall be responsible for seeing that notices are issued of all meetings of the
council, board of directors and executive committee, and shall see that minutes of such
meetings are kept. The secretary shall be responsible for the custody of corporate books,
records and files, the coordination and monitoring of board committee assignments, and shall
exercise the powers and perform such other duties usually incident to the office of secretary,
and shall exercise such other powers and perform such other duties as may be assigned by the
board chair or the board of directors.

The treasurer shall be responsible for monitoring the control, receipt and custody of all assets
of the council; monitoring disbursements as authorized by the board of directors; and
reporting receipt, use and disbursement of all assets of the council. The treasurer shall
exercise the powers and perform such other duties usually incident to the office of treasurer
and shall exercise such other powers and duties as may be assigned by the board chair or
board of directors.

The chief executive officer of the council shall be responsible for providing advice and
assistance to the council, the board of directors, the board chair and other officers, and the
committees; and shall be responsible for administering the total operations of the council.

The chief executive officer shall have such other powers and perform such other duties as may
be provided by the board of directors through the board chair. The chief executive officer shall
have the authority to employ and release all employed staff in accordance with policies
adopted by the board of directors.



4. Removal. An elected officer may be removed, with or without cause, by vote of two-thirds (2/3) of the total

voting membership of the board of directors.

ARTICLE V - BOARD OF DIRECTORS

1.

2.

5.

Powers, Responsibilities and Accountabilities. The corporate business and affairs of the council shall be

managed under the direction of the board of directors, except as may be otherwise provided in these bylaws
or the articles of incorporation.

The board of directors is accountable to the elected membership for managing the affairs of the
council and for taking only those actions that comply with the bylaws and policies of the council; to
the board of directors of Girl Scouts of the United States of America for compliance with the charter
requirements; to the state in which it is incorporated for adhering to state corporate law; and to the
federal government in matters relating to legislation affecting non-profit and non-stock organizations.

Composition. The board of directors shall consist of (a) the officers of the council, including the chief
executive officer without vote; (b) two (2) members of the board development committee; (c) seven (7)
directors, herein called members at large, selected to represent the geographical areas of the council; and
(d) two (2) nonvoting Senior Girl Scouts elected without regard to age limitations heretofore stated, in the
manner and for the terms herein provided for members at large with the exception of term limits. The chair
of the board development committee, if not elected to the board of directors otherwise, shall be ex officio a
member of the board of directors.

Election and Term. The members-at-large shall be elected by the members of the council for a term of two
(2) years or until such time that their successors are elected and shall serve for no more than three (3)
consecutive terms. Members-at-large nonvoting Senior Girl Scouts shall be elected by the members of the
council for a term of one (1) year or until such time that their successors are elected and shall serve for no
more than two (2) consecutive terms. Terms of the office shall begin at the close of the annual meeting at
which the elections are held. The terms of office of one-half (1/2) of the members-at-large shall expire at
each annual meeting of the council. Regardless of the number of consecutive terms any person shall have
served as a member-at-large, such person shall be eligible to be a member of the board of directors when
serving as an officer or as chair of the council board development committee.

Vacancies. Except as provided in Article Il, Section 5b, of these bylaws, vacancies in the board of directors
occurring by death, resignation, creation of new directorships, or otherwise, shall, according to the laws of
the state for filling vacancies, be filled until the next annual meeting of the council by majority vote of the

remaining directors.

Regular Meetings. Regular meetings of the board shall be held at such time and place as may be
determined by resolution of the board, except that the board shall meet no less than two (2) times each
year. Notice of time, place and purpose of the meeting shall be mailed to each director not less than ten
(10) days before the meeting.

Special Meetings. Special meetings shall be called by the board chair upon written request of four (4)

directors. Notice of the special meeting must be given not less than five (5) business days before the special
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7.

8.

meeting. The time, place, and purpose of special meetings shall be specifically stated in the notice given, and
no business shall be transacted except the business for which the meeting was specifically called.

Quorum. To constitute a quorum for the transaction of business, a majority of the members of the board
shall be present in person or linked via telephonic communication in such a way that each person can hear
all other persons.

Replacement. A member-at-large who has failed to attend two (2) regular meetings of the board of
directors during any year of his or her term of office without notification to the board chair prior to the
board meeting may be removed and a new member appointed in the manner provided in Article Il, Section
5b of these bylaws.

ARTICLE VI - EXECUTIVE COMMITTEE

1.

Composition. The executive committee shall include the officers of the council and two (2) board members
elected by the board of directors from among its members to serve concurrently with the officers. The
board chair shall be the chair of the executive committee.

Responsibilities. The executive committee shall have, and may exercise, the powers of the board in the
interim between board meetings, except that the executive committee shall not have the power to adopt
the budget, or to take any action which is contrary to or a substantial departure from the direction
established by the board, or which represents a major change in the affairs, business, or policy of the
council. The executive committee shall submit to the board reports on actions.

Regular Meetings. Regular meetings of the executive committee shall be held at least two (2) times each
year. Notice of the time, place and purpose of the meeting shall be given to each member not less than five
(5) days before the meeting.

Special Meetings. Special meetings may be called by the board chair or by three (3) of the committee
members with meetings to be held upon reasonable notice to all committee members. The time, place, and
purpose of special meetings shall be specifically stated in the notice given, and no business shall be
transacted except the business for which the meeting was specifically called.

Quorum. To constitute a quorum for the transaction of business, a majority of the members of the board
shall be present in person or linked via telephonic communication in such a way that each person can hear
all other persons.

ARTICLE VII- BOARD COMMITTEES AND TASK GROUPS

Establishment. The board of directors may establish such committees and/or task groups as it deems
necessary. (References to "committee" or "committees" herein shall include task group or task groups.)
Such committee or committees shall have name or names, responsibilities and existence as may be
determined, from time to time, by action of the board of directors.
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2. Appointment and Term of Chair. The chair of the committee shall be appointed by the board chair for no
more than one (1) year, and shall serve for no more than six (6) consecutive years. This appointment must
be approved by the board of directors. Appointment to the position of committee chair shall be made at
the board meeting following establishment or renewal of the committee, except that vacancies may be filled
at any regular meeting of the board.

3. Appointment and Term of Members. Committee members shall be appointed by the board chair upon the
recommendation of the chair of the respective committee. Committee members shall be approved by the
board of directors for a term of one (1) year.

ARTICLE VIII - ASSOCIATIONS

1. Associations. The board of directors shall establish geographic subdivisions within the council jurisdiction.
Each geographic subdivision comprises one (1) association. The associations are composed of association
subdivisions whose area shall be designated by the board of directors. (The association subdivision refers to
all adult Girl Scout members |l iving within a

2. Purpose. The purpose of an association is to provide active volunteers with the opportunity to deal
specifically with the policy issues of the council by providing direct lines of communication to and from the
board of directors. Associations are influencers to the board of directors in the areas of policy development,
planning and review.

3. Members. Members of an association shall be members of the Girl Scout movement eighteen (18) years of
age or over, registered through the council, and residing or working in the association.

4. Responsibility of the Association. It shall be the responsibility of each association to:

elect an association chair.
have a secretary and nominations coordinator.

c. elect atlarge delegates as members of the council and acknowledge association subdivision
delegates as the same.

d. present the views of the association to the delegates and receive delegates' reports.
advise on proposed plans, policies, and other matters referred to the association by the board of
directors.
submit proposals to the board of directors for improving the quality of Girl Scouting.

g. participate in strategic planning processes as delegated by the board of directors.

h. perform such other duties as may be delegated by the board of directors.

5. Regular Meetings of the Association. Regular meetings of the association shall be held at least two (2)

times each year, within a time cycle determined by the board of directors. Notice of the time, place, and
purpose of the meeting shall be given to each member of the association not less than five (5) days before
the meeting. Notice of the meeting is considered given when posted on the Girl Scouts of Silver Sage
website.
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Note: Meetings can be held in conjunction with other meetings but must be called to order as a separate
meeting requiring its own attendance record and establishment of quorum (For example: directly
following or preceding a joint service unit meeting.)

6. Special Meetings of the Association. Special meetings may be called by the association chair or at the
request of the board of directors or upon written request of ten percent (10%) of the members of the
association. No business shall be transacted except that for which the meeting has been called. Notice of
time, place, and purpose of the meeting shall be given to each member of the association not less than
three (3) days before the meeting.

7. Quorum. At least one representative from at least fifty percent (50%) of the association subdivisions shall
be present in person, by teleconference or by video conference for the transaction of business.

8. Association Chair. The association chair shall be responsible for guiding the members of the association in
their responsibilities as set forth in section four (4) of this article. The chair shall preside at the association
meetings. The chair will be responsible for distribution of or ensuring access to association volunteer job
descriptions. The chair shall appoint a secretary and shall see to it that the meeting minutes are sent to the
council office. The chair shall appoint a nominations coordinator. The association chair will automatically
serve as one of the at large delegates from the association. If the association chair is unable to attend the
annual council meeting, an at-large delegate will be elected at the fall association meeting. The chair shall
carry out such other duties as may be delegated by the board of directors.

a. Election, Term and Vacancy. There shall be a chair for each association, who shall be elected
by the association. The association chair shall be elected for a term of two (2) years or until
such time that there is a successor elected and shall serve for no more than two (2)
consecutive terms. The council board chair shall have the power to appoint a chair to fill the
vacancy for the unexpired term. The council board chair shall have the power to appoint a
chair in the absence of an association-meeting quorum.

9. Association Secretary. The association secretary shall cause the minutes to be taken at all association

meetings and perform such other duties as called for by the association chair.

a. Appointment, Term and Vacancy. The association chair shall appoint the association secretary
for each association meeting for a term which represents the period of time until the next
association meeting. The association chair shall have the power to fill the vacancy for the
unexpired term.

10 Association Nominations Coordinator The association chair shall appoint a nominations coordinator.

a. Appointment, Term and Vacancies. The association nominations coordinator shall be
appointed by the chair for a one (1) year term prior to the fall meeting. The association chair
shall have the power to fill vacancies for the unexpired term.

b. Responsibilities. The association nominations coordinator shall bring the names of potential at-
large delegates and alternates to the fall association meeting. The association nominations
coordinator shall contact all service unit directors to remind them to have elections of delegates
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at the service unit meetings and shall collect those names to bring to the fall association
meeting.

11. Delegates. Delegates are members of the association chosen to be members of the council. There are two
(2) types of delegates, the association subdivision and the at-large delegate. They are equal in every way.

a. Association Subdivision Delegate. Each subdivision within an association shall elect one (1)
delegate and alternate to insure that each subdivision is represented. Should the subdivision
fail to present a delegate, that slot will not be filled by another subdivision. The delegate and
alternate shall serve for a term of one (1) year. In the event of a vacancy the alternate shall
serve the unexpired term. Elections shall be based on the status of each subdivision on
September 30. The names of the association subdivision delegates shall be presented at the fall
association meeting. In the event that the alternate attends the council meeting as the delegate,
said person shall fulfill the duties of the unexpired term.

b. At Large Delegates. At large delegates and alternates shall be elected at the-fall association
meeting for a term of one (1) year. The number elected shall be based on the girl membership
on September 30. In the event that the alternate attends the council meeting as the delegate,
said person shall fulfill the duties of the unexpired term.

In the event that the appropriate number of delegates and/or alternates is not elected at the fall
association meeting they shall be appointed by the association chair prior to the annual council
meeting.

Their terms would expire at the next fall association meeting.

ARTICLE IX - NATIONAL COUNCIL DELEGATES

The delegates whom the council is entitled to elect to the National Council of Girl Scouts of the United States of
America shall be elected by the members of the council at a meeting held in the year of the regular meeting of
the National Council. The board of directors, or the board chair in the absence of a regular meeting of the
board, shall fill delegate vacancies from among the persons elected to fill vacancies, which persons shall be
elected at the same time and in the same manner as delegates. If there be no such persons, the board of
directors, or the board chair in the absence of a meeting of the board, shall have the power to fill vacancies
among the delegates until the next meeting of the council. Delegates shall be citizens of the United States of
America; shall be elected from the active members of the Girl Scout movement of the United States of America
who are eighteen (18) years of age or over and who are registered through the council with Girl Scouts of the
United States of America; and shall serve for the term of three (3) years from the date of their election or until
such time that their successors are elected.

ARTICLE X - MISCELLANEOUS

1. Fiscal Year. The fiscal year of the council shall be a calendar year.
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6.

8.

Contributions. Any contributions, bequests and gifts made to the council shall be accepted or collected as
authorized by resolution of the board of directors. Guidelines for accepting contributions must be
established by the board.

Depositories. All funds of the council shall be deposited to the credit of the council, under such conditions
and in such banks or other depositories as shall be designated by the board of directors.

Approved Signatures. Approvals for signatures necessary on contracts, checks and money orders for the

payment, receipt or deposit of money and access to securities of the council shall be provided by resolution
of the board of directors.

Bonding. All persons having access to, or major responsibility for the handling of monies and securities of
the council shall be bonded, as provided by resolution of the board of directors.

Budget. The annual budget of estimated income and expenditures shall be approved by the board of
directors. No expense shall be incurred in excess of the total budgetary appropriations without prior
approval of the board of directors.

Audits. A certified public accountant or other independent public accountant shall be retained by the board
of directors to make annual examination of the financial accounts of the corporation. A report of all
examinations shall be submitted to the board of directors and to Girl Scouts of the United States of America.

Legal Counsel. Independent legal counsel should be retained by the council to:

insure compliance with federal and state requirements.
review and advise on any, and all, legal instruments the council executes, such as leases,
contracts, property purchases or sale.

c. review and advise on any official statements developed for the press and media.

Property. Title of all property (with the exception of troop equipment) shall be held in the name of the
council.

10. Financial Reports. A summary report of the financial operations of the council shall be made at least

annually to the membership, and to the public, in such form as the board of directors shall provide.

11. Investments. The treasurer of the council shall invest the funds of the council in accordance with the

direction of the board of directors, or any committee of the board appointed for such purpose.

12. Indemnification. Indemnification shall be provided by resolution of the board of directors.

ARTICLE XI - PARLIAMENTARY AUTHORITY

The parliamentary authority governing the meetings of the council, board of directors, associations and

committees is Robert's Rules of Order in its most recent revision. The council is also subject to the laws of the

state, the articles of incorporation and these bylaws.
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ARTICLE XII - AMENDMENTS

These bylaws may be amended by a majority vote of the members of the council present and voting at any
meeting of the council, provided that the proposed amendment or amendments shall have been included in the
notice of the meeting.
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REPORT of the BOARD DEVELOPMENT COMMITTEE

The Board Development Committee of the Girl Scouts of Silver Sage Council is charged with presenting a slate of
nominees for elective office in the Council. The 2010 slate of nominees for the Board of Directors and Board
Development Committee is comprised of a very diverse group geographically, professionally, and
demographically. We sought people with proven leadership skills and knowledge and experience in the areas of
fund raising, community connections, and finance. The people whom we found have a commitment to the value
of the Girl Scout program.

We have developed a slate that we feel will contribute strength to the Council and will be capable of responsible
governance of the Girl Scouts of Silver Sage Council. We are confident that we have met the challenge of a
balanced board with a variety of skills and perspectives.

Respectfully submitted,
e £ PP 0ctetons
Jane Matthews, Chair

2010 SLATE OF NOMINEES

BOARD OFFICERS (Two Year Terms) 2010 ¢ 2012

Chair of the Board Colleen Ramsey
2" Vice Chair* Tamara Bergen
Secretary Kelly Wong
Treasurer Brandon Siok

DIRECTORS-AT-LARGE (Two Year Terms) 2010-2012

Kevin O Brien Susan Swetnam
Raleigh Ann Vachek Carol Coyle
Gail Kirkpatrick Malia Cramer

Cindy Gonzales

BOARD DEVELOPMENT COMMITTEE (One Year Term) 2010-2011

Connie Miller Sharon Dollinger

SENIOR GIRL SCOUTS (One Year Term) 2010-2011

Hanna Fischer, Boise Lauren Reeder, Boise

*Position title change made in accordance with Girl Scouts of Silver Sage Council ByLaws
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PROFILE OF NOMINEES

BOARD OF OFFICERS

Colleen Ramsey (Boise) - As the Manager of the Delivery Construction Department at Idaho Power, Colleen is
responsi ble for the safe construction of |l daho
career at ldaho Power as Station Design Engineer. During her 30 year career, Colleen has held the positions of
Station Maintenance Supervisor, Regional Lines Operations Supervisor, Project Manager, Metering Manager,
Lines Leader, and Software Application Support Manager. She is a third generation Idahoan and enjoys hiking
and camping in the Sawtooth Mountains of Idaho and many National Parks with her husband Jeff.

Tamara Bergen (Caldwell) ¢ Tami is a Silver Sage Alumni, having multiple Girl Scout adventures as a Girl
Scout member since the age of 6. Tami is a Caldwell resident who is married with two children, a
daughter (21 years) and a son (19 years). She earned a Bachelor of Science in Occupational Therapy
from Utica College. Tami has been employed by Caldwell School District for 11 years as an Occupational
Therapist. Her main role in the school district is to ensure the special needs children she works with can
access their learning environment as independently as possible. In her free time, Tami enjoys
snowshoeing in the winter and hiking, camping, and working in her yard in the summer.

Kelly Wong (Boise) - Kelly is a native Boise resident who is married with two children, a daughter (17 years) and
a son (13 years). She earned a Bachelor of Science in Mathematics from the University of Idaho and an MBA
from Boise State University. She is a Vandal through and through! Kelly has been employed by Hewlett-Packard
for 19 years, currently in Global Supply Chain Services as a Strategic Procurement Manager. In her free time,
Kelly enjoys skiing in the winter and bike riding and working in her yard in the summer. Most importantly, Kelly

enjoys being a mom and participating in her <chi

Brandon Siok, CPA (Boise) ¢ Brandon was born and raised near Washington D.C. Brandon spent a good portion
ofhis chil dhood “ b atwd distersi and fout brotharst 'He atteindedh theh Unisersity of
Maryland, earning his Bachelor of Science in Accounting. Upon graduation he worked for an accounting firm
outside Washington D.C. while pursing his MBA and in the fall of 2003 moved to Boise searching for a better
quality of life. As a Senior Tax Manager with Eide Bailly LLP, he specializes in professional service firms. He and
his wife of 10 years enjoy cooking, reading and spending time with their 2 year old daughter.

DIRECTORS-AT-LARGE

Raleigh Ann Vachek (Boise) ¢ Raleigh holds a BA degree in Business Management from university of Northern
Colorado and has 10 years experience in the investment consulting industry. She holds the CERTIFIED
FINANCIAL PLANNER ™ and és ch anantbér afl Boise Estate Planning Council, Financial Planning
Association, and the Southwest Idaho Planned Giving Council.

Gail Kirkpatrick (Boise) ¢ Gail was born and raised in California and came to Idaho in 1981 with her husband and
daughter in search for a better place to live. Gail and her husband were able to transfer to Boise while
continuing their work with IBM. Gail is currently working part-time with Roby Financials as a business systems
consultant. She currently has a daughter and granddaughter living in Boise, and a stepson, daughter-in-law and
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a grandson who live Issaquah, Washington. She spends her time helping to take care of her granddaughter,
volunteering in her school, working on the missions committee at her church, and the family selection
committee at Habitat for Humanity.

YS@AY (deho Fals)S-Kevin is a Commercial Lender for D.L. Evans bank in Idaho Falls. He received his
B.S. degree in Business Administration — Marketing, Management and Organizational Behavior from Idaho State
University. While serving in the Army, he held positions ranging from S1 Staff Officer, Company Commander,
Platoon Leader, and Finance Officer. Kevin is the past president of the Idaho Falls Symphony and currently
serves on the Symphony Endowment Committee. Some of his other volunteer activities include the board of
directors for Rotary, treasurer for Civitan, site chair for the March of Dimes, and the local United Way allocation
panel. Up to now, his main involvement with the Girl Scouting has been through his wife and mother-in-law.

Cindy Gonzales (Boise) - Cynthia was born in South Texas but has lived her entire life here in Idaho. She is a
mother of two teenage boys, one who is an Eagle Scout and Triple Crown recipient. She graduated from Boise
State University with a Bachelors of Business Administration. She is currently the Assistant Vice President,
Program Manager, of Wells Fargo Bank and has 25 plus years of experience in Community Banking. Cynthia was
a past Wells Fargo Corporate Diversity Council member and is now the current Chair of Wells Fargo Idaho Region
Diversity Council.

Malia Cramer (Boise) - Malia is a graduate of the University of Idaho with a B.S. in Communications with an
emphasis in Advertising. She currently works as a project manager for Boise based advertising agency, Drake
Cooper. Malia was an active Girl Scout member growing up and currently resides in Boise with her husband
Sam.

Susan H. Swetnam (Boise) - Susan earned her B.A. in English (with Highest Honors, Phi Beta Kappa) from the
University of Delaware in 1972 and her M.A. in English in 1974. She also earned her Ph.D. in English from the
University of Michigan (where she was a Rackham Scholar) in 1979, and then came directly to teach in the
English Department at ISU. Susan is the only ISU faculty member ever to win all three top awards: Distinguished
Teacher, Distinguished Public Servant, and Distinguished Researcher. As the categories above note, she has
done a great deal of work over the years with the Idaho Humanities Council, and she remains committed to
work in public humanities.

Susan has published four books (2 scholarly, 2 creative nonfiction) and has another scholarly book in the press.
She has recently finished another creative nonfiction manuscript. Susan has published several other articles and
essays in scholarly journals, in national magazines (including Gourmetand Mademoisellg and literary
magazines.

Susan was married for 16 years to a poet and professor Ford Swetnam; he died in 2002. She had no children
with Ford, but is the official godmother to three girls and considers the girls in my former scout troop to be my
surrogate daughters. For fun she knits, cooks, and does light mountaineering, and run/race-walk. She is an avid
reader, of course, and a vocalist. She adores travel.

Carol Coyle (MccCall)
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BOARD DEVELOPMENT COMMITTEE

Connie Miller (Boise) - Connie Miller graduated from Boise State University with a Bachelors of Business
Administration Degree in Accounting. She started her career at the Girl Scouts of Silver Sage Council, working
for 12 years as the accountant. Connie later went to work for Idaho Corporate Credit Union and Idahy Credit
Union as Vice President of Finance for 12 years. She was responsible for financial management and information
systems. During that time, Connie received her graduate level certification from Western CUNA Management
School with High Honors. She was promoted to President/CEO of Icon Credit Union (formerly Idahy Credit
Union) in April 2008. Connie is an honoree of the 2009 Women of Today and Tomorrow Award and recently, the

l daho Business Review' s 2010 Women of the Yeam.

she has been married to for 26 years. She is most proud of her three sons, who have become incredible young
men, Zachary (20), Jacob (16) and Nathaniel (13).

Sharon Dollinger (Boise) - Sharon has been in the banking industry for over 25 years, and has 15 years in

commerci al l ending experience. Currently Sharon

Group, which specializes in lending and banking services for women owned businesses and in SBA lending for all
small businesses. She has been on the board for Planned Parenthood of Idaho, (now Planned Parenthood of the
Great Northwest) since 2005, was a board member of the National Association of Women Business Owners
(NAWBO) for 5 years and is on the Idaho Small Business Development Center which provides training and
counseling to small businesses.

SENIOR GIRL SCOUT MEMBERS
Hannah Fischer (Boise)

Lauren Reeder (Boise)
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