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Bylaws for the Girls - Adopted 08.11.18

BYLAWS
OF
THE GIRL SCOUTS OF GREATER MISSISSIPPI, INC.

ARTICLE | — NAME

The name of the corporation is Girl Scouts of Greater Mississippi, Inc., hereinafter
referred to as “Council,” and is a nonprofit corporation organized under the laws of the State of
Mississippi.

ARTICLE |l — PURPOSE AND POWERS

Section 1. Purpose

The Council is formed and organized solely for an exempt charitable purpose and such other
lawful purposes as a nonprofit organization may conduct. Specifically, the mission of the Council is to
continue the Girl Scout mission of making 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.

Section 2. Powers

The Council’s rights and powers are exclusively limited to those reasonably necessary to
accomplish the stated purpose of the Council and are further subject to the condition that no power
or authority shall be exercised by the Council in any manner or for any purpose whatsoever which
may not be exercised by an organization which is tax exempt or by any donations which are
deductible from taxable income to the extent allowed by the provisions of the Internal Revenue
Code of 1986; as amended, and other applicable legislation and regulations as they now exist or
may hereafter be amended. Subject to the limitation expressed in the foregoing sentence, the
Council shall have the power to promote, provide, serve and make available to girls under the
Council’s jurisdiction the program, practices, and standards of Girl Scouting as offered by the Girl
Scouts of the United States of America through all necessary and appropriate means to accomplish
these goals.

ARTICLE Il — REGISTERED OFFICE

Section 1. Principal Office

The principal office of the Council shall be 1471 West County Line Road, Jackson, Mississippi,
39213, or such other place as the Board of Directors from time to time may select.

Section 2. Additional Offices

In addition to the principal office, the Council may have such other offices as may be helpful or
convenient to the corporation's operations.
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48  Section 3. Registered Office and Registered Agent

49

50 The address of the registered office shall be the address designated by the Board of Directors in the
51  filing with the Office of the Mississippi Secretary of State. The registered agent of the Council shall be the
52  Chief Executive Officer or such other person as the Board of Directors shall designate in the filing with the
53  Office of the Mississippi Secretary of State.

54

55 ARTICLE IV — MEMBERSHIP

56

57 Sectionl. Eligibility

58

59 Individuals age 14 years of age and over who are members of the Girl Scout movement and
60  who are currently registered through and in good standing with the Council comprise the Council’s
61  membership and have voting power. All such members are eligible to be elected or appointed as

62  delegates to the Council when it meets.

63

64  Section 2. Composition of the Council When It Meets

65

66 A For the efficient and orderly transaction of business, those eligible to be voting
67 members of the Council shall be represented by the following members who are
68 present and who may be enrolled as the voting members for particular meetings
69 (hereinafter “Voting Members” for the purposes of these bylaws):

70

71 i. Delegates elected by Service Units as defined by the Board of Directors;

72

73 ii. Members of the Board of Directors, members of the Board Development
74 Committee, Managers of Service Units, if not serving as delegates from
75 Service Units; and

76

77 iii. Life members of Girl Scouts of the United States of America residing in the
78 Council’s jurisdiction, if not delegates from Service Units, members of the Board
79 of Directors, members of the Board Development Committee, or Managers of
80 Service Units.

81

82 B. The total number of potential VVoting Members shall be no fewer than 75, at least
83 two-thirds of whom shall be delegates elected by Service Units, and the Board of
84 Directors shall amend its delegate formula as necessary to ensure that these

85 requirements are met.

86

87 Section3.  Election

88

89 A. Each Service Unit shall elect delegates and alternates in accordance with policies and
90 procedures established by the Board of Directors.

91

92 B. Number of Delegates

93

94 i. The number of delegates to which each Service Unit is eligible shall be based
95 on the number of girl members in the Service Unit as of September 30 of
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each year, according to the formula currently in use by the Board of Directors
and shall be representative of the general membership of the Service Unit.

ii. Each Service Unit shall be entitled to at least one delegate plus the Service
Unit Manager (see Section 2.A.ii above). If the Service Unit Manager
position is vacant or the Service Unit Manager is unable to attend, then the
Service Unit shall be entitled to at least two delegates.

Term and Vacancies.

i. Delegates shall serve for a term of one year or until their successors are
selected and assume office

ii. Terms of office shall begin at the close of the meeting at which delegates are
selected or upon their appointment.

ARTICLE V — OFFICERS

Elected Officers

The elected officers of the council shall be the Chair of the Board; First Vice Chair; Second
Vice Chair; Secretary; and Treasurer. Members must be actively serving on the Board of Directors
for at least one year prior to holding one of the officer positions.

Section 2.

A

Term of Office

The officers shall be elected by the Board from the Board’s members. If there is only
a single candidate presented for an office, that election may be held by acclamation.
The Board may appoint assistant officers, agents, and employees, as may be deemed
necessary, including an Assistant Secretary and/or an Assistant Treasurer.

Terms of office shall be for one year, beginning after the first regular Board Meeting
following the Annual Meeting at which they are elected, and continuing until a
successor is elected, duly qualified, and assumes office or until their death or until
their resignation shall have been accepted or until they shall have been removed
from office as provided in these Bylaws or by the laws of the State of Mississippi.
Officers must be at least 21 years of age at the conclusion of the Annual Meeting at
which they are elected.

No individual shall serve more than five consecutive years in any office or until their
successor is elected and qualified, despite the expiration of their term.

No individual shall hold more than one office at atime.

An officer who has served more than half a term shall be considered to have served a
full term in the office.
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Vacancy in Office

In the event of a vacancy in the office of Chair of the Board, the vacancy shall be
automatically filled by the First Vice Chair of the Board for the remainder of theterm.

In the event of a vacancy in the office of First Vice Chair of the Board, the vacancy
shall be automatically filled by the Second Vice Chair of the Board for the remainder
of theterm.

A vacancy among the officers other than the Chair or the First Vice Chair of the Board
shall be filled by the Board of Directors until the next Annual Meeting.

Duties of Officers

The officers shall perform the duties prescribed in this Article and such other duties as are
prescribed by action of the VVoting Members of the Council, the Board of Directors, the Executive
Committee and Chair of the Board.

A.

The Chair of the Board shall:

Vi.

Vil.

be the principal officer of the Council;

preside at all meetings of the Council, the Board of Directors, and the
Executive Committee;

lead the Board of Directors in setting strategic direction and providing
oversight of the management and affairs of the corporation;

report to the VVoting Members of the Council as to the conduct of the affairs of
the Council;

serve as an ex officio member of all committees except the Board Development
Committee;

be authorized to sign, with the Vice Chair, Secretary, Treasurer, or any other
proper officer of the Council thereunto authorized by the Board of Directors, any
deeds, mortgages, bonds, contracts, or other instruments which the Board of
Directors has authorized to be executed, except in cases where the signing and
execution thereof shall be expressly delegated by the Board of Directors or by
these Bylaws to some other officer or agent of the Council, or shall be required
by law to be otherwise signed or executed; and

in general, perform all duties incidental to the office of Chair.

The First Vice Chair of the Board shall:

assist the Chair of the Board as assigned;
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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

in the event of the vacancy in the office of the Chair of the Board, succeed to
the office of Chair for the remainder of the unexpiredterm.

The Second Vice Chair of the Board shall:

assist the Chair of the Board as assigned; and

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 and First Vice
Chair, or when delegated the responsibility of presiding officer.

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

The Secretary shall:

V.

attend all meetings of the Board of Directors unless unable to do so, in which
case the Board of Directors shall appoint a Secretary pro tem for that meeting;

see that proper notice is given for all meetings of the Council, the Board of
Directors, and the Executive Committee;

see that minutes of all meetings of the Council, the Board of Directors, and the
Executive Committee are kept;

be the custodian of the corporate records and have responsibility for the seal
of the Council and ensure its safekeeping; and

in general, perform all duties incident to the office of Secretary.

The Treasurer shall:

have charge and custody and be responsible for all funds and securities of the
Council,

keep full and accurate accounts of receipts and disbursements and maintain
control over the depositing and disbursement of all corporate monies and other
valuable effects in the name and to the credit of the Council;

render to the Chair or Board of Directors, whenever they may require it, an
account of the transactions of the Treasurer and of the financial condition of the
Council;
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iv. be bonded, if required by the Board of Directors, by a company acceptable to
the Board of Directors at the Council’s expense;

V. provide oversight of the financial activities of Service Units and Troops in accordance
with established policies and procedures; and

Vi. in general, perform all duties incident to the office of Treasurer.
Section 5. Removal

Any officer may be removed with or without cause by a majority vote of the Board of
Directors.

ARTICLE VI — CHIEF EXECUTIVE OFFICER

A Chief Executive Officer (CEO) shall be appointed by the Board for such term and under such
conditions as the Board may adopt. The CEO may be removed by a two thirds vote of the Board,
subject to the terms and conditions of any existing contractual obligations. The CEO shall:

A be responsible for providing advice and assistance to the Council, the Board of Directors,
the Service Units, the Chair of the Board of Directors and officers, committees, and task
groups;

B. be responsible for administering the operation of the Council, including all aspects of day

to day operations as described herein or otherwise delegated to the CEO and Staff
(Council Staff);

C. attend, or have a representative attend, all meetings of the Board of Directors and the
meetings of all committees, including the Board Development Committee and the
Executive Committee, with voice but without vote;

D. have exclusive discretion and authority to establish or dissolve staff positions for the
administration of the Council,

E. define and establish the scope of the duties and responsibilities for staff;

F. hire and discharge staff and operational volunteers, in accordance with the policies and
procedures adopted by the Board of Directors; and

G. be responsible for developing policies, procedures, and other guidelines, and making
recommendations to the Board of Directors for consideration, review and approval.

ARTICLE VII — BOARD DEVELOPMENT COMMITTEE

Section 1. Membership and Relationship to Board

The Board Development Committee shall be composed of seven committee members, three
of whom shall be members of the Board of Directors and four of whom shall not be members of
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the Board of Directors. At the discretion of the Board of Directors, one of the three members from
the Board of Directors elected to serve on the Board Development Committee may be the
immediate past Chair of the Board Development Committee even though no longer elected to the
Board of Directors. Between meetings of the Council, the Board Development Committee shall
work with and report to the Board of Directors. The number of elected Board of Director members
on the Board Development Committee may not exceed the number of non-Board of Director

members.

Section 2.

A.

Section 3.

A

Election, Term, and VVacancies

The Committee members shall be elected by the Council in accordance with Article
V111 of these Bylaws for a term of three years or until their successors are elected and
assume office, and may serve for up to two full terms, or until their successors are
elected and assume office.

The Board Development Committee shall be organized into three classes as nearly
equal as possible in number, with each class consisting of one current member of the
Board of Directors whose term of service on the Board of Directors will not expire
before the conclusion of their term of office on the Board Development Committee.

Terms of office shall begin at the conclusion of the Annual Meeting at which they
are elected.

No individual shall serve more than two consecutive full terms as a member of the
Committee or until their successor is elected and assumes office.

An individual who has served more than half of a term shall be considered to have
served a full term in the office for purposes of eligibility.

In the event of a vacancy in any position, including the Board Development Committee
Chair, the vacancy shall be filled by the Board of Directors for the remainder of the
term, and if the vacancy is for a member who is also a member of the Board of
Directors, the vacancy shall only be filled by a member whose term on the Board of
Directors will not conclude before the end of the term on the Board Development
Committee.

Any Board Development Committee member who is absent from two consecutive
meetings in their entirety without good cause acceptable to the Committee Chair or
designee, may be removed from the Board Development Committee by a majority vote
of the Board of Directors at any regular meeting of the Board of Directors.

Any Board Development Committee member may be removed with or without cause by
the VVoting Members of the Council in accordance with the laws of the State of
Mississippi.

Election and Term of Committee Chair

The Chair of the Board Development Committee shall be appointed by the Chair of the
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Board from amongst the elected members of the Board Development Committee,
subject to confirmation by the Board of Directors.

An individual shall have served on the Board Development Committee for at least one
year in order to be eligible for appointment to the position of Chair.

The term of office for the Chair shall be two years.

No individual shall serve more than two consecutive terms as Chair of the
Committee regardless of how many years or terms the individual may be a member
of the Board Development Committee.

An individual who has served more than half a term in the office shall be considered
to have served a full term in the office for purposes of reappointment.

If not a member of the Board of Directors, the Chair shall be invited to attend
meetings of the Board and when present shall have voice but not vote.

Meetings

The Board Development Committee shall hold at least three regular meetings a year
at such time and place as the Committee Chair may determine. The Board
Development Committee may hold such additional meetings as may be necessary to
fulfill its duties and responsibilities.

Notice of the date, time, and place of each Board Development Committee meeting
shall be given personally or delivered by mail or email, if an email address has been
provided, to each member of the Board Development Committee at least three days
prior to the meeting. The Board Development Committee may, by resolution, set the
time and place for holding regular meetings and no other notice of the meeting shall
be required other than the resolution. The Board Development Committee may
permit any or all Committee Members to participate in a regular meeting by, or
conduct the meeting through the use of, any means of communication by which all
members participating may simultaneously hear each other during the meeting.

Members of the Board Development Committee shall not have the right to vote by
proxy at any meeting.

Responsibilities

The responsibilities of the Board Development Committee shall be:

A.

to solicit, recruit, and nominate candidates for the Board of Directors of the Council
who meet the following qualifications:

i. commitment to the mission of the Council.

ii. vision, but with flexibility and openness to the possibilities of change.
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iii. held in high regard and respect by others.
iv. influential member of the Council and/or community.

V. able to strengthen the Council because of the expertise they bring from their
business or professional background.

vi. adds diversity to the mix of individuals comprising the Board, including age,
gender, race, background, expertise, etc.

vii. is an expert specific to the Council's field, donor committed to the cause, or is a
community leader able to attract support.

viii.  informed; available, and engaged; willing to attend meetings and represent the
Council or its interests at community events and donor circles; willing to help
bring in necessary resources.

iX. is a conscientious steward who is as interested in the business of developing the
Council and monitoring its health as they are in promoting its programs.

X. willing to adhere to all rules, regulations, and policies of the Council and Girl
Scouts of the United States of America.

to provide to the membership a single slate of nominees for all positions for
confirmation and election to the Board of Directors, and Board Development
Committee;

I. in fulfillment of this duty, the Committee shall solicit nominations from the
Council’s membership, who may submit prospective nominees for the
Committee’s consideration.

ii. an opportunity shall be provided for those submitting nominations to
advocate on behalf of those nominees at an open meeting of the Committee at
a date established by the Committee prior to its development of a single slate
of nominees.

iii. such nominations and advocacy shall be received on a timeline as approved
by the Committee allowing adequate time for its usual and proper vetting
process.

to provide to the membership in accordance with the timeframe 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.
Nominations from the floor for these delegates and alternates shall be allowed at the
meeting of the Council at which elections are held, 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
at the meeting, at least five business days prior to the meeting of the Council.
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to provide leadership in the development of a program of support and
encouragement for the Board of Directors that promotes excellence and vitality.
Such a program includes:

i. orientation and education materials for the Board of Directors.

ii. development materials for the Board of Directors.

iii. methods for identifying needed skills and talents for the Board of Directors and

committees.
iv. methods for succession planning for the Board of Directors.
V. self-assessment process for the Board of Directors.

to plan Board of Directors orientation and Board Development training sessions as
needed and/or as directed by the Board of Directors.

Quorum

A majority of members of the Board Development Committee shall be present in person or
linked by telecommunication or other electronic means such that all members participating in the
meeting are able to simultaneously hear one another and participate in the proceedings to constitute
a quorum for the transaction of business.

Section 1.

A.

ARTICLE VIII — MEETINGS
Annual Meeting

The Annual Meeting of the Council shall be held no later than nine months after the
end of each fiscal year (September 30) at a date, time, and place determined by the
Board of Directors.

Notice of the date, time, and place of the Annual Meeting, accompanied by a
tentative agenda (as established by the Board of Directors), the slate of nominees for
the Board of Directors, Board Development Committee and all other elected
positions, and any proposed amendments to the Bylaws, shall be delivered in person,
or by mail or electronic transmission if appropriate to each VVoting Member of the
Council not fewer than 30 days nor more than 60 days prior to the meeting. Service
Units submitting agenda items for consideration at the Annual Meeting of members
are required to do so in writing to the Chief Executive Officer or Chair of the Board
of Directors not less than sixty (60) days prior to the date of the Annual Meeting.

Business.

At the Annual Meeting, the Council shall:

10
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i. confirm and elect members of the Board of Directors, 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.

ii. consider any proposed amendments to the Council Bylaws;

iii. provide input on key issues affecting the Council and the Girl Scout
movement; and

iv. consider any other business appropriate to come before the Council in
accordance with the process established by the Board of Directors.

The quorum for the Annual Meeting shall be 50 VVoting Members of the Council,
provided that a majority of the Council's Service Units are represented by at least
one delegate or by their Service Unit Manager.

Due to the nature of the organization and the need for full vetting of nominees which

may include determinations based on information that cannot be disclosed openly, no
nominations from the floor shall be allowed for positions on the Board of Directors or
the Board Development Committee.

Voting.
i. Each Voting Member of the Council shall be entitled to one vote.
ii. No Voting Member shall vote in more than one capacity.

iii. Unless otherwise designated by statute, the Articles of Incorporation, or the
Bylaws, all matters shall be determined by a majority vote.

Election of the slate of nominees for election to the Board of Directors and Board
Development Committee shall be by a single vote for or against the adoption of the
slate of nominees. If there is not a majority vote in favor of the adoption of the slate
then the currently serving Directors and Committee members shall remain in office
until the next Annual Meeting or shall individually follow the process for resignation
from their positions, in which case the process for addressing vacancies in those
positions shall be followed.

Special Meetings

A special meeting of the Council may be called by the Chair of the Board of
Directors and shall be called by the Chair of the Board upon the written request
signed by a majority of the members of the Board of Directors then in office. In
addition, a special meeting shall also be called at the written request of five percent
of the members with voting power as defined in Article 1V, Section 1, in accordance
with laws of the State of Mississippi.

11
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B. The purpose of a special meeting shall be stated in the written request, and business
at the meeting shall be limited to that stated in the written request, excluding any
business previously approved.

C. Notice of the date, time, place, and specific purpose of the meeting shall be delivered
personally or by mail or email, if an email address has been provided, to each Voting
Member of the Council at least 30 days prior to the meeting.

D. The quorum for a special meeting shall be 50 Voting Members of the Council,
provided that a majority of the Council's Service Units are represented by at least
one delegate or by their Service Unit Manager.

E. Voting shall be in accordance with Article VIII, Section 1.F. of these Bylaws.
Section 3. Notice

Any and all notices and other communications shall be delivered in person, by mail or
electronic transmission as prescribed by the Board of Directors to each Member of the Council not
fewer than 30 days nor more than 60 days prior to any meeting.

ARTICLE | X —BOARD OF DIRECTORS

Section 1. General Powers

All business and affairs of the Council shall be under the sole authority of the Board of
Directors, except as otherwise provided in the Articles of Incorporation, the Bylaws, or by statute.
The power of the Board of Directors shall include, but not be limited to, the authority to establish
policies and procedures regarding use of the Council's funds, including such policies and
procedures as the Board of Directors may deem necessary to prevent private inurement or individual
benefitaccruing to any Director or Member.

Section 2. Composition and Term of Office
The Board of Directors shall be composed of up to twenty-one members.

The members of the Board of Directors shall be elected for terms of three years, arranged in
three equal classes with the term of one class expiring at each Annual Meeting of the Council;
however, a Director shall continue to serve until his or her successor is elected and qualified,
despite the expiration of that Director's term, and Directors are eligible to serve for up to two
consecutive full terms or until their successors are elected and assume office.

Directors elected by the Members to fill a vacancy on the Board of Directors shall hold office
for a term expiring at the Annual Meeting at which the term of the class to which they shall have been
elected expires. No individual shall serve more than two consecutive full terms as a Director and must
not serve for one year before being eligible to serve again as a Director. A Director who has served
more than half of a term shall be considered to have served a full term for purposes of eligibility for re-
election.

12
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Vacancies

Any vacancy on the Board of Directors may be filled by vote of the Directors remaining in
office. Each Director appointed to fill such vacancy shall serve until his/her successor is elected at the
next Annual Meeting of the Council.

Section 4.

Accountability

The Board of Directors shall abide by and adhere to:

A

B.

Section 5.

A.

Section 6.

A

the laws of the State of Mississippi;

the federal laws relating to governance and legislation affecting nonprofit/not-for-
profit/non-stock corporations (including, but not limited to, the requirements of the
Internal Revenue Service as to 501(c)(3) public charities);

the rules, regulations, and policies adopted by the Council for managing the affairs
of the Council including development of a decision-influencing system (i.e.,
committees, task forces, or similar position of authority created by the Board of
Directors) 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, and signing and complying with the Council's Conflict of Interest
Policies and such other policies and procedures as the Board of Directors shall
require; and

the rules, regulations, and policies adopted by the Board of Directors of Girl Scouts
of the United States of America and for compliance with the charter requirements.

Regular Meetings

The Board of Directors shall hold at least six regular meetings a year, on a bi-
monthly basis, at such time and place as the board may determine.

Notice of the date, time, and place of each board meeting shall be mailed or
electronically transmitted to each member of the Board of Directors at least three
days prior to the meeting. The Board of Directors may, by resolution, set the time
and place for holding regular meetings and no other notice of the meeting shall be
required than the resolution. The Board of Directors may permit any or all Directors
to participate in a regular meeting by, or conduct the meeting through the use of, any
means of communication by which all Directors participating may simultaneously
hear each other during the meeting.

Special Meetings

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 one third of the Board members.

13
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B. Notice of the date, time, place, and specific purpose of the meeting shall be given
personally, mailed, or electronically transmitted to each member of the Board at least
twenty-four hours prior to the meeting. The Board of Directors may permit any or all
Directors to participate in a Special Meeting by, or conduct the meeting through the use
of, any means of communication by which all Directors participating may
simultaneously hear each other during the meeting. Such written request shall state the
purpose or purposes of such Special Meeting. Only those matters that are within the
purpose or purposes described in the notice of Special Meeting may be conducted at a
Special Meeting of the Board.

Section 7.  Quorum

A majority of the members of the Board of Directors shall be present in person or
linked by telecommunication or by means such that all members participating in the meeting,
regular or special, are able to simultaneously hear one another and participate in the
proceedings to constitute a quorum for the transaction of business.

Section 8. Voting
A. Each member of the Board of Directors shall be entitled to one vote.

B. Unless otherwise designated by statute, the Articles of Incorporation, or the Bylaws,
all matters shall be determined by a majority vote.

C. Members of the Board of Directors shall not have the right to vote by proxy at any
meeting.

Section 9. Action in Lieu of Meeting

Any action required or permitted to be taken at a meeting of the Board of Directors may be taken
without a meeting if a consent in writing, setting forth such action, is signed by at least three fourths of the
Directors, and such written consent is filed with the minutes of proceedings of the Board. Such consent shall
have the same force and effect as a unanimous vote, and shall be reported and included in the minutes of the
next meeting of the Board of Directors.

Section 10. Committees

The Board of Directors may, by resolution passed by a majority of the entire Board of
Directors, establish one or more standing and special committees and/or task groups and ad hoc
committees as needed, which shall operate under the general supervision of the Board of Directors.
Those committees may include, but are not limited to, the following committees: Strategic
Planning Committee, Finance Committee, Audit Committee, Property Committee, Volunteer
Awards Committee, Fund Development Committee (which shall include all members of the Board
of Directors), and Bylaws Committee.

A. Appointment.

I. The Chair of any standing committee, task group, or ad hoc committees shall be
appointed by the Chair of the Board, subject to the approval of the Board of
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Directors.

Members of any standing 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.

Each committee or task group shall have at least one person who serves on
the Board of Directors.

Appointments to committees and task groups shall be for one year unless a
different term is specified by the Board of Directors at the time of
appointment.

Vacancies in any committee or task group shall be filled by the Chair of the
Board of Directors in accordance with Section A.i. or A.ii. of this Section.

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

As deemed appropriate, the Board of Directors may create one or more committees to
advise the Board in matters which come before it, and/or to assist the Board in
implementing and carrying out its decisions, and appoint members to serve on such
committees. Such committees shall act only in accordance with the directives of the
Board of Directors, and all decision-making authority shall at all times remain solely and
exclusively in the Board of Directors, except to the extent delegated to officers as set
forth in the Bylaws or as otherwise expressly delegated by the Board.

Removal
Any Board member who is absent from three consecutive Board of Directors’ meetings
in its entirety without good cause acceptable to the Chair of the Board or designee, may

be removed from the Board by a majority vote of the Board of Directors.

Any Board member may be removed with or without cause in accordance with laws
of the State of Mississippi.

ARTICLE X — EXECUTIVE COMMITTEE

Composition

The Executive Committee shall consist of the Chair of the Board, the First Vice Chair of the
Board, the Second Vice Chair of the Board, the Secretary, the Treasurer and two additional Members of
the Board of Directors. The two additional members shall be appointed by the Chair of the Board from
the members of the Board of Directors.
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Section 2.  Duties

A. The Executive Committee shall exercise the authority of the Council’s Board of
Directors between the meetings of the Board, except that the Executive Committee
shall not have the authority to:

i. adopt the budget;
ii. amend or revise the Articles of Incorporation or Bylaws;

iii. take action which is contrary to, or a substantial departure from, the direction
established by the Board of Directors or which represents a major change in
the affairs, business, or policy of the Council.

iv. authorize distributions, or approve or recommend to the members dissolution,
merger, or the sale, pledge, or transfer of all or substantially all of the
Council’s assets; and

V. elect, appoint, or remove directors to fill vacancies on the Board or on any
Board committees.

B. 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

A The Executive Committee shall meet only as needed at the call of the Chair or upon
written request of at least one third of the members of the Executive Committee.

B. Notice of the date, time, and place of each meeting shall be provided at least twenty-
four hours in advance of the meeting.

Section4.  Quorum
A majority of the Executive Committee members then in office shall be present in person or
linked by telecommunication or by means such that all members participating in the meeting are

able to simultaneously hear one another and participate in the proceedings to constitute a quorum for
the transaction of business.

ARTICLE XI| —SERVICE UNITS
Section 1.  Subdivisions
The Board of Directors shall establish geographic or functional subdivisions of the troops
within the Council’s jurisdiction (Troops), known as service units (Service Units), which shall

serve as a planning and review unit to provide an open communication line between the Board, and
the Council, Service Units, Council Staff, and Troops in accordance with Council policy.
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Section 2. Members

Each member of the Girl Scout movement 14 years of age or over, registered through the
Council, and residing or working in a Service Unit's geographical or functional subdivision shall be
a member of such Service Unit.
Section 3.  Responsibilities of the Service Unit

It shall be the responsibility of the Service Unit to:

A. Elect delegates and alternates to meetings of the Council, present the view of the

Service Unit to the delegates so that they may represent those views to the Council,
and receive the delegates' reports;

B. Consider and assist in educating their Troops on proposed plans, policies, and other
matters referred to the Service Unit by the Council, in cooperation with the Council
Staff;

C. Participate in the strategic planning process as delegated by the Council and Board

of Directors;

D. Submit proposals to the Council Staff for improving the quality of Girl Scouting;

E. Review established policies and procedures and make recommendations to the Board
of Directors concerning proposed changes by providing notice of any
recommendations for changes to the Council Staff for consideration;

F. Perform other such duties as may be delegated to the Service Unit, and;

G. Follow the rules, policies, and procedures of the Council and Girl Scouts of the
United States of America, these Bylaws, and the laws of the State of Mississippi.

ARTICLE XII — NATIONAL COUNCIL DELEGATES
Section 1.  Eligibility

Delegates and alternates to the National Council of the Girl Scouts of the United States of
America shall be United States Citizens age 14 years and older. They shall be members in good
standing of the Girl Scout movement registered through the Council at the time of election and
throughout the term of service.

Section 2. Election

The delegates and alternates to whom the council is entitled to elect to the National Council
of the Girl Scouts of the United States of America shall be elected in accordance with Article VII
of these Bylaws in accordance with the timeframe established by the Girl Scouts of the United
States of America and shall serve a term of three years or until their successors are elected and
assume office.
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Section 3.  Vacancies
The Board of Directors shall fill delegate vacancies from among the elected alternates. If

there are not adequate alternates to fill the delegate positions, the vacancies may be filled from
amongst the eligible members of the Council until the next Annual Meeting.

ARTICLE X1l - FINANCE
Section 1. Fiscal Year
The fiscal year of the council shall be October 1 through September 30.
Section2.  Contributions

Any contributions, bequests, devises, and gifts for the purpose of Girl Scouting within the
council shall be accepted or collected only as authorized 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 financial institutions as shall be designated by the Board of Directors.

Section 4.  Approved Signatures

Approvals for signatory authority in the name of the Council and access to funds and
securities of the Council shall be authorized by the Board of Directors.

Section 5.  Bonding

All persons having access to or responsibility for the handling of monies and securities of the
Council shall be bonded in the amount authorized by the Board of Directors.

Section 6.  Budget

The Board of Directors shall approve the annual operational and capital budgets. No expenses
shall be incurred in the name of the Council in excess of the budgeted amounts without prior
approval of the Board of Directors.
Section 7.  Property

Title to all real and personal property shall be held in the name of the Council.
Section 8.  Audits

An independent certified public accountant shall be retained by the Board of Directors to

perform an annual audit of the financial statements of the Council. A report of the audit shall be
submitted to the Board of Directors and to the Girl Scouts of the United States of America.
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Section 9.  Financial Reports

The Treasurer of the Council shall annually prepare a detailed financial report of
contributions and expenditures of the Council during its fiscal year. A summary report of the
financial condition of the council shall be presented to the membership at the Annual Meeting.

Section 10. Investments

The funds of the Council, Service Units, and Troops shall only be invested in accordance
with the policies established by the Board of Directors or by a committee appointed by the Board
of Directors for such purpose. No action shall be taken by or on behalf of the Council if such action
is a prohibited transaction or would result in the denial of the tax exemption under the Internal
Revenue Code and its regulations.

Section 11. Contracts

The CEO, Chair of the Board of Directors, and such other officers as may be authorized by
the Board of Directors from time to time are authorized, with prior approval of the Board of
Directors, to enter into any contract or execute and deliver any instrument in the name of and on
behalf of the Council and to institute, join in, or become a party to any suit at law or in equity in
which the Council may have an interest. The Secretary of the Council may attest the signatures of
such officers and affix the corporate seal, if any, to any such instrument; however, the presence of
such attesting signature or corporate seal shall not be required for the validity of such instrument
unless required by law. Other officers or employees may be empowered by the Board of Directors
to execute such contracts or instruments as the Board of Directors directs.

Section 12. Loans

No loan shall be contracted on behalf of the Council, a Service Unit, or Troop, and no
evidence of indebtedness shall be issued in its name unless authorized by a resolution of the Board
of Directors. Such authority may be general or confined to specific incidents.

Section 13. Restriction on Use of Funds

The Board of Directors shall have the authority to establish policies and procedures
regarding use of the Council's funds, including such policies and procedures as the Board of
Directors may deem necessary to prevent private inurement or individual benefit accruing to any
Director.

Section 14. Banking Transactions

All checks, drafts, or other orders for the payment of money issued in the name of the
Council in an amount exceeding Five Thousand Dollars ($5,000.00) shall be signed by two officers
approved by the Board of Directors, or such other officer or employee of the Council and in such
manner as shall be, from time to time, specifically determined by resolution of the Board of
Directors.
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Section 15. No Private Benefit
No part of the receipts or assets of the Council shall ever inure to the benefit of any
individual or private organization except for such organization which qualifies for income tax
exemption under Section 501(c) of the Internal Revenue Code of 1986.

Section 16. Corporate Seal

The Board of Directors may provide a suitable corporate seal for use by the Council, but no
seal shall be necessary for the validity of any transaction except as may be required by law.

Section 17. Insurance

The Board of Directors shall have the authority to purchase such insurance as it deems
necessary to protect the interest of the Councill.

Section 18. Legal Counsel
Independent legal counsel may be retained by the Board of Directors 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 sales;

C. review and advise on any official statements developed for the media (print,
television, radio or internet); and

D. advise and counsel the Board of Directors on such other matters as the Board of
Directors deems necessary.

ARTICLE XIV — CONFLICT OF INTEREST/STANDARDS OF CONDUCT
The Board of Directors shall adopt and maintain policies regarding conflicts of interest and
standards of conduct, which shall require all Directors and officers to complete and sign an annual

statement disclosing and indicating any conflict or potential conflict with her or his service on the
Board or as an officer.

ARTICLE XV — INDEMNIFICATION

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

ARTICLE XVI — CORPORATE RECORDS

The Council, Service Units, and Troops shall maintain corporate and financial records
including all records required to be kept by law and as may be required by the Board of Directors.
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961 ARTICLE XVII —DISSOLUTION
962
963 In the event of dissolution, the residual assets of the organization will be turned over to one

964  or more organizations which themselves are exempt as organizations described in Sections

965 501(c)(3) and 170(c)(2) of the Internal Revenue Code of 1986 or corresponding sections of any
966  prior or future law, and which pertains to Girl Scouting in the Council's jurisdiction and provides
967  specifically for Girl Scout programs under Council of Girl Scouts of the United States of America
968  or its successors and/or legal assigns or to the Federal government, State government, or local

969  governments for exclusive public purposes.

970

971 ARTICLE XVIII — PARLIAMENTARY AUTHORITY

972

973 The current edition of Robert’s Rules of Order Newly Revised shall be the parliamentary

974  authority of the Council, Board of Directors, Annual Meetings, Service Units, and all committees,
975  subject to the laws of the State of Mississippi, the Articles of Incorporation, these Bylaws, and any
976  special rules of order adopted by the Council.

977

978 ARTICLE XIX — AMENDMENTS

979

980 These Bylaws may be amended by a two thirds vote of the VVoting Members present and

981  voting at a meeting of the Council, provided that the material/terms/substance of the proposed
982  amendments shall have been included with the notice of the meeting.

983

984 ARTICLE XX — POLICIES

985

986 The Council, Service Units, and Troops shall abide by all policies established by the

987  Board of Directors. The Council Staff shall periodically review established policies, including,
988  but not limited to, a policy regarding Girl Scout movement, and make recommendations to the
989  Board of Directors concerning any proposed changes.

990

991

992

993  Adopted 08.11.18 with Provisos for Transition Attached
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