BYLAWS
Girl Scouts of Northeastern New York, Inc.
ARTICLE | - THE CORPORATION
1. Corporation. The term “Council” used herein refers to Girb8ts of Northeastern New York, Inc.
2. Membership of the Council Only persons who are members of the Girl Scomtement, 16 years of age or
over, registered through the Council are eligibleeé members of the corporation. Members of tmparation, in
meeting assembled, shall consist of:

a. delegates elected by service units, as providenhfarticle VII; and

b. members of the Board and members of the Counadieihating and Board Development Committee
who are not otherwise members of the Council, faMtom shall beex-officio members of the Council.

The total number of members should not be lesséigity-one. At least two-thirds of the memberstrne
elected by service units. All members shall hokhrbership only for the term to which they have belected and
only for so long as they are registered throughGbencil.
3. Member Responsibilities The members of the Council shall:
a. elect the (i) officers of the Council; (ii) the mbars-at-large of the Board; (iii) the members @f th
Council's Nominating and Board Development Commijtend (iv) delegates to the National Council of
Girl Scouts of the United States of America;

b. determine general lines of direction for Girl Sangtwithin the jurisdiction of the Council by
receiving and responding to reports and informatiom the Board;

c. adopt and, if necessary, amend the articles ofpueation and bylaws;
d. take any other action requiring membership vote;

e. conduct such other business as may, from timerte, tcome before the members; and

—h

provide the Council prompt notice of any changehé&r mailing address or email address.

4. Regular Meetings of the Council Regular meetings of the members of the Counhaill $e held at such time
and place as may be determined by the Board atidoghihe annual meeting. During the year of 2008 meeting
will be held in October. In 2009, and all yearerérafter, the annual meeting will be held in M&Jotice of the
time, place and purpose of the meeting, togethttr the slate of nominees for all offices or posisi@o be filled
pursuant to these bylaws, shall be given persamaliyled or sent by electronic means to each mewitthe
Council not more than 45 days and not less thatey® before the meeting. Regular meetings of then€ll shall
be open to any persons registered with the GirliSoof the United States of America and residintdpiwithe
geographic area of the Council.
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5. Special Meetings of the Council Special meetings of the Council shall be caltigthe Board chair, within 14
days, upon written request of two-thirds of the rhers of the Board or of 25 percent of the membgtiseo
Council, provided that at least a majority of tleevice units are represented for any purpose witfenCouncil, at
any time. The purpose of such meetings shallddedin the written request. No business shatitdresacted
except that for which the meeting has been caliotice of the time, place and purpose of the mgethall be
given personally or mailed to the member’s addasss appears in the books of the Council, or &oelectronic
postal address, or fax number last made known iiingito the Council by the member. Notice musgben not
less than 10 days before the meeting.

6. Waiver of Notice. The transactions of any meeting of membersgergular or special, however called or
noticed, and wherever held, shall be as valid asgh taken at a meeting duly held after reguldrezad notice, if a
guorum be present either in person or by proxy,ifar@ither before or after the meeting, each pemsatitied to
vote, who was not present in person or by proxgnsa written waiver of notice or a consent to laihg of the
meeting, or an approval of the minutes. All sucivers, consents, or approvals shall be filed withcorporate
records or made a part of the minutes of the mgethkitendance at a meeting shall also constitwtaiger of
notice of that meeting, except when the memberctbjgt the beginning of the meeting to the transacf any
business due to the inadequacy or illegality ofrtbice.

7. Quorum. A quorum to transact business requires (i) tiesgnce of ten percent of the members of the Clounci
and (ii) the presence of elected delegates repiirgdaen percent of the service units.

8. Proxy voting. Any voting member of the Council may submit @ten proxy appointing the Presiding Officer
(the Chair or other elected officer presiding & tineeting) as a person authorized to vote on sotofigumember's
behalf at Council Meetings. The written proxy muastruct the Presiding Officer how to vote on &s@oming
before the Council, and the Presiding Officer shalé in accordance with such instructions. A membpresented
by a valid proxy will count toward the quorum reeument for Council Meetings. At the conclusiortied Council
Meeting, all proxies shall expire.

9. Voting Procedures Each Council member present in person or repteddoy proxy shall be entitled to one
vote. Elections shall be by ballot in contesteztibns and may be by voice or other means in uested
elections; a plurality of votes cast shall ele&tl other matters shall be determined by a majoridte of the
members present in person and voting, unless oitepwovided by law or these bylaws or by parliatagn
authority pursuant to Article X.

ARTICLE Il - BOARD OF DIRECTORS

1. Powers, Responsibilities and Accountabilities The corporate business and affairs of the Cbghall be
governed by a board of directors (the "Board"),egt@s may be otherwise provided in these Bylawkearticles
of incorporation. The Board is accountable toeteeted membership for governing the affairs of@oencil, to
the board of directors of GSUSA for compliance vifth charter requirements, to New York State fdresithg to
state corporate law, and to the federal governiemiatters relating to legislation affecting norffirorganizations.

2. Composition. The Board shall consist of:

a. Elected officers. The elected officers of the Council as determhimeder Article VI shall be members
of the Board.

b. Members-at-large. The Board shall have the power to determinantimber of members-at-large, but
there shall never be fewer than eight nor greater fourteen Board positions for members-at-large.

c. The Chair of the Nominating and Board Development Committee. If not otherwise elected to the
Board, the chair of the Nominating and Board Depeient Committee shall be ar-officio member of
the Board.
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3. Eligibility for Board Membership . As required by New York State law, all Board nibems must be at least
16 years of age. No person serving a third conisecterm on the Board shall be eligible for elentas a member-
at-large.

4. Election and Term. The members-at-large shall be elected by thelmesof the Council for a term of two
years or until their successors are elected. @imed of office shall begin at the close of the ®eta2008 annual
meeting, and thereafter Octobétfallowing the May annual meeting, at which thectilens are held. The term of
office of approximately half of the members-at-kaghall expire each October.

5. Vacancies Vacancies in the Board occurring by death, redign, the creation of new directorships, or
otherwise, shall, unless provided for otherwiseh®ylaws of the State of New York, be filled uriie next annual
meeting by a vote of the majority of the remaindigectors then in office, though less than a quoatiany meeting
of the Board called for that purpose.

6. Regular Meetings of the Board Regular meetings of the Board shall be heldiett $ime and place as may be
determined by resolution of the Board, except thatBoard shall meet no less than five times eaeln. yNotice of
the time, place, and purpose of the meeting sleathailed or sent by electronic means to each Boerdber not
less than fourteen days before the meeting.

7. Special Meetings of the Board Special meetings may be called by the chaiectapmeetings also shall be
called by the chair upon written request of fiveaBbmembers. The purpose of such meetings shathbed with
the request, and no business shall be transacotegtekat for which the meeting has been calledticH of the
time, place and purpose of a special meeting bleadent to each member of the Board not less tiramty-four
hours before the meeting. Notice will be deemeldatee been given if transmitted by mail, e-mai, far orally,
including by telephone.

8. Waiver of Notice. The transactions of any meeting of the Boarwdwer called and noticed or wherever held,
shall be as valid as though taken at a meetingloelty after regular call and notice, if (a) a quors present, and

(b) either before or after the meeting, each mermbtre Board not present signs a written waivanaifce or a
consent to holding the meeting or approves the te@muAll waivers, consents, and approvals shafilée with the
corporate records or made a part of the minutéiseoineeting. Notice of a meeting shall also bergkekgiven to

any member of the Board who attends the meetingowitprotesting before or at its commencement athautack

of adequate notice.

9. Quorum. A majority of the members of the Board shalpbesent in person to constitute a quorum for the
transaction of business.

10. Electronic Participation in Meetings. Any one or more members of the Board or any citaen
thereof may participate in a meeting of such Baardommittee by means of a conference call, telepho
or similar communications equipment allowing aligmns participating in the meeting to hear eackradl
the same time. Participation by such means shafititute presence in person at the meeting.

11. Proxy Voting Prohibited. So long as New York State prohibits proxy votbygmembers of a board of
directors, no board member may vote at a boardingeet board subcommittee meeting by proxy.

12. Voting Procedures Each Board member present in person shall bigeginio one vote. All votes may be by
voice or, as determined by the Board, other meaAfisnatters shall be determined by a majority vote¢he
members present in person and voting, unless oitepwovided by law or these bylaws or by parliatagn
authority pursuant to Article X.

13. Action Without a Meeting. Any action that may be taken by the Board magaken without a meeting if all
members of the Board consent in writing to the &#dapof a resolution authorizing the action. Tlealution and
the written consent thereto by the members of ter @ shall be filed with the minutes of the prodegd of the
Board.
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14. Removal Any Board member who is absent from two conseeBoard meetings without explanatory
correspondence sent to the chair shall be giveenthtat they have been absent from such meetimdya ¢hird
unexplained absence may result in their removah filee Board. Any Board member who is absent frioraet
consecutive Board meetings without explanatoryespondence sent to the chair shall, upon a majmwtty of the
members present and voting at a regular meetitigedBoard, be deemed to have resigned and shadtified to
this effect Any Board member may be removed, with or withouwtsea by a majority vote of the Board.

15. Indemnification. The Girl Scouts of Northeastern New York shatleamnify its directors and officers against
judgments, fines, amounts paid in settlement aasarable expenses and costs, including attornegsife
connection with any claim asserted against thecttireofficer and employees by action in court threowise, by
reason of the fact that such person was a directofficer of the organization and acting in goadtf for a purpose
which such person reasonably believed to be ifése interest of the Council, and not unlawful.

16. Fiscal Responsibilities of the Board.
a. Fiscal Year. The Board shall establish, and may changejshalfyear of the Council.
b. Contributions. Any contributions, bequests and gifts made &Qbuncil shall be accepted or
collected as authorized by resolution of the Bodgdlidelines for accepting contributions must be

established by the Board.

c. Depositories. All funds of the Council shall be depositedtie tredit of the Council, under such
conditions and in such banks as shall be desigritéue Board.

d. Approved Sgnatures. Approvals for signatures necessary on contrabes;ks and orders for the
payment, receipt, or deposit of money, and acaessdurities of the Council shall be provided by
resolution of the Board.

e. Bonding. All persons having access to, or major respditgifor the handling of moneys and
securities of the Council shall be bonded, as pexViby resolution of the Board.

f. Budget. The annual budget of estimated income and exjpeas shall be approved by the Board. No
expense shall be incurred in excess of the to@déiary appropriation without prior approval of the
Board.

g. Audits. A certified public accountant or other indepeamdaublic accountant shall be retained by the
Board to make an annual examination of the findrageounts of the Council. A report of all
examinations shall be submitted to the Board amdS8buts of the United States of America.

h. Financial Reports. A summary report of the financial operationsha Council shall be made at least
annually to the membership and the public in sufdrra as the Board shall provide.

i. Legal Counsel. Independent legal counsel should be retaingtidyBoard to: (a) ensure compliance
with federal and state requirements; (b) review atidse on any legal instrument the Council is to
execute, including leases, contracts and propertyhases or sales; and (c) review and advise on any
official statements developed for print, televisicedio, internet or other media.

j-  Invegments. The Council shall have the right to retain alaoy part of securities or property acquired
by it and may invest and reinvest any funds held,l®ccording to the judgment of the Board, akeotéd

by the investment policies of the Council. Howewey action shall be taken on behalf of the Couificil
such action is a prohibited transaction or wouklilein the denial of the tax exemption under $2ct03

or 504 of the Internal Revenue Code and its remguigt as they now exist or as they may hereafter be
amended.
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ARTICLE Il - EXECUTIVE COMMITTEE

1. Purpose and Powers The Council shall have an executive committee {(Executive Committee™) that shall
have, and may exercise, the powers of the Boawmideet Board meetings, except that the Executive Gtisen
shall not have the power to adopt the budget @ ey action that is contrary to, or a substanggplarture from,
the direction established by the Board or thatesgnts a major change in the affairs, businegglmy of the
Council.

2. Composition. The Executive Committee shall consist of (i) @mincil's elected officerand (ii) the CEO,
who shall serve without privilege of vote

3. Chair. The chair of the Board will be the chair of feecutive Committee.

4. Meetings Meetings of the Executive Committee shall béedaby the chair. Notice of the time, place and
purpose of meetings shall be sent to each memhbedxecutive Committee not less than twenty-foours
before the meeting by mail, e-mail, fax, or oraihgcluding by telephone.

5. Quorum. A majority of members of the executive commitsball be present in person or by agreed upon
electronic means, so as to constitute a quorurthétransaction of business.

6. Reports. The Executive Committee shall submit reporttheoBoard on any actions it takes.
ARTICLE IV — NOMINATING AND BOARD DEVELOPMENT COMMITTEE

1. Composition. There shall be a Nominating and Board Develogr@@mmittee of the Council of consisting of
nine individuals. At least one-third of the mensbef the Nominating and Board Development Commistes| be
members of the Board. To the extent not in conflith such requirement, a majority of the memlwdrthe
Nominating and Board Development Committee shalbeomembers of the Board.

2. Eligibility for Nominating and Board Development Committee Membership. Members of the Nominating
and Board Development Committee shall not be dbditobe a member of the Nominating and Board Omprakent
Committee during the two years after such memlagrssserving on the committee.

3. Election and Term. Members of the Nominating and Board Developn@rhmittee shall be elected by the
members of the Council for a term of two yearsmdil their successors are elected. Four seatdedin their term
in even years and five seats will begin their terradd years. Terms of office for positions on M@minating and
Board Development Committee shall begin at theectdghe October 2008 annual meeting, and thereaftmber
1% following the May annual meeting at which the &larts are held.

4. Vacancies. The Board shall have the power to fill vacanciésirag between annual meetings of the Council.

5. Chair of the Nominating and Board Development Comntiee. The chair of the Nominating and Board
Development Committee shall be appointed by thedohair from among the members or nominees to the
Nominating and Board Development Committee forrmtef one year and may serve no more than two tesns
chair. A vacancy in the office of the chair shalfilled by the Board chair for the remainderto unexpired term.

6. Quorum for the Nominating and Board Development Comittee. A majority of the members of the
Nominating and Board Development Committee shafrasent in person, or through agreed-upon eldctron
means, to constitute a quorum for the transactidusiness; provided that the number of elected @agembers
does not exceed the number of non-Board members.
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7. Responsibilities of the Nominating and Board Devefament Committee The Nominating and Board
Development Committee shall

a. Present to the membership at the annual meetittgea€ouncil a single slate of nominees for each of
the following:

a. officers of the Council;
b. members-at-large of the Board;
c. members of the Nominating and Board Development iGitiae;

Nominations may be made from the floor at the ahmeeting of the Council, provided the
eligibility of the individuals so nhominated has besstablished and is in accordance with these
bylaws, and the written consent of such individiegs been secured and submitted, with their
gualifications, at least seven days before thervéigg of the meeting.

b. Present to the membership of the Council a sirigte sf nominees for the following:

a. National Council Delegates (this slate to be nomeid@t a Council meeting occurring prior to
the regular meeting of the National Council of Gdouts of the United States of America);
and

b. persons to fill vacancies among National CouncieDates should vacancies occur.

Nominations may be made from the floor at the meetif the Council, provided the eligibility of
the individuals so nominated has been establishddsan accordance with these bylaws, and the
written consent of such individuals has been secanel submitted, with their qualifications, at
least seven days before the beginning of the ngeetin

c. Present candidates to the Board of Directors ltarfiy vacancies that occur on the Board of Director
or the Nominating and Board Development Committee.

d. Assure the orientation of new board members andrhgoing continuing education program for all
board members

e. Oversee the process of the annual assessmentrdf fxdormance

8. Removal Any member of the Nominating and Board Developn@@ommittee who is absent from three
consecutive meetings of the Nominating and Boarcepment Committee without explanatory correspacde
sent to the Chair of the Nominating and Board Dgwelent Committee shall, upon a majority vote of the
committee members present and voting at a reggating of the Nominating and Board Development Cdters)
be deemed to have resigned and shall be notifiddde@ffect. Any Nominating and Board Development
Committee member may be removed, with or withouseaby a majority vote of the Board.

ARTICLE V — OTHER BOARD COMMITTEES

1. Establishment The Board may establish standing committeegigbeommittees, advisory committees, and
task groups as it deems necessary.

2. Composition and Appointment The Board chair shall appoint the chair andtieenbers of committees with
the approval of the Board.
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ARTICLE VI — OFFICERS

1. Number and Title. The elected officers of the Council shall béai a first and second vice chair; secretary;
assistant secretary; treasurer; assistant treasmeethe Chief Executive Officer ("CEQO") who shsdveex-officio,
without privilege of vote.

2. Election, Term, and Vacancies of Officers

a. Elected officers other than the CEO shall be etebtethe members of the Council for a term of two
years or until their successors are elected. Nb sfficer shall serve for more than three conseeut
terms in any one or more of these offices, exdegitany person may serve two consecutive termisais c

b. In case of a permanent vacancy in the office ofrcltee vice chairs will succeed in order of thraink
for the remainder of the unexpired term. A vacaaeyng the other elected officers shall be fillgdHe
Board until the next annual meeting.

a. Terms of office for elected officers shall begirtts close of the October 2008 annual meeting, and
thereafter October*following the May annual meeting, at which eleasare held.

b. Officers shall be elected so that there are alwagsgroups of approximately equal size, with thente
of each group ending in consecutive years. Toeaehihe required consecutive year terms, the linitia
Chair, Second Vice Chair, Treasurer and AssiSaatetary shall be elected for an initial termvas t
years, and the initial First Vice Chair, Secretang Assistant Treasurer shall be elected for a térome
year. Officers elected after the initial termslkha elected for a term of two years.

c. The CEO shall be appointed by the Board and slodd dffice at its pleasure.
3. Duties of Officers The duties of the officers shall be as follows:

c. Chair of theBoard. The chair shall be the chief elected corporéiteso of the Council. The chair
shall (i) preside at meetings of the Council anthefBoard; (ii) be responsible for seeing thagctions
given by Council or by the Board are effected; éijreport to the Council and to the Board on the
conduct of the affairs of the Council. The chhialsbe arex-officio member of all committees and task
groups established by the Board and shall perfarch sther duties as are assigned by the Board or
prescribed by the bylaws.

d. Chief Executive Officer. The CEO shall be the chief executive officethaf Council. The CEO shall

(i) provide advice and assistance to the Courte#l, Board, the chair and other officers, committéfabe
Board and task groups and (ii) manage the totalabipas of the Council. The CEO shall have the
authority to employ and the authority to releasemployed staff in accordance with policies addpig

the Board. The CEO also shall have such other rmoamd perform such other duties as may be provided
by the Board.

e. ViceChairsof the Board. The vice chairs shall have such powers and parfoaich duties as may be
assigned by the chair. In the temporary absendésability of the chair, the vice chairs in oraéitheir
rank shall preside at meetings of the Council drti@Board.

f. Secretary. The secretary shall (i) ensure proper noticalld@ouncil meetings and all Board meetings
is given and (ii) keep the minutes of such meetingse secretary shall be responsible for the dysbd

the corporate books, records, and files and skatlcese the powers and perform the duties usually
incidental to the office of secretary. The searsetdso shall have such powers and perform sudesias
may be assigned by the chair or the Board. Indimporary absence or disability of the chair antth bace
chairs, the secretary shall preside at meetinggseo€ouncil and of the Board.
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g. Assistant Secretary. The assistant secretary shall fulfill the dutéthe secretary’s position as
requested by the Board chair.

h. Treasurer. The treasurer shall (i) monitor the control.gipt, and custody of all assets of the Council;
(ii) monitor disbursements as authorized by therBp@ii) report on the receipt, use, and disbureetrof

the Council's financial assets; and (iv) exerdigegowers and perform the duties usually incideot#ie
office of treasurer. The treasurer also shall feuagh powers and perform such duties as may bgnesksi

by the chair or Board. The treasurer shall bexaofficio member of the finance committee, if such
committee shall be established by the Board. ért¢imporary absence or disability of the chair ile
chairs and the secretary, the treasurer shalideres meetings of the Council and of the Board.

i. Assistant Treasurer. The assistant treasurer shall fulfill the dutéshe treasurer’s position as
requested by the Board chair.

4. Removal of Officers An elected officer may be removed, with or withoause, by a majority vote of the
Board.

ARTICLE VII - SERVICE UNIT DELEGATES

1. Service Units The Board shall recognize geographic subdivisiorown as service units, which will be
established within the Council's jurisdiction. éview of the geographic subdivisions shall be nmedweually and
changes in the geographic subdivisions may be mpde recommendation of the CEO, subject to approivtde
board.

2. Election and Term of Delegates and Alternate Delegas Upon the close of the second annual meeting of
Girl Scouts of Northeastern New York, Inc.:

a. Each service unit shall be entitled to elect oregite and one alternate every 150 girl members,
or partial increment thereof, up to a maximum ofefegates per service unit. Additionally eachiserv
unit shall be entitled to elect persons to fill aacies for the unexpired term, should vacancies.

b. Delegates and alternates shall be elected eactfdvlayterm of two years beginning June 1.

c. Ten percent of those registered with the Girl Ssafithe United States of America, residing within
the geographic area of the service unit, presathvating will be required to elect the delegatetfat
service unit.

3. Eligibility to be a Delegate or Alternate Delegate A delegate may serve no more than three corigecut
terms in office and no more than six consecutiva yé office, after which such person may notses a delegate
again until after a full two-year term has expirdhere is no limit to the number of terms a pensay serve as
alternate delegate.

4. Vacancies In the event a delegate becomes unable or ungvitb perform the duties of the position, then a
vacancy shall occur and the service unit shaltelemeone to fill the unexpired term of the vaaatielegate. If an
alternate delegate is elected to fill the positba vacating delegate, the service unit shallteletew alternate
delegate.

5. Delegate Meetings

a. Regular Delegate Meetings. Delegate meetings shall be held at least twigeaa within a time cycle
determined by the Board. Notice of regular delegaéetings shall be given personally or mailecathe
delegate, alternate delegate, service unit manBgard member and member of the Nominating and

Board Development Committee at least ten days bdf@ meeting. The notice shall state the tinmege!
and purpose of the meeting.
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b. Special Delegate Meetings. Special delegate meetings may be called byitstevice chair or by 25%
of the delegates. Written notice of special dakegaeetings shall be given personally or mailedeatch
delegate, alternate delegate, service unit manBgard member, and member of the Nominating and
Board Development Committee at least ten days baf@ meeting. The notice shall state the tinmege!
and purpose of the meeting, as well as the namibe gferson or persons calling such meeting. Atisp
delegate meetings, no business shall be transextegt that for which the meeting has been called.

c. Every delegate meeting shall be open to any peegistered with the Girl Scouts of the United State
of America and residing within the geographic avktihe Council.

6. Duties of Delegates Every delegate shall:

a. Attend Council Meetings. Attend the annual meeting of the Council astanganember.

b. Attend Delegate Meetings. Delegates shall meet not less than twice partgearesent to the Council
the policy concerns of the service units.

c. Attend Other Meetings. Attend meetings as provided for in these bylang as necessary to remain
informed about local Girl Scout activities and cems and policy issues of the Board.

d. Communicate with Council members. Delegates shall communicate to the Board paliayters of
concern to Girl Scouts residing in the geographbhmsvision assigned to the delegate's service unit.

e. Communicate with Service Units. After every delegate meeting, each delegaté lshial an
informational meeting with the service unit elegtsuch delegate. On an ongoing basis, each delegat
shall communicate policy matters the Board is aieréng to persons registered with the Girl Scofithe
United States of America and residing in the gegalgiasubdivision assigned to the delegate. Intamidi
the delegates shall meet with their service ursitsfeen as necessary to be prepared to vote ato€oun
meetings.

f. Represent. Represent the interests and concerns of thesarnit electing such delegate.
g. Advise. Advise on proposed plans, policies and othetermteferred by the Board.
h. Planning. Participate in the planning process as deledat¢de Board.

7. Duties of Alternates DelegatesEvery alternate delegate shall:
a. Attend Meetings. Alternate delegates have a duty to attend &digéée meetings as a non-voting
participant so that the alternate delegate wiliutly informed in the event a delegate is unablattend a
meeting.
b. Represent. Represent a delegate from time to time in tremethe delegate is unable to attend a
meeting due to illness, emergency, or other unéamefvent. When representing a delegate, theaiter
delegate will have all the voting rights of theatgte represented.

8. Removal. Delegates may be removed, with or without causenaiprity vote of the Board of Directors.

ARTICLE VIII — NATIONAL COUNCIL DELEGATES

1. General The Council is entitled to elect persons ("NaailoCouncil Delegates”) to represent the Council at
meetings of the National Council of Girl Scoutdted United States of America (the "National Couhcil
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2. Eligibility to be a National Council Delegate. National Council Delegates (and persons nominatdidl t
vacancies in the National Council Delegate pos#j@hall be (i) citizens of the United States ofekita; (ii) active
members of the Girl Scout movement in the UnitexdeSt of America; (iii) 16 years of age or over; &ndl
registered through the Council with Girl Scoutdhs# United States of America.

3. Election. At a time within one year of the regular meetirighe National Council, the membership shall elec
National Council Delegates and persons to replat@hal Council Delegates in the event such deésgdd not
complete their terms.

4. Term. National Council Delegates shall serve for antef three years from the date of their electiomil
their successors are elected.

5. Vacancies The Board or, in the absence of a meeting oBtieed, the Board chair shall fill delegate vacaaci
from among the persons elected to fill vacancléthere be no such persons, the Board or, in bisersce of a
meeting of the Board, the Board chair shall haeepibwer to appoint persons to fill vacancies aroth sppointed
person will serve as a National Council Delegatt# tire next regular meeting of the Council.

6. Removal Delegates may be removed, with or without caugendjority vote of the Board of Directors.

ARTICLE X — PARLIAMENTARY AUTHORITY

The rules contained in Robert’s Rules of Order NdRevised shall be the parliamentary authority
governing the meetings of the Board, service uaitgl, all committees, subject to the laws of theeSthNew York,
the Council's articles of incorporation, these tgaand any special rules of order adopted by then€il or the
Board.

ARTICLE XI — PARTIAL TERMS

A person who has served in an elected or appouofte for more than half the specific term settidn
these bylaws shall be deemed to have served thterin for the purpose of determining eligibility $erve
additional terms in that office or another positich person who has served in an elected or apgbiotfice for less
than half the specific term set forth in these Wwglahall be deemed to have not served a full terrthe purpose of
determining eligibility to serve additional ternmsthat office or another position.

ARTICLE XIl - AMENDMENTS

These bylaws may be amended by a two-thirds vdteecCouncil membershipresent and voting at any
meeting of the Council, provided that the propaseendment shall have been included in the notitleeof
meeting.

ARTICLE XIlII — DISSOLUTION

In the event of the dissolution or final liquidatiof the Council, then after all liabilities andigations of
the Council have been paid, satisfied, and dis@thrgr adequate provision made thereof, all remgiproperty
and assets of the Council shall be either (1)ibdisted, conveyed, assigned, or transferred to omeooe
organizations that are chartered or licensed blySgouts of the U.S.A. and organized and operatelligively for
educational or charitable purposes as contemplat&ection 501(c)(3) of the Internal Revenue Ser@ode of
1954 or (2) placed in trust with Girl Scouts of th&.A. for the benefit of Girl Scouting pendingetimclusion of
the jurisdiction of the dissolved Girl Scout codneithe jurisdiction of another Girl Scout council
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