Girl Scouts of Northeastern New York, Inc

 Bylaws – Proposed Changes
October 2008
	Change Rationale/Change Details
	Where Found

	Change the name and enhance the focus of the Nominating Committee; consistent with the National level governance and other realigning councils; part of the Movement’s Core Strategy to strengthen strategic governance.  Nominating & Board Development Committee continues with all nominating responsibilities but is also responsible for the Board’s education/knowledge and oversees process of annual Board assessment

	· Article IV 

· Additional references in all other sections that had referred to the Nominating Committee by name

	
	Name change and responsibilities added which include:
	

	New
	c. Present candidates to the Board of Directors to fill any vacancies that occur on the Board of Directors or the Nominating & Board Development Committee

d. Assure the orientation of new board members and the on-going continuing education program for all board members

e. Oversee the process of the annual assessment of board performance 
	

	
	
	

	Move the presentation of a slate of National Council Delegates to membership at a meeting other than the Annual Meeting.   October Annual meeting was too early, and a May annual meeting is too late.  Delegates should be identified and voted in in late winter/early spring prior to the Convention.  Registrations with GSUSA and planning begin in early spring.
	· Article IV 

Section 7

	Old
	f. Present to the membership at the annual meeting of the Council a single slate of nominees for each of the following: (included Officers, members-at-large. Nominating and Board Development Committee members, National Delegates and National Delegate alternates)

	

	New
	g. Present to the membership of the Council a single slate of nominees for the following:  (National Delegates and National Delegate alternates only.  All others above are still presented at the annual meeting
	

	
	


	By 2009 move our annual meeting to May.  Allows Council to provide Annual Report based on previous FY audited results.  Gives newly elected Service Unit Delegates opportunity to attend in tandem with outgoing and continuing delegates for smoother transition.  Offered at a better travel time for the year (less likely to encounter severe weather).  Terms of Council Board Members/ Officers, Nominating & Board Development Committee Members elected at these annual meetings are still effective the following October 1 (aligned with fiscal year). 
	· Article 1, Section 4
· Additional references wherever annual meeting elections are noted

	Old 
	Regular meetings of the members of the Council shall be held in October, at such time and place as may be determined by the Board.  The October meeting shall be the annual meeting
	

	New
	Regular meetings of the members of the Council shall be held at such time and place as may be determined by the Board and shall be the annual meeting.  During the year of 2008 this meeting will be held in October.  In 2009, and all years thereafter, the annual meeting will be held in May.  
	

	
	
	

	Delete first Service Unit delegate election formula.  This formula was applied to the first two years of the council only and was the succeeded by a new formula 
	Article V11, Section 2 

	
	Simply no need to leave the formula in the by-laws; no applicability
	

	
	
	

	Revise the second  Service Unit Delegate election formula to more adequately provide a representative voice for members
	Article V11, Section 2

	Old
	Each service unit shall be entitled to elect one delegate and one alternate, as well as persons to fill vacancies for the unexpired term, should vacancies occur.
	

	New
	Each service unit shall be entitled to elect one delegate and one alternate for every 150 girl members, or partial increment thereof, up to a maximum of 5 delegates per service unit.  Additionally each service unit shall be entitled to elect persons to fill vacancies for the unexpired term, should vacancies. 
	

	
	
	

	Election of Service Unit Delegates moves back to May with term effective date June1. This allows new delegates to be identified before summer so that they are in place as the school year starts and allows them to attend the May annual meeting in tandem with outgoing or continuing delegates.
	Article V11, Section 2

	Old
	Delegates and alternates shall be elected each September for a term of two years.  
	

	New
	Delegates and alternates shall be elected each May for a term of two years beginning June 1.  
	

	
	
	


	Removal of elected officials is consistently stated for all elected officials: Directors (inclusive of Officers), Nominating & Board Development Committee, and Service Unit Delegates, National Delegates.
Rationale: It was felt that, beyond Removal for Absences, there may be situations with an elected official that hinders governance effectiveness or that the Board judges as not in the best interest of the Council.  All statements regarding Removal have been restated as a Board majority vote 
	· Article II, Section 14
· Article IV, Section 8

· Article V1, Section 4

· Article VII
· Article VIII

	Old 
	Article 11, Section 14 re: Board of Directors - silent on with or without cause
	

	Old
	Article IV, Section 8 re: Nominating & BD - silent on with or without cause
	

	Old
	Article VI, Section 4: re: Board Officers: speaks to with or without cause but requires a two-thirds vote of the Board.
	

	Old
	Article VII re: Service Unit Delegates– silent on any removal terms
	

	Old
	Article VIII re: National Council Delegates– silent on any removal terms
	

	New 
	All the same language 
“An elected (official or officer) may be removed, with or without cause, by a majority vote of the Board.”
	

	
	
	

	When describing the composition of the Executive Committee stipulation (iii) is redundant with stipulation (i)
	Article 111, Section 2

	Old
	Composition.  The Executive Committee shall consist of (i) the Council's elected officers, (ii) the CEO, who shall serve without privilege of vote and (iii) the chair of the Board if not otherwise a member of the Executive Committee.  
	

	New
	Composition.  The Executive Committee shall consist of (i) the Council's elected officers, and (ii) the CEO, who shall serve without privilege of vote. (iii) the chair of the Board if not otherwise a member of the Executive Committee.  
Note: Article VI – Section 1 states “The elected officers of the Council shall be a chair; a first and second vice chair; secretary; assistant secretary; treasurer; assistant treasurer; and the Chief Executive Officer ("CEO") who shall serve ex-officio, without privilege of vote.”  Thus, the chair of the Board is included in statement (i) above “the Council’s elected officers”
	

	
	
	

	Clarification of voting authority
Rationale: Simple clarification between the word “Council”, which commonly refers to all actively registered Girl Scouts in the jurisdiction and the “Council membership” which refers to elected members in Article 1 of Bylaws
	Article XII

	Old
	These bylaws may be amended by a two-thirds vote of the Council present and voting at any meeting of the Council, provided that the proposed amendment shall have been included in the notice of the meeting.
	

	New
	These bylaws may be amended by a two-thirds vote of the Council membership present and voting at any meeting of the Council, provided that the proposed amendment shall have been included in the notice of the meeting.
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