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INTRODUCTION

Governance and Management in Girl Scouting
1s both a consolidation and revision of the
Corporate Board of Directors in Girl Scouting
(1977, 1984) and The President and the Ex-
ecutive Director in Gl Scouting (1979,
1984). These resources, first published in
the late 1970s, were on the cutting edge
of management thinking. Girl Scout
councils used these monographs as a
model for developing their boards and
defining the president and the executive
director relationship. However, during
the period of time since their initial pub-
lication, both Girl Scout councils and
GSUSA have gained experience in the im-
plementation of the organization’s cor-
porate planning/management system
and have developed a broad base of
knowledge about the interdependent re-
lationship of our top organizational
leaders. Additionally, external forces have
also brought about changes in our ways of
work and management practices.

This resource reflects the individual and
collective experience of the presidents
and the executive directors of Girl Scout
councils, the National Board of Directors,
national operational volunteers, and na-
tional staff members. It was designed to
help those holding the leadership posi-
tions in a Girl Scout council to carry out
their individual and collective roles effi-
ciently and effectively, so that the Girl
Scout movement will continue to thrive in
an ever-changing environment.

Note: The term council self-evaluation,
which is used throughout the mono-
graph, will be replaced by council per-
formance assessment in January 1998.
This change is the result of input from
and the experience of council presidents,
executive directors, and boards of direc-
tors.




THE RELATIONSHIP BETWEEN

GOVERNANCE AND MANAGEMENT

This resource addresses specific account-
abilities while delineating the sometimes
complex relationship between the coun-
cil’s governing body, which is its board of
directors, and its executive director, who
is responsible for managing the council.
Each is dependent on the support of the
other to ensure optimal organizational
functioning.

The board, under the leadership of the
president and with the support of the ex-
ecutive director, maintains the integrity of
the purpose and values of Girl Scouting,
while ensuring council responsiveness to
internal and external forces. The execu-
tive director enables the board to fulfill its
responsibilities by providing appropriate,
timely information and staff support for
the work of board committees and task
groups. The board supports the executive
director by fulfilling its own accountabil-
ities, valuing her or his administrative
guidance, and demonstrating confidence
in the chief executive’s ability to manage
council operations within the parameters
of board-established policies and GSUSA
charter requirements. Thus, governance
and management, while maintaining dis-
tinct areas of responsibility, are interre-
lated.

A mutually respectful, consultative part-
nership between the president of the

board and the executive director en-
hances communication on substantive is-
sues and facilitates timely discussion on
interrelated matters.

Both the council’s board of directors
and the executive director are sup-
ported in meeting their accountabil-
ities through full utilization of the
corporate planning process, a total
planning and management system.
Corporate planning enables each
council board to develop, imple-
ment, and review an integrated strat-
egy to identify, develop, and allocate
critical resources to meet the current
and future needs of girls in its juris-
diction. Corporate planning also en-
ables the council executive director
to implement management struc-
tures and service delivery systems
that support the board’s vision.

Please see Exhibit 1, ‘“‘Roles and Respon-
sibilities in Governance and Manage-
ment,”’ on pages 51-53.




THE CORPORATE BOARD

OF DIRECTORS

Responsibility and Authority

The corporate board of directors is a fi-
duciary body, responsible for governance
of the council and stewardship of its
assets. It is the only council body em-
powered to institute or change council
policies, although it normally seeks mem-
bership input when doing so.

The duly elected corporate board of
directors in a Girl Scout council is
empowered to act on behalf of the
membership within the framework
of the council’s bylaws. The board is
legally, ethically, and morally respon-
sible for performing its functions,
and does so as a body in meeting as-
sembled.

The board is accountable to those bodies
from which it derives its authority:

® The corporation or membership.

B The National Board of Girl Scouts of
the U.S.A.

® State and local government.

® The federal government.

In addition to the council bylaws, the au-
thority of the board of directors is con-
tained in state corporate laws, federal leg-
islation, council articles of incorporation,
and the application for a Girl Scout char-
ter. (See Exhibit 2, ““Application for a Girl
Scout Charter,”” on pages 54-55.)

The board also has a moral accountability
to the communities within the council’s
jurisdiction. As a tax-exempt entity, the
council is incorporated to serve society as
a whole. Additionally, the council is ac-
countable to the community for any pub-
lic funding it receives.

To meet charter obligations each coun-
cil’s board of directors must comply with
legal requirements and act in accordance
with what constitutes effectiveness in its
jurisdiction. Effectiveness in both gover-
nance and management is clearly deline-
ated by the criteria and standards for an
effective Girl Scout council. These are
adopted by the National Board of Girl
Scouts of the U.S.A. and published in the
Blue Book of Basic Documents. The criteria
and standards are the basis for the council
self-evaluation that is periodically con-
ducted by each council’s board of direc-
tors. The self-evaluation provides valuable
information for council planning and
documentation for the chartering pro-
cess. Effective January 1998, this process
will become a newly focused council per-
formance assessment.




Size and Composition
of the Board

The size of the board of directors, as
stated in the bylaws, should be sufficient
to accomplish the work of the board but
not so large as to impede its efficiency.
Those who serve as board members
should be individuals who elicit public
confidence in Girl Scouting.

Board members should have the appro-
priate skills and experience to serve as fi-
duciaries and also represent the diversity
within the council jurisdiction. The coun-
cil needs board members who are able to
represent and reach out to the larger
community: to business and industry, and
to the various socioeconomic and racial/
ethnic groups that reside within the coun-
cil jurisdiction. This diversity supports
both membership growth and fund de-
velopment. Prior to standing for election,
all board members must be or must enroll
as registered members of the Girl Scout
movement.

The board of directors is composed
of the officers and the directors, who
are called members at large. The
president and officers of the board,
as a group, form the leadership of
the council. The council’s executive
director serves as an ex-officio officer
of the board without vote.

Major Functions of the

Board of Directors

In carrying out its responsibilities, a Girl
Scout council’s board of directors func-
tions in 10 major areas of accountability:

1 Fulfilling charter obligations and
corporate responsibilities

Policymaking

Selection, performance, and evalua-
tion of the executive director

Strategic planning
Fund development
Fiduciary oversight
Interaction with the community

Oversight of the management function

O 00 g O Ot s

Review of the accomplishments of
the board and the president

10 Ensuring a system for policy influ-
encing between the adult member-
ship and the board of directors’

1 Fulfilling Charter Obligations and
Corporate Responsibilities

Girl Scout councils are chartered by Girl
Scouts of the United States of America
“... to further the development of the
Girl Scout movement in the United
States; to establish local responsibility for
leadership, administration, and supervi-
sion of the program; and to develop, man-

!Senior Girl Scouts, although girl members, are consid-
ered part of the adult membership in relation to the
council’s policy-influencing process.




age, and maintain Girl Scouting in accor-
dance with the terms of their charters.”’?

The Girl Scout council charter is a con-
tract between the council and Girl Scouts
of the U.S.A. In accepting the charter the
council agrees to assume certain respon-
sibilities and, in return, the council re-
ceives certain rights. The charter gives the
corporation the right to develop, manage,
and maintain Girl Scouting within a de-
fined geographic area, to use Girl Scout
program, and to call itself a Girl Scout
council.

The charter is issued by the National
Board of Directors for four years in accor-
dance with requirements established by
the National Council of Girl Scouts of the
U.S.A.? Achieving benchmarks in key per-
formance areas has a significant impact
on the charter application process: for ex-
ample, delivering Girl Scout program to
a membership that fully reflects the diver-
sity in the council’s jurisdiction, reducing
dependence on product sales to 50 per-
cent of income, and developing a viable
strategic plan.

If at any point during the charter period
the welfare of Girl Scouting is threatened
by a sharp decrease in a council’s level of
performance as defined by the criteria
and standards, or by blatant disregard for
policies or other charter obligations, a
charter compliance audit may be initiated

2Constitution of Girl Scouts of the United States of
America, Article VII,

®The National Council includes delegates from all Girl

Scouts councils and individuals who serve on the Na-
tional Board of Directors and the National Nominating
Committee, in meeting assembled.

by the National Board of Directors. The
compliance audit is conducted on-site by
a team of national volunteers and staff ac-
cording to the procedures for charter
compliance that appear in the Blue Book
of Basic Documents.

Powers granted under state law are de-
fined in the council’s articles of incorpo-
ration and are also reflected in council
bylaws that specify board actions, such as:

® Replacement of officers or directors.

® Approval for the acquisition or dispo-
sition of property.

® Changes in the corporate structure.

When action by the members of the cor-
poration is required to amend the articles
of incorporation and bylaws, the board of
directors is responsible for initiating the
necessary action for revision.

The board must also be familiar with fed-
eral and state legislation and regulations
affecting not-for-profit organizations, in-
cluding the IRS code or laws concerning
equal employment opportunity, and must
see that the council adheres to them.

Inherent in the charter and corpo-
rate obligations of the board of di-
rectors are regular reporting to the
public and to GSUSA, prudent man-
agement, and safeguarding of Girl
Scout program and council assets.

10




‘ 2 Policymaking

It is the responsibility of the board of di-
rectors in a Girl Scout council to establish
policies that are consistent with policies of
| GSUSA and to make the policy-level de-
cisions that govern all of the activities of
the council. Although the ultimate re-
sponsibility for policy decision-making
rests with the council’s board of directors,
the board needs to hear diverse views be-
fore acting on a matter that will have sig-
nificant impact. To accomplish this the
board is responsible for providing full in-
formation to the membership on such
matters, whenever appropriate, prior to
soliciting input and reactions from deci-
sion-influencing groups in the council
such as board committees, geographic
groupings, Senior Girl Scouts, delegate as-
semblies, and members of the corpora-
tion at the annual meeting. There are a
number of possible methods for dissemi-
nating the information and soliciting the
input required. Examples, not intended
to be limiting, include:

B Written communications.
® Public hearings.

® One-on-one surveys, telephone sur-
veys, or written surveys.

® Focus groups.

® Straw votes at the annual meeting or
at other times.

® Referral to the delegate group.

Using this process not only fosters a more
open attitude generally but also strength-
ens both understanding and participation
in the decision-making process. Conse-
quently, board members and the mem-
bership are assured that a wide variety of
ideas have been encouraged and heard
and that all the necessary facts have been
taken into account prior to the decision.
Although the board alone makes the final
governance decision in every case, it is
crucial that all nonconfidential aspects of
subsequent decisions are reported to the
membership after action is taken. Provid-
ing this information is consistent with the
board’s responsibility to see that all poli-
cies are clearly communicated to volun-
teers and employed staff members.

The policymaking function of the board
includes a regular review of council poli-
cies such as personnel policies for em-
ployed staff, policies that relate to safety
management, employee benefits plans,
and compensation schedules.

It is prudent to make use of the council
attorney to review policies prior to adop-
tion for consistency with state and local
law. If there is any question, it is better to
err on the side of caution. (See the chap-
ter ‘““The Legal Liabilities of a Board of
Directors’ on pages 44-50 for a discus-
sion of risk management.)

11




Responsible policy review and devel-
opment require that a board of di-
rectors deal thoughtfully with issues
that touch the lives of girls and adults
in a pluralistic, rapidly changing
world. Council policies must reflect
wise utilization of critical resources,
both now and into the future.

3 Selection and Performance
Evaluation of the Executive Director

The search process and the hiring of an
executive director are arguably the most
important decisions a board is called
upon to make. When an executive direc-
tor search is conducted, the board must
determine the criteria for selection and
the qualifications sought in a candidate
based on the council’s current need. In-
troduction to the community, ongoing
performance evaluation, and release
(when necessary) of the executive direc-
tor are all additional critical accountabil-
ities for the board of directors. When an
executive director leaves a council, ter-
mination must be conducted in a respect-
ful and responsible manner, in compli-
ance with personnel policies and state
and local law.

12

The annual review of the executive
director’s performance is usually
conducted by the president and two
additional members of the board,
and is an objective assessment based
on agreed-upon personal perform-
ance goals that support the council’s
corporate goals. The president pre-
sents an oral summary of the high-
lights of the performance review to
the board.

4 Strategic Planning

Strategic planning is the development of
a blueprint for the council’s future. It is
based on the informed analysis of internal
data and external trends that impact
membership, finance, property, human
resources, and fund development. Be-
cause it is a primary responsibility of the
board, the process should not be rushed.
Time needs to be provided for significant
input from the membership and for a
truly thoughtful analysis.

The strategic planning process establishes
corporate goals that give direction to a
long-term integrated strategy for the ac-
quisition, development, and disposition
of critical resources (human, fiscal, and
property), and to the development of an-




nual operating objectives and budgets
that support corporate goals. Council
board members demonstrate stewardship
and strengthen their ability to fund the
council responsibly by:

m Serving on the strategic planning task
group, if appointed.

m Participating in the goal formulation
process.

m Adopting and ranking the corporate
goals.

= Developing policies and integrated
strategies to support the corporate
goals.

Safeguarding the future of Girl
Scouting locally demands that the
board apply its collective vision to
identify and institute long-range di-
rections responsive to the diversity in
its jurisdiction and other internal
and external forces. When the board
commits to this process and its out-
comes and fully engages the adult
membership and Senior Girl Scouts
in its development, the result is a
longrange strategic plan that sup-
ports the purpose of Girl Scouting.
This strategic plan is fully integrated
to ensure that adequate and appro-
priate critical resources will be avail-
able as needed.

5 Fund Development

Fund development is the ongoing process
of generating public support and enables
board members to fulfill their responsi-
bility for securing adequate funding for
Girl Scouting in their jurisdiction. Fund
development is a thoughtful approach to
meeting current and long-term needs as
part of an integrated long-range strategy
to secure and maintain fiscal health. Es-
tablishing and maintaining a diversified
funding base through board support and
participation in the following ways is es-
sential for the financial health of a coun-
cil:

= Annual giving campaigns.

m The solicitation of major gifts from
corporations, foundations, United
Ways, and selected donors.

m Deferred giving.

m Special events.

An effective fund development strategy
results in balanced income sources. In
most instances this strategy would involve
a two-phase plan. The first phase would
ensure that product sale income is re-
duced to no more than 50 percent. The
second phase would be to reach a diver-
sified income stream of 33'% percent.
Such a strategy is far different from fund-
raising that is characterized by irregular
or occasional appeals to the public that
are often related to short-term needs.

Effective fund development is supported
by a council’s image in the community.

13




When a Girl Scout council clearly dem-
onstrates the continued fulfillment of an
important role in the community and
makes that known to its membership and
to the general public, financial support is
both broader and more generous.

Each member of the board of direc-
tors is expected to make an annual
financial contribution within her or
his ability as well as to identify and
cultivate sources of support and to
solicit contributions.

6 Fiduciary Oversight

Girl Scout council board members stand
in a fiduciary relationship to the corpo-
ration and its members. Failure to take ac-
tion or action taken that might be consid-
ered inadequate or irresponsible may not
only place the council and its assets at risk
but also place members of boards, collec-
tively or individually, at risk for litigation.

To prevent a problem of this kind, it is a
board’s responsibility to maintain invest-
ment guidelines that identify financial ob-
jectives, liquidity needs, and income re-
quirements. Guidelines are also necessary
for accepting all gifts, including unsoli-
cited non-cash contributions, particularly
land, buildings, and equipment. Ade-
quate insurance, including directors’ and
officers’ liability insurance, dependable

outside legal counsel, and a qualified ac-
countant are important as well.

Additionally, although board members
are not involved in the day-to-day business
of preparing budgets and financial state-
ments, they must have a clear understand-
ing of the budget prior to its adoption,
including sources of public support and
revenue as well as expenses. And every
board member must also understand the
implications of each board decision for
the operating and capital budget, and
also for the future financial condition of
the council. (The capital and operating
budget and financial reports must be pre-
sented to the board in a format that is
clear and appropriate for the scope of the
council’s operation.)

Because every Girl Scout council board is
accountable to the public as well as to the
members of the corporation, it is imper-
ative that the governance of a Girl Scout
council is consistently conducted in a
manner that bears scrutiny. The ability to
document faithfulness to the purpose of
Girl Scouting and the exercise of respon-
sible stewardship are key. Council boards
should request and participate in regular
training that clarifies legal and steward-
ship responsibilities required by law.

For additional information regarding the
legal accountabilities of a board of direc-
tors, see the section ‘“The Legal Liabilities
of a Board of Directors,” on pages 44-50.

14




7 Interaction with the Community

With the exception of the president, in-
dividual board members do not function
as spokespersons for the council. How-
ever, individuals can and should publicly
identifv themselves as Girl Scout council
board members. Additionally, both infor-
mally and as designated presenters, board
members can articulate the purpose of
Girl Scouting and its commitment to di-
versity, speak of their own commitment to
Girl Scouting, and stress the importance
of an organization for girls.

The very work of the board should involve
members of the corporate community
and other community leaders who may
not be Girl Scout members by securing
their participation on task groups and on
board committees. This outreach ex-
pands individual and community aware-
ness of Girl Scouting, builds commitment,
and establishes a source of potential can-
didates for elective office in Girl Scouting.

Sometimes public interaction is thrust on
the council in unexpected ways. A trained
crisis management team, appointed by
the board, should be in place to provide
leadership when a crisis situation occurs.
Even though a board member may have
detailed knowledge of a situation or a per-
sonal relationship with a media represen-
tative, she or he needs to adhere to the
established structure and trust the crisis
management team.

All council board members can help
to create broader awareness of the
relevance and quality of Girl Scout
program through their own partici-
pation in community networks, and
those who are well informed about
other organizations with common
concerns and compatible goals can
help make decisions regarding the
participation of the council in com-
munity coalitions and initiatives.

8 Oversight of the Management
Function

The executive director manages the day-
to-day work of the council, making all
operational decisions including the ap-
pointment and release of operational vol-
unteers and employed staff. One impor-
tant way in which the board monitors the
work of the executive director is by re-
viewing her or his financial reports and
regular management reports. These re-
ports, prepared by the executive director
prior to board meetings, which are held
at least quarterly, include a membership
report and a statement of progress toward
achievement of the corporate goals in
measurable terms. The executive director
also keeps the board informed of any un-
usual circumstances that might impact
the council’s ability to fulfill the purpose
of Girl Scouting.

15




In order to fully utilize this opportunity,
all board members should know how to
read management reports, financial state-
ments, and budgets, and be prepared to
ask clarifying questions. Board members
also need to read prepared board minutes
carefully prior to their adoption. Minutes
are a legal document and provide direc-
tion to the executive director. (See the
section ‘‘Board Meeting Minutes” on
pages 39-40.) Additionally, the board ex-
ercises its oversight role by selecting and
contracting with a certified public ac-
countant to conduct an annual financial
audit, by determining the scope of the au-
dit, and by requesting an accompanying
management letter.

Because the criteria and standards
for an effective Girl Scout council de-
scribe what constitutes effectiveness,
they provide the executive director
with a framework for ongoing man-
agement and give the board an in-
formed basis for its oversight role.

9 Review of the Accomplishments of
the Board and the President

It is vital that the annual organizational
review process and the in-depth review
conducted by the board of directors mid-
way in the planning cycle include a review
of the accomplishments of the board and
the president. This process, which is de-
scribed in Corporate Planning in Girl Scout-

ing on pages 168-172, provides an oppor-
tunity for objective analysis by allowing
the board and the president to identify
strengths and to address any areas that
might be indicated. Exhibit 4 on pages
58-61 provides guide questions to use in
reviewing the effectiveness of the board of
directors in carrying out its own account-
abilities. This exhibit also appears in Cor-
porate Planning in Girl Scouting on pages
193-196, along with the section ‘A
Suggested Guide for Board Member Self-
Assessment” on page 197. See also ““The
Accomplishments of the President” on
pages 26—27 in this book.

The criteria and standards for an ef-
fective Girl Scout council provide an
objective point of reference for the
board’s review of its own perform-
ance since they also pertain to gov-
ernance and stewardship accounta-
bilities in a Girl Scout council.

10 Ensuring a System for Policy
Influencing Between the Adult
Membership and the Board of
Directors

Policy influencing, as it applies in the
council, is the process by which adult
members and Senior Girl Scouts can ini-
tiate and influence change regarding pol-
icy, practices, and procedures and make
their feelings known on key issues prior
to action taken by the board of directors.

16




Policy-influencing groups are a crucial
component of the democratic process in
Girl Scouting and support the concept of
full participation in the decision-making
process. To ensure that this process oc-
curs, the board of directors provides for
regular opportunities, at least once an-
nually, for members of the Girl Scout fam-
ily to come together, share ideas or con-
cerns, debate issues, share suggestions for
improvement, and initiate and develop is-
sues for the council leadership to address.
These opportunities could be offered in
separate geographical areas, if appropri-
ate. Care should be exercised so that
members of various groups, particularly
Senior Girl Scouts, feel free to participate.

To ensure the fullest participation, the
structures and methods used to provide a
means for grass-roots involvement in plan-
ning and policy development vary from
council to council. However, all structures
and processes utilized by councils include
some common elements that are essential
to preserving the democratic process:

® Approval of the bylaws by the corpo-
rate body voting at the annual council
meeting.

® A systematic way for members to dis-
cuss and react to important issues and
problems affecting Girl Scouting
within the jurisdiction.

® A procedure for members to initiate
suggestions and proposals to the board
of directors for the annual council
meeting.

® A number of ways to keep adult mem-
bers well informed about important

trends and potential problems that
may affect the lives of girls.

® Education and training on how to
initiate and influence change regard-
ing council policies, procedures, and
direction.

The corporate body is made up of either
duly elected delegates or all adult Girl
Scouts and Senior Girl Scouts (where per-
mitted by state law) who are registered
through the council. The primary respon-
sibility of members of this body is to at-
tend and participate in the annual meet-
ing and, in meeting assembled, to give
broad general direction to the board of
directors.

In order to see that duly elected delegates
can fulfill their obligations effectively, the
council’s board of directors must estab-
lish and sustain support systems that in-
clude:

® Training for delegates that includes
information on the role and account-
abilities of the delegates and the
members of the board of directors
and the nominating committee, and
that explains the corporate planning
and management system in Girl
Scouting.

® Organizing a cycle of meetings with
meaningful agendas that allow for an
easy and timely flow of communica-
tion.

® Forecasting the corporate business of
the council far enough in advance
to allow for preparation of the dele-
gates.

17




Delegates should be trained as soon as
possible after they have been elected,
and all delegates should be given the
same training.

An annual meeting format similar to the
town meeting is employed in some coun-
cils in place of elected delegates. If this
course is followed, training on the dem-
ocratic process similar to that described
for delegates needs to be conducted more
broadly. Quorum requirements are stated
in the bylaws.

It is essential that every board mem-
ber understand and support the con-
cept that the responsibility for mak-
ing decisions affecting the lives of
girls within the council’s jurisdiction
is shared with other adult members.
To ensure that adult members have
a voice in the governance of the
council and fully understand board
actions, it is essential that the board
of directors carries out its responsi-
bility for referring key issues to the
policy-influencing groups it estab-
lishes and conveys information in a
timely and clear manner. This pro-
cess creates a membership that feels
truly invested in the governance
decisions that are made and simul-
taneously enhances the ability of
the board to make more informed
decisions.

-

Other Officers of the
Board of Directors

Vice President(s)

The vice president(s) performs the duties
of the president when she or he is unable
to fulfill that obligation. Because state stat-
utes under which the corporation comes
into being usually require that there be a
chief elected officer at all times, the vice
presidents are ranked each in order of
succession to the presidency. The mo-
ment a vacancy occurs in this office, the
first vice president steps in to fill the po-
sition. Therefore, the first vice president
should have the capability to assume the
role of the legal head of the corporation,
should the president be unable to com-
plete her or his term of office. However,
it should be further understood that a vice
president does not automatically assume
the role of president at the conclusion of
a president’s term(s). A vice president
who is an effective member of one lead-
ership team may not necessarily be the
preferred candidate for president if there
is a change in the direction and needs of
the council.

Secretary

The work of the secretary requires the
ability to ensure that systems are in place
to carry out with accuracy the duties set
forth in the bylaws. These duties include:

m Issuing meeting notices.

m Keeping the minutes.

m Maintaining custody of the corporate
books, records, and files.




Treasurer

The treasurer is the custodian of the
council funds and frequently serves as a
designated signer on all corporate ac-
counts. The treasurer is responsible for
ensuring that systems are in place to:

m Receive and maintain custody of all
moneys.

® Disburse funds, as authorized.
® Maintain accurate accounts.

m Prepare and issue financial statements
and reports.

m Execute contracts authorized by the
board.

m Ensure that an annual financial audit
is conducted.

Orientation of Board Members

Orientation is designed to introduce the
new board member to the specifics of the
position and to prepare her or him to par-
ticipate effectively in board meetings. Ori-
entation should occur within the first two
months of the term of office, but prefer-
ably before the first board meeting after
the election. It may be carried out in
group sessions, individual conferences,
through individual reading or study (with
an opportunity to discuss information
with an experienced board member), or
any combination of these that seems ap-
propriate. The president is responsible
for making the plan for orientation, but
may involve any or all of the following in
carrying it out: the executive director,
other board members, management staff,
or national staff, including a national op-
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erational volunteer from GSUSA’s Coun-
cil Services.

Suggested Contents for Orientation

The Corporation.:

m Bylaws.

W Strategic plan, operating objectives,
and budget.

® Membership analysis.
® Council jurisdiction.

m Corporate structure.

The Functions of the Board (brief overview
of board accountabilities):

® Fulfilling charter obligations and cor-
porate responsibilities.

= Policymaking.

® Selection and performance evaluation
of the executive director.

m Strategic planning.

® Fund development.

m Fiduciary oversight.

® Interaction with the community.

m Oversight of the management function.

® Review of the accomplishments of the
board and the president.

m Ensuring a system for policy influenc-
ing between the adult membership
and the board of directors.

The Individual Board Member:

® Attendance at meetings.
® Participation.

® Supporting board decisions.




m Active participation in fund develop-
ment.

® Communication channels for board
members, committee and task group
members, and staff.

® Confidentiality.

Suggested Contents for a Board of
Directors’ Manual or Packet

Council Materials

1 Current council bylaws and articles
of incorporation.

2 Description of the board’s relation-
ship to the national organization,
including charter requirements and
a copy of the charter application.

3 Description of the corporate plan-
ning and management system in
Girl Scouting.

4  Council’s current strategic plan
(corporate goals and integrated
strategy for critical resources).

5 Operating objectives and budget
for current fiscal year.

6 List of current officers, board mem-
bers, nominating committee mem-
bers, and employed staff.

7 Map of council jurisdiction.

8 Organizational chart that includes
both governance and operational
structures.

9 (Calendar of board activities.

10 The board minutes for the previous
year.

11 Information on insurance carried
by the council, including directors’
and officers’ liability insurance.
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12 The council crisis management plan.
13  All projected budgets.

14 The most recent council annual
report.

15 A list of all standing committees
and current task groups and their
members.

16 All council policies and the standing
rules.

17 The most recent council self-evalua-
tion report.

18 Membership figures and an analysis
of these figures.

GSUSA Resources

A Guide to the Council Annual Meeting (CSP
No. 40-151-020)

Current Blue Book of Basic Documents

Corporate Planning in Girl Scouting (Cat.
No. 26-162-000)

Democratic Process in Girl Scouting (projected
for 1997)

Environmental Scanning Report

Interdependence: Councils and the National
Organization (CSP No. 40-300-050)

Girl Scouts of the U.S.A. Annual Report
Governance and Management in Girl Scouting

Nominating for Elective Office in Girl Scouting
(Cat. No. 26-160-000)




THE PRESIDENT

Authority and

Accountabilities

The president is elected by the member-
ship of the corporation to provide lead-
ership for governance. The president’s
authority, like that of the board, is derived
from corporate law, articles of incorpo-
ration, and council bylaws.

The primary function of the presi-
dent, as the chief elected corporate
officer, is to provide leadership to
the board of directors as it exercises
its ultimate responsibility for man-
aging the affairs of the council.
Scheduling the work of the board,
determining agendas, presiding at
board meetings, appointing commit-
tees and task groups, and exhibiting
personal leadership are all means by
which the president fulfills this func-
tion. The president personifies the
stewardship that the board exercises
over Girl Scout program in the coun-
cil’s jurisdiction.

The three accountabilities of the presi-
dent are as follows:

m Leads the officers and the board of
directors in the conduct of all corpo-
rate affairs of the council.

m Leads the members of the corporation
in its business meeting(s).

m Leads the board of directors in fulfill-
ing its fund development accountabil-

1ty.

The president also carries a special re-
sponsibility to communicate the expecta-
tions and concerns of the adult member-
ship to the board of directors and to
interpret corporate goals and strategies to
adult members.

The president of a Girl Scout council
is simultaneously chair of the board
of directors and chair of the corpo-
ration.

The president’s accountabilities as chair
of the board of directors are as follows:

m Provides for the development of indi-
vidual board members as well as for
the development of a cohesive, well-
functioning board with a strong un-
derstanding of its purpose.

m Ensures that the board of directors
tulfills its 10 major accountabilities.
(See pages 9-18.)

m Ensures that strategic guidelines, de-
veloped with the executive director,
direct the work of the board and its
schedule.
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® Sees that governance decisions support
achievement of the corporate goals
through appropriate policy decisions
and the development of a long-range
strategy for the use of critical resources
(human, financial, property).

® Ensures that the board has the training
and information it needs to carry out
its governance function.

The president’s accountabilities as chair
of the corporation are as follows:

® Ensures that there is a functioning
policy-influencing system to provide
input to the board’s decisions, to
involve adult members and Senior
Girl Scouts in determining the direc-
tion of Girl Scouting within the coun-
cil, and to inform them of progress
in reaching the council’s corporate
goals and objectives.

Presides at the annual meeting of the
corporation.

Serves as designated volunteer leader
and a role model for all Girl Scout
volunteers in the Girl Scout council.

Inspires confidence and trust that will
encourage adult volunteers to strive
for high standards in carrying out
their various jobs within the organiza-
tion and provides access for volunteers
to share ideas and concerns.

Convenes the initial meeting of the
council nominating committee, en-
sures that training is provided for its
members, and provides input as re-
quested.

The president’s accountabilities in lead-
ing fund development are as follows:

® Demonstrates personal leadership
and actively encourages all board
members to make their own annual
contributions and participate in devel-
oping funding sources.

® Identifies and cultivates various seg-
ments of the community and creates
opportunities to contribute to the
funding of the council.

® [s actively involved in recruiting vol-
unteer fund development leadership
and in asking key donors for support.

The Effective President

The following list was developed by ex-
perienced Girl Scout presidents at a na-
tional meeting to delineate the behaviors
and tasks that help the president to fulfill
her or his accountabilities. Taken to-
gether, they address the three major ac-
countabilities of the president. Although
we have grouped them categorically, sev-
eral address more than one accountabil-
ity. These exceptions are noted in bold-
face when they occur.

Leading the Officers and the Board of
Directors in the Conduct of A
Corporate Affairs of the Council

1 Ensures that the board has the
training to carry out its governance
function.
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10

11

Ensures that the board understands
the council’s interdependence with
GSUSA, including the charter ap-
plication and the criteria and stan-
dards for an effective Girl Scout
council.

Presents topics regarding the Girl
Scout purpose and information
about Girl Scout program, activities,
and other related matters to board
members on an ongoing basis.

Provides team-building opportuni-
ties for board members: for exam-
ple, board retreats and other gath-
erings.

Prepares the order of business or
agenda for each board meeting
with the executive director.

Prepares for board meetings with
the president’s team (which includes
the executive director).

Develops leadership on the board
to ensure the continued work of
the board through delegation and
thoughtful appointments.

Presides at board meetings.

Conducts board meetings to facili-
tate constructive, broad-based, but
not overly time-consuming discus-
sion.

Ensures board consideration of
management reports, the audit,
financial reports, and so forth.

Ensures that the board practices
the standards of due care when
carrying out its legal and financial
responsibilities.

12

13
14

15

16

17

18

19

20

23

Ensures that all board members
sign conflict-of-interest statements.

Appoints a finance committee.

Ensures the appointment of an
outside auditor for the annual audit
and retains independent legal
counsel.

Seeks input from the membership
and the community when reviewing
council policies. (Also relates to
Leading the Council Board in Fund
Development.)

Ensures that task groups are ap-
pointed to review and/or revise
council policies on a regular basis.

Provides clear communication of
responsibilities to each appointed
task group or committee chair.
Includes expected time lines and
information on how recommenda-
tions will be used.

Communicates directly with com-
mittee and task group chairs, as
well as with other key board mem-
bers, about important issues and
problems facing the board.

Appoints task groups or committees
as needed to address the business
of the board.

Reviews with the board the strategic
planning process as it pertains to
the business of the council and
appoints a strategic planning task
group that is comfortable with pro-
cess and that can take an integrated
approach.
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22

23

24

25

26

27

28

29

Participates in council goal-setting
sessions and presents council goals
to the board for review and approval.

Ensures the development of a stra-
tegic plan that includes the man-
agement of critical resources.

Develops with the executive director
strategic guidelines to direct the
development of the board’s calendar
and the appointment of appropriate
task groups.

Works with the executive director
to ensure that a strategy for infor-
mation dissemination to the public
is developed and followed.

Maintains a partnership with the
executive director to facilitate the
conduct of the business of the
council.

Interacts with the executive director
to promote mutual self-develop-
ment.

Works with the board to select,
evaluate, and release (when neces-
sary) the executive director and
participates in the annual and on-
going performance evaluation of
the executive director.

Ensures that there is a system in
place to recognize volunteers pub-
licly for their contributions. (Also
relates to Leading the Council Board
in Fund Development.)

Sees that there is an ongoing com-
munication system in place that
allows for Senior Girl Scouts and
adult membership to provide input
to the board.

30

31

32

33

34

35

24

Communicates to volunteers the
various ways in which they may share
their ideas and concerns with the
president and with each other.

Ensures that volunteers receive a
timely answer to their policy-related
concerns and directs them to the
executive director for other types of
issues.

Leading the Members of the
Corporation in Its Business Meetings

Reviews with the board the charter
and corporate obligations as they
pertain to the business of the coun-
cil. (Also relates to Leading the
Officers and the Board of Directors
in the Conduct of All Corporate
Affairs of the Council.)

Ensures that all members of the
corporation, in addition to board
members and nominating commit-
tee members, have annual training
that addresses their corporate roles
and responsibilities, the accounta-
bilities of board members, the role
of the nominating committee, and
the role of corporate planning as a
councilwide decision-influencing
system.

Provides a two-way communication
system between the board and other
members of the corporation.

Provides for the planning of the
annual meeting of the corporation,
including input from those mem-
bers of the corporation who are not
board members or nominating
committee members, and ensures




that the call or notice of the annual

meeting (required by state law) is

delivered to each member of the

‘ corporation in accordance with
council bylaws.

‘ 36  Presides at the annual meeting of
the corporation.

| 37 Ensures that council bylaws are
adhered to in the conduct of busi-
ness. (Also relates to Leading the
Officers and the Board of Directors
in the Conduct of All Corporate
Affairs of the Council.)

38 Attends meetings of policy-influenc-
ing groups.

39 Is the liaison between the council
and the National Board.

40  Ensures that National Council dele-
gates understand their corporate
role.

41 Convenes the initial meeting of the
council’s nominating committee
and provides input as requested.
(Also relates to Leading the Officers
and the Board of Directors in the
Conduct of All Corporate Affairs of
the Council.)

Leading the Council Board in Fund
Development

42 Ensures that the board understands
its responsibility for funding the
purpose of Girl Scouting as it per-
tains to the business of the council.

43 Appoints a fund development com-
mittee or task group.

44

45

46

47

48

49

50

51

52

53

25

Ensures the development and im-
plementation of a plan of action for
fund development, including case
development, training, timetable,
materials, etc.

Takes the lead in fund development
by giving a gift to the council.

Ensures that each board member
and key donors are solicited for
contributions.

Actively recruits volunteer fund
development leadership.

Identifies persons, corporations, or
businesses who could give monetary
gifts to the council.

Cultivates individuals, corporations,
service organizations, foundations,
etc., for present and future funding
needs.

Participates in presentations to fed-
erated funding groups such as the
United Ways and to other potential
funding groups such as foundations
or individuals.

Speaks to community and business
groups about Girl Scouting and
how monetary gifts will help Girl
Scout program.

Provides for council representation
in key community organizations
and at community events. (Also
relates to Leading the Officers and
the Board of Directors in the Con-
duct of All Corporate Affairs of the
Council.)

Serves as a leader or participant in
key community organizations. (Also
relates to Leading the Officers and




the Board of Directors in the Con-
duct of All Corporate Affairs of the
Council.)

54 Involves the community in key
council activities. (Also relates to
Leading the Officers and the Board
of Directors in the Conduct of All
Corporate Affairs of the Council.)

For information on the orientation of the
newly elected president, please see pages

27-28.

The Accomplishments
of the President

Given the three separate but interrelated
roles of the president discussed in the pre-
vious section, she or he relies on support
from the executive director and other
board officers to set governance direction
and to establish and meet priorities. For
this reason, it is important that the presi-
dent works with these individuals in the
development of her or his own objectives
prior to each fiscal year and in the review
process prior to the close of the fiscal year.

The president prepares for the review ses-
sion by going over the goals that she or
he developed, reflecting on factors that
contributed to successes and factors that
may have contributed to a lack of success
in a given area, such as the need for ad-
ditional resources, information, or sup-
port. The president then considers pri-
orities for the coming fiscal year and
prepares a draft of her or his projected

goals for accomplishment. Finally, the
president meets with the executive direc-
tor and appropriate board members at a
prearranged time to share and further
discuss:

® The president’s assessment of the
previous year.

m The president’s draft of what she or
he wishes to accomplish in the coming
year.

® The support needed to ensure suc-
cessful completion.

Because the executive director’s work
schedule and performance goals for the
coming year will be directly affected, and
because of her or his knowledge of coun-
cil resources and overall scheduling
needs, it is vital that the executive director
is involved in this process of supporting
the president in formulating specific
goals for accomplishment. Possible ex-
amples of goals for accomplishment by
the president might include:

® Developing future leadership by dele-
gating the coordination of committee
and task group work to a vice-presi-
dent.

m Creating committee charges and a
board schedule of work that results in
the development and approval of
financial projections and policies that
support increases in membership
among Blacks, Hispanics, Asians/
Pacific Islanders, and American
Indians/Alaskan Natives.

m [dentifying and cultivating a specific
number of potentially large donors.




m Achieving greater visibility by becom-
ing a member of a community organi-
zation.

The President’s Team

The president’s team is a support
group and sounding board for the
president. The team is an advisory
body that should not be confused
with an executive committee. It may
not act for the board in emergency
situations or even put proposals be-
fore the board. Appointments to the
president’s team are not approved by
the board of directors. They are
made by the president, and its mem-
bers continue to serve at the pleasure
of the president. Although team
membership may change during the
president’s term or terms in office,
some continuity is helpful.

How the Team Functions

The president’s team functions primarily
as an initial sounding board for new ideas
and to assist the president in thinking
through problems. This body can also be
helpful to the president in conducting
her or his annual review of accomplish-
ments and can contribute productively
to the formulation of the president’s
achievement goals for the coming year.

Presidents often utilize this team to de-
velop the board’s calendar and review the
order of business or the agenda for board
meetings. Many presidents find that as
new or complex situations arise, the
team’s participation in initial delibera-
tions is helpful. Others prefer more time
for personal reflection prior to consulting
with the team. Each president develops
and uses whatever mode works best for
her or him personally. Because successful
use of the president’s team requires an
open exchange of ideas, mutual trust is
essential. Clearly, confidentiality is impor-
tant.

Who Serves on the President’s Team?

Members are usually selected from
among the board’s membership but may
include anyone the president chooses.
They are usually individuals who either
supplement or complement the presi-
dent’s particular capabilities and perspec-
tive. Membership commonly includes the
other elected officers. It is critical that the
executive director serve as a member of
the president’s team. This selection sup-
ports the very important relationship be-
tween the president and the executive
director. Additionally, many executive di-
rectors also find the team to be a useful
informal sounding board.

Orientation for the Newly
Elected President

The executive director plays an active role
in the orientation of the newly elected
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president. The following guide is for use
by the executive director in reviewing cur-
rent corporate, board, and management
matters with the new president.

An onsite orientation provided by
GSUSA staff will occur during the
first two months that the president is
in office. This orientation is the be-
ginning of an integrated, ongoing
developmental process designed to
support the chief volunteer officer
and the chief executive officer in a
Girl Scout council.

Corporate

® Map of the council jurisdiction with
membership statistics and potential.

m List of current council delegates.

® Current council bylaws and articles of
incorporation.

® Council fact sheet, including proper-
ties owned or leased.

® Council’s annual report.

® Current council goals, operating ob-
jectives, and the integrated strategic
plan.

® Current budget, finance reports,
United Way agreements, and most
recent audit and management letter.

B Most recent council self-evaluation
report and diversity analysis, and char-
ter letter.

® Council’s affirmative action plan (vol-
unteer and employed staff).

® Council’s emergency procedures.

Board of Directors

m Roster of board/committee members,
including dates of election/appoint-
ment and duration of term.

B Board minutes, attachments, and ex-
ecutive director’s management reports
for the previous year (including year-
end management report).

® Most recent annual organizational
review.

B Status of current board committees.

# Current and pending council affairs,
issues, and business.

m Listing of major contributors.

Management

® Council’s master calendar for the
coming year.

m Review of executive director’s per-
formance goals.




THE EXECUTIVE DIRECTOR

Authority and

Accountabilities

The executive director is employed by
and is accountable to the board of direc-
tors as a whole and provides leadership to
the management of all operational work
within the framework of the council’s
goals. The executive director also advises
and provides reports to the officers and
the members at large of the board of di-
rectors, bringing a management philoso-
phy, history, and continuity to all gover-
nance functions.

The executive director has the following
accountabilities for management of the
council:

® Ensures that all operational work of
the council is supportive of the pur-
pose and values of the Girl Scout
movement.

m Directs the design, implementation,
and evaluation of the annual tactical
plan.

m Develops and monitors the annual
operating and capital budget.

m Institutes systems for the selection,
supervision, performance, manage-
ment, evaluation, placement, and
release of operational volunteers and
employed staff.

m Manages all fiscal and physical
resources.

m Develops and directs the management
of all systems needed to ensure the

effective delivery of Girl Scout program
to all girls within the council’s juris-
diction who make the Girl Scout
Promise. These systems include:

» Administrative planning

» Membership development
» Program development

» Staff development

» Communications

® Ensures operational support for the
board’s fund development plan.

® Ensures the dissemination and appli-
cation of all policies and standards of
the corporation.

The executive director has the following
accountabilities for providing support
and guidance to the board of directors
and the corporation:

m Provides direction and leadership to
the council’s corporate planning pro-
cess.

® [s an active member of the president’s
team and an officer of the board.

m Keeps the board informed about pro-
gress toward the accomplishment of
corporate goals and integrated oper-
ating objectives and about other signif-
icant management issues by providing
timely, accurate management reports
focusing on results.

m Keeps the board informed of internal
and external trends as well as legisla-
tive activity and other issues that affect
the current or long-term work of the
council, especially those trends or

29




pieces of legislation that may influence
a change or adjustment in council
goals or strategies for critical resources.

® Advises the board of corporate and
legal responsibilities as well as charter
obligations.

® Provides the board, officers, task
groups, and committees with data,
information, and staff support needed
for the completion of their work.

® Provides staff support to the council’s
nominating committee.

The Effective
Executive Director

Planning
® Constructing the strategic and tactical
plan.

® Planning to ensure that the path to
goals is clear.

® Assessing how well goals are being
met.

® Financial planning.

Providing Advice and Support to the
Board of Directors

® Creating and sustaining a partnership
with the president.

® Providing staff service to the
board and knowledgeable input at
meetings.

® Working with the nominating com-
mittee as staff adviser to clarify the
nature of elective positions and to
identify appropriate nominees.

Managing People and
Providing Supervision

® Managing people to use time produc-
tively and to meet goals.

® Managing people to ensure high pro-
ductivity.

® Solving general problems.

® Responding to membership concerns
or complaints.

® Solving problems to reduce adminis-
trative duties.

® Handling operational volunteer and
employee problems.

® Handling personal crises.

® Managing crises.

Managing Diversity in Girl Scouting
® Ensuring a membership that reflects

the jurisdiction.

® Hiring and maintaining staff that
reflect the jurisdiction.

® Ensuring that operational volunteers
reflect the jurisdiction.

® Ensuring harmony among the staff
and the membership.

® Establishing a positive image of the
council.

® Designing and monitoring strategies
to support and enhance diversity.
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Community Relations and Marketing

® Establishing awareness of the council
in the community.

® Recruiting volunteers and staff.

® Providing leadership to meet mem-
bership goals.

® Increasing collaborative efforts.
® Getting positive media coverage.

® Participating in organizations beyond
the council.

Fund Development

® Planning and organizing for fund
development.

® Performing fund development
activities.

® Preparing the board for success.

Administrative Duties

® Ensuring compliance with regulations.

® Ensuring that the operation runs
efficiently.

® Following close-out guidelines prior
to leaving a council to ensure a smooth
transition.

Management Reports

Management reports are prepared for the
board of directors by the executive direc-
tor of the council. The executive director
also provides a year-end report, which is

part of the documentation for the coun-
cil’s annual organizational review.

Management reports explain any situa-
tion that may result in a deviation from
the integrated operating objectives and
corporate goals, such as unanticipated
changes in council personnel or service
delivery systems. They also identify
changes within the council’s jurisdiction
and their potential impact on financial,
human, and other resources. Regular
management reports presented at board
meetings, as well as the year-end report,
contribute significantly toward the
board’s ability to make timely decisions
and anticipate strategic impact. Addition-
ally, the provision of regular information
on membership, collaboration with other
agencies, program data, personnel (when
appropriate), and finance makes these re-
ports a primary tool for monitoring all the
operations within the council.

Management reports are an expres-
sion of managerial competence.
They simultaneously support the
board in meeting its responsibility
for review and appraisal and provide
insights that support strategic
planning.
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Orientation for the Newl)_/

Appointed Executive Director

The president plays an active role in the
orientation of the executive director. The
following guide is for use by the president
in discussing current corporate, board,
and managément matters with the new
executive director.

An on-site orientation provided by
GSUSA staff will occur during the
first two months that the executive
director is in the council. This ori-
entation is the beginning of an inte-
grated, ongoing developmental pro-
cess designed to support the chief
volunteer officer and the chief exec-
utive officer in a Girl Scout council.

Corporate

® Map of the council jurisdiction with
membership statistics and potential.

® Current council bylaws and articles of
incorporation.

® Council fact sheet, including proper-
ties owned or leased.

® Council’s annual report.

® Current council goals, operating ob-
jectives, and the integrated strategic
plan.

® Current budget, finance reports,
United Way agreements, and the most
recent audit and management letter.

B Most recent council self-evaluation
report and diversity analysis, and char-
ter letter.

® Council’s affirmative action plan (vol-
unteer and employed staff).

m Council’s emergency procedures.

Board of Directors

m Roster of board/committee members,
including dates of election/appoint-
ment and duration of term.

® Board minutes, attachments, and ex-
ecutive director’s management reports
for the previous year (including year-
end management report).

® Most recent annual organizational
review.

® Status of current board committees.

® Current and pending council affairs,
issues, and business.

® Listing of major contributors.

Management

® Specific reports, letters, tasks, and
recommendations left by the previous
executive director. (See Exhibit 5,
“Executive Director Close-Out Guide-
lines,” on page 62.)

B Council’s master calendar for the
coming year.

m Discussion about the executive direc-
tor’s performance goals.




THE PRESIDENT/ EXECUTIVE

DIRECTOR PARTNERSHIP

Both the president and the
executive director have roles that en-
gender authority and accountability,
with each giving leadership to her or
his respective areas of responsibility.
Through working together in a con-
sultative, mutually supportive part-
nership, they ensure that their own
accountabilities and the work of the
board are carried out in a manner
that exemplifies responsible gover-

nance and management.

Although each has a distinct area of re-
sponsibility, there is also the potential for
overlap. Each president, as she or he as-
sumes office, needs to participate in a
claritying, ongoing dialogue with the ex-
ecutive director to establish clear bounda-
ries, agree on individual responsibilities,
determine the most effective means of
maintaining communication, and identify
what each needs from the other,

The executive director works closely with
the president and the board. She or he
provides appropriate input and mana-
gerial support to the board while simul-
taneously benefiting from the collective
guidance and support of it and the pres-
ident. Thus, the partnership between the
president and the executive director is a
pivotal relationship for the council. Un-
less mutual respect, trust, and support
characterize their work together, the re-
sulting difficulties can impair the effect-
iveness of the council at many levels. The
abiding motto of effective president/ex-
ecutive director partnerships is “No sur-
prises.”” Any differences that emerge must
be settled in private. Each must publicly
support the other for the good of the or-
ganization. As in many collegial relation-
ships, each has a responsibility to help the
other to grow and develop in her or his
respective role. Constructive, supportive
feedback about each other’s work per-
formance should occur regularly.

Role Models in the Council
and in the Community

Both the president and the executive di-
rector act at different times, and some-
times together, as visible spokespersons
for the council. Within the council their
relationship is a model for volunteer and
staff partnerships. They also represent the
council within the corporate community
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and serve as leaders in the council’s rela-
tions with the key community groups that
have needs and interests similar to those
of Girl Scouting. This representation clar-
ifies and enhances perceptions of the
council and its contribution as a member
of the human services community. In
their roles as council spokespersons, the
president and the executive director can
also attract financial support and enhance
membership recruitment at all levels of
the council by involving community lead-
ership in Girl Scouting.

Both in the council and in the community
the president and the executive director
personify the council. They must use
every opportunity to communicate the
purpose, values, and goals of the Girl
Scout movement.

Providing Leadership

to Strategic Planning and

Fund Development

A fund development strategy is part of an
effective strategic plan. A strong partner-
ship between the president and the ex-
ecutive director strengthens the board’s
ability to develop and implement the stra-
tegic planning process and its outcomes.
By working together they ensure that the
process remains focused on the purpose
of Girl Scouting and that the collective
vision of the board, with direct input from
the adult membership, is expressed. Once

the corporate goals are adopted by the
board of directors, the president and the
executive director are jointly responsible
for drafting strategic guidelines for the
board’s adoption to ensure that the work
of the board and its committees, particu-
larly finance and fund development, sup-
port the corporate goals in a timely man-
ner. Additionally, the visible leadership of
the president in fund development and
strong administrative support from the
executive director ensure that fund de-
velopment is recognized throughout the
council as everybody’s work.

Roles with GSUSA

Both the president and the executive di-
rector work collaboratively with the na-
tional organization to carry out the pur-
pose of the Girl Scout movement as set
forth in the Preamble to the Constitution
of Girl Scouts of the U.S.A. and to give
leadership for administering and super-
vising the delivery of Girl Scout program
within the council’s jurisdiction. The
president has a responsibility to interact
with GSUSA on behalf of the board on
issues pertaining to the governance of the
council, charter obligations, and corpo-
rate responsibilities. The executive direc-
tor has a responsibility to interact with
GSUSA on issues pertaining to charter
obligations and the management of the
operational work of the council, and for
obtaining information and resources in
her or his advisory role to the board of
directors.
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GSUSA Council Services

Ongoing support for the president and
the executive director and specific serv-
ices to the council are available through
the GSUSA Council Services Team for the
service area in which the council’s juris-
diction lies. GSUSA provides consultants
with highly developed expertise in the de-
livery of:

® Fund development.
®m Membership and program.
® Planning and management.

® Volunteer management and employed
personnel.

® Pluralism and adult development.

Additionally, one or more national vol-
unteers and a loaned executive are as-
signed to each Service Area Team. And
when councils require it, expertise be-
yond the core services is added to the
team: for example, technology, property
management, research, finance manage-
ment, communications.
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PLANNING AND CARRYING OUT

THE WORK OF THE BOARD

Board Activity

The board’s ability to anticipate and
schedule its work is a key factor in its ef-
ficiency and effectiveness. It is necessary
to look ahead to the number of required
board meetings during the year, their tim-
ing in relation to other major events in
the council, specific problems that exist,
and any other factors that will affect the
board’s efforts to carry out its work in an
orderly and timely fashion. Some tasks
will be repeated annually while others fol-
low a biennial or triennial cycle.

Developing the Multiyear
Board Calendar

The organization of the board’s work is
best accomplished using a calendar of
more than one year. A multiyear calendar
facilitates the timely flow of interdepend-
ent segments of work and enables board
members and staff members to anticipate
the need for major blocks of time, where
required. A multiyear calendar is also
helpful to the nominating committee
since it can anticipate the need for board
members with particular skills and expe-
rience. Developing the calendar can be
assigned to a board task group, the pres-
ident’s team, or an executive committee.

The council’s strategic plan will provide
useful guidance for task group activity in
relation to the review and development of
policies and critical resources. Strategic
guidelines are developed by the president

and the executive director and adopted
by the board of directors as part of the
corporate planning process immediately
following the adoption of the corporate
goals by the board of directors. They iden-
tify the actions and activities in which the
board will be engaged to support the cor-
porate goals during a three- to five-year
period.

It is also important to ensure that the an-
nual cycle of meetings is utilized to ensure
timely input to the council’s corporate
planning process and that consideration
is given to the schedule of national meet-
ings.

Additional factors to be considered when
developing the multiyear board calendar
include:

® The timing of the council self-evalua-
tion, and/or the diversity analysis,
which is conducted once during each
charter period as an integral part of
the evaluation.

" The need for board training.

® The council’s schedule for the mid-
point review of corporate goals.

® The council’s fiscal year.

® The annual schedule for adoption of
integrated operating objectives and
the operating and capital budgets.

® The timing for accepting the annual
financial audit.

" Receiving highlights of the executive
director’s performance appraisal.
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# The schedule for the annual organiza-
tional performance appraisal.

As the development of the calendar
moves ahead, the task group will also find
it helpful to study council materials such
as:

B Council bylaws.

® The report of the most recent council
self-evaluation and diversity analysis.

m All policy actions by the board within
the last triennium.

® Board procedures and standing rules.

® Actions taken by the National Council
that will impact councils.

Steps in Developing the
Multiyear Calendar

1 Identify and list all of the tasks that
must be accomplished by the board
of directors during the next three
years.

2 Identify those tasks that are carried
out by the board of directors an-
nually or on an ongoing basis, and
those that are addressed on a bien-
nial or triennial basis.

3  Develop a calendar for each year
showing when the board needs to
take action on various items, what
items should be referred to decision-
influencing bodies, the dates when
reports or recommendations are
due from committees and task
groups, and so on.

Plans for the first year can be devel-
oped in detail and only broad plans
noted for the second and following
years. It is helpful to prepare at the
same time a draft order of business
or agenda for each board meeting
that will be held during ‘“Year 1.”
This agenda can later be refined
prior to each meeting by the presi-
dent and the executive director.

The sample multiyear calendar that is
provided as Exhibit 6 on pages 63-66 in-
cludes some major activities of a council’s
board of directors, its committees, and its
task groups over a three-year period.

Order of Business or Agenda

The order of business or the agenda? is
prepared by the president and the exec-
utive director with input from the presi-
dent’s team, committees and task group
chairs. Inclusion of the order of business
or agenda with a mailing to the board
prior to each meeting must be in accord
with the bylaws. It is a key ingredient in
well-run, productive board meetings.
Content, time allotted for questions or
discussion, and the sequence of items all
need consideration, and a careful eye
needs to be kept on the board’s calendar.

#‘Order of business” is the preferred phraseology when
no vote is taken to approve the agenda.
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The various purposes of board meetings
are helpful to keep in mind as an organ-
izing principle:

= Maintaining oversight control through
reviewing regular financial reports
and asking appropriate questions.

= Giving guidance to committees and
task groups addressing tasks and issues
(including policy reviews, strategic
planning, organizational review, and
fund development).

m Hearing committee and task group
reports, receiving input from the
membership, and taking appropriate
action.

a Following up on direction that comes
out of the annual meeting.

= Making policy decisions and establish-
ing guidelines.

m Hearing progress reports on the
achievement of corporate goals and
being kept up-to-date on other items
of interest.

= Meeting legal requirements for board
meetings.

m Demonstrating accountability and
fulfilling charter requirements by ad-
hering to the bylaws and policies of
the council and the Constitution,
bylaws, and policies of Girl Scouts of
the United States of America.

Identifying and Preparing Items
for Inclusion

Committee and task group chairs should
identify issues or items that they believe
need inclusion on the board’s agenda, in
addition to those items on the board’s cal-
endar.

After items for inclusion are listed at the
agenda planning meeting, time should be
given to consideration of whether each
item is really appropriate for the board to
address. Is it truly a governance issue? Is
it already addressed by an existing policy,
guideline, or procedure? Thereafter,
make sure all necessary research has been
done and supporting documentation, in-
cluding committee findings and recom-
mendations, has been received and can
be prepared for mailing to the board. The
timing of this mailing is spelled out in
council bylaws.

The Consent Calendar

Items for board action that are not ex-
pected to generate discussion at meetings
of the board of directors may be assigned
to a consent calendar to be approved in
one action by general consent. Any item
or items may be removed from the con-
sent calendar and taken up separately at
the request of a single member of the
board.
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Business items suitable for a consent cal-
endar have the following characteristics:

m They require action.
m They are routine or nonpriority.

m They are not expected to generate
discussion.

Examples of items for a consent calendar
are:

m Approval of minutes.
m Appointments.

m Committee or task group recommen-
dations not expected to require fur-
ther discussion.

Prior to the meeting:

m Notice is given of items to appear on
the consent calendar.

m Background information and support-
ing materials are supplied.

m Comments and questions may be
submitted to the presiding officer.

At the meeting:

m The presiding officer announces the
consent calendar and refers to each
item, stating whether comments or
questions were received.

m The presiding officer asks, ‘“‘Is there
any objection to the approval of any
of these items?”’

m After a pause, the presiding officer
states, “‘Since there is no objection,
items _____ through____ on the
consent calendar are approved by
general consent.”

Separate consideration of an item re-
moved from the consent calendar
may be taken up following the vote
on the consent calendar or moved to
the regular order of business.

Board Meeting Minutes

Board minutes are a record of what has
been done at board meetings, not what
was said by the members of the board.
They provide legal documentation on ac-
tions taken by the board and validate sub-
sequent financial and program-related ac-
tions taken by the executive director. The
minutes are used by auditors as a primary
reference. They are also important evi-
dence of due care. They document timely
response, informed decisions, and the
avoidance of conflicts of interest by indi-
vidual board members. Thus, the minutes
are an important resource for the board
in conducting both its own year-end re-
view and its periodic council self-evalua-
tion process.
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Because they are the legal
record of the organization, the
minutes must be approved by the
board of directors and maintained
over the life of the council and kept
bound by fiscal year with the organi-

zation’s basic documents.

The minutes indicate the date and hour
of the meeting and those present. The fi-
nal paragraph notes the time of adjourn-
ment. The minutes should also summa-
rize major problems stated. All main
motions (except those withdrawn) appear
in the minutes as stated or amended, and
whether they were adopted or defeated.
The name of the mover may be included
but not the name of the second, nor re-
marks of speakers. If particular individu-
als perceive themselves to be in a conflict
of interest and abstain from discussion
and voting on any matter, this should be
declared and noted in the minutes. Pro-
grammatic notes are not included. The
minutes are signed by the secretary or
the secretary pro tem, with full name and
title.

The minutes should be mailed to board
members prior to the next meeting. They

can be amended, if necessary, by the pres-
ident or the chair, who directs the correc-
tion to be made; however, if an objection
is made, a formal vote is taken. (The
minutes may be corrected after they have
been approved by a two-thirds vote if no
advance notice is provided. If advance no-
tice is given, only a majority vote is
needed.)

Organizational Review and
Appraisal

Review and appraisal are part of the cor-
porate planning process in Girl Scouting
and speak directly to total organizational
accountability. The board of directors
maintains an ongoing way of work by:

® Receiving and taking action on regular
management reports.

® Receiving a summary statement of the
annual performance appraisal of the
executive director.

m Annually reviewing its own accom-
plishments and those of the president.’®

® Taking appropriate action on the
council self-evaluation and diversity
analysis.

m Reviewing the corporate goals at the
midpoint in the six-year planning
cycle.

® Conducting a jurisdictional review
during each planning cycle.

This process allows the board to continu-
ally review total organizational effective-
ness as it accomplishes its work and to as-

®Including development of or progress toward inte-
grated strategies for critical resources.
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sess who is being served, how resources
are utilized, and the appropriateness of
jurisdictional borders. This information
then becomes part of the database for
strategic planning.

Board Committees and

Task Groups

The board of directors establishes
committees and task groups to assist
it in carrying out its many accounta-
bilities. These are composed of
board members and nonboard mem-
bers who are appointed by the pres-
ident and approved by the board of
directors to fulfill specific responsi-
bilities. The function of each com-
mittee and task group is determined
by the board and each is responsible
to the board. They perform a vital
function in assisting the board but
act only in an advisory and suppor-
tive capacity, bringing to the board
the data and recommendations on
which it can make decisions. Staff
members with relevant expertise
serve as consultants to committees
and task groups. These appoint-
ments are made by the executive
director in consultation with the
president.

There are two basic types of committees:
standing committees and task groups.
(The nominating committee is excluded
from this discussion since it is not a board
committee. Members are elected by the
corporation at its annual meeting.) It is
recommended that boards establish few
standing committees. They are useful for
long-term functions. For example, a
standing finance committee makes good
sense, as does a fund development com-
mittee. But for most purposes, a shorter-
term focus is sufficient and most efficient
in terms of volunteer and staff time, while
effectively meeting council needs.

Task groups are set up at a particular
point in time for a specific and limited
purpose. Task groups pass out of exis-
tence when they complete their charge.
The council self-evaluation task group
and the strategic planning task group are
two examples. The self-evaluation task
group completes its charge when the re-
view is completed. The strategic planning
task group completes its charge after the
corporate goals are approved by the
board of directors.® Other task groups
may be formed for special events or a cap-
ital campaign. Personnel committees are
usually formed as task groups for the bi-
ennial or triennial review of personnel
policies. There is no need for an ongoing
personnel committee because managing
the staff is an operational responsibility.

®Once the corporate goals are approved, the initial stra-
tegic planning task group is usually reformulated,
sometimes under new leadership, to incorporate indi-
viduals with the specific expertise required to build in-
tegrated strategies for critical resource development.
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The rules for successful committee use
are simple:

" Appoint a committee or task group
only when there is a clear purpose.

® Identify the qualities that are needed
for both the chair and the members,
and appoint people who meet those
specifications and who reflect the
diversity in the council’s jurisdiction.

® Make sure that the board, committee,
or task group members share a clear
understanding of the group’s charge,
time lines, and the relationship their
work has to the total scope of the
board’s accountabilities.

® Whenever possible, invite nonboard
members with appropriate expertise
to serve on committees and task
groups. It is a wonderful opportunity
to harness additional resources, iden-
tify future board nominees, and in-
volve potential donors.

—

All  committees and task groups
should be provided with written
charges that include their accounta-
bility and responsibility, their term of
assignment, a definition of major
tasks, and a schedule for completion.

Sample Charge to a Board Committee
or Task Group

The following is a sample charge to the
task group on membership involvement
in policy decision influencing.

Responsibility: To study the current
method of involving the membership in
the decision-influencing process and to
make recommendations for change.

Accountability: The chair and members of
the task group, who are appointed by the
president and approved by the board of
directors, are accountable to the board
through the chair.

Term: The task group will convene within
one month after its appointment at the
May board meeting. Its recommendations
will be presented to the board of directors
in January.

Scope of Work:

1 Determine the time schedule for
the total project.

2 Identify available data, additional
information required, and resources
needed to support data collection.

3  Determine methods, implement
data collection, and analyze results.

4 Based on input from the member-
ship and review of possible struc-
tures and methods, prepare recom-
mendations for enhancing the
opportunities and the quality of the
decision-influencing process for
the board of directors.

The Effective Committee or
Task Group Chair

An effective chair must have competen-
cies in both social relations and the task
to be addressed. The chair must be able
and willing to:

® Prepare the order of business or
agenda with input from the staff
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member who works with the commit-
tee prior to each meeting.

® Maintain the established time sched-
ule.

® Ensure that all members understand
their charge and see that issues are
thoroughly studied and understood
prior to the development of any rec-
ommendations.

® Elicit and utilize the opinions of other
committee members, ensuring that
each is heard.

® Ensure that any recommendations are
in compliance with council and
GSUSA policies and standards.

® Be aware of and meet any appropriate
legal requirements.

u Keep the president or her or his des-
ignee informed of progress or any
difficulties that may arise.

® Ensure that an executive summary of
the work of the committee and its
written recommendations are available
for mailing to board members prior
to the meeting at which they will be
reviewed for adoption.

Training for committees and task groups
can either be arranged with the assistance
of the GSUSA service area director as-
signed to each council or directly with the
appropriate technical consultant who is a
member of the Service Area Team serving
the council’s geographic area.

The Council's Annual Meeting

It is a major responsibility of the board of
directors to see that the annual meeting

of the corporation is held each year in ac-
cordance with state corporate laws and ar-
ticles of incorporation and the bylaws,
and that the legal business of the corpo-
ration is accomplished. The board is also
responsible for developing an agenda
with substantive issues so that the council
delegates truly feel that the contribution
they make influences the direction of the
council and impacts the lives of girls.

Some agenda items are prescribed by
council bylaws. These include:

® The election of officers and members
of the board of directors, the council
nominating committee, and delegates
to the National Council Session.

® Amending the council bylaws.

¥ Financial reporting.

Determining the other items is a matter
requiring the board’s judgment. Most
councils have developed a system for
members to submit discussion items.

It is wise for the board to get direction
from various council constituencies on
any major policy decision that:

B Affects the majority of the member-
ship.

® Represents a major change in direc-
tion.

™ Requires the active support of the
members, once adopted.

® Needs clarifying interpretation.

® Requires the expenditure of a large
sum of money.




THE LLEGAL LIAEJTIES OF A
BOARD OF DIRECTORS

Girl Scout councils, along with other not-
for-profit organizations, have become
more vulnerable to legal actions. The
trend has been toward increasing liti-
giousness in the society at large. In addi-
tion, laws and regulations at the federal,
state, and local levels of government have
become more restrictive. Council boards
of directors and executive directors must
be cognizant of the unintended results of
their actions and of the importance of on-
going legal consultation with an attorney
hired by the council.

Risk Management

The board has a moral and a legal duty to
protect the assets of the council. The
more obvious assets are money, property,
and human resources, but safety manage-
ment, adequate insurance, and appropri-
ate legal counsel are only part of risk man-
agement. The integrity of the council and
the respect of the community for the
council are equally at risk through impru-
dent action or inaction. The board must
conduct its business with due care, which
is discussed in the following section.
Other aspects of risk management are
also presented in this chapter.

The fulfillment of the
board’s accountabilities as delineated
in this resource is simultaneously a
way of work and a risk management

strategy.

Exercising Due Care

Exercising due care is demonstrating rea-
sonable, prudent behavior. Violations fall
into two broad categories:

® Mismanagement or nonmanagement.
Mismanagement occurs by commission
and nonmanagement by purpose, but
they are virtually indistinguishable
legally. Mismanagement can occur
when the board either lacks the capa-
bility to act on information provided
or is provided with insufficient infor-
mation to act prudently. Examples
include drawing improper conclusions
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from obvious factual data or acting

on emotional judgments rather than
facts when making decisions. Failure
to exercise the fundamental principles
of management, such as failure to
develop a strategic plan or failure to
set up financial controls, is described
as nonmanagement.

® Self-dealing. Board members who
vote on decisions in which they or
their associates will realize personal or
financial gain are involved in self-
dealing: for example, authorizing a
contract for a service owned by a board
member.

A conflict of interest is determined to ex-
ist when the interests or concerns of any
member of the board of directors, or any
member of her or his family, or any party,
group, or organization in which the indi-
vidual is actively involved, may be seen as
competing with the interest of or violating
the ethical integrity of the Girl Scout
council.

Great care must be exercised to prevent
either the fact or appearance of a conflict
of interest. It is not unusual for a board
to take an action that would affect one of
its members or the family or associates of
a board member. When this occurs, the
affected member must abstain from par-
ticipating in discussion and voting and
the abstention must be noted in the
minutes of the board meeting. If a board
member is unsure of the implications in
a particular instance and wants to avoid

even the appearance of a conflict of in-
terest, full disclosure is the most sensible
course of action.

Boards should adopt a con-
flictofinterest statement that is a
standard of integrity and that also

provides guidelines for disclosure.

Model Conflict-of-Interest Guidelines
for Use by a Girl Scout Council’s
Board of Directors

1 Aboard member or any member of
her or his immediate family shall
In no way realize any personal gain
from her or his Girl Scout position.
As a result, the following actions
may result in a conflict of interest
unless disclosed to the president of
the council following the procedure
outlined in this document.

® Acceptance of any gifts, entertain-
ment, services, loans, or promises




of future benefits from any person
who might benefit from said indi-
vidual’s relationship to the coun-
cil.

m Performing for personal gain any
service to a supplier of goods to
the Girl Scout council as an em-
ployee or consultant, or in any
other capacity that promises com-
pensation of any kind.

A board member or any member of
her or his immediate family shall
not use for personal advantage or
for the advantage of any other
group, organization, or business to
which she or he has allegiance any
confidential information or material
acquired in the discharge of the
individual’s responsibilities (such as
rosters, mailing lists, and telephone
directories).

A board member shall not, while
serving as a member of the council’s
board of directors, serve as an oper-
ational volunteer for the council

or as a national operational volun-
teer for Girl Scouts of the U.S.A.

A board member who wishes to
become a candidate for an
employed position with the council
shall resign prior to submitting an
application for the position.

Guidelines for a Disclosure Statement

1

Any potential conflict of interest
shall be disclosed in writing to the
president of the council’s board of
directors by the individual
concerned prior to engaging in a
conflict-of-interest action.

2  When any such conflict of interest
is relevant to a matter requiring
action by the board, the interested
person shall call it to the attention
of the president, and such person
shall not vote on the matter. More-
over, the person having the conflict
shall leave the room in which the
meeting is held and not participate
in the final deliberations or decision
regarding the matter under consid-
eration.

3  The minutes of the meeting shall
reflect that a conflict of interest was
disclosed and that the interested
person was not present during the
final discussion or vote and did not
vote. When there is a doubt as to
whether a conflict of interest exists,
the matter shall be resolved by a
vote of the body, excluding that
individual.

4  In the event that a potential conflict
of interest i1s not disclosed, the
matter shall be referred to the board
for determination of continued
membership of the individual con-
cerned.

I, , under-
stand the concept of a conflict of interest
and represent that I have not knowingly
been party to a conflict-of-interest action
that has not been previously disclosed to
the president of the council. I also agree
to report any potential future conflicts of
interest to the council president prior to
engaging in the action or activity.

Date:
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Adequate Insurance

The insurance purchased by the Girl
Scout council must provide appropriate
coverage through an insurer knowledge-
able about not-for-profit organizations.
Liability insurance must not contain ex-
clusions that are likely to match claims.
Councils require a comprehensive insur-
ance package to cover activities in which
girl members, adult volunteers, and em-
ployed staff may be involved, and to re-
cover losses. However, some insurance
policies may contain volunteer exclusion
and certain activity exclusions.

Because each council un-
dergoes changes, council board de-
cisions must be based on what is best
for the council at the time. It is im-
perative that the board of directors
reviews insurance policies annually to
ensure that the scope and amount of

coverage are adequate.

Monitoring Finances

The board’s accountability for the finan-
cial affairs of the council is based on its
role as steward and fiduciary. In this role

the board requires assurances that finan-
cial management is responsible and sup-
ports the corporate plan. It accomplishes
this by paying close attention to three ba-
sic areas:

1 Approving the operating and capital
budgets and reviewing financial
reports.

2 Arranging for and approving the
annual audit and arranging for and
reviewing the accompanying man-
agement letter.

3  Overseeing investment of capital or
reserve funds.

By asking the following questions, the
board can provide itself with a clear finan-
cial picture:

u [s the corporate plan adequately sup-
ported?

= Have revenues and expenses
matched?

» How have deficits and surpluses
been handled?

» How diverse are our sources of sup-
port and revenue?

= How dependent are we on product
sales for our income?

« Do our spending priorities match
our program priorities?
« How much of our total funding is

allocated to each segment of our
operation?

» How much is spent on operating
and maintaining buildings and
grounds?

= Are we making adequate provision
for deferred and future maintenance
needs?




m What is our overall financial condition?

= Have deficiencies noted in annual
audits been acted upon?

» Have assets and endowment been
increasing?

= How much short- and long-term
debt do we have?

= How much interest do we have to
pay each month?

» What is the level of our operating
reserves?

The financial management
of a not-for-profit organization differs
from that of a commercial enterprise
most significantly in its quest to break
even rather than show a profit. If a
Girl Scout council consistently gen-
erates large surpluses, it may be an
indication that the quality of its serv-
ices is lacking. On the other hand,
prudent financial management re-
quires reserve funds that are equal to

at least six months of operating costs.
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The Role of the Finance Committee

The charge to the finance committee may
include the following responsibilities:

® In collaboration with the executive
director, develop long-range financial
projections that incorporate sound
assumptions for changes in both in-
come and expenses. Review all sources
of income to ensure a solid, diverse,
and growing funding base for the
council.

® Review and recommend the projected
budgets for operating and capital
expenditures and ensure that the
budget reflects the board’s priorities
as reflected in the council’s goals.

® Review, revise, or develop policy state-
ments for the approval of contracts,
the purchase of major equipment,
and the incurring of indebtedness.

® Recommend an auditor, determine
the scope of the audit, and ensure
that all recommendations related to
the findings of the audit are acted
upon.

m Review and recommend internal fi-
nancial controls.

® Recommend a policy to guide the
council’s investments.

B Recommend the selection of an out-
side investment manager and monitor
the manager’s performance.

® Ensure that management of land and
buildings is consistent with the coun-
cil’s long-range or master site plans,
including the acquisition or disposi-
tion of fixed assets.




Because of the nature of its responsibili-
ties, the finance committee will likely be
required to interface with a number of
other committees and task groups, such
as strategic planning, long-range property
development, or fund development.
Many of its functions may also be carried
out by task groups or permanent subcom-
mittees that are part of the finance com-
mittee: for example, working with the au-
ditor, developing an investment policy,
reviewing the annual budgets, and review-
ing proposals for the purchase of a spe-
cific asset, such as a computer system.

Maintaining Records

The Girl Scout Council Reference Guide con-
tains an extensive list of records that
should be maintained by a council. Fach
council should develop a policy and pro-
cedures for maintenance of retained rec-
ords. For example, backups of electronic
files and databases should be kept in a
safe place offsite. Consult your state for
statutes of limitations in developing a re-
tention and disposal schedule and also re-
quest advice from the council’s legal ad-
viser and auditor.

Selecting and Contracting with the
Council AHorney

Counsel should be retained to:

m Ensure compliance with federal and
state requirements, including labor
laws.

m Review and advise on all legal docu-
ments the council executes, including
bylaws, leases, property purchases
and sales, and all other contracts.

m Review and advise on any official
statement developed for the media.

An attorney who is a member of a
Girl Scout council’s board of direc-
tors should not serve as the council
attorney because of the potential for
a conflict of interest.

During the selection process for legal
counsel, consideration should be given
to:

m The depth of the potential attorney’s
experience with notfor-profit organi-
zations.

m Costs and the terms for the payment
of fees.

® Provisions for transferring work if a
conflict of interest arises.

m Provision for a backup in the firm
who is kept briefed on pertinent mat-
ters regarding the council.

Once the selection is made and agree-
ment is reached, a letter of agreement is
developed by the executive director and
reviewed by the council’s board. It should
include the following basic elements:

= Fees and method of billing.
u Outline of the scope of services.

m Availability of the attorney to the
council.
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® The council representative who will
be the attorney’s contact.

® Any special arrangements that have
been discussed and mutually accepted.

Your council attorney should be provided
with the following:

® Council bylaws and articles of incor-
poration.

® Employed personnel policies and
volunteer policies.

® Current Blue Book of Basic Documents
and Leader’s Digest.

® Copies of Safety-Wise, Program Manage-
ment at Girl Scout Sites and Facilities,
and Safety and Risk Management in Girl
Scouting.

® Council crisis communication plan.

® Summary of insurance coverage and
all relevant documentation.

® Summary of any past claims and law-
suits.

® Council’s GSUSA charter application.

B Board minutes of the current and
past year.
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EXHIBIT |

Roles and Responsibilities in Governance and Management

Decisions Required by Corporation | Board of | President |Executive | Policy- GSUSA
Law or Council Charter Directors Director Influencing
Groups
Issue charter Submits leadership | Administrative Final decision
application for support
charter
Ensures compli-
ance with char-
ter require-
ments
Adopt council bylaws and | Final decision | Appoints leadership | Administrative | Input Resource
articles of incorporation review task support
group
Elect officers, directors, Final decision Administrative Resource
nominating committee, and support
National Council delegates
Elect the delegate members Determines Administrative | Final decision
of the corporation number of support as designated
delegates in bylaws
Determine vice-presidents’ Final decision | Administrative
accountabilities support
Make change in council Preliminary | Preliminary | Leadership Administrative | May have Final decision
jurisdiction action* action* support input
Establish geographic Final decision | Leadership | Administrative | May have
subdivisions support input

* Most state corporate laws require the board fo act; however, some states require action by the corporation. State laws must be
adhered to with regard to changes in council jurisdiction.
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Decisions Related to Corporation |Board of | President |Executive |Policy- GSUSA
Governance Directors Director Influencing
Groups

Select and appoint Final decision |Recommends Input Resource
executive director
Formulate corporate goals Participates | Leadership Directs the Input

process
Adopt and rank corporate |Receives Final decision ~ |Leadership | Administrative |Input
goals report support
Develop and adopt an Receives report [Final decision |Leadership | Administrative |Input Resource
integrated strategy for support
critical resources
Evaluate organizational  [Receives report (Final decision ~|Leadership | Administrative |Input Resource
performance support
Determine fund Receives Final decision ~ |Leadership | Administrative |Input Resource
development plan report support
Adopt policies that govern {May give input |Final decision ~ [Leadership ~ [Administrative |Input
all council activities or direction support
Adopt annual integrated Final decision |Leadership Develops and
objectives presents fo

board
Adopt operating and Final decision ~ [Leadership |Develops and | Input from
capital budget presents fo board

board committees
Acquire or dispose of real Final decision* |Leadership | Administrative |Input
property support
Contract with auditor and Final decision |Leadership ~ |Administrative
council attorney support
Accept the annual financial Final decision |Leadership | Administrative

audit and review
accompanying
management letter

support

* State corporate laws must be adhered to with regard to acquisition or disposition of real property.
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Decisions Related to Corporation |[Board of  |President |Executive |Operational [GSUSA
Personnel Directors Director Volunteers
and Staff
Adopt or review employed Final decision ~ |Leadership | Administrative | Input from
personnel policies support board task
group
Hire and release all staff Final decision
Determine benefits plans Final decision |Leadership | Administrative |Input from
support board task
group
Establish salary ranges Final decision | Leadership Recommends  {Input from Resource
board task
group
Establish specific Approves Final decision
increments and salary for initial salary
executive director
Establish specific Approves Final decision
increments and salaries for total amount
all other staff presented in
budget
Decisions Related to Corporation |Board of  |President |Executive |Operational |GSUSA
Management Directors Director Volunteers
and Staff
Establish operating units Final decision  |Input Resource
and cost centers
Make all operational Final decision | Input
volunteer and staff
assignments
Develop action steps and Finance Final decision | Input
propose operating budget committee
input on
budget
Establish and implement Final decision | Input Resource
performance appraisal
process for operational

volunteers and staff
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EXHIBIT 9

APPLICATION FOR A Girl Scouts of the U.S.A.

420 Fifth Avenue

GIRLSCOUTS® GIRL SCOUT COUNCIL CHARTER | NevYork. N. 100152798

This charter will not be issued until application is approved For Use of Girl Scouts of the U.S.A.
pursuant to the authority of the Board of Directors of Board Action Issued Term
Girl Scouts of the United States of America.

Council Code
To: National Board of Directors, Girl Scouts of the United States of America

420 Fifth Avenue, New York, New York 10018-2798

The , State of
(Official Name of Council)

hereinafter referred to as the Council, now having jurisdiction over the area described in the official record of
the Council’s jurisdiction on file with Girl Scouts of the United States of America and holding a charter for this

jurisdiction which expires December 31, , hereby applies for a charter for the same jurisdiction subject to

change at the discretion of GSUSA for the term January 1, , through December 31, .

IN APPLYING FOR THIS CHARTER, THE COUNCIL AGREES:

1. To subscribe to the purpose, adhere to the policies, and be guided by the standards of Girl Scouts of the
United States of America.

2. To develop, manage, and maintain Girl Scouting throughout the area of its jurisdiction, in such manner

and subject to such limitations as prescribed in the Constitution, Bylaws, and policies of Girl Scouts of the

United States of America.

To participate in the activities and business of Girl Scouts of the United States of America.

4. To make reports of its work to Girl Scouts of the United States of America, pay its charter fee, have at all
times a registered board of directors, and make sure that all persons affiliating with the Council meet indi-
vidual membership requirements.

0

SUBJECT TO THE LIMITATIONS HEREIN CONTAINED, THE CHARTER APPLIED FOR, WHEN
ISSUED, WILL CONFER FOR THE DURATION OF ITS TERM THE FOLLOWING RIGHTS:

1. The right to be identified with the Girl Scout Movement in the United States of America, which is directed
and coordinated by Girl Scouts of the United States of America, a member of the World Association of Girl
Guides and Girl Scouts.

2. The right to use the word ““Girl Scouts’ as part of the designation of the Council (whether or not incorpo-
rated).

3. The right to use the Girl Scout program and the right to use Girl Scout insignia in connection with the
program.

4. The right to use the trademark “Girl Scouts’’ and the service mark, as defined in Girl Scouts of the United

States of America’s graphic guidelines, on products or merchandise obtained and used for the day-to-day

operations of the Council, including stationery, office supplies, items with Council and camp names and

symbols, brochures, newsletter, and such items as Girl Scouts of the United States of America may herein-
after designate. Any other use of marks or insignia owned by Girl Scouts of the United States of America on
products or merchandise must be approved by Girl Scouts of the United States of America. This includes
but is not limited to merchandise to be sold by the Council. This right is nonexclusive and nontransferable.

The right to develop, manage, and maintain Girl Scouting throughout the jurisdiction of the Council.

The right to receive services from Girl Scouts of the United States of America.

. The right, through delegates elected to the National Council of Girl Scouts of the United States of America,

to participate in the business of Girl Scouts of the United States of America.
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We understand and agree that in carrying out the terms and other obligations of the charter applied for we will
act in accordance with the Constitution and Bylaws of Girl Scouts of the United States of America and that the
rights and responsibilities granted in the charter are limited to the aforesaid Constitution and Bylaws.

We also understand and agree that the rights and responsibilities granted by the charter cannot be delegated
nor can the jurisdiction for which the charter is sought be changed without the written authorization of Girl
Scouts of the United States of America.

By agreeing to adhere to the policies of Girl Scouts of the United States of America, we understand and agree
to operate as a council in accordance with and to be limited by policies so identified, published, and distrib-
uted to councils by Girl Scouts of the United States of America, accepting them as binding on the Council, on
all its members, officers, employees, and those affiliating with it.

By agreeing to be guided by the standards of Girl Scouts of the United States of America, we understand that as
a council we have committed ourselves and those affiliating with us to follow and be guided by the standards
published from time to time by Girl Scouts of the United States of America.

We understand and agree that it is the Council’s responsibility to see that each person affiliating with it meets
at all times the individual membership requirements established by Girl Scouts of the United States of America,
and to register with Girl Scouts of the United States of America all girls and adults participating in Girl Scout-
ing within its jurisdiction, whether in troops or in any other capacity, except those adults working in a tempo-
rary advisory or consultative capacity.

We understand and agree that the charter applied for may be revoked or terminated by Girl Scouts of the
United States of America under the provisions of its Constitution, that the rights conferred by the charter cease
to exist upon termination or revocation of the charter, and that upon revocation or termination of the charter,
the Council can no longer and, therefore, will not exercise any of the rights granted to it therein.

We understand and agree that the Council’s articles of incorporation and bylaws, which are attached, are a part
of this application.
We understand and agree to pay the Council’s charter fee, for which a check is attached, computed at:

$60.00 for a total population within the Council’s jurisdiction of 100,000 or over.

$30.00 for a total population within the Council’s jurisdiction of less than 100,000.

s
Name of Council

Signature of President Date of Signature

Scheduled Date of Council Performance Assessment

GSUSA 9/96
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EXHIBIT 9

Fiduciary Accountabilities of the Board of Directors

SYSTEM COMPONENTS

BOARD'S
ACCOUNTABILITY

DOCUMENTATION FOR
BOARD

GSUSA RESOURCES
AVAILABLE

The system component is the
operating and capifal budget.

Ensures that budget is built on

sound income/expense projec-

fions and that expenditures re-
flect council's stated priorities.

Ensures that year-end surpluses
are allocated according to the
council's long-range financial
strategy.

Monitors the council's perform-
ance according fo the budget.

Budget document and narra-
tive.

Regular financial statements.

Monograph Corporate Plan-
ning in Girl Scouting.

Training in budget develop-
ment.

Recommended chart of ac-
counts and formats for finan-
cial statements.

Long-range strategy for the
financial stability of the
council.

Ensures that council does not
undertake unrelated business
activity.

Develops investment policies
and any other financial
policies needed.

Exercises fiduciary
responsibility for all Girl Scout
funds and properties.

Reviews costs of borrowing
and plans for repayment prior
to considering a loan.

Sees that actions faken by the
board of directors are clearly
stated in the minutes.

Approves integrated long-
range property and fund

development strategies.

Reviews and approves
transfers between funds.

Five-year financial projections
for operating and capital
expenses.

Current policies.

Monthly financial statements
reflecting activity in all funds.

Long-range property strategies
for development and
maintenance.

long-range fund development
strategies.

Five-year history of council
financial data provided
annually.

Review of composite financial
trends at GSUSA national
meefings and training events.

Guidelines for developing
endowment funds and model
trust agreement.

Consistent recommendations
that all funds contributed in the
name of Girl Scouting remain
the responsibility of the board
of directors and not any other
entity such as a separate
foundation).

Guidelines for developing
investment policies.
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SYSTEM COMPONENTS

BOARD'S
ACCOUNTABILITY

DOCUMENTATION FOR
BOARD

GSUSA RESOURCES
AVAILABLE

Annual independent audit

Contracts for qudit. Receives
and approves audit.

Receives management letter
and ensures that all manage-
ment responses fo recommen-
dations are appropriate.

Annual independent audit and
management lefter.

Guidelines for selection of
financial auditor.

Insurance

Ensures that all assets and
activities of the council are
adequately protected by
insurance.

Description of current
insurance coverage.

Insurance claims report.

Group insurance purchase
available.

Insurance review and analysis.

Internal financial controls:

= Authority and documen-
fation required for
expense approval.

» Procedures requiring
separation of duties and
documentation of all
transactions.

= Safeguarding of all
assets received.

Ensures that adequate internal
financial controls are in place
and regularly reviewed:

u Approval process and
documentation required
for volunteer or staff
reimbursal.

» Officer approval
required to reimburse
executive director’s
expenses.

= Defines authority limits
for executive director for
approval of expenses
and confracts.

= Ensures that contracts
are reviewed for com-
prehensiveness, that
there is sufficient docu-
mentation of the product
or service being con-
tracted for, and that an
appropriate distinction is
made between inde-
pendent contractors and
council employees.

= Establishes policies for
acceptance of gifts.

= Approves conflictof-
inferest policy.

= Members sign and
adhere to conflictof-
inferest policy.

Internal controls policies and
procedures.

= Annual independent
audit and accompa-
nying management
letter.

= Confracts presented fo
the board for approval
in accordance with
established process and
limits.

= Monthly financial state-
ments,

= Results of council self-
evaluation.

« Signed conflict-okinterest
statements for all board
members and employed
staff,

Guidelines for developing
internal financial controls.

= Review and recommen-
dations regarding finan-
cial policies and proce-
dures.

= Guidelines for council
personnel policies,
including recommenda-
tions regarding travel
reimbursement proce-
dures.

= Assistance in developing
contracts with various
professionals (architects,
fund development con-
sultants, auditors, efc.).

= Sample conflict-of-
inferest policy.
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EXUIBIT 4

Guide Questions to Use in Reviewing the Effectiveness of the
Board of Directors in Carrying Out lts Own Accountabilities

FULFILLING CHARTER OBLIGATIONS AND CORPORATE RESPONSIBILITIES

1 Are recommendations made as a result of the council self-
evaluation acted upon?

2 Are officers and directors replaced as soon as vacancies occur?

3 If property was acquired or disposed of, was the board’s action in
accordance with state corporate laws?

4 Were the council bylaws updated and the articles of incorporation
amended as needed?

5 Does the board see that laws concerning equal employment
opportunity are adhered to?

6 Does the board see that the council is in compliance with the IRS
code and its latest amendments with respect to notfor-profit
organizations?

POLICYMAKING

1 Does the board regularly review and update policies?

2 Does the board solicit input and reactions from policy-influencing
groups before it makes a policy decision that will have an impact on
the entire council?

3 Do the policy actions of the board reflect sound development and
utilization of resources and ensure the health and well-being of the
membership, both now and in the future?

SELECTION, PERFORMANCE, AND EVALUATION
OF THE EXECUTIVE DIRECTOR

1 s there an annual performance review of the executive director
based on progress toward corporate goals and agreed-upon
performance goals?
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2 If the termination of an executive director occurred during the
review period, was the process conducted in a respectful and
responsible manner, in compliance with personnel policies and state
and local law?

3 If a new executive director was hired during the review period,
was there an objective selection process that focused on clearly
identified current and projected needs, and were mutually agreed-
upon performance goals developed for the first year?

STRATEGIC PLANNING

1 Have board members participated as appointed to the strategic
planning task group and have they participated in goal formulation?

2 Has the board approved and ranked the corporate goals and
reviewed them at the midpoint of the six-year planning cycle®

3 Has the board approved the strategic guidelines and followed
them in addressing areas needing special resource managemente

4 Has the board developed an integrated strategy for the
management of critical resources?

FUND DEVELOPMENT

1 Has the board developed a fund development strategy that is
integrated with its comprehensive strategy for critical resource
development?

2 Does the board provide adequate funding for council operations@
3 Do all board members make a financial contribution?

4 Do all board members participate actively in donor identification,
cultivation, and asking for gifts?

5 Does the board identify the cookie sale as program-related, not
fund development, and does public support (contributions and United
Way) make up a growing percentage of the operating budget?

6 Does the board evaluate the sources of income on an ongoing
basise

FIDUCIARY OVERSIGHT

1 Does the board regularly review the budget and financial reports?

2 Does the board ask appropriate questions about projected and
actual income and expenditures?

59




3 Does the board approve an annual operating budget based on
operating objectives?

4 Does the board contract for appropriate legal counsel?
5 Does the board review insurance coverage periodically?

6 Does the board review the annual audit and management letter
prepared by an outside auditor?

7 Does the board ensure that there are investment guidelines?

INTERACTION WITH THE COMMUNITY

1 Do board members bring community needs and issues
to the board?

2 Are board members well informed about other community
organizations with common goals and concerns?

3 Do board members participate on community task groups and
network with appropriate agencies and organizations?

4 Do board members utilize opportunities to talk about the
importance of the all-girl environment for healthy development?

5 Do board members express their commitment to diversity
and act on it?

OVERSIGHT OF THE MANAGEMENT FUNCTION

1 Does the board distinguish between its own responsibilities for
governance and the management accountability of the executive
director?

2 Does the board receive and review regular management reports
from the executive director, including membership reports?

3 Does the board ensure that the year-end management
accountability report from the executive director provides appropriate
information for an organizational review?

REVIEW OF THE ACCOMPLISHMENTS OF THE BOARD AND PRESIDENT

1 Does the board include a review of the accomplishments of the
board and the president in the annual organizational review
process¢

2 s the review based on clear objectives?
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ENSURING A SYSTEM FOR POLICY INFLUENCING BETWEEN
THE ADULT MEMBERSHIP AND THE BOARD OF DIRECTORS

1 Is there an active process for seeking information and reactions
from the adult membership?

2 Does the board consider the information and reactions,
particularly from people who will be affected, before making policy
decisions, when appropriate?

3 Is feedback being provided about both the final decision and the
process used in making that decision?

Reprinted from Corporate Planning in Girl Scouting, GSUSA, 1994.
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EXHIBIT H

Executive Director Close-Out Guidelines

This checklist is designed to help the
incumbent executive director close out
her or his work and fo ensure a smooth
transition. It would be helpful to leave
the following items in folders for ready
access or arrange for access of locked
files when appropriate along with any
additional information the incumbent
executive director feels would be
helpful to the new executive director.

CORPORATE PLANNING MATERIALS

= Strategic plan.

» Tactical plan—integrated strategies
and action steps.

= Council budget and most recent
financial report with explanation of
significant variances.

» Planning cycle now being used,
including dates for approval of oper-
ating objectives and budgets.

» Board calendar.

STAFF-RELATED MATERIALS

= Office procedures.

» Staff structure, job descriptions,
assignments.
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= Current performance appraisals for
all staff.

= Personnel records for all staff (which
should be kept in a locked file).

RECORDS

» Records of all inventories and basic
documents.

» Board minutes, rosters of personnel,
budgets, finance statements, policies.

= Listing of all properties, leases,
deeds, etc.

= Bank lists and assets.

» List of major suppliers and vendors.
= Insurance portfolio.

= Crisis communication plan.

= Retention schedule for all documents.




EXHIBIT (

Sample Three-Year Calendar for Board Activities

This model calendar is based on the assumption that:

» New or revised corporate goals will be adopted by the board prior
to the end of the three years.

= During the three years, a council self-evaluation will be conducted.

= The council will participate in two national meetings.

» Tactical planning (infegrated objectives and budget process) for
any given year begins 18 to 20 months prior to anticipated imple-
mentation.

= The board of directors meets at least six times a year.

« The fiscal year for the council is January 1-December 31.

« Please note: ltems in the “Year 1"’ column that are marked with
an asterisk take place annually.
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Januvary—Year 1

January—Year 2

Janvary—Year 3

= Review year-end management
report presented by the executive
director.*

= Conduct organizational perform-
ance appraisal.*

= Review strategic plan and make
adjustments if needed. *

= Approve integrated operating
objectives for Year 2.*

= Consider proposals and reactions
from the membership as possible
agenda items for annual meeting of
the corporation.*

= Approve agenda for annual
meeting of the corporation.*

= Approve content for annual report
to the public and the membership.*

= Review financial report.*

= Adopt revised current operating
budget, if necessary.*

= Review current agreements with
United Way(s) and other funding
sources and take appropriate
action.

= Announce plans for formulation or
review of council corporate goals
to become effective in January of
Year 3 + 1.

« Strategic planning task group
appointed by the president and
approved by the board.

= Review investment policy.

= Review board policies related to
achievement of corporate goals.

= Receive report and recommendao-
fions from task group reviewing
council bylaws.

March—Year 1

March—Year 2

March—Year 3

= Approve operating budget for next
fiscal year.*

= Approve capital budget for Years 2
and 3.*

= Review and approve financial audit
and review accompanying man-
agement letter. *

» Review executive director’s man-
agement report. *

= Review financial report.*

= Hear summary report of executive
director’s performance appraisal. *

Findings of council self-evaluation
task group presented to board, with
national team participating in pres-
entation. Determination by board
on manner in which results will be
communicated to membership.

= Date and plans for goal-formulation

conference and development of
integrated strategies presented to
the board by the president.

« Review capital budget.

= Review council's insurance plan.




April—Year 1

April—Year 2

April—Year 3

= Annual meeting of the
corporation.

= Immediately following annual
meeting, a short orientation of new
board members. *

= At annual meeting, present report
of council self-evaluation findings
and update on strategic plan and
funding needs.

= At annual meeting, present stra-
tegic plan to members of the corpo-
ration (fask group appointed in Jan-
vary of Year 2). Present bylaw
changes to the members of the cor-
poration for action.

May—Year 1

May—Year 2

May—Year 3

« Take action related to business
fransacted at annual meeting. *

= Appoint chairs and members of
standing committees of the board. *

= Establish task group to review pro-
cedures for decision-influencing
process.

= Review executive director’s man-
agement report.*

= Review financial report. *

« Appoint fask group fo review per-
sonnel policies for employed staff.

= Appoint task group to review coun-
cil's offirmative action plans for vol-
unteers.

= Board members attend and partici-
pate in goal-formulation confer-
ence. A draft of the goals is sent to
other members of the corporation
for their reactions.

= Report of National Meeting of Pres-
idents and Executive Directors.

June—Year 1

June—Year 2

June—Year 3

= Training of board members con-
ducted by national volunteer.

July—Year 1

July—Year 2

July—Year3

= Approve appointment of task group
to conduct council self-evaluation.

» Review executive director’s man-
agement report.*

« Review financial report. *

= Appoint task group fo review
council bylaws and recommend
changes if needed.




October—Year 1

October—Year 2

October—Year 3

Review participation in GSUSA
state legislative monitoring pro-
gram.*®

Review fund development plan and
make adjustments if needed. *

Outline of schedule for council
self-evaluation and interpretation to
board of its involvement in the
process and relationship of self-
evaluation fo both strategic plan-
ning and the chartering process.

Review executive director’s man-
agement report.

Review financial report.*

Appoint agenda committee for
annual meeting. *

= Report and recommendations from
task group on affirmative action
plans for volunteers.

November—Year 1

November—Year 2

November—Year 3

Approve calendar for board work
for Year + 1.*

Review executive director’s man-
agement report.*

Review financial report. *
Approve fund development plan. *

Determine issues to be referred to
the membership for reaction in
preparation for the annual meeting.
Appoint task group to report at
January meeting.*

Report on National Council Session
decisions by president and execu-
tive director.

= Adopt corporate goals for next
three- to six-year period.

= Review report and recommenda-
tions from fask group addressing
personnel policies for employed
staff.
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GLOSSARY

adopt. To accept, approve, or agree upon.
An adopted text becomes the act or state-
ment of the assembly. To formally accept
and put into effect, as with a bylaws
amendment.

approve. To ratify, confirm, or make valid
an action already taken that cannot be-
come legally valid until authorized by the
assembly.

chief elected corporate officer. The coun-
cil president is the chief corporate officer
by virtue of being elected by the members
of the corporation.

chief executive officer (CEO). The exec-
utive director is the chief executive officer
by virtue of being employed by the board
of directors as the staff administrator and
being appointed to the board of directors
as an officer (without vote).

corporation. A body formed and author-
ized by law to act as a single person, al-
though constituted of one or more per-
sons, and legally endowed with various
rights and duties, including the power of
succession.

council self-evaluation (council perform-
ance assessment, effective January 1,
1998). A full review of council systems
conducted by the council’s board of di-
rectors and a national team every four
years. The process determines the degree
of council effectiveness in meeting char-
ter obligations by documenting actual
performance against the criteria and stan-
dards for an effective Girl Scout council,
which are adopted by GSUSA’s National
Board of Directors.

fiduciary. A person entrusted by appoint-
ment or election with the responsibility
for making significant, appropriate finan-
cial decisions on behalf of a constituent
or constituency.

integrated operating objectives. Specific,
measurable statements of attainable out-
comes that support one or more corpo-
rate goals. Initially, operating objectives
are developed by operating units and
then integrated by the executive director
with input from operating unit managers.
They are then presented to the board of
directors for review and adoption. The
time span for achieving integrated objec-
tives is usually one to three years. They
provide an objective measure for organi-
zational appraisal.

operating unit. A grouping of operational
volunteers and employed staff members
who are assigned activities in a common
area of work according to experience and
skills. Operating units are established by
the executive director.

operations. Activities required to carry
out the operating objectives of a council
and performed by operational volunteers
and/or employed staff, who are ultimately
accountable to the executive director.

policy. An established, binding course of
action to be followed.

policy-influencing body. A group of reg-
istered Girl Scout volunteers, 14 years of
age and over, residing within an area as
designated by the board of directors.
Each policy-influencing body is entitled to




representation at the council’s annual
meeting.

procedure. A sequence of steps to be fol-
lowed in an action.

risk management. The process of assess-
ing exposure to risk and taking action to
minimize its impact. Managing risk pro-
tects and safeguards the entire council op-
eration, including its fiscal assets.

staff. Paid employees. They are ultimately
accountable to the executive director.

standard. A statement of the established
level of quality or achievement. Standards
differ from policies in that they are mod-
els rather than strict rules for action.

standing committee. A group constituted
to perform a continuing function and re-
main in existence permanently or for the
lifte of the assembly that establishes it.
Standing committees must be constituted

by name by a specific provision of the by-
laws or by a resolution of the board. Or-
dinarily, the members of such committees
serve for a term corresponding to that of
officers, and continue their duties until
their successors have been chosen. A new
body of committee members is normally
appointed at the beginning of each new
administration.

standing rules. Those rules that relate to
the details of administration rather than
to parliamentary procedure, such as the
hour that meetings will begin. They can
be adopted or changed in the same man-
ner as any other ordinary act.

task group. A special committee ap-
pointed by the president and approved by
the board at any time to carry out a par-
ticular task within a specified time period.
Upon presentation of its final report to
the board, the group automatically ceases
to exist.
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Accountability
of board of directors, 8
fiduciary, 56-57
guide questions, 58-61
of committees and task groups,
42
of executive director, 29-30
of president of the board, 21-22
Administrative duties of executive
director, 31
Adopt, definition of, 67
Adult members, policy influencing
and, 16-18
Agenda of board of directors,
87-38, 43
Annual financial audit, 16
Annual meeting, 43
Annual review process, 40—41
of the board, 16
of executive director, 12
guide questions to ask regarding,
58-61
of the president, 16, 26
Application for Girl Scout charter,
54-55
Appraisal process. See Annual review
process
Approve, definition of, 67
Articles of incorporation, 10
Attorneys, 49. See also Council
attorneys
Authority
of board of directors, 8
of executive director, 29
of president of the board, 21-22

Blue Book of Basic Documents, 8
Board activity, 36—41
board meeting minutes, 16,
39-40
calendar
consent, 38-39
developing multiyear, 36—37
sample three-year, 63—-66
identifying and preparing items
for inclusion, 38
order of business or agenda,
37-38, 43
organizational review and
appraisal, 16, 26, 40-41
Board calendar
developing multiyear, 36-37
sample three-year, 63-66
Board committees. See Committees

INDEX

Board meetings
minutes of, 16, 39-40
purposes of, 38
Board members, 9
in community networks, 15
conflict of interest and, 45—-46
financial contributions by, 14
orientation of, 19—-20
policy influencing and, 18
policymaking and, 11
Board of directors, 8—20
annual meeting of, 43
committees and task groups of,
41-43
executive director’s relationship
with, 7, 29-30, 32
oversight function, 15-16
selection and performance
evaluation, 12
fiduciary accountabilities of,
56-57
guide questions to use in
reviewing effectiveness of, 58—
61
legal liabilities of, 44-50
major functions of, 9-18
community interaction, 15
fiduciary oversight, 14
fulfilling charter obligations
and corporate
responsibilities, 9-10, 58
fund development, 13-14
oversight of management
function, 15-16
policy influencing, 16—-18
policymaking, 11-12, 58
review of accomplishments of
board and president, 16,
58-60
selection and performance
evaluation of executive
director, 12
strategic planning, 12-13, 59
members of. See Board
members
officers of, 18-19
planning and carrying out the
work of. See Board activity
president of. See President of
the board
purpose of, 7
responsibility and authority of, 8
risk management by, 44-50
adequate insurance, 47
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conflict of interest, 45—46
council attorney and, 49-50
disclosure statement, 46
exercising due care, 44-45
finance committee, 48-49
maintaining records, 49
monitoring finances, 47-48

size and composition of, 9

Budget guidelines set by board of

directors, 14

Calendar
consent, 38—39
developing multiyear, 36-37
sample three-year, 63—-66
Certified public accountants, 16
Chair of the corporation, president
of the board as, 21, 22
Charter, 10
application for, 54-55
fulfilling obligations of, 8, 9-10,
58
Chief elected corporate officer,
definition of, 67
Chief executive officer, definition
of, 67
Committees, 41-43
chair of, 42-43
community involvement in, 15
rules for successful, 42
sample charge to, 42
scope of work, 42
Community interaction
by board of directors, 15
by executive director, 31, 33—-34
guide questions to ask regarding,
60
by president of the board, 33-34
Composition of the board of
directors, 9
Conflict of interest, 4b—46
Consent calendar, 38-39
Corporate board of directors. See
Board of directors
Corporate body, policy influencing
and, 16-18
Corporate goals, strategic planning
and, 12-13, 41
Corporate Planning in Girl Scouting,
16
Corporate planning process, 7. See
also Strategic planning process
Corporation
definition of, 67




president of the board as chair of,
21, 22
Council attorneys
policymaking and, 11
selecting and contracting with,
49-50
Council board. See Board of
directors
Council bylaws, 10
Council performance assessment, 5,
8. See also Council self-
evaluation
Council self-evaluation, b, 8, 41
definition of, 67
Council self-evaluation task group,
41
Council Services Team, GSUSA, 35
Crisis management team, 15

Delegates, policy influencing and,
16-18

Disclosure statement, guidelines for,
46

Diversity, executive director’s role in
managing, 30

Due care, exercising, 44-45

Equal employment opportunity, 10
Evaluation. See also Council self-
evaluation
of executive director, 12, 58—-59
Executive director, 29-32
accountabilities of, 29-30
authority of, 29
board of directors’ relationship
with, 7, 9, 29-30
oversight function, 15-16
selection and performance
evaluation, 12, 58-59
close-out guidelines, 62
GSUSA Council Services Team,
ongoing support for, 35
how to be an effective, 30-31
management reports and, 15-16,
31
orientation for newly appointed, 32
president’s partnership with, 7,
33-35
orientation, 27-28, 32
review process, 26—-27
selection and performance
evaluation, 12
purpose of, 7
roles with GSUSA, 34

selection and performance
evaluation of, 12, 58-59
strategic planning and fund
development by, 34
Exercising due care, 44-45

Fiduciary, definition of, 67
Fiduciary accountability of board of
directors, 56~57
Fiduciary oversight
by board of directors, 14, 47-48
guide questions to ask regarding,
59-60
Finance committee, 41, 48—-49
Financial audit, annual, 16
Financial reports, board monitoring
of, 15-16, 49
Functions of the board of directors,
9-18
community interaction, 15
fiduciary oversight, 14
fulfilling charter obligations and
corporate responsibilities, 9-10,
58
fund development, 13-14
oversight of management
function, 15-16
policy influencing, 16-18
policymaking, 11-12, 58
review of accomplishments of
board and president, 16, 58-60
selection and performance
evaluation of executive
director, 12
strategic planning, 12-13, 59
Fund development, 13-14, 34
board of directors’ role in, 13-14
executive director and, 31
guide questions to ask regarding,
59
president of the board and, 22,
25-26
Fund development committee, 41

Girl Scout Council Reference Guide, 49
Girl Scouts of the U.S.A.
Council Services Team of, 35
orientations provided by staff of,
28, 32
president and executive director
collaboration with, 34-35
Glossary of terms, 67-68
Goals, strategic planning and,
12-13, 41
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Governance. See also Board of
directors
relationship between
management and, 7
roles and responsibilities in,
51-53

Identifying and preparing items for
inclusion, 38
Insurance policies, 47
Integrated operating systems,
definition of, 67
Interaction with community
by board of directors, 15
by executive director, 31, 33-34
guide questions to ask regarding,
60
by president of the board, 33-34
Investment guidelines set by board
of directors, 14
Items for inclusion, identifying and
preparing, 38

Legal liabilities of board of
directors, 44-50. See also Risk
management

Liability insurance, 47

Maintaining records, 49
Management. Se¢ also Executive
director
oversight of, 15-16
relationship between governance
and, 7
roles and responsibilities in,
51-53
Management reports, 31
board monitoring of, 15-16, 31
Manual, for board of directors, 20
Meetings. See also Annual meeting
board minutes of, 16, 39-40
Members at large, of board of
directors, 9. See also Board
members
Minutes of board meetings, 16, 39-40
Mismanagement, 44—45
Multiyear board calendar,
developing, 36-37

National Board of Girl Scouts of the
U.S.A., 8,10

National Council of Girl Scouts of
the US.A., 10

Nominating committee, 41




Nonmanagement, 44—-45
Notfor-profit organizations, 10, 48

Operating unit, definition of, 67
Operations, definition of, 67
Order of business or agenda, 37-38,
43
Organizational review and appraisal,
40-41
of the board, 16
of executive director, 12
guide questions to ask regarding,
58-61
of the president, 16, 26
Orijentation
of board members, 19-20
for executive director, 32
for newly elected president, 27-28
Oversight of management function,
15-16

Packet, for board of diréctors, 20
Performance evaluation of executive
director, 12, 58-59
Personnel committees, 41
Policy, 11
definition of, 67
Policy influencing, 16-18
Policy-influencing body, definition
of, 67-68
Policymaking, 11-12
board and, 11-12
guide questions for, 58
membership’s role in, 11
President of the board, 21-28
accomplishments of, 26-27
review process, 16, 26
accountabilities of, 21-22
authority of, 21-22
community interaction by, 33-34

executive director’s partnership
with, 7, 33-35
orientation, 27-28, 32
review process, 26-27
selection and performance
evaluation, 12
function of, 21
GSUSA Council Services Team
ongoing support for, 35
how to be an effective, 22—-26
orientation for newly elected,
27-28
review of accomplishments of, 16
roles with GSUSA, 34
strategic planning and fund
development by, 34
team of the, 27
President’s team, 27
Procedure, definition of, 68
Public interaction. See Community
interaction

Records, maintaining, 49
Reports, board monitoring of,
15-16, 31, 49
Responsibilities
of board of directors, 8, 9-10
of committees and task groups, 42
in governance and management,
51-53
Review and appraisal, 40-41
of the board, 16
of executive director, 12
guide questions to ask regarding,
58-61
of the president, 16, 26
Risk management, 44-50
adequate insurance, 47
conflict of interest, 45—46
council attorney and, 49-50
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definition of, 68
disclosure statement, 46
exercising due care, 44-45
finance committee, 48—49
maintaining records, 49
monitoring finances, 47-48

Role models, executive director and

president as, 33-34

Secretary of board of directors, 18
Selection
of council attorney, 49-50
of executive director, 12
Self-dealing, 45
Self-evaluation, council. See Council
self-evaluation
Senior Girl Scouts, 9n
policy influencing and, 16-18
Size of the board of directors, 9
Staff, definition of, 68
Standard, definition of, 68
Standing committee, definition of, 68
Standing rules, definition of, 68
Strategic planning process, 7, 34
board of directors and, 12-13, 59
executive director and, 30
guide questions to ask regarding, 59
Strategic planning task group, 41

Task groups, 41-43
chair of, 42-43
community involvement in, 15
definition of, 68
rules for successful, 42
sample charge to, 42
scope of work, 42
Treasurer of board of directors, 19

Vice president(s) of board of
directors, 18




Organization Development and Training 3/97




“— = N s S Cra s ... j’_ "'?’ _/’ = 1 P e e s e S R ey, .‘57-!'

GIRLSCOUTS® :

Girl Scouts ol the 10.S.A.
200 Filth Avenue 3
New York, NY. T0018-2798 F

|
P T—

CATALOG #26-199

7 H||31‘;’55 26291 |

4

ISBN 0-88-FE1-1490-06




