
COUNCIL GOVERNANCE
Board Resolutions and Best Practices
	Annual Business Meeting of the Council

	Resolutions and/or Actions
	Description
	Reference

	Minutes of prior annual meeting
	The annual meeting of the local council is the business meeting of the corporation and the minutes of the previous annual meeting are approved by this convening body. 
	Bylaws – Article III, Section 3, Clause 1

	Elections
	Election of members-at-large, associate and honorary members of the council, National Council members, and regular members of the executive board
	Bylaws – Article III, Section 3, Clause 1 and Article VI, Section 1

	Approval of financial statements
	Receiving and approving financial statements showing the financial position of the corporation as of the close of its most recent completed fiscal year (Statement of Financial Position) and the results of operations during such year (Statement of Operations – Unrestricted and Statement of Changes in Net Assets.)
	Bylaws – Article III, Section 3, Clause 1

	Committees of the executive board
	Resolution 1:  This resolution implements article V, section 3 of the bylaws.
	Standard Local Council Articles of Incorporation and Bylaws

	Authority of Scout executive and members of professional staff
	Resolution 2:  This resolution implements article VI, section 6 (c) and (e) of the bylaws.
	Standard Local Council Articles of Incorporation and Bylaws

	Conflict of interest policy for executive board members
	Resolution 3: This resolution complements article XI of the bylaws.
	Standard Local Council Articles of Incorporation and Bylaws & IRS recommendation

	Conflict of interest policy for professional Scouters
	Resolution 4: This resolution complements article XI of the bylaws.
	Standard Local Council Articles of Incorporation and Bylaws, page 16.

	Statement of values and code of ethics
	A new consideration for an annual resolution based on the Sarbanes-Oxley Act of 2002.
	The Independent Sector (a not for profit organization of which BSA is a member) has developed a model available at: 

	Prior to Beginning of New Fiscal Year

	Resolutions and/or Actions
	Description
	Reference

	Budgets
	No funds shall be expended by the corporation during a fiscal year without the authorization of the executive board or executive committee.  This will include budgets for the operating, capital and endowment funds, if expenditures are planned for those funds.
	Bylaws – Article X, Section 2, Clause 1

	Definition and authorization of assistance to individuals policy
	The executive board has established a policy for the approval of all expenditures for council-assisted registrations.
	Local Council Administrative Review (2017)

	Authorization of fiscal management procedures
	The council has a Fiscal Management Procedures for Stewardship manual that has been approved by the executive board and distributed to all employees.
	Local Council Administrative Review (2017)

	Authorization and acceptance of government funds/grants
	If the council receives any government funding, there is a board-approved contract for such funding.
	Local Council Administrative Review (2017)


	Annually as Required

	Resolutions and/or Actions
	Description
	Reference

	Approval of nominating committee appointments
	At least 90 days prior to the annual meeting, the council president appoints with the approval of the executive board, not fewer than three active members of the local council, who are not officers to serve as a nominating committee.
	Bylaws – Article III, Section 4

	Approval of committee on program and resolutions
	At least 60 days prior to each regular meeting of the council, including the annual meeting, the council president may appoint, with the approval of the executive board, not fewer than three nor more than five active members of the council to serve as a committee on program and resolutions for the next regular meeting.
	Bylaws – Article III, Section 6



	Approval of insurance/risk management committee members


	The council insurance or risk management committee maintains and re​views a ledger of all insurance policies indicating the coverage, broker, where to reach the broker, and the insurance company.  Appointment of members and minutes of meetings receive board approval.
	Local Council Administrative Review (2017)

	Authorization of council credit card usage 


	Council credit cards used by some/all employees require board approval.  (BSA strongly recommends against the use of council credit cards.)
	Local Council Administrative Review (2017)

	Authorization of financial signers for all bank accounts and safe deposit box

	All financial institutions require executive board or executive committee approval of authorized signers on behalf of the corporation.
	Bylaws – Article X, Section 2, Clause 2 and Clause 5

	Authorization of one- signature checks (if allowed)


	Two signatures are required on all council checks unless there is an executive board resolution allowing two- or one-signature checks signed by staff.
	Local Council Administrative Review (2017)

	Authorization to borrow funds
	The authorization for officers, employees, or agents to encumber the corporation through mortgages, loans or other financial instruments shall be approved by the executive board or executive committee for general or specific instances.
	Bylaws – Article XI, Section 2 

	Appointment of audit committee (auditor engagement)
	In light of recent federal legislation (Sarbanes- Oxley Act of 2002), state legislation (California SB-1262) and the focus of the accounting industry, the executive board must approve the council president’s appointment of members of the audit committee and approve their authority to 1) engage the auditor to conduct the annual audit of the corporation and 2) approve the audit.
	Bylaws – Article X, Section 2, Clause 6

	Acceptance of the audit
	The executive board or executive committee must accept the annual audit of the corporation as recommended and approved by the audit committee.
	Bylaws – Article X, Section 2, Clause 6

	Auditor’s management letter
	The executive board or executive committee must approve receipt of the management letter from the auditor and approve the Scout executive’s response for action for each item in the letter.
	Bylaws – Article X, Section 2, Clause 6 (as part of the audit)

	Acceptance of IRS 990


	The council files IRS Form 990 for the council and for the BSA-approved trust fund (and the state equivalent if required) each year, on time (May 15), and for each portion of the operation that is required by the IRS.
	Local Council Administrative Review (2017)

	Chairmen of committees of the executive board
	Chairmen of the committees of the executive board take office as members of the executive board upon their being appointed by the president and approved by the executive board.
	Bylaws – Article IV, Section 3

	District chairmen as members of executive board
	If not elected at the annual business meeting, district chairmen take office as members of the executive board upon their being approved by the executive board.
	Bylaws – Article IV, Section 2 and Section 3

	District commissioner appointment
	The district commissioner is approved and appointed by the executive board, with the concurrence of the Scout executive, on the recommendation of the district nominating committee.
	Bylaws – Article VII, Section 1 and Commissioner Administration of Unit Service, Chapter 4, District Commissioner

	Youth members as members of executive board
	If not elected at the annual business meeting, youth members of the executive board must be approved by the board.
	Bylaws – Article IV, Section 2

	executive board members to fill vacancy
	Any vacancy on the executive board of the local council may be filled by the executive board.
	Bylaws – Article IV, Section 3

	Removal of executive board member
	Members of the executive board may be removed upon 30 days’ written notice to the members of the executive board and by an affirmative vote of two-thirds of the entire membership of the board.
	Bylaws – Article IV, Section 3

	Annual report
	An annual report covering the activities and achievements of the corporations must be approved by the executive board and presented at the annual meeting.
	Bylaws – Article VI, Section 6h

	Organization chart of professional positions


	Duties of the professional staff shall be as defined by the Scout executive with the approval of the executive board.
	Bylaws – Article VII, Section 2

	Investment policy
	The executive board should establish a policy on the responsible investing of endowment assets to both protect the original principal of a donor’s gift and meet the needs of the council.
	Local Council Administrative Review (2016)

	Spending policy
	The executive board should establish a policy on spending the income and/or growth from investments while balancing the council’s present needs and protecting the future.
	Local Council Administrative Review (2017)

	Planned gift acceptance policy
	The executive board should establish a policy on gifts that will be accepted and limitations placed on those gifts, if any.
	Local Council Administrative Review (2017)

	Council trust document
	The executive board must approve the acceptance or amendment of a council trust document.
	Rules and Regulations of the BSA – Article XI, Section1, Clause 2d

	Trustee for trust
	The executive board should approve the selection of the corporate trustee for the endowment trust funds. 
	Rules and Regulations of the BSA – Article XI, Section1, Clause 2d

	Capitalization policy
	The executive board should establish a capitalization limit (dollar value) and all items with a cost or value equal to or in excess of the limit and with a useful life expectancy of more than one year would be capitalized (recorded as a fixed asset).
	Local Council Accounting Manual

	Learning for Life license
	The executive board must approve the Learning for Life licensing fee by October 31 in order to offer the programs to youth participants.
	BSA Membership Validation Requirements


	executive board or executive Committee Approval as Required

	Resolutions and/or Actions
	Description
	Reference

	Minutes
	Minutes of the prior executive board meeting are approved at each executive board meeting.  Additionally, minutes of all executive committee meetings must be approved at the next meeting of the executive committee and by the executive board to ratify the actions of the executive committee.  Minutes are submitted and signed by Scout executive and upon board approval, signed by council president.
	Bylaws – Article VI, Section 6(f) and Article V, Section 2

	Excused absence of executive board members
	Regular members of the executive board who fail to attend a minimum of two meetings of the executive board in any one year shall not be eligible for reelection for the ensuing term, provided that the executive board may excuse absences and any absence so excused shall be counted as a meeting attended.
	Bylaws – Article IV, Section 4

	Excess expenses over budget authorization
	No funds shall be expended by the corporation during a fiscal year without the authorization of the executive board for any item not covered by, or in excess of the amount authorized by the budget.
	Bylaws – Article X, Section 2, Clause 1

	Specific authority for signing for all deeds, bonds, contracts, mortgages, and other instruments or documents
	Although general authority to execute contracts is granted in Resolution 2 (authority of the Scout executive) of the annual meeting, specific authority may be required and/or authorized by the executive board or executive committee including the purchase or sale of real property.
	Bylaws – Article XI, Section 2

	Transfers between funds
	All transfer of assets from one general ledger fund to another must be authorized by the executive board or executive committee.
	Local Council Accounting Manual

	Appointment of the Scout executive
	The Scout executive appointed by the executive board must be one recommended by the Boy Scouts of America and have been commissioned as Scout executive by the Boy Scouts of America.
	Bylaws – Article VI, Section 6 i

	Approval of fixed asset purchases and property development plans
	The council executive board approves property development plans and fixed asset purchases.
	Local Council Administrative Review (2017)


	IRS 990 Recommended Policies

	Resolutions and/or Actions
	Description
	Reference

	Whistleblower
	This protects employees from retaliation related to reporting waste, fraud, or abuse and specifies the investigation process.
	Local Council Administrative Review (2017)

	Records Retention
	This outlines the period and method of records retention, as well as destruction methods.
	Local Council Administrative Review (2017)

	Public Inspection Policy
	A policy that states the type of documents and process for public inspection.
	Sarbanes-Oxley Act of 2002


	Minimum Requirements for Meeting Minutes

	Identification of Meeting
	Name of the group that is meeting, regular or special meeting, date and location of meeting.

	Times
	Starting time of meeting, time of adjournment.

	Attendees by Name
	List of all members and separate list of guests in attendance, also list of members excused from meeting.

	Quorum
	Meetings where a quorum is required should have a statement of what defines a quorum and that a quorum was present or not.

	Prior Meeting Minutes
	Approval of minutes of prior meeting of this body and approval of minutes of committees of this body, where required (executive board approves executive committee minutes thus ratifying the action of the executive committee.)

	Actions
	An outline listing of each action item presented at the meeting including, complete description of action (resolution, motion, etc.), name of member making the motion, name of member seconding it, results of vote.  This listing should be separated from any descriptions of reports or discussions held.

	Submittal Signature
	Minutes are submitted by the secretary of the body (Scout executive in many cases) on a signed document.

	Approval Signature
	Minutes are approved by the body and then signed by the head of the body (council president, etc.)


Resolution Log
Resolutions, motions and other actions may be approved at various meetings of the council.  A Resolution Log is a chronological listing of all resolutions, motions or actions that identifies the specific meeting where the action was ratified.  The following is an example of a typical resolution log, where it is easy to quickly identify the action and reference to the appropriate meeting’s minutes:

Sample Resolution Log
	Type of Resolution
	Description of Resolution
	Meeting
	Date

	Budget
	2017 Annual operating budget
	Exec Cte
	12/5/2016

	Elections
	Election of 2017 members-at-large, executive board and advisory council
	Annual Mtg
	1/23/2017

	Financial
	2016 Financial statements
	Annual Mtg
	1/23/2017

	Bylaws
	Resolution 1 – Committees of the board
	Exec Board
	1/23/2017

	Financial
	Transfer excess operating fund reserve to endowment fund
	Exec Board
	2/25/2017

	Capital
	Purchase of new automobile
	Exec Board
	2/25/2017



