# ScrumAlliance’

A Guide to Understanding the Fundamental Concepts of
Governance for Scrum Alliance, Inc.

INTRODUCTION

This document describes the requirements and expectations of the Board of Directors of
Scrum Alliance, made up of members appointed by the Board itself and members elected
by the membership at large. Responsibilities and expectations apply equally to all

Directors. In addition, this document includes a description of responsibilities unique to the
Board and the Chief Executive Officer (“CEQ"), as well as a visual representation of the areas
of overlap. If, at any time, this guide conflicts with the Bylaws, the Bylaws shall
prevail. Capitalized terms used but not defined herein shall have the meaning given
to them in the Bylaws.

Scrum Alliance is a nonprofit professional membership and certification organization
dedicated to enabling professionals to solve complex problems and deliver value
efficiently. Through agile education, skills recognition, and a global community of experts,
we empower our members to navigate a rapidly changing landscape. Our vision is a world
where agile is for anyone. We strive to guide and inspire individuals, leaders, and
organizations with practices, principles, and values that foster collaboration and
adaptability, resulting in better outcomes for all.

ROLE OF THE BOARD: STRATEGIC OVERSIGHT
As the ultimate decision-making body of Scrum Alliance, the Board of Directors operates
through three primary lenses to ensure we remain an agile, mission-driven organization:

e Oversight: Monitoring management and performance on behalf of our global
stakeholders.
Advisory: Providing high-level guidance and expertise to the leadership team.
Strategy: Defining the long-term direction that navigates the organization toward
our vision: a world where agile is for anyone.
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To maintain organizational agility and efficiency, the Board fulfills these responsibilities
with limited involvement in daily operations. We adhere to the principle of "Nose In,
Fingers Out" (NIFO)—a term coined by John Nash, founding president of the National
Association of Corporate Directors (NACD).

This distinction is vital for effective governance:

e The Board’'s Role (Nose In): Vigilant observation, questioning, and high-level advice.
e Management's Role (Fingers Out): Full-time executive leadership and the
dedicated execution of daily operations.

By maintaining this balance, the Board ensures accountability and strategic alignment
without impeding the operational flow required to deliver value to our community.

BOARD COMPOSITION
The Board consists of at least nine members, structured to ensure diverse perspectives:

e Five Board-Appointed Directors: Appointed by the existing Board to ensure
strategic alignment and specialized expertise.

e Three Member-Elected Directors: Elected directly by our Scrum Certified Members
(SCM) to represent the voice of the community.

e The Chief Executive Officer: Serving as an integral link between strategy and
operations.
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DIRECTOR TERMS

Standard Term: Board-Appointed and Member-Elected Directors serve a three-year
term beginning on the Starting Date (January 1).

Interim Appointments: If a Director leaves before the end of their term, a
successor may be appointed or elected to fill the remainder of that specific term.
Service Extension: To ensure continuity, a Director’s term is extended until a
successor is duly qualified, or until the Director’s death, resignation, or removal.
Three-Term Maximum: To balance fresh perspectives with institutional stability,
Directors may serve up to three consecutive three-year terms.

Staggered Continuity: Terms are staggered to preserve organizational stability. The
Board has the authority to set initial terms as needed to maintain this rotation.

OFFICERS & LEADERSHIP

Election: All officers, including the CEO, are elected by the Board.

The Chair: The Board Chair must be a sitting Director; incoming or "elect" Directors
are not eligible for this role until their term officially begins.

Other Officers: Roles such as Secretary, Treasurer, or Assistant positions do not
require Board membership. Both current and incoming Directors, as well as
qualified non-Directors, are eligible for these appointments.

GOVERNANCE & ETHICS

Director Independence. To ensure objective leadership and unbiased decision-making,

Scrum Alliance maintains strict standards for independence:

Majority Requirement: In accordance with the Bylaws, a majority of the Board of
Directors and all Board Committees must consist of Independent Directors.
Criteria for Independence: To be deemed independent, a Director must complete
an annual Declaration of Conflicts of Interest. This form undergoes a rigorous review
by the Audit & Finance Committee, the Nominating Committee, and General
Counsel. The declaration is then submitted to the full Board for formal approval and
to address any dissenting views.
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e Disqualifications: To qualify as independent, a Director must not meet any of the
conflict-of-interest criteria or disqualifying situations outlined in Sections 3.16(A)
through 3.16(1) of the Bylaws.

Conflict of Interest & Integrity. Scrum Alliance is committed to the highest levels of ethics
and integrity. Governance is rooted in transparency and the following protocols:

e Annual Acknowledgment: Every Board member is required to read, understand,
and sign the Scrum Alliance Conflict of Interest Policy annually.

e Duty to Disclose: Any Director, officer, or committee member with Board-delegated
powers must disclose any direct or indirect Financial Interest. This disclosure
requirement extends to interests held by an Immediate Family Member or
Affiliate.

e Reporting Channel: All potential conflicts must be reported to the Audit and
Finance Committee.

e Final Determination: Per Article 8 of the Bylaws, the Board holds the ultimate
authority and responsibility to determine whether a conflict of interest exists and
what actions are necessary to mitigate it.

Quorum and Voting

e Full Voting Rights: All Directors, including the CEO, serve as full voting members of
the Board.

e Quorum Requirements: A majority of Directors currently in office constitutes a
quorum. No official business may be conducted at any meeting where a quorum is
not present, except as otherwise provided by law or the Articles of Incorporation.

TIME COMMITMENT & COMMITTEE STRUCTURE

Annual Commitment. To effectively serve our global community and fulfill their fiduciary
duties, Directors should anticipate the following annual time investments:

e Directors: 250-300 hours per year.

e Board Chair: An additional 200 hours per year (in addition to standard Director
hours).

e Committee Chairs: An additional 100 hours per year.
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The Board meets at least four times annually—typically consisting of three in-person
sessions and one virtual meeting—with supplemental sessions convened as necessary to
address complex organizational needs.

Board Committees. The Board maintains standing committees to ensure robust
governance and specialized oversight. Each committee is governed by a formal Committee
Charter that dictates its meeting frequency and specific responsibilities. The current
standing committees include:

e Human Resources and Compensation Committee
e Nominating Committee
e Audit and Finance Committee

Strategic Planning and Composition. To remain adaptable and ensure the organization’s
needs are met, the Board reviews the composition and requirements of both the Board
and its committees during the final meeting of each year. This forward-looking approach
allows the Board to align its expertise with the strategic goals for the upcoming year.

COMPENSATION & REIMBURSEMENT

Director Compensation. In recognition of their time and expertise, Directors may receive
reasonable compensation for their service. Any such compensation is reviewed regularly to
ensure it remains fair, transparent, and aligned with industry standards for nonprofit
professional organizations.

Expense Reimbursement. Scrum Alliance covers all reasonable expenses incurred in the
performance of Board duties. This includes:

e Board Meeting Travel: Airfare, lodging, and related costs for in-person meetings.
e Scrum Alliance Events: Participation in Global and Regional Scrum Gatherings,
Coaching Retreats, and other authorized community events.

All reimbursements must be documented and submitted in accordance with the Director
Expense Policy.

BOARD EVALUATION & COMPETENCY MATRIX
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To ensure the Board remains equipped to solve complex problems and deliver value to our
global community, all current and prospective Board members are evaluated against a
comprehensive Competency Matrix. This ensures a diverse, high-functioning Board
capable of navigating an evolving landscape.

Assessed competencies include:

e Executive Leadership: Enterprise Leadership, Management Experience, and
Strategic Planning.

e Technical & Industry Expertise: Agile Transformation & Change, Technology &
Digitization, and Business Knowledge.

e Governance & Operations: Board Governance/Compliance, Legal & Risk, and
Board Work Experience.

e Fiscal & People Oversight: Accounting & Financial, Human Resources, and
Compensation.

e Cultural & Community Impact: International Work Experience, Membership
Community Experience, and a demonstrated Commitment of time.

BOARD RESPONSIBILITIES & AUTHORITIES

The Board is responsible for the stewardship of the Corporation, which includes providing
effective, independent leadership, supervising the management team of the Corporation
(the “Management”) and overseeing the Corporation’s business and affairs. In furtherance
of this role, the Board will:

1. Approve the strategic direction of the Corporation proposed by Management.

2. Act in the best interests of the Corporation and the Corporation’s Members and
other stakeholders.

3. Adopt a strategic planning process and, at least annually, approve a strategic plan

for the Corporation taking into account the opportunities and risks of the
Corporation’s business and affairs (the “Strategic Plan”).

4. At least annually, approve an annual operating plan for the Corporation, including
business plans, operational requirements, organizational structure, staffing and
budgets that support the Strategic Plan (the “Annual Operating Plan”).

5. Monitor the Corporation’s performance in light of the approved Strategic Plan and
the Annual Operating Plan.
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6.

Establish the values, vision, mission, Strategic Plan and Annual Operating Plan of the

Corporation in conjunction with the CEO.

Receive input from each Committee regarding each Committee’s responsibilities and

powers and modifications to the same.
Consider and, in the Board's discretion, approve (as appropriate) any matters

recommended by a Committee and receive reports of any Committee pursuant to
the various charters governing each Committee, including but not limited to the
following matters:

a)
b)

<)
d)

e)

f)

g)

h)

)
k)

Selecting, hiring and terminating the CEO, as appropriate.

Approving the corporate objectives of the CEO and assessing CEO
performance relative to those objectives.

Implementing a succession plan.

Evaluating potential deviations from the Code of Conduct and Code of
Ethics (as such terms are defined in the Bylaws).

Responding to potential conflict of interests.

Approving the compensation of Management and compensation
programs for the Corporation’s employees.

Assuring that the Corporation’s governance practices and policies are
appropriately disclosed to the Corporation’'s Members and other
stakeholders.

Approving changes to (i) any governance-related document, including
this Charter, the Code of Conduct, the Code of Ethics and the
Corporation’s policies on Director attendance; (ii) any Charter; (iii) any
Position Description; and, (iv) the composition of the Board or any
Committee.

Appointing Directors that possess the appropriate competencies and
skills to the following Committees: the Audit and Finance Committee
(the “Audit Committee”), the Compensation and Human Resources
Committee, and the Nominating Committee (the “Nominating
Committee”), each of which shall be comprised of a majority of
Independent Directors.

Annually, appointing a Director as the Chair of the Board.

Appointing the Chair of each Committee.

Monitoring the integrity of the CEO and Management and assuring
that they create a culture of exemplary business practices throughout
the Corporation.
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10.
11.
12.

13.

14.

15.

6.

17.

18.

19.

m) Annually determining whether (i) the individual Audit Committee
members possess or are seeking to develop financial literacy or
expertise; and (ii) the Audit Committee has made all appropriate
disclosures to the Board and any regulatory or governmental
authority.

n) Reviewing the circumstances of any Director's material change in
employment or health status and taking appropriate action related to
such change.

o) Ensuring policies and procedures are in place to: (i) identify the
Corporation’s principal financial and non-financial risks and
opportunities, address acceptable risks to the Corporation, and
ensure that appropriate systems and internal controls are in place to
manage the risks; (ii) maintain the integrity of the Corporation’s
internal control over financial and non-financial reporting; and, (iii)
maintain appropriate auditing and accounting principles and
practices.

Consider and, in the Board’s discretion, approve any matters proposed by
Management.

Foster ethical and responsible decision making by Management.

Establish ethical guidelines for the Corporation, the Board and Management.
Establish policies and procedures that provide for the Corporation’s compliance with
applicable law, including timely disclosure of relevant information and regulatory
reporting.

Communicate with, and make appropriate disclosures to, regulatory and
governmental authorities, the Members and other stakeholders of the Corporation,
with respect to material public announcements and news releases.

Adopt measures for receiving feedback from Members and other stakeholders of
the Corporation.

Adopt, review and make changes to an external communications policy for the
Corporation, as the Board deems advisable.

Determine the appropriate delegation of authority to the CEO and Management.
Delegate to any Committee any appropriate powers of the Board.

Create any additional Committee and appoint Directors thereto or disband any
standing Committee, as the Board in its discretion deems necessary or desirable.
Participate in, receive and consider the annual evaluation of the performance of the
Board by the Nominating Committee and the recommendations from the
Nominating Committee on the results of such annual performance evaluation.
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20.

21.

22.

23.

24.

25.

At each regularly scheduled meeting of the Board, receive a report from the CEO on
matters currently relevant to the Corporation.
Consider and act upon requests for financial commitments beyond those that fall
within the authority delegated to the CEO and other Management.
Oversee the development and implementation of the Director orientation and
Director education programs with guidance from the Nominating Committee.
Meet at the following intervals and in the following manners:
a) At least four (4) times annually and as many additional times as
necessary to effectively carry out the Board's duties.
b) At each regularly scheduled meeting of the Board, meet in separate,
non-Management, executive sessions.
c) As necessary or appropriate, meet in separate, non-Management,
closed sessions with any internal personnel or outside advisors.
If there is a matter that needs to be discussed among the
Independent Directors, those Directors shall meet in a separate,
non-Management, executive session to discuss such matters.
Unless specifically delegated to a Committee in that Committee’s charter, retain,
oversee, compensate and terminate, as necessary, independent advisors to assist
the Board in its responsibilities.
Establish classes of membership and the characteristics of such classes of
membership in accordance with the Corporation’s policy.

CEO ROLE & RESPONSIBILITIES

The CEO provides the strategic leadership and operational oversight necessary to achieve
the Scrum Alliance mission. As the primary link between the Board's vision and the
organization’s execution, the CEO fosters a culture of ethical decision-making, professional
integrity, and "best-in-class" governance.

1. Strategic Leadership & Vision

In partnership with the Board, defines and achieves the values, vision, mission, and
Strategic Plan to ensure "agile is for anyone."

Develops and implements the Annual Operating Plan (including staffing, structure,
and budgets) to fulfill the long-term Strategic Plan.

Directs organizational resources within Board-approved limits and provides timely
reporting on progress, deviations, or shifts in the strategic landscape.
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2. Governance & Board Collaboration

Maintains a consistent cadence with the Board Chair and Directors to ensure all
critical matters are surfaced and that the Board has the data necessary to fulfill its
statutory obligations.

Collaborates closely with the Board Chair to develop meeting agendas, ensuring that
all mission-critical business needs, strategic discussions, and governance
requirements are addressed in a timely and efficient manner.

Manages day-to-day affairs within Board guidelines, ensuring that Management
operates efficiently while respecting the Board's oversight role.

4. Ethics, Risk & Compliance

Sets the "tone at the top," creating a culture of integrity and ensuring full
compliance with the Code of Ethics, Code of Conduct, and all corporate policies.
Collaborates with the General Counsel, the Treasurer, and relevant Committees to
identify and manage financial and non-financial risks, ensuring that internal controls
are rigorous, transparent, and legally sound.

5. Talent & Performance Management

Curates a high-performing Management team capable of navigating complexity and
delivering organizational value. The CEO facilitates direct engagement between the
Board and key leaders to ensure strategic alignment and oversees a robust
succession and development plan to safeguard the organization’s future.

Monitors Management performance, providing the coaching and training necessary
to solve complex problems and deliver member value.

Participates in the annual development of corporate goals aligned with the Strategic
Plan and undergoes a formal annual performance evaluation by the Board.
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