Bylaws of

Community Health Workers Association of Missouri
(A Missouri Not for Profit Association)

ARTICLE 1
Name

The Name of the Association shall be the Community Health Workers Association of Missouri.

ARTICLE II
Mission and Goals

The Mission of the Community Health Workers Association of Missouri is to unite CHWs, CHW
instructors, employers, payers and other interested individuals for professional development and
community outreach to serve communities in which they are involved. The overall goals of the
organization is to advocate and recruit to increase membership; empower regions to increase high
quality CHWs for CHW certification; integrate a transformative sustainability MO CHW
Collaborative models for all sections, and collaborate to coordinate existing resources, and develop
new recourses to achieve our shared vision.

ARTICLE III
Membership and Definitions of Member Classifications

1. Community Health Worker: A frontline public health worker who is a trusted member of
and/or has an unusually close understanding of the community served. This trusting
relationship enables the worker to setve as a liaison/link/intermediary between health/social
services and the community to facilitate access to services and improve the quality and
cultural competence of service delivery. A community health worker also builds individual
and community capacity by increasing health knowledge and self-sufficiency through a range
of activities such as outreach, community education, informal counseling, social support and
advocacy.

2. Community Health Worker Instructors: An individual with formal certification for
providing instruction employed through a higher educational institution. In addition,
individuals who have attended the Mid America Regional Council’s Train-the-Trainer course
and is delivering the curriculum with oversight from a higher educational institution.
Community Health Worker Instructors must participate in Curriculum Provider Meetings.

3. Volunteer: Individuals who do not receive payment for assisting with Community Health
Worker activities.

4. Partner Organization: Organizations that support, employ or utilize Community Health
Workers in their organizations.
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5. Allied Member: Any individual that supports, employs or utilizes Community Health
Workers in their organization or company.

6. Application for Membership: All applicants for membership must submit a completed
membership application for CHWAM. Acceptance for membership shall be based solely on
the criteria set forth in Article III.

ARTICLE IV
Purposes and Powers

1. Purposes. The Association is organized exclusively for charitable and educational purposes
within the meaning of Sections 501(c) (3) of the Internal Revenue Code, or the
corresponding section of any future Federal tax code, including for such purposes, the
making of distributions to organizations that qualify as exempt organizations under Section
501(c) (3) of the Internal Revenue Code, or the corresponding section of any future Federal
tax code.

2. Powers. To enable the Association to carry out such purposes, it shall have the power to do
any and all lawful acts and to engage in any and all lawful activities, directly or indirectly,
alone or with others, which may be necessary, proper or suitable for the attainment of any
purposes for which the Association is organized, subject to any limitations contained in the
Association Bylaws and to any other limitations imposed by law.

ARTICLE V
Office and Registered Agent

1. Principal Office. The principal office and location of the Association shall be at a place in
Missouri as designated by the Board of Directors.

2. Registered Office and Registered Agent. The Association shall have and continuously
maintain a registered office and registered agent in the State of Missouri.

3. Records. The Association shall keep correct and complete books and records of account
and shall also keep minutes of the proceedings of the Board of Directors and each
committee having any of the authority of the Board. The Association shall keep at its
registered office or principal office a record of the name and address of each director.

ARTICLE VI
Officers and Directors

1. Board of Directors Composition: The Board of Directors will consist of five (5) elected
officers; President, Vice President, Secretary, Treasurer and Immediate Past President. There
will be seven (7) Members at Large representing the seven areas of the state including
Kansas City, St. Louis, Northeast, Northwest, Southwest, Southeast, and Central, Missouri.
There will also be one board member representing the Partner organizations for a total of 13
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Board of Directors. The NACHW Ambassador for Missoutri shall be an ex-officio member
of the Board of Directors with no voting powers.

2. Terms. All Officers, including the President, Vice President, Secretary and Treasurer, will be
elected at an Annual Meeting of the Association. The Vice President will automatically
ascend to the office of President and the President will ascend to the Immediate Past
President position.

a. The President shall be elected to a one (1) year term and may be elected to one (1)
additional one year term. He or she shall have served on the Board of Directors for a
minimum of two (2) years prior to nomination to the office of President.

b. The Vice President shall be elected for a term of one (1) year, and may be elected to
one (1) additional one year term. He or She shall have served on the Board of Directors
for a minimum of two (2) years prior to nomination to this office.

c. The Secretary and Treasurer shall be elected for a one (1) year term and may be elected
to one (1) additional one year term.

d. The Members at Large and the Partner Organization Member will serve two year
terms. The terms of the directors will be staggered so that approximately one-half of the
directors are elected at every annual meeting. Members at Large and the Partner Member
may serve for two consecutive two-year terms.

3. Rotation. Any director who has served two (2) consecutive terms of two (2) years each
shall be ineligible for reelection for a period of one (1) year following the expiration of
his/her second full term.

4. Quorum. A simple majority of the Board (seven members) shall constitute a quorum for
conducting business of the Association.

5. Nomination. At least thirty (30) days prior to the Annual Meeting, the Nominating
Committee will, by written notice to the Board of Directors, propose a slate of candidates
for the class of officers and directors whose terms expire at the meeting, as well as for any
unfilled vacancies in the other classes of directors or officets.

6. Commencement of Terms. Board Members at Large, and all officers, will commence
serving his/her term at the conclusion of the annual meeting.

7. Vacancies on the Board of Directors. Any vacancy on the Board of Directors because of
resignation, death or removal may be filled by the Board for the unexpired portion of the
term.

8. Compensation. No director will receive any compensation from the Association for any
service rendered as a director. A director may be reimbursed for actual expenses incurred
attending meetings and rendering service to the Association in the administration of its
affairs.
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ARTICLE VII
Meetings and Committees

1. Place. Meetings of the Board of Directors of the Association may be held at any place
within or outside the State of Missouri as may be determined by the Board of Directors.

2. Annual Meetings. The Board of Directors will call for an Annual Meeting each year where
elections for Board of Directors shall be held as well as other business of the Association.

3. Regular Meetings. The Board of Directors shall meet as needed throughout the calendar
year but no less than four meetings per year. Board Members are required to attend each
Board meeting unless they have an excused absence.

4. Special Meetings. Special meetings of the Board of Directors may be held at any time and
for any purpose or purposes. Special meetings may be called by the President or by a
majority of the Board.

5. Notice of Special Meetings. Written or printed notice stating the place, day and hour of a
special meeting and the purpose or purposes for which the meeting is called, shall be
delivered to each director not less than five (5) days before the date of the meeting, either
personally, electronically, or by mail, by or at the direction of the President, or the persons
calling the meeting.

6. Quorum. Each voting member shall be entitled to one vote on each matter submitted to a
vote of the Board of Directors. A quorum shall consist of a majority of the voting members
present and voting. In case of a tie vote, the President shall break the tie.

9. Adjournment. Ifa quorum is not present, the directors present shall adjourn the meeting
without notice and without transacting any business.

10. Meetings by Conference Telephone or Similar Communication Equipment.
Members of the Board of Directors of the Association, or any committee designated by the
Board, may participate in a meeting of the Board of Directors, or committee by means of
conference telephone or similar communication equipment, and participation in a meeting in
such manner constitutes attendance.

11. Committees. There shall be the following committees established by the Board of Directors

and Members at Large shall serve as chairs of the following: Education, Membership,
Nominating, and Advocacy.

ARTICLE VIII
Fiscal

1. Check, Drafts, Notes. All checks, drafts or other orders for the payment of money, notes
ot other evidences of indebtedness issued in the name of the Association shall be signed by
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officers, agent, or agents of the Association as determined by resolution of the Board of
Directors. All orders for payment shall be prepared under the direction of the Treasurer of
the Association and must be approved by the Board before payment. The Board may pre-
authorize payments to routine and ordinary vendors.

2. Deposits. All funds of the Association shall be deposited to the credit of the Association in
banks, trust companies, or other depositories as the Board of Directors may select.

3. Annual Audit. An independent accounting firm shall perform an annual audit of the
corporate financial records.

4. Fiscal Year. The fiscal year of the Association will begin on the first day of January in each
calendar year and end on the last day of December.

5. Use of Income and Assets. All income and properties of the Association shall be devoted
exclusively to the purposes as provided in these Bylaws. The Board of Directors may adopt
such policies, regulations, and procedures governing the management and/or disbursement
of funds for purposes reasonably calculated to carry out these purposes.

SECTION IX
Operations, Administration, and General Provisions

1. Operations. At a regular meeting of the Board of Directors occurring between July and
December of each year, the President shall present to the Board a summary of the major
Association activities to be undertaken during the following calendar year. The Board of
Directors may revise proposed Association activities as needed. Upon approval by the
Board, these programs shall be the official directives for the following yeat's operations.
Activities may be added to or deleted from these directives at any time by the Board of
Directors.

2. President. The Board of Directors shall select the President, who shall be the general
manager and fiscal agent responsible for the administration of the Association’s programs,
finances and personnel within the framework of the policies, guidelines and directives
established by the Board of Directors.

3. Governance. The Board of Directors shall make and adopt Bylaws, and Polities for their
own guidance and for the governing of the Association as are expedient for the economic
and equitable conduct of the Association. The Board shall have exclusive control of the
expenditures of all moneys collected to the credit of the Association's fund. All moneys
received for the Association shall be deposited in the Association funds and paid out only
upon checks drawn by the Association upon approval of the Board of Directors or as
provided in these Bylaws.

4. Amendments. These Bylaws may be altered, amended or repealed and new Bylaws may be
adopted by the affirmative vote of a two-thirds majority of the Board of Directors and
subsequent vote of the membership at any meeting, provided notice of the meeting,
specifying the subject of the amendment or other action to be taken, was provided.
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5. Nondiscrimination. The representatives, officers, directors, committee representatives,
employees and people served by this Association shall be chosen on a nondiscriminatory
basis without respect to age, sex, race, disability, religion and/or national origin.

ARTICLE IX
Director and Officer Liability and Indemnification

1. Liability. No person shall be liable to the Association for any loss, damage, liability or
expense suffered by it on account of any action taken or omitted to be taken by him/her as
director or officer of the Association or any other Association which he/she serves as a
director or officer at the request of the Association, if such person (i) exercised the same
degree of care and skill as a prudent person would have exercised under the circumstances in
the conduct of his/her own affairs, or (ii) took or omitted to take such action in reliance
upon advice of counsel for the Association, or for such other Association, or upon
statements made or information furnished by directors, officers, employees or agents of the
Association, ot of such other Association, which he/she had no reasonable grounds to
disbelieve.

2. Indemnity.

(a) The Association will indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit, or proceeding whether
civil, criminal, administrative or investigative, other than an action by or in the right of the
Association, by reason of the fact that the person is or was a director, officer, employee or
agent of the Association, or is or was serving at the request of the Association as a director,
officer, employee or agent of another Association, partnership, joint venture, trust or other
enterprise, against expenses, including attorneys’ fee, judgments, fines and amounts paid in
settlement actually and reasonably incurred by the person in connection with the action, suit
ot proceeding if the person acted in good faith and in a manner the person reasonably
believed to be in or not opposed to the best interests of the Association, and, with respect to
any criminal action or proceeding, had no reasonable cause to believe the conduct of the
person was unlawful. The termination of any action, suit or proceeding by judgment, order,
settlement, conviction or upon a plea of nolo contendere or its equivalent, shall not, of itself,
create a presumption that the person did not act in good faith and in a manner which the
person reasonably believed to be in or not opposed to the best interests of the Association.

(b) The Association will indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action or suit by or in the right of the
Association to procure a judgment in its favor by reason of the fact that the person is or was
a director, officer, employee or agent of the Association, or is or was serving at the request
of the Association as a director, officer, employee or agent of another Association,
partnership, joint venture, trust or other enterprise, against expenses, including attorneys’
fees and amounts paid in settlement, actually and reasonably incurred by the person in
connection with the defense or settlement of the action or suit, if the person acted in good
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faith. No indemnification shall be made in any claim, issue or matter where the person was
adjudged to be liable for negligence or misconduct in the performance of his duty to the
Association unless and only to the extent that the court in which the action or suit was
brought determines upon application that, despite the adjudication of liability and in view of
all the circumstances of the case, the person is fairly and reasonably entitled to indemnity for
expenses the court deems proper.

(c) To the extent that a person who is or was a director, officer, employee or agent of the
Association was successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in subparagraphs (a)and (b) of this paragraph, or in defense of any
claim, issue or matter made or raised in the suit or proceeding, the person shall be
indemnified against expenses, including attorneys’ fees, actually and reasonably incurred by
the person in connection with the action, suit or proceeding.

(d) Any indemnification under subparagraphs (a) and (b) of this paragraph, unless ordered by
a court, shall be made by the Association only as authorized in the specific case upon a
determination that indemnification of the person is proper in the circumstances because the
person met the applicable standard of conduct. The determination shall be made by the
Board of Directors of the Association by a majority vote of a quorum consisting of directors
who were not parties to the action, suit or proceeding, or if such a quorum is not obtainable,
or even if obtainable, a quorum of disinterested directors so directs, then by independent
legal counsel in a written opinion.

(e) Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid
by the Association in advance of the final disposition of the action, suit or proceeding as
authorized by the Board of Directors for the specific case.

(f) The indemnification provided by this paragraph shall not be deemed exclusive of any
other rights to which those seeking indemnification may be entitled under section 537.117
RSMo, any other provision of law, the Bylaws, or any agreement or vote of disinterested
directors, both as to action in the person’s official capacity and as to action in another
capacity while holding such office, and shall continue as to a person who has ceased to be a
director, officer, employee or agent and shall inure to the benefit of the heirs, executors and
administrators of such person.

(2) The Association may give any further indemnity, in addition to the indemnity authorized
or contemplated under this paragraph, including Section F, to any person who is or was a
director, officer, employee or agent, or to any person who is or was serving at the request of
the Association as a director, officer, employee or agent of another Association, partnership,
joint venture, trust or other enterprise, provided such further indemnity is either (1) is
authorized, directed or provided for in any Bylaw or agreement of the Association which has
been adopted by a vote of the directors of the Association, and provided further that no
indemnity shall indemnify any person from the person’s conduct which was adjudged to be
knowingly fraudulent, deliberately dishonest or willful misconduct.

(h) The Association may purchase and maintain insurance on behalf of any person who is or

was a director, officer, employee or agent of the Association, or is or was serving at the
request of the Association as a director, officer, employee or agent of another Association,
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partnership, joint venture, trust or other enterprise, against any liability asserted against the
person and incurred by the person in any such capacity, or arising out of the person’s status,
whether or not the Association would have the power to indemnify the person against such
liability under the provisions of this paragraph.

(i)For the purpose of this paragraph, references to “the Association” include all constituent
Associations absorbed in a consolidation or merger as well as the resulting or surviving
Association so that any person who is or was a director, officer, employee or agent of such a
constituent Association or is or was serving at the request of such constituent Association as
a director, officer, employee or agent of another Association, partnership, joint venture, trust
or other enterprise shall stand in the same position under the provisions of this paragraph
with respect to the resulting or surviving Association as the person would if the person had
served the resulting or surviving Association in the same capacity.

(j)For the purposes of this paragraph, the term “other enterprise” shall include employee
benefit plans; the term “fines” shall include excise taxes assessed on a person with respect to
an employee benefit plan; and the term “serving at the request of the Association” shall
include any service as a director, officer, employee or agent of the Association which
imposes duties on, or involves services by, such director, officer, employee or agent with
respect to an employee benefit plan, its participants, or beneficiaries; and a person who acted
in good faith and in a manner the person reasonably believed to be in the interest of the
participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a
manner “not opposed to the best interests of the Association” as referred to in this section.

ARTICLE XI
Dissolution

Upon the dissolution of the Association, the Board of Directors shall, after paying or making
provisions for the payment of all the liabilities of the Association, dispose of all the assets exclusively
for the purposes of the Association in such manner, or to such organization or organizations
organized and operated exclusively for charitable, educational, religious, or scientific purposes as
shall at the time qualify as an exempt organization or organizations under section 501(c)(3) of the
Internal Revenue Code as the Board of Directors shall determine. Any such assets not so disposed
of shall be disposed of by the Court of Common Pleas of the county in which the principal office of
the Association is then located, exclusively for such proposes or to such organization or
organizations, as said court shall determine, which are organized and operated exclusively for such
purposes.

ARTICLE XII
Effective Date

These Bylaws shall be effective immediately upon the approval of the bylaws by a two-thirds
majority vote of the Association members in good standing.
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