BYLAWS
OF THE
MONTANA COMMUNITY HEALTH WORKER ASSOCIATION

ARTICLE | — NAME AND PURPOSE

Section 1.01 - Name. The name of the organization shall be The Montana Community
Health Worker Association (“Association”).

Section 1.02 - Purpose. The Association is organized exclusively for charitable,
scientific, and educational purposes. The purpose of the Association, as confirmed by
its mission, is to engage and promote a strong professional network of Montana
community health workers through active collaboration, education, and advocacy to
support the advancement of the profession. Association activities are carried out for
public benefit to advance equitable and optimal health outcomes for all communities. All
funds, whether income or principal, and whether acquired by gift, grant, contribution or
otherwise, shall be devoted to these purposes.

ARTICLE Il — MEMBERS

Section 2.01 - Eligibility for Membership. Application for voting membership shall be
open to any current resident or organization that supports the purpose statement in
Article I, Section 2. Membership is granted after completion and receipt of a
membership application and annual dues. Members shall self-determine the appropriate
member category based on provided definitions. The Association shall have the
following categories of membership.

a. Community Health Worker

b. Community Health Worker Ally

c. Community Health Worker Supporter
Section 2.02 - Annual Dues. The amount required for annual dues shall be set by the
Board of Directors each year. Continued membership is contingent upon current
membership dues.
Section 2.03 - Rights of Members. All members shall be eligible to cast their vote in
officer elections and amendments to Association bylaws.
Section 2.04 - Resignation and Termination. Any member may resign by filing a
written resignation with the Secretary. A member can have their membership terminated
by a majority vote of the Board of Directors.

ARTICLE Il — MEETINGS OF MEMBERS

Section 3.01 - Membership Meetings. One annual meeting of the members shall take
place at a time, date and location set by the President with input from the Board of
Directors. At the annual meeting, members shall elect officers, receive reports on the
activities of the Association, and determine the strategic direction of the Association for



the upcoming year. The Board of Directors may determine that a meeting of the
members may be held solely by means of remote or electronic communication. In
addition, special membership meetings shall be held when called by the Board of
Directors, or when requested in a petition signed by twenty-five percent of current
members.

Section 3.02 - Notice of Membership Meeting. Meeting notice shall be provided to all
Association members, by mail or electronic communication, not less than three weeks
prior to the meeting. Notice shall include previous meeting minutes and an agenda to
include any actions to be voted upon.

Section 3.03 - Quorum. The members present at any properly announced meeting
shall constitute a quorum.

Section 3.04 - Voting. Election of officers requires a simple majority of members
present at the meeting. Amendments to the Association bylaws require a two-thirds
majority of members present at the meeting.

ARTICLE IV — BOARD OF DIRECTORS POSITIONS

Section 4.01 - Board of Directors Positions. The Board of Directors shall include
officers, committee chairs and liaisons. Officers shall include the President, President-
Elect, Past-President, Secretary and Treasurer. Officer positions will be prioritized for
Community Health Workers (CHWSs). Committee chair positions will be included for all
committees, both standing and those created by the Board of Directors. Liaison
positions shall include CHW Ally, CHW Supporter, Licensure and Tribal Liaisons. The
Tribal Liaison will be prioritized for CHRs. All Board Directors must be members of the
Association.

Section 4.02 - President. The President shall be the principal elected officer of the
Association and shall, in general, supervise all of the business affairs of the Association,
subject to the direction and control of the Board of Directors. The President shall
communicate with the Board of Directors regarding the business of the Association. The
President shall, in general, perform all duties customarily incident to the office of
President and such other duties as may be prescribed by the Board of Directors. The
President shall succeed to the office of Past-President upon expiration of the
President’s term of office.

Section 4.03 - President-Elect. The President-Elect shall assist the President and shall
substitute for the President when required. The President-Elect shall, in general,
perform all duties customarily incident to the office of President-Elect and such other
duties as may be prescribed by the Board of Directors. The President-Elect shall
succeed to the office of President upon expiration of the President’s term of office, and
in the event of the death, resignation, removal, or incapacity of the President.

Section 4.04 - Past-President. The Past-President shall have such duties as may be
assigned by the President or the Board of Directors. The Past-President shall serve as
mentor to the President and President-Elect.



Section 4.05 - Secretary. The Secretary shall be the recording officer of the
Association and have such duties as may be assigned by the President or the Board of
Directors.

Section 4.06 - Treasurer. The Treasurer shall be the principal financial officer of the
Association and shall have charge of and be responsible for the maintenance of
adequate books of account for the Association; shall have charge and custody of all
funds and securities of the Association, and be responsible therefore, and for the receipt
and disbursement thereof; shall deposit all funds and securities of the Association in
such banks, trust companies or other depositories as shall be selected in accordance
with the provisions of these bylaws. The duties of the Treasurer may be assigned by the
Board of Directors.

Section 4.07 - Committee Chairs. Each committee, to include standing and other
committees created by the Board of Directors, shall have a designated committee chair.
Committee chairs will serve on the Board of Directors and shall be the principal contact
for the committee. The committee chair shall communicate with the Board of Directors,
as necessary, regarding the work of the committee.

Section 4.10 - Liaison Positions. Liaison positions will include CHW Ally, CHW
Supporter, Licensure and Tribal Liaisons. Liaisons will serve on the Board of Directors
and shall be the principal contact between the Association and relevant membership
and/or external organizations. The liaison shall communicate with both the Board of
Directors and relevant membership and/or external organizations to advocate for shared
interests and priorities.

ARTICLE V — BOARD OF DIRECTORS OPERATIONS

Section 5.01 - General Powers. The property, business, and affairs of the Association
shall be managed under the direction of the Board of Directors, as further defined in the
Association board procedures.

Section 5.02 - Role, Size and Compensation. The Board of Directors is responsible
for overall policy, direction and day-to-day operations of the Association. The Board of
Directors may delegate roles and responsibilities to staff, if present. The Board of
Directors shall consist of seven to fifteen members. The Board of Directors members
must be age 18 and older. As an inclusive organization, the Association is committed to
a Board of Directors composition that includes both CHWs and representatives from
related disciplines and stakeholder organizations with considerations of diversity,
broadly defined. The Board of Directors receives no compensation from the Association
other than reimbursement of reasonable expenses with documentation.

Section 5.03 - Elections, Appointments and Terms of Office. Each year, a
membership election shall be held for upcoming vacancies of officers. The Nominating
Committee shall nominate one (1) or more candidates for each officer position for which
an election will be held that year. Election of officers requires a simple majority of
members present at a properly announced meeting. The Nominating Committee shall
also nominate one (1) or more candidates for all other vacant Board of Directors
positions. Board of Directors are appointed by officers through a simple majority vote.



Board of Directors shall hold office for a three (3) year term beginning on the date of the
election or appointment. At the discretion of the Officers, a Board Director may be
elected or appointed to serve for less than a three (3) year term. No Board Director may
serve more than three (3) consecutive full three (3) year terms in one position.

Section 5.04 - Resignation. A Board Director may resign at any time by giving written
notice to the President or Secretary. The resignation of a Board Director is effective
without acceptance when the notice is given, unless a later effective time is specified in
the notice.

Section 5.05 - Removal of Board Directors. Any one or more Board Directors may be
removed with or without cause at any time by a two-thirds (2/3) vote of the Board of
Directors.

Section 5.06 - Vacancies. Any vacancy occurring among officers by reason of death,
disqualification, resignation, removal or otherwise shall be filled by a simple majority
vote of the Board of Directors. The newly elected officer will fill the vacancy until the
next members meeting. All other vacant Board of Directors positions may be filled at
any time, as described in Article 5, Section 3.

Section 5.07 - Attendance and Participation in Meetings by Means of Remote
Communication. The Board of Directors may authorize attendance and participation at
meetings through one or more means of remote communication. Participation in a
meeting through an authorized form of remote communication constitutes presence at
the meeting if all attending Board of Directors are able to hear each other.

Section 5.08 - Meetings. Regular meetings of the Board of Directors shall be held at
least four times per calendar year. Special meetings of the Board of Directors shall be
held whenever called by the President or by three or more Board Directors. Meetings
shall be held at such times and places and in such manner as the Board of Directors
may determine.

Section 5.09 - Notice. Notice of regular meeting shall be provided to all Board Directors
by electronic communication, not less than three weeks prior to the meeting.

Section 5.10 - Quorum. Except as otherwise provided by these bylaws, a majority of
the Board of Directors shall be required to constitute a quorum for any transaction of
business that requires a vote. In the absence of a quorum, the meeting may be
adjourned by the President or presiding officer.

Section 5.11 - Proxy Voting. Proxy voting shall not be permitted.

Section 5.12 - Action without Meeting. Any action that may be taken by the Board of
Directors may be taken without a meeting when consented to in an electronic
communication.

Section 5.13 - Conflicts of Interest. Except as permitted by law, with respect to any
contract or other transaction between the Association and any Board Director (or an
organization in which a director or member is a director, member, officer or legal
representative or has a material financial interest): (a) the material facts as to such
contract or transaction and as to the person’s interest must be fully disclosed or known
to the Board Director prior to approval of such contract or transaction; (b) such approval
shall require the majority vote of the Board of Directors, not counting any vote that the
interested Board Director otherwise might have; and (c) an interested Board Director



shall not be counted in determining the presence of a quorum for that item of business.
The Board of Directors shall develop a conflict of interest policy that further defines this
issue, and all Board Directors shall sign a conflict of interest statement annually.

ARTICLE VI — COMMITTEES

Section 6.01 - Committees. The Board of Directors shall appoint committee chairs,
unless otherwise indicated by these bylaws. Association members may self-select to
serve on committees of interest and may serve as long as they desire. Committee
activities shall be directed by the Board of Directors. The Board of Directors may limit
the size of a committee and may disqualify a member from serving on a committee. A
committee shall have only those powers specifically granted to it by the Board of
Directors.
Section 6.02 - Executive Committee. Officers shall constitute the Executive
Committee. The President shall be chair of the Executive Committee. The Board of
Directors may choose to designate one additional Board Director to serve on the
Executive Committee. The Executive Committee shall act only during intervals between
meetings of the Board of Directors and shall at all times be subject to the control and
direction of the Board of Directors. The Executive Committee shall have and may
exercise all of the authority and powers of the Board of Directors in the management of
the business of the Association, subject to such limitations as the Board of Directors
may impose. Unless specifically authorized by the Board of Directors, the Executive
Committee cannot make substantial changes to the strategic direction of the
Association. The Executive Committee shall not have the authority to remove Board
Directors.
Section 6.03 - Finance Committee. The Treasurer shall be the chair of the Finance
Committee and shall include, at minimum, two other Board Directors. The Finance
Committee is responsible for developing and reviewing fiscal procedures, the
fundraising plan and an annual budget in consultation with the Board of Directors. The
Board of Directors must approve the annual budget and all expenditures must be within
budget. Any major change in the budget must be approved by the Board of Directors.
Financial statements will be submitted for Board of Directors review on a quarterly
basis. The Board of Directors may designate the Executive Committee to function as
the Finance Committee.
Section 6.04 - Nominating Committee. The Immediate Past-President shall be the
chair of the Nominating Committee and shall include, at minimum, two other Board
Directors. The Nominating Committee shall nominate candidates for the Board of
Directors, as defined in Article 5, Section 3.
Section 6.05 - Standing Committees. The Association shall have the following
standing committees.

a. Membership. The chair of the Membership Committee shall be appointed by the

Board of Directors. The Membership Committee is responsible for member
recruitment, retention and engagement.



b. Education. The chair of the Education Committee shall be appointed by the
Board of Directors. The Education Committee shall coordinate, develop and
promote educational offerings for members.

c. Policy. The chair of the Policy Committee shall be appointed by the Board of
Directors. The Policy Committee shall identify, develop and advocate for
legislative and regulatory priorities relevant to the CHW profession, as directed
by the Board of Directors. The Policy Committee shall maintain the Association
policy manual.

Section 6.06 - Other Committees. The Board of Directors may create and dissolve
additional committees.

ARTICLE VIl — PARLIAMENTARY AUTHORITY

The rules contained in the current edition of Robert’s Rules of Order shall be followed to
hold Associations meetings in all cases to which they are applicable.

ARTICLE VIl — BYLAWS AMENDMENTS

Amendments to Association bylaws must be voted upon at a membership meeting and
approved by a two-thirds majority of members present at the meeting.

ARTICLE IX — BOARD PROCEDURE AMENDMENTS
Amendments to the Association board procedures must be approved by a majority vote
of the Board of Directors.

ARTICLE X — FISCAL YEAR

The fiscal year of the Association shall begin on the first day of September and end on
the last day of August of each year.

ARTICLE XI— POLICY MANUAL

Policy manual refers to the official stance or viewpoint of the Association on topics to
include, but not limited to, scope of practice, training and certification standards, and
code of ethics. The policy manual shall be used to guide the strategic direction of the
Association and shall be maintained by the Policy Chair. The Policy manual is not
intended for routine operational policies of the Association. Policy statements may be
added, removed or revised by a majority vote of the Board of Directors. Furthermore,
the Board of Directors reserves the authority to take a position on policy or legislation
not explicitly addressed in the policy manual.



CERTIFICATION

l, , do hereby certify that | am the duly elected,
gualified or acting Secretary of the Montana Community Health Worker Association, and
that the foregoing is a true and correct copy of the Association bylaws, adopted a two-
thirds majority vote of members present at the inaugural Association membership
meeting on

Secretary

Date



