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BYLAWS OF
MISSOURI ENA STATE COUNCIL!

ARTICLE I
NAME, PURPOSES AND TERRITORY

! Please note, all Councils located in the United States (or its territories) must follow ENA’s naming convention — i.e.,
[llinois ENA State Council. As this template is based on US laws, it uses the term “State Council”. International
Councils using this Bylaws template as a directional guide must use the appropriate naming convention —i.e., Germany
ENA Council — and make such other changes as necessary under the Applicable Law.

Revised 2024
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ARTICLE 11
MEMBERSHIP
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ARTICLE III
DUES, FEES AND ASSESSMENTS

ARTICLE IV
MEMBERSHIP MEETINGS

Section 2. Special Meetings. Special meetings of the voting members of the State
Council may be called at the request of the President, a majority of the State Council Board of
Directors, or at the written request of two-thirds (2/3) of the State Council’s voting members. The
time and place for holding special meetings shall be determined by the State Council Board of
Directors.

Section 3. Education, Social and other Meetings and Functions. The State Council
shall hold such educational, social and other meetings and functions as may be determined by the
State Council Board of Directors.

Section 4. Notice. Notice stating the place, day, and hour of the meeting and, in the
case of a special meeting, the purpose or purposes for which the meeting is called, shall be not
more than sixty (60) days and not less than five (5) days prior to the date of such meeting, unless
otherwise required by applicable law.
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Section 5. Quorum. Fifty percent (50%) of the State Board of Director’s plus one
voting member per every 100 state members shall be present (in person or by proxy) to constitute
a quorum for the transaction of business at any duly called meeting of the voting members,
provided that if less than a quorum is present, a majority of the voting members present may
adjourn the meeting to another time without further notice.

Section 6. Manner of Acting. The act of a majority or more of the voting members
present (in person or by proxy) at a duly called meeting at which a quorum is present shall be the
act of the members, unless the act of a greater number is required by law, the Articles of
Incorporation, or these bylaws.

Section 7. Rules of Order. Generally accepted parliamentary authorities (such as
Robert’s Rules of Order) may instruct the State Council in all applicable situations insofar as they
are not inconsistent with these bylaws, applicable law, or any rule or regulation of National ENA
or the State Council.

Section 8. Electronic Communications. Member meetings may be held via
telephone conference call, similar forms of telecommunications, or any technology available
which would permit all participants to simultaneously communicate and effectively participate.

Section 9. Voting. Voting by ballot, proxy, mail, e-mail or other electronic means on
any matter before the voting members shall be permitted to the full extent allowed by law (e.g.,
the not-for-profit corporation act or similar law governing the operation of not-for-profit
corporations in the State Council’s state of incorporation) (“Law”). A ballot, mail, e-mail or
electronic vote may only be called by the State Council Board of Directors. In order for a mail, e-
mail or electronic vote to be valid (i) the action must be approved by a majority of voting members
casting votes; (i1) the number of voting members casting votes must be sufficient to constitute a
quorum had such action been taken at a meeting; and/or (iii) such other requirements as may be
required by Law must be satisfied.

ARTICLE V
STATE COUNCIL BOARD OF DIRECTORS

Section 2. Composition. The State Council Board of Directors shall be comprised of
the President, President-Elect, Secretary, Treasurer, Immediate Past President or Officer at Large
(acting in place of the Immediate Past President) and (2) Members-at-Large (each a “Director”).
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a. A candidate for any office of the State Council Board of Directors must have
demonstrated active participation in council activities by attending sixty percent (60%) of the State
Council meetings in the previous 2 years (including strategic planning).

Section 4. Term. Directors shall serve a two (2) year term in office, or until such time
as their successors are duly elected, qualified and take office. The term of office for each director
shall begin on the January 1 following his or her election.

(a) For the Officer positions voted into office during the 2025 election cycle
(President-elect; Secretary; Director at Large) the term of office shall be extended by one (1) year
to meet the two (2) year requirement.

Section 5. Elections. The voting members shall elect the officers and directors at or
before the Annual Meeting of members in accordance with such procedures as shall be established
by the State Council Board of Directors and National ENA.

Section 6. Regular Meetings. The State Council Board of Directors will take action
to set the time, date, and place for the holding of a regular annual meeting of the State Council
Board of Directors and such additional regular meetings of the State Council Board of Directors
as the State Council Board of Directors willdetermine without other notice than such action.

Section 7. Special Meetings. Special meetings of the State Council Board of
Directors may be called by, or at the request of, the President or upon a written request to the
Secretary of three (3) members of the State Council Board of Directors. Notice of any special
meeting of the State Council Board of Directors shall state the time, date, and place of the meeting
and shall be delivered at least two ( 2) days prior to the date of such meeting.

Section 8. Meeting by Conference Call. Any action to be taken at a meeting of the
State Council Board of Directors or any committee thereof may be taken through the use of a
conference telephone or other communications equipment by means of which all persons
participating in the meeting can communicate with each other. Participation in such a meeting
shall constitute presence in person at the meeting of the persons so participating. Notwithstanding
anything set forth to the contrary in these bylaws, notice of any meeting to be held by conference
call (whether regular or special) may be delivered a minimum of twenty-four (24) hours prior to
the meeting.

Section 9. Waiver of Notice. Notice of a State Council Board of Directors meeting
need not be given to a director who signs a waiver of notice either before or after the meeting.
Meeting attendance by a director will constitute a waiver of notice and a waiver of objections to
the meeting time and place and the manner in which it was called or convened, except when a
director states, at the beginning of the meeting or promptly upon arrival at the meeting, an objection
to transacting business because the meeting is not lawfully called or convened.
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Section 14.  Resignation and Removal. A director may resign in writing submitted to
the State Council’s President. In the case of the resignation of the President, the resignation will
be submitted to the secretary who will refer such resignation to the State Council Board of
Directors. A resignation will be effective on the acceptance date of the resignation as determined
by the State Council Board of Directors. A director who no longer meets the qualifications for
office shall be automatically removed and such vacancy shall be filled by the State Council Board
of Directors. Any director may be removed at any time with or without cause by a majority vote
of the voting members present and voting, in person or by proxy, at any regular or special meeting
at which a quorum of the voting members is present, when in their judgment the best interest of
the State Council or the National ENA would be served by such removal.

Section 15.  Vacancies. The State Council Board of Directors shall take action to fill
any vacancy on the State Council Board of Directors. A director appointed pursuant to this Section
shall hold their position for the remainder of the original term for which he or she was elected to

I
—
f—

ARTICLE VI
OFFICERS

Section 1. Officers. The Officers of the State Council shall be a President, President-
Elect, Secretary, Treasurer, Immediate Past President Immediate Past President or Officer at Large
(acting in place of the Immediate Past President) and (2) Members-at-Large (collectively, the
“Officers”).

(a) The office of treasurer-elect is filled in the mid point of the current treasurer’s
term to allow for one (1) year of training and hand off from the current treasurer. This role does
not serve in an official officer capacity and does not have decision making or voting authority on
the State Council Board of Directors.

Section 2. Qualifications. Officers must be voting members in good standing in both
National ENA and the State Council.
6
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Section 3. Elections & Term.

(a) The voting members shall elect the officers at or before the Annual Meeting of
voting members in accordance with such procedures as shall be established by the State Council
Board of Directors.

(b) AUTOMATIC SUCCESSION OPTIONS

(1) The President Elect shall succeed to the office of the President at the
conclusion of the term of his/her term of office.

(i1) The Office of Immediate Past President shall be filled by the
outgoing President at the conclusion of his/her term of office.

(ii1)  The Treasurer Elect shall succeed to the office of Treasurer at the
conclusion of his/her term of office.

(iv)  In the event that there is no Immediate Past President, an Officer at
Large will be elected from the State Council Past Presidents to serve the remainder of the outgoing
Immediate Past Presidents term of office.

v) Director at Large (2). Serve as a liaison between the members and
the Board of Directors. Terms shall be two (2) years with one director elected each year.

(vi)  Committee Chairs and Co-Chairs:

o Each Chair and Co-Chair of a state committee must be a
current voting member and participating member of the State Council.

. Candidates for the chair positions must have been a
participating member for the twelve (12) months prior to their appointment.

o In the event a committee chair fails to fulfill their committee
duties or responsibilities the State Council Board of Directors may intervene.

(c) Officers shall serve a two (2) year term in office, or until such time as their
successors have been duly elected and qualified. The term of office for each officer shall begin on
the January 1 following his or her election.

Section 4. Vacancies. If the office of President becomes vacant, the President-Elect
automatically will succeed to the office of President. Vacancies in any other office shall be filled
by the State Council Board of Directors.

Section 5. Resignation and Removal. An officer may resign by submitting a written
request to the President. In the case of the resignation of the president, the resignation will be
submitted to the secretary who will refer such resignation to the State Council Board of Directors.
A resignation will be effective on the acceptance date as determined by the State Council Board of
Directors. An officer who no longer meets the qualifications for office shall automatically be
removed and such vacancy shall be filled by the State Council Board of Directors. Any officer may
be removed at any time with or without cause by a majority vote of the voting members present
and voting, in person or by proxy, at any regular or special meeting at which a quorum of the voting

7
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members is present, when in their judgment the best interest of the State Council or National ENA
would be served by such removal.

Duties of Officers.

(b) President-Elect. The President-Elect shall, in the absence of the President, preside
at all meetings of the State Council’s members and Board of Directors; and shall perform all duties
incident to the office of President-Elect and such other duties as may be prescribed by the President
or by the State Council Board of Directors.

(e) Immediate Past President. The Immediate Past President shall perform all duties
incident to the office of Immediate Past President and such other duties as may be specified by
the President or by the State Council Board of Directors.

) Treasurer Elect: The Treasurer-Elect shall perform all duties incident to the office
of Treasurer-Elect and such other duties as may be specified by the President of by the State
Council Board of Directors.

ARTICLE VII
8
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GENERAL ASSEMBLY

Section 1. Composition.

(a)

The State Council’s General Assembly (“General Assembly”) must be composed
of delegates

ARTICLE VIII
COMMITTEES

Section 1. Committees.

(a) Committees with Authority of the State Council Board of Directors. The
State Council Board of Directors, by resolution adopted by a majority of the Directors in office,
may designate one or more standing committees, each of which shall consist of a majority of
Directors and no fewer than two directors, which to the extent provided in said resolution shall
have and exercise the authority of the State Council Board of Directors in the management of the
State Council; but the designation of such committee(s) and the delegation thereto of authority
shall not operate to relieve the State Council Board of Directors or any individual director of any
responsibility imposed upon them by Law.

Other Committees.

The State Council Board of Directors may establish such other committees not having
the authority of the State Council Board of Directors as it deems necessary or prudent
in the exercise of its authority and responsibility as set forth in these bylaws.

Section 2. Authority. The action establishing a committee shall set forth the
committee’s purpose, authority, and composition, and the qualifications required for membership
on the committee. All committees shall report to and be subject to the ultimate authority of the
State Council Board of Directors, unless otherwise set forth in the resolution establishing such
committee. Committees may be terminated or repurposed by a majority vote of the State Council
Board of Directors.

Section 3. Composition. In the absence of any direction to the contrary in the
authorizing action, the president shall appoint the chairperson and members of all committees,
subject to the approval of the State Council Board of Directors.

Section 4. Quorum and Manner of Acting. At all meetings of any committee, a
majority of the members shall constitute a quorum for the transaction of business unless otherwise

9
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set forth in these bylaws or the resolution establishing such committee. A majority vote by
committee members present and voting at a meeting at which a quorum is present shall be required
for any action.

Section S. Vacancies & Removal. Unless otherwise provided in the resolution
establishing a committee, vacancies in the membership of a committee shall be filled by
appointments made in the same manner as the original appointments to that standing committee.
Unless otherwise provided in the resolution establishing a committee, any member of a committee
may be removed by the person or persons authorized to appoint such member whenever in their
judgment the best interests of the State Council or the National ENA would be served thereby.

Section 6. Policies and Procedures. The State Council Board of Directors (or its
designee(s)) shall develop and approve policies and procedures for the operation of all committees.

ARTICLE IX

ARTICLE X
CONTRACTS, CHECKS, DEPOSITS AND BONDING

Section 1. Contracts. The State Council Board of Directors may authorize any officer
or officers, agent or agents of the State Council, in addition to the officers so authorized by these
bylaws, to enter into any contract or execute and deliver any instrument in the name of and on
behalf of the State Council and such authority may be general or confined to specific instances.

Section 2. Checks, Drafts, Etc. All checks, drafts, or other orders for the payment of
money, notes, or other evidences of indebtedness issued in the name of the State Council shall be
signed by such officer or officers, agent or agents of the State Council and in such manner as shall
from time to time be determined by resolution of the State Council Board of Directors. In the
absence of such determination by the State Council Board of Directors, such instruments shall be
signed by the President and countersigned by the Treasurer.

Section 3. Deposits. All funds of the State Council shall be deposited from time to
time to the credit of the State Council in such banks, trust companies, or other depositories as the
State Council Board of Directors may select.

Section 4. Bonding. The State Council Board of Directors may provide for the
bonding of such officers and employees of the State Council as it may from time to time determine.
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ARTICLE XI
FINANCIAL MATTERS

ARTICLE XII
WAIVER OF NOTICE

Whenever any notice whatsoever is required to be given under the provisions of the applicable
law, or under the provisions of the Articles of Incorporation or bylaws of the State Council, a
waiver thereof in writing signed by the person or persons entitled to such notice, whether before
or after the time stated herein, shall be deemed equivalent to the giving of such notice.

ARTICLE XIII
BYLAW AMENDMENTS

Section 1. Amendment by Voting Members. These bylaws may be altered, amended
or repealed and new bylaws may be adopted by a two-thirds (2/3) vote of the voting members
voting in person or by proxy at any meeting of the members at which a quorum is present.
Notwithstanding the foregoing, all proposed bylaw amendments shall be first submitted to
National ENA and are subject to the prior written approval of ENA.

Amendments not receiving the approval of National ENA shall be of no force or effect.

Amendment and bylaw changes must be posted at least thirty (30) days prior to the
proposed voting date on such amendments.

Section 2.

11
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ARTICLE XIV
INDEMNIFICATION

i
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486  Approvals:
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Date: Approver:
ENA Approval: December 16, 2025 Paulina Torres
Date Posted: Date Approved:
MOENA Membership: December 30, 2025 February 13, 2026
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