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Dear Ms. Duncan:

I am writing on behalf of the United American Nurses, AFL-CIO (“UAN") to request an
advisory opinion concerning the application of the Federal Election Campaign Act (“the Act”) to
UAN’s relationship with the American Nurses Association (“ANA”) as it pertains to UAN’s
anticipated sponsorship of a connected federal political committee, referred to in this submission
as “UAN PAC.”

UAN is an unincorporated national labor organization organized under Section 501(c)(5)
of the Internal Revenue Code. It has 102,000 individual members, all of whom are registered
nurses (“RNs”) represented in collective bargaining by UAN or its subordinate affiliated bodies
(“Affiliates™), principally including State Nurses Associations (“SNAs”). The SNAs are legally
and functionally the same as local unions of other labor organizations, and with their parent
UAN and its other Affiliates they comprise a traditional integrated national union structure in
conformance with federal labor law. UAN was created in 1999 by RNs represented in collective
bargaining within ANA. In 2003 ANA was restructured and UAN became an independent and
entirely self-governing body, and it has operated as such since then.

Unlike UAN, ANA is a non-stock District of Columbia corporation organized under
Section 501(c)(6), operating as a national professional organization dedicated to advancing the
standing and interests of RNs generally, including nurse managers and supervisors whose
interests are often at odds, both legally and practically, with those of the collective bargaining
nurses represented by UAN. ANA is a loose confederation of 75 disparate nursing-related
organizations, including UAN, that have varying statuses and roles with respect to ANA. The
“members” of ANA’s federated structure include, among others, UAN and 54 Constituent
Member Associations (“CMAs”), half of which are SNAs that engage in collective bargaining
and are also UAN Affiliates insofar as they so engage. ANA largely eschews recognizing
individual RNs as members, but counts approximately 155,000 RNs as connected in some
manner with its associated organizations.

ANA is the connected organization of American Nurses Association PAC (“ANA PAC”),
a registered political committee. ANA PAC is operated by a Board of Trustees that includes no
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representation from UAN, and UAN exercises no direction or control over ANA PAC otherwise.
In March 2007 UAN's highest governing body, the National Labor Assembly (“NLA™), adopted
a resolution to establish a UAN-connected federal political committee that will “raise money,
endorse candidates, and build strong allies in the legislature.” UAN Resolution 2007-14.! As
stated in this resolution, UAN *“has differing political and legislative agendas from the [ANA},”
it “needs to become its own political entity to represent unionized registered nurses nationally,”
and in order “to represent UAN’s unique perspective it must promote its own political agen
UAN intends to exercise exclusive direction and control over UAN PAC.

ANA PAC has stated with respect to UAN’s decision to create UAN PAC that an ANA
resolution adopted in 2002 expressed “’the policy of the ANA House of Delegates that there
shall be only one Political Action Committee representing ANA,’” “[a]t that time, the UAN was
a structural unit of the ANA and was covered by that policy,” but “[n]ow, of course, the ANA
and UAN are autonomous organizations, and the UAN is not bound by the sentiment of the ANA
House of Delegates ” “Dear Colleague” Letter from JoAnne Penn, MA, RN, BC, Chair, ANA
PAC (undated).’

UAN believes that UAN and ANA are not affiliated within the meaning of the Act, and
so their respective political committees would not be affiliated with each other either. UAN
requests the Commission’s confirmation that, in light of the following facts and intended course
of action, this conclusion is correct, and that, accordingly, contributions by UAN PAC and ANA
PAC would not be aggregated for purposes of the Act’s contribution limits.

FACTUAL BACKGROUND

In order to convey why UAN and ANA are not affiliated under the Act, it is necessary to
relate in some detail how the collective bargaining RNs within ANA created the UAN eight
years ago; how the distinct roles and purposes of UAN and ANA caused their governance and
operations increasingly to diverge; and how, in 2003, UAN and ANA ultimately agreed to
restructure their relationship so as to render UAN a fully independent and self-sustaining
organization.

I. ANA and the Creation of UAN

! UAN resolutions may be found at www.uannurse.org/who/resolution.

2 This letter is Exhibit 1 to this submission. The other exhlbnts which are discussed below, are the Autonomy
and Affiliation Agreement Between American Nurses Association and United American Nurses, AFL-CIO and its
nine Attachments (Exhibit 2 and Attachments A through I); the UAN Constitution (Exhibit 3); the ANA 2000
Bylaws (Exhibit 4); and the ANA 2005 Bylaws (Exhibit 5). Exhibit 2's nine attached documents are labeled as
Attachments A through I for the Commission’s convenience, because only some of them were accorded any
. numeration in their original attachment to the UAN-ANA Agreement.
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ANA was founded in 1896 and has been a District of Columbia non-profit corporation
organization representing the nation’s 2.9 million registered nurses (RN’s) through its 54 CMAs.
The ANA advances the nursing profession by fostering high standards of nursing practice,
promoting the economic and general welfare of nurses in the workplace, projecting a positive
and realistic view of nursing, and by lobbying the Congress and regulatory agencies on health
care issues affecting nurses and the public.” www.nursingworld.org/about. ANA’s 75
associated entities include the 54 CMAs; UAN and the Center for American Nurses as
“Associate Organizational Members”; 16 “national nursing organization[s]” as “Organizational
Affiliates”; and three “Related Entities,” including a nursing foundation, a nursing academy and
a nursing credentialing association. See www.nursingworld.org/affil;
www.nursingworld.org/about/faq.

Over the years, 27 — exactly half -- of the CMAs have been considered “labor
organizations” within the meaning of the National Labor Relations Act (“NLRA”), 29 U.S.C. §
152(5), which regulates workers’ efforts to organize into unions and labor-management relations
in the private sector, or comparable laws that regulate these matters for federal, state or local
public employment. As discussed more fully below, insofar as they engage in collective
bargaining these bodies are UAN “Affiliates” and the RN they represent in bargaining are
eligible for UAN membership. Those CMAs’ non-bargaining-represented RN are ineligible to
join UAN, and the other 27 CMAs are not considered labor organizations under any labor-
management laws, although some include subsidiary units that are.

ANA itself, however, has never made union representation of RNs a significant focus,
instead maintaining priorities that concern other aspects of nursing and health care. By the late
1990s, however, as more RNs organized for purposes of collective bargaining, labor-
management conflict in the health care industry increased, the industry grew more complex and
its ownership more concentrated, the need to unite and strengthen the SNAs that engaged in
bargaining and the RNs whom they represented became acute.

In order to address these circumstances, RNs represented for collective bargaining within
ANA came together to create UAN in June 1999 as a “national labor entity” and “an autonomous
labor body within [ANA] that will establish and implement a progressive, ambitious national
labor agenda as well as develop labor policy for the organization.” ANA Press Release, “United
American Nurses Announces Founding Members” (Nov. 5, 1999) (“ANA Nov. 5, 1999 PR*).3
UAN would serve as the national union for the SNAs that engaged in bargaining. “ANA Creates
New ‘House’ for All Nurses,” ANA Nursing World (December 1999). And, in recognition of
UAN'’s legal identity as a national labor organization subject to federal labor law, ANA accorded
UAN status as “an organized body of ANA that shall be autonomous with respect to all matters

3 ANA press releases and other ANA materials cited in this submission may be found at
www.nursingworld.org.



Thomasenia P. Duncan
June 25, 2007
Page 4

that are required by law to be addressed by an insulated labor body.” ANA 2000 Bylaws, Art.
VIII, Sec. 6(a). '

II. Initial Period of UAN Operations

A. UAN’s Initial Constitutional Relationship to ANA

Upon its creation, UAN was to be largely governed through democratic processes that
empowered the individual RNs within the union SNAs, rather than through decisions emanating
from ANA. Union SNAs could join UAN as “members,” and those whose bylaws permitted
them to engage in bargaining but did not yet do so could join UAN as “associates”; in either
case, joining UAN was optional. ANA 2000 Bylaws, Art. VIII, Sec. 5. In short order, 16 SNAs
joined UAN as members, and four other SNAs joined UAN as associates. ANA Nov. 5, 1999
PR.

From the start, UAN’s highest governing body was the NLA, which was comprised of
delegates elected by individual RNs — in both cases, only RNs represented in collective
bargaining -- from SNAs according to a formula that entitled each SNA to one delegate for up to
1,000 RN members, plus one delegate for every additional 1,000 RN members who were
represented in collective bargaining. ANA 2000 Bylaws, Art. VIII, Sec. 8(a)-(d). The NLA had
authority to develop labor policies for UAN members, levy monetary assessments on members,
collect, analyze and disseminate labor data, and develop UAN’s strategic plan. Art. VIII, Sec.
8(h). The NLA convened “in conjunction with but not concurrently to” the annual meeting of
ANA's highest governing body, the House of Delegates (“HOD”). Art. VIII, Sec. 8(g).

The NLA also elected, from among UAN-represented nurses, UAN’s Executive Council
(“UAN EC”), which was comprised of a Chair, a Vice-Chair, a Secretary-Treasurer and four
directors. Art. VIII, Secs. 8(h), 9. The UAN EC would meet at least twice a year and act on
behalf of UAN between NLA meetings. Art. VIII, Sec. 9(d) and (g). The UAN EC set UAN
priorities, policies and procedures, determined membership status within UAN, appointed
committees and task forces, and resolved internal disputes. Art. VIII, Sec. 9(d).

At this time, UAN’s autonomy from ANA was circumscribed, however. The ANA
Executive Director had authority to “manage” UAN, including implementing NLA and UAN EC
policies, Art. VIII, Sec. 6, and appointing a UAN Program Director. Art. VIII, Sec. 9(d)(10)-
(11). Additionally, ANA provided UAN with staff and financial support based on a UAN budget
approved by the ANA BOD. And, in the event of any conflict between UAN and ANA, the
UAN EC and its counterpart, the ANA Board of Directors (“BOD”), were to “enter into a
mutually agreed upon conflict resolution process.” Art. VIII, Sec. 9(d)(12).
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B. UAN'’s Organizational and Programmatic Initiatives

At its first meeting, convened in June 2000, the UAN NLA elected UAN’s national
officers and adopted “Operating Guidelines” that essentially tracked new Art. VIII of the ANA
Bylaws. See UAN Resolution 2000-17. The NLA also directed the UAN EC to work toward the
goal of requiring that all collective bargaining affiliates of ANA become UAN affiliates. UAN
Resolution 2000-9. And, the NLA adopted a strategic plan that focused on strengthening UAN’s
reach and effectiveness as a national nurses union, enhancing individual RN participation in the
union, and influencing ANA policies on labor matters. UAN Resolution 2000-18.

The NLA also launched several important programmatic initiatives, including a broad
legislative program, a national organizing strategy, and a national bargaining committee. UAN
Resolutions 2000-8, -11, -12 and -16. The NLA established National Bargaining Councils that
were distinct from the SNAs: one for RNs employed by the federal Department of Veterans
Affairs, and others that would represent newly organized RNs in states where there was no UAN
SNA. The NLA also voted to request ANA to double UAN’s organizing budget the following
year. UAN Resolution 2001-5.

C. UAN’s Direct Affiliation With the AFL-CIO

The initial NLA meeting in 2000 also set a goal of obtaining for UAN a charter from the
AFL-CIO, the national labor federation, as a direct affiliate. UAN Resolution 2000-21. The
UAN quickly succeeded: in May 2001 the AFL-CIO Executive Council authorized the issuance
of the charter and in June the NLA voted to accept it. UAN Resolution 2001-1. That charter
was granted only to UAN, not ANA.*

The NLA also voted to change the titles of UAN’s chief officers from “Chair” and “Vice
Chair,” the terminology used by the ANA, to “President” and “Vice President”, respectively, in
order to “accurately reflect the magnitude of [their] responsibility” and to “correspond to similar
leadership positions in other AFL-CIO unions and [be] readily understood in the House of
Labor.” UAN Resolution 2001-12.

D. UAN’s Increasing Success as a National Labor Organization and Desire for
Independence from ANA

Between 1999 and 2002, as UAN enjoyed increasing operational and programmatic
success and integration into the national labor movement, UAN’s leadership came to the
conclusion that UAN could be far more effective if it became fully independent from ANA,
while retaining a collaborative relationship with it. Endorsing that aspiration, the NLA in 2002

4 The AFL-CIO charters only national and international labor organizations whose principal function is
collective bargaining representation. ANA, as a professional organization, was and is ineligible for a charter, and
the AFL-CIO charter here was granted only to UAN. .
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voted to develop a distinct UAN constitution and called for amendments to Article VIII of the
ANA 2000 Bylaws so as to require that all CMAs that engaged in collective bargaining affiliate
with UAN as “their national collective bargaining organization” (while supporting the CMAs’
continued “dual affiliation” with ANA as “their professional association”), modify UAN’s
financial relationship with ANA, and undertake other “restructuring measures that would make
UAN “a strong, self-governing, truly competitive national union with its own finances,
governance, staff, and direction.” UAN Resolution 2002-4. The NLA also voted to extend
membership in UAN to nurses who were solely represented by UAN National Bargaining
Councils and not by CMAs, and to assume complete control from ANA over the position of
UAN Program Director (re-titled as “National Director”). UAN Resolution 2002-5.

III. The UAN-ANA Autonom!" and Affiliation Agreement

A. Entry Into the Agreement

Following the 2002 NLA meeting, the respective officers of UAN and ANA undertook
extensive negotiations that culminated in a joint accord at the end of 2002 to substantially alter
their relationship, upon approval by the respective governing bodies. The two organizations
“concluded negotiations to restructure the UAN as a fully autonomous national labor
organization, affiliated with the ANA, with its own governance, finances, direction and staff,”
under “an historic agreement that redefines their relationship in order to improve the
representation of nurses in collective bargaining and raise the standards of the entire nursing
profession.” UAN Executive Council, “Resolution Approving Autonomy and Affiliation
Agreement and Related Documents” (December 2002).

The parties agreed that, for at least five years, UAN would continue a relationship with
ANA as a fully autonomous national labor organization associated with ANA as an “Associate
Organizational Member” (“AOM”), an associated-organization category newly recognized by
ANA. ANA Press Release, “American Nurses Association Moves Forward with Plan for New
Structure” (Jan. 22, 2003). Separately, ANA recognized a non-bargaining entity, Workplace
Advocacy — later renamed the Center for American Nurses (“CAN”) -- as another AOM to
“represent the workplace interests of nurses who do not participate in collective bargaining.” /d.
As ANA explained at the time, under ANA'’s “restructuring” UAN and CAN “attain their
independence as autonomous organizations while remaining connected to the ANA.” ANA
Press Release, “ANA House of Delegates Approves New Structure to Better Meet the Needs of
Nation’s Nurses” (June 30, 2003) . And, because UAN was just beginning its operation separate
and apart from the ANA, it agreed to purchase from ANA, at market value, a variety of
administrative services, detailed in related agreements, for a specified monthly fee.

The details of the new structure were set forth in a contract, the “Autonomy and
Affiliation Agreement Between American Nurses Association and United American Nurses,
AFL-CIO” (“UAN-ANA Agreement”). This contract was adopted in January 2003 by the UAN
NLA at a special meeting, and in June 2003 by the ANA BOD at its regular meeting. Effective
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on July 1, 2003, this contract remains the controlling document as to the terms of the UAN-ANA
relationship. The UAN-ANA Agreement extends until at least July 1, 2008, and it may continue
indefinitely thereafter. The contract would terminate on or after that date only six months after
either party’s written notice of termination to the other. Termination would leave both
organizations completely independent from each other.

B. Independence of UAN from ANA

In restructuring their relationship, UAN and ANA agreed to define their future
relationship under a new, arm’s-length contract that rested on two basic premises concerning
UAN: first, that it would be “an autonomous, self-governing national labor organization,
connected to ANA as its only Associate Organizational Member (AOM) for collective
bargaining,” and second, that “UAN would be a strong, self-governing, truly competitive
national union with its own governance, finances, direction, and staff.” UAN-ANA Agreement,
pg. 1. The parties intended that UAN would “not [be] subject to control by ANA,” and would
“collect its own dues, have its own financial accounts and control its own
finances....Governance will be independent. The UAN will have its own constitution and
bylaws; the UAN will employ its own staff; set its own policies and priorities, determine its own
public relations, along with other necessary decisions to integrate fully into the labor movement,
become a major organizing and collective bargaining force and support the nurse leaders and
state members across the country.” UAN, “Frequently Asked Questions Regarding the [UAN-
ANA Autonomy Agreement)” (FAQ), Question 9 (Jan. 6, 2003).

Accordingly, the UAN-ANA Agreement specified that “UAN, AFL-CIO shall be a
wholly autonomous, self-governing labor organization, affiliated with ANA, as the only
Associate Organizational Member of ANA for collective bargaining.” Sec. 1. As such, “UAN
shall in all respects have its own governing documents, establish and implement its own policies,
and be fiscally and administratively autonomous,” with its “purposes, functions and governance

.. defined by its own Constitution and Bylaws, including but not limited to” organizing nurses,
engaging in collective bargaining, pursuing “an effective national labor agenda,” “providing self-
governance as a national labor organization under the leadership of elected nurse members,”
“serving as the national labor organization for the CMASs’ individual programs,” and “levying
dues and assessments to support [its] programs and activities.” Sec. 2. UAN reciprocally
“acknowledg[ed]” that ANA’s “purposes, functions and governance” would be “defined by
[ANA’s] own bylaws and other applicable ANA policies.” Jd. And, as separate and independent
organizations, UAN and ANA agreed that “each is responsible for the actions and omissions of
its own respective officers, employees and agents,” and, even where ANA provided certain
services to UAN in exchange for UAN payment, UAN would be fully responsible for the
consequences of its utilization of those services. Sec. 20.



Thomasenia P. Durican
June 25, 2007
Page 8

C. Collective Bargaining Representation by UAN, Not ANA

In accordance with an understanding with the AFL-CIO upon granting the UAN an AFL-
CIO charter, the UAN-ANA Autonomy Agreement required that all ANA CMAs that “represent
nurses for the purpose of collective bargaining or [the CMAs’] separate collective bargaining
programs” affiliate with UAN by July 1, 2005. Sec. 3. ANA also agreed to transfer to UAN any
~ collective bargaining certifications and recognitions held by ANA. Sec.24. And, because UAN
but not ANA would be continuing as the RNs’ labor organization, UAN indemnified ANA
against any claims of breach of the duty of fair representatlon brought by the RNs to whom UAN
was now fully responsible as their bargaining representative.’ (There was no reciprocal
indemnification by ANA of UAN for such breaches, because ANA would no longer be engaged
in representational activities.) Sec. 20; Indemnification Agreement. :

D. Separation of Staff and Pension Plans

The UAN-ANA Agreement further provided that after a brief transition period UAN
would hire and be responsible for its own staff. UAN-ANA Agreement, Sec. 17. Prior to the
agreement, UAN did not have its own staff, rather, ANA employees performed all of the staff
functions for UAN. Continued coverage of UAN employees by ANA employee health plans
was made subject to UAN’s payment of the “full” associated premiums. Additionally, ANA
refused to allow UAN employees to continue to participate in its pension plan, causing UAN to
establish its own, completely independent 401(k) plan to provide for its employees’ retirement.
See id.

E. Separation of Treasuries and Bifurcation of Dues

The UAN-ANA Agreement also converted the parties’ financial relationship from one
marked by UAN dependence on ANA'’s largess to a system of separate treasuries and dues
streams. This involved the “creati[on] of UAN’s first treasury,” UAN Resolution 2003-14, to be
derived solely from dues and agency fee payments from individual RNs via the CMAs following
some transitional arrangements with ANA. UAN Resolution 2003-8.%

$ A labor organization that is the exclusive bargaining representative of a unit of private sector employees under
the NLRA has a corresponding enforceable legal duty to represent all represented employees fairly and without
arbitrariness, discrimination or bad faith. See generally Marquez v. Screen Actors Guild, 525 U.S. 33, 44 (1998).
Labor-management laws governing public sector employment commontly entail a comparable duty.

‘In recognition of the fact that collective-bargaining members for years had contributed to ANA’s reserve
account, and in order to provide the newly independent and financially self-reliant UAN with start-up resources,
UAN and ANA negotiated that ANA would make a “one-time grant” of $740,000 to UAN’s “reserve (working
- capita) fund.” UAN-ANA Agreement, Sec. 8; FAQ, Question 8. Also as a transitional matter, for the first 2% years
of the UAN-ANA Agreement, ANA provided UAN with website support, specified pages in two ANA publications,
and marketing staff to promote UAN programs, together valued at a total of $248,200 in 2003 and $223,200 in each
of 2004 and 2005. Sec. 11. This support ended as scheduled two years ago.
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The parties also established a “bifurcated dues system™ under which “each CMA sends
one check to the UAN for its portion of the collective bargaining members’ dues and another
check to ANA for its portion.” FAQ, Question 8; UAN-ANA Agreement, Sec. 5. Essentially,
UAN receives dues for serving as the RNs’ national union, while ANA receives dues for serving
their professional association. These dues were apportioned between UAN and ANA under a
formula that has progressively increased UAN’s share of total dues from 54% in 2003 to 60% in
2007. Sec. 6. Effective in 2008, UAN will receive 63% of the dues or “dues conversion factor”
of UAN collective bargaining members who are new members of both UAN and ANA above a
“baseline number” that will be calculated as the greater of either 85,000 plus the Hawaii’s Nurses
Association collective bargaining members or the overlapping membership of UAN and ANA as
of December 31, 2007. Sec. 6. Meanwhile, all dues from RNs who are not represented in
collective bargaining go exclusively to ANA, and all agency fees that are paid by non-member
RNs who are represented in bargaining—which were formerly paid entirely to ANA—are paid
entirely to UAN. Sec. 7; FAQ, Question 8.

In 2006 the NLA approved a dues increase of $1.16/member every two weeks to finance
UAN’s Mobilization Fund, a constitutionally recognized special account that is dedicated to
organizing RNs who are not represented for collective bargaining. UAN Resolution 2006-1.
These dues from individual RNs —which comprise nearly 20% of the average dues paid by RNs
in total to UAN and ANA -- are paid exclusively to UAN and are not bifurcated with ANA.

F. Separatibn of Intellectual Property

UAN also became the “sole and exclusive owner” of its name and logo, as well as of all
“UAN records, files and documents ... and all materials prepared by or for UAN” since UAN’s
founding; and, ANA agreed to transfer to UAN all related copyrights and trademarks, except for
“underlying materials” of ANA as to which UAN materials were “derivative work([s].” UAN-
ANA Agreement, Sec. 18. UAN thereafter could, but was not required to, state its affiliation
with ANA and use ANA’s logo, as it had previously. UAN has not, however, opted to note its
association with ANA on its stationery, publications or other materials, and instead uses the
name “United American Nurses, AFL-CIO.”

G. UAN Payments to ANA for Services Rendered

The UAN-ANA Agreement ended UAN’s open-ended access to ANA office and related
support services, which previously had entailed little accounting and no obligation of
reimbursement. Instead, the parties established an arm’s-length business relationship pursuant to
a precisely detailed contract under which UAN has paid a specified administrative fee to ANA
for particular services, principally due to the organizations’ decision to continue the “co-
location” of their respective headquarters offices, at least through July, 2009. UAN agreed to
pay ANA $900,000/yr., increasing to $1.275 million on July 2, 2008 unless the UAN-ANA
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Agreement is terminated or modified at that poini to change the nature or extent of ANA’s
contractual administrative services to UAN.. Secs. 9 and 12.

IV. UAN’s Exclusive Self-Governance Under Its Own Constitution

Immediately after the 2003 NLA meeting that approved the UAN-ANA Agreement,
UAN embarked on an extensive internal deliberative process — which did not involve ANA —to
create a constitution to govern the now-independent organization. And, in April 2004, after
months of discussion and drafting by a committee appointed by the EC, the UAN EC approved a
constitution, and in June the NLA adopted it. UAN Resolution 2004-1. In turn, the ANA HOD
eliminated Article VIII from its Bylaws, formally relinquishing its previous power to dictate
UAN’s structure property and operations.

The UAN Constitution establishes UAN as an entirely self-governing organization. It
declares that UAN’s “[o]bjectives” include providing collective bargaining representation to
RN, organizing RNs into UAN and its affiliates, and influencing public policy affecting RNs.
Art. L.B. The only reference to ANA in the UAN Constitution states that UAN is affiliated with
ANA pursuant to the terms of the UAN-ANA Agreement. Art. I.C. The Constitution also
recognizés UAN’s affiliation with the AFL-CIO, Art. 1.D., and provides that UAN may enter

. into affiliation agreements with any other organization that it wishes. Art. LE.”

The NLA is the highest governing body of UAN, meeting annually and wielding “final”
authority to amend the Constitution, establish UAN policy, elect officers, directors and members
of the Nominating Committee and the Hearing Panel, develop strategic goals and levy dues and
assessments. Art. LF. and VI.A, B. and E. Individual UAN members who belong to Affiliates
elect delegates to the NLA according to the representative formula set by the UAN Constitution,
namely, one delegate each, plus, for SNAs with more than 1,000 members represented in
bargaining, one delegate for each additional 1,000 such members or portion thereof. Art. VI.C.
Matters considered at NLA meetings are confined to those suggested by UAN’s individual
members and Affiliates. Art. VLF.

Between NLA meetings, UAN is governed by the UAN EC, which is comprised of the
three national officers (the President, Vice-President and Secretary-Treasurer) and four Directors
who are elected by the NLA. Art. IV.A. and C; Art. V.A. The UAN EC meets at least four
times a year, and it is empowered to interpret the UAN Constitution and policies, approve
collective bargaining agreements where UAN is the bargaining agent, and otherwise exercise

* Although UAN has not yet exercised its authority to affiliate organization other than the AFL-CIO, UAN has
been engaged in discussions with other unions that represent RNs in order to explore possible affiliations or
cooperative agreements, contingent upon UAN's retention of its autonomy and democratic structure. Any affiliation
undertaken by the UAN EC would require ratification by the NLA. UAN Resolutions 2005-2, 2007-2, 2007-4. In
the event of an affiliation that results in dues payments to UAN, UAN would receive all of them, so there would be
no bifurcation with ANA.



Thomasenia P. Duncan
June 25, 2007
Page 11

plenary authority to carry out NLA policies and decisions. Art. V.B. and C. UAN’s three
national officers exercise the executive authority customarily associated with such union
positions, see Art. IV, and a National Executive Director appointed by the UAN EC administers
UAN’s budget and oversees its staff on a day-to-day basis. Art. V.G.

~ Unlike the ANA membership structure, UAN “membership” is held exclusively by
individual RNs who are represented in collective bargaining by UAN or its “Affiliates.” Art.
ILLA.1. Every UAN member receives a UAN membership card, and his or her good standing in
UAN depends upon the timely payment of dues. A member in good standing is entitled to “all
rights, privileges and benefits of UAN membership” and is obligated to “comply with [the]
Constitution and published UAN policies.” Art. I[I.A. A member who either fails to so comply,
engages in financial malpractice involving UAN resources, interferes with UAN’s collective
bargaining activities, engages in strikebreaking, assists a rival labor organization, refuses to pay
UAN dues or assessments, or otherwise injures UAN or its members is subject to discipline by
UAN. Art. VIILA.1. Charges against a member are heard by a UAN Hearing Panel, whose
decision is subject to appeal only to the UAN EC. Art. VIII.B.-E. ANA has no role or authority
with respect to UAN’s membership criteria or its disciplinary process.

UAN “Affiliates” consist of the 27 SNAs that are engaged in collective bargaining, UAN
National Bargaining Councils and any subsequently-affiliated unions that represent RNs. Art.
III.A.1. (“Associate Affiliate” status is available to SNAs whose bylaws authorize a collective
bargaining program but that do not yet represent RNs in bargaining. Art. II1.A.3.) Each Affiliate
acts as collective bargaining agent, recruits and maintains represented RNs as UAN members,
has access to UAN resources and services, and participates through elected delegates in the
NLA. Art. [I1.B. The UAN EC is authorized to impose a “trusteeship” over an Affiliate in order
to “protect the membership in situations involving corruption or financial malpractice,
substantial and pervasive failure to perform significant representational duties of a collective
bargaining representative,...refusal to comply with [the] Constitution,” or a “violation of [NLA]
policy...where such conduct has not been remedied by the Affiliate.” Art. IX.A. and C. In such
cases, the UAN EC appoints a trustee who is empowered both to take charge of the Affiliate’s
collective bargaining and to act as necessary with respect to all matters that led to the trusteeship,
while “minimize[ing] the impact of the Trusteeship on the Affiliate’s non-collective bargaining
members to the maximum extent possible.” Art. IX. A. and E. The decision of the UAN EC to
impose a trusteeship is appealable only to the NLA. Art. IX.D. ANA has no role or authority
with respect to this trusteeship process.

V. UAN’s Limited Connection With ANA’s Governance

UAN has scant representation and voice in ANA’s governing bodies. The ANA HOD,
which meets biennially, is comprised of 675 delegates, including 600 who are elected by the
CMAs, 15 ANA officers and directors, and 60 delegates from other ANA affiliates, including
only one delegate from UAN (its president). ANA 2005 Bylaws, Art. IV, Secs. 1, 2, 3, and 8.
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Approximately 630 of these delegates have at least some voting rights, see Art. IV, Sec. 2,
meaning that when UAN’s President votes, she can cast just 0.16% of the ballots at an HOD
meeting. But the UAN President is not permitted to vote in the election of ANA officers and
directors held at the HOD.

Between HOD meetings, ANA is governed by the ANA BOD, which is comprised of 17
individuals, including the five national officers, ten ANA directors, and the presidents of UAN
and CAN. Art. V, Secs. 1 and 2. Accordingly, even on the BOD, UAN casts just one vote of 17.
And, even so, as a matter of BOD operational practice, the UAN President is routinely excluded
from the portion of BOD meetings when matters pertaining to UAN are discussed. Another
BOD member who is also UAN’s Vice-President (but was elected to the BOD as an individual
and does not represent UAN on the BOD) is similarly excluded from those discussions.

Meanwhile, the 27 CMA s that are affiliates of UAN are not directed or controlled by
UAN with respect to either their participation in ANA or the voting behavior of their elected
delegates to the HOD; UAN has neither the right to exercise such influence nor the intention to
try to influence CMA delegates, even informally. And, those CMA delegates to the ANA HOD
are selected by all CMA member RNs, including those who are not UAN members, and the
CMA delegates themselves often are not UAN members.

As to membership itself, UAN and ANA embrace almost entirely different approaches.
UAN membership follows the traditional union model of individual membership alone, whereas
in ANA, a confederated professional organization, membership is held by associated institutions,
and individual RN membership in ANA is a highly attenuated concept with relativelyMfew RNs
recognized as direct members of ANA itself - - and, virtually all UAN individual RN members
are ineligible for that individual ANA membership. Membership in a CMA does not entitle an
RN to become such an individual ANA member; rather, only an RN who does not belong to a
CMA may join ANA directly, and only where ANA and the CMA have so agreed under a “pilot
project/state option basis,” in which only a few CMAs currently participate. Art. II, Sec.
4(a)(1)(a). The few individual members of UAN who are not members of a CMA are eligible to
join ANA. Art. II, Sec. 4(a)(1)(b). Otherwise, only RNs who reside or work where there is no
CMA, or where the CMA does not provide for in-state-only members and excludes certain nurse
groups from CMA elective office, may join ANA directly. Art. II, Sec. 4(a)(1)(c) and (d). ANA
also permits RNs who are not represented in collective bargaining—that is, who are not UAN
members—to join ANA as so-called “Individual Affiliates.” Art. II, Sec. 5.

ESTIONS PRESENTED
UAN asks the Commission to respond to each of the following questions in the negative:

1. IfUAN establishes and registers UAN PAC with the Commission, would UAN and UAN
PAC be affiliated with ANA and ANA PAC within the meaning of the Act?
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2. If the answer to the first question is yes, then, would contributions by UAN PAC and
ANA PAC be aggregated for purposes of the Act’s limits?
ANALYSIS

) UAN and ANA Are Not Affiliated Per Se Under the Act
and the Commission’s Regulations

The Act and the Commission’s regulations permit labor organizations and corporations,
including membership organizations, to establish separate segregated funds and register them
with the Commission as political committees. See 2 U.S.C. §§ 441b(b)(2)(C); 11 C.F.R. § 114.5.
The Act requires aggregation, for contribution limit purposes, of all contributions by all political
committees that are “established or financed or maintained or controlled by any corporation,
labor organization, or any other person, including any parent, subsidiary, branch, division,
department, or local unit of such corporation, labor organization, or any other person.” 2 U.S.C.
§ 441a(a)(5). See also 11 C.F.R. §§ 100.5(g)(2)(ii), 110.3(a)(1)(ii). Likewise, “[i]n any case in
which a corporation, and any of its subsidiaries, branches, divisions, departments, or local units,
or a labor organization and any of its subsidiaries, branches, divisions, departments or local units
establish or finance or maintain or control more than one separate segregated fund, all such
separate segregated funds shall be treated as a single separate segregated fund for purposes of the
[contribution] limitations.” 2 U.S.C. § 441a(a)(5). See also 11 C.F.R. §§ 100.5(g)(3),
110.3(a)(2).

Organizational structures that involve customary parent-subsidiary or branch
relationships comprise per se affiliations under the Act. These include “[a] single corporation
and/or its subsidiaries”; “[a] single national or international union and/or its local unions or other
subordinate organizations”; “an organization of national or international unions and/or all its
State and local central bodies”; “[a] membership organization ... and/or [its] related state and
local entities™; and “[t]he same person or group of persons.” 11 C.F.R. §§ 100.5(g)(3),
110.3(a)(2). See generally Walther v. FEC, 468 F. Supp. 1235, 1239 (D.D.C. 1979); AO 1985-6.

UAN first requests confirmation that it and ANA are not per se affiliated, because ANA

. and UAN do not fit any of the regulatory per se categories. ANA itself is a nonprofit §501(c)(6)

corporation devoted to the professional advancement of RN’s, but ANA'’s legal status does not
affect, let alone determine, that of any of the 75 disparate national and state nurses organizations
that are in loose confederation with it. The varying statuses, roles, rights and obligations as to
ANA of these 75 bodies, which derive from ANA’s Bylaws and the District of Columbia Code,
add up to a unique set of relationships for which the Commission’s regulations contain no ready
definition. And, most pertinently, ANA is structurally and functionally very different from
UAN, an unincorporated §501(c)(5) national labor organization. Indeed, we are unaware of any
circumstance where the Commission has concluded that a national labor organization was
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affiliated per se with a professional organization or any other entity that did not primarily engage
in collective bargaining, let alone one that had no authority to influence its governance.

To be sure, half of the SNAs are affiliated in some manner with both UAN and ANA.
That is because—unlike 47 other ANA-related bodies, but like UAN—they are labor
organizations and represent RNs in collective bargaining. As such, they are subordinate bodies
of UAN with participation and status entirely different from their association with ANA as
statewide professional organizations. Additionally, the rights and obligations of their individual
RN members vis-a-vis UAN and ANA are completely distinct.

Moreover, it is just as plain that there is no parent-subsidiary relationship between ANA
and UAN. ANA exercises no authority whatsoever over UAN, including that which a parent
labor organization customarily. exercises over a subordinate labor organization, such as the
power to investigate its affairs, impose trusteeships and determine the eligibility, rights and
obligations of individual members See generally FEC v. Sailors' Union of the Pacific Political
Fund, 828 F. 2d 502, 508-09 (9 Cir. 1987). For that reason, UAN does not list ANA as its
affiliated national labor organization on Line 4, “Affiliation or Organization Name,” of UAN’s
annual Form LM-2 filed with the U.S. Department of Labor. UAN instead identifies itself, as is
required of a union that has no parent or chartering organization. See UAN Form LM-2 for
2006, line 4, pg. 1; Instructions for Form LM-2, pg. 8.

Accordingly, there is no per se affiliation between UAN and ANA, and we ask the
Commission to so conclude.

1L UAN and ANA Are Not Affiliated by Application of the Alternative
Multi-Factor Analysis Prescribed by the Commission’s Regulations

Where two entities “do not precisely” fit under the regulations defining per se affiliation
relationships, see AO 2003-36; AO 1999-15, fn. 6, or where a formal or acknowledged parent-
subsidiary relationship is lacking, see, e.g., AO 2001-7; AO 1997-25; AO 1996-23; AO 1995-36,
then the Commission’s multi-factor test is applied to determined whether or not they are
affiliated. See generally 11 C.F.R. §§ 100.5(g)(4)(ii), 110.3(a)(3)(ii). These factors consist of
the following (using the regulatory sub-lettering):

(A) whether one entity owns a controlling interest in the voting stock or securities of the
other;

(B) whether one entity has the authority or ability to direct or participate in the
governance of the other entity through provisions of constitutions, bylaws, contracts or other
rules, or through formal or informal practices or procedures;
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(C) whether one entity has the authority or ability to hire, appoint, demote or otherwise
control the officers or other decision-making employees of the other entity;

(D) whether one entity has a common or overlapping membership with the other entity
that indicates a formal or ongoing relationship between them;

(E) whether one entity has common or overlapping officers or employees with the other
entity that indicates a formal or ongoing relationship between them;

(F) whether one entity has any members, officers or employees who were members,
officers or employees of the other entity that indicates either a formal or ongoing relationship or
the creation of a successor entity;

(G) and (H) whether one entity either provides, or causes or arranges for the provision
of, funds or goods in a significant amount or on an ongoing basis to the other entity, such as
through direct or indirect payments for administrative, fundraising or other costs; and

_ (D) whether one entity had an active or significant role in the formation of the other
entity; and

() whether one entity or its political committee has a similar pattern of contributions or
contributors as the other so as to indicate a formal or ongoing relationship between them.

11 C.F.R §§ 100.5(g)(4)(ii), 110.3(a)(3)(ii). This list of factors is not exclusive, and the
Commission considers others as appropriate. AO 2002-12; AO 1997-25. In applying the
affiliation factors, the Commission “may examine the relationship between organizations that
sponsor committees, between the committees themselves, or between one sponsoring
organization and a committee established by another organization,” AO 1996-38; AO 1992-17,
and the Commission weighs the factors “in the context of [the] overall relationship™ between the
organizations involved. AO 2004-23.

UAN requests confirmation that it and ANA, and UAN PAC and ANA PAC, would not
be affiliated under this multi-factor test. We address the application of each factor in turn,

. First, as to Factor A, UAN as an unincorporated labor organization has no voting stock or
securities, so ANA holds none.. Nor does ANA own or hold any other financial interest in UAN.
(The fee-for-service portion of the UAN-ANA Agreement, which is not an ownership
relationship, is addressed with respect to Factors G and H below.) Accordingly, Factor A does
not support an affiliation between UAN and ANA. :

Second, as to Factor B, ANA has no formal or informal ability to participate in UAN’s
governance, and UAN has only a nominal ability to participate in ANA’s governance.
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The UAN NLA delegates alone elect UAN’s national officers and Executive Council;
ANA has no right to participate in that election. Nor does ANA participate in the UAN EC or
influence UAN’s internal governance in any manner, either formally or informally. Indeed,
because ANA, unlike UAN, allows participation in its governance by RNs who are supervisors
and managers, federal labor law’s proscription against their influence over union governance
interposes a legal barrier to such ANA involvement in UAN’s conduct of its affairs. See
generally 29 U.S.C. § 158(a)(2).

Meanwhile, although UAN does send a delegate to the ANA HOD (who is not permitted
to vote on ANA officers), and its President sits on the ANA BOD, this accords UAN no ability to
direct ANA's governance, and the ability of these representatives to participate in ANA is
limited by their tiny relative share of the voting strength of those ANA bodies. Nor is there an
overlap of officers, executive personnel or staff between UAN and ANA. And, while'some
SNAs elect delegates to both the ANA HOD and the UAN NLA, they control neither body and
under no circumstances do they act as agents of UAN or ANA with respect to their participation
in the other organization. '

In numerous advisory opinions, the Commission has concluded that even greater formal
representation by one organization’s in another’s governing body did not suggest affiliation.
See, e.g., AO 1997-27 (various board overlaps among three companies consisted of three of 15
directors, two of nine directors and one of 16 directors); AO 2000-12 (one corporation appointed
one of 13 directors of the other corporation); AO 1995-36 (CEO and director of one corporation
was one of 10 directors of the other corporation); AO 1984-36 (corporation’s ability to appoint
four of nine directors in a partnership). Because here there is less representation and no right to
vote on the other body’s officers, Factor B indicates that UAN and ANA are not affiliated.

Third, as to Factor C, neither UAN nor ANA has either the authority or the ability to hire,
appoint or otherwise control the officers or other decision-making employees of the other.
Again, ANA has no representation in the NLA, which elects UAN’s officers, and UAN’s voting
strength in the HOD, which elects ANA’s officers, is miniscule. And, UAN and ANA each
independently hires and supervises its staff without direction or influence by the other, and there
is no other means to influence the other’s officers and decision-makers. Accordingly, Factor C
supports a finding of non-affiliation. '

Fourth, as to Factor D, while there is some overlap in the respective constituent make-ups
of UAN and ANA, the status of the SNAs and the individual RN’s in each organization is very
different, and they do not act on behalf of UAN or ANA insofar as they participate in the other
body. Thus, 27 SNAs are subordinate union “Affiliates” of UAN but, as CMAs, they are
associated professional organization “members” of ANA. Nor are they identically composed
with respect to each status. Only the individual RNs who are represented in collective
bargaining by one of the 27 SNAs may be “members” of UAN, with participation rights
guaranteed by the UAN Constitution; other RNs who join CMAs have no UAN membership at



Thomasenia P. Duncan
June 25, 2007
Page 17

all. And, where ANA does recognize individual RN memberships, it does so almost to the
complete exclusion of RNs who are represented for purposes of bargaining—including, of
course, virtually all of the members of UAN. Moreover, all RNs in a CMA may elect and be
elected as delegates to the ANA HOD, but only the UAN members among them may elect and
be elected as delegates to the UAN NLA.

In any event, even if a substantial membership overlap between UAN and ANA is
discernible, that alone “[does] not constitute sufficient evidence of an ongoing or formal
relationship between the two organizations”; rather, the overlap must exist “in a manner
suggesting an organized control over both groups.” AO 2004-41. Here, no such control is either
suggested or present in fact as a result of the dual affiliations of the SNA’s. Moreover, such
loose and dissimilar arrangements are inconsistent with affiliation status. See generally AO
2002-11; AO 1985-37. Accordingly, Factor D does not suggest that UAN and ANA are
affiliated.

Fifth, as to Factor E, there are no overlapping officers or employees between UAN and
ANA, and only the single governing-board overlap in the person of the UAN President.
‘Although UAN and ANA were served by some common employees prior to the 2003
restructuring, the staffs of both organizations were then separated, and they remain so today.
Therefore, Factor E also suggests that UAN and ANA are not affiliated.

Sixth, as to Factor F, no UAN members, officers or employees were previously members,
officers or employees of ANA, or vice versa, so as to indicate a formal or ongoing relationship
between the two organizations. In fact, no UAN officer previously was an ANA officer, and
only three of 24 current UAN employees previously worked for ANA. In any event, the passage
of time itself reduces the significance of past employment under the Commission’s analysis. See
e.g., AO 1995-36. See also AO 1996-42. Accordingly, Factor F does not support a conclusion
that UAN and ANA are affiliated.

Seventh, as to Factors G and H, although ANA provides ongoing facilities and services to
UAN, it does so in the course of an arm’s-length business relationship for which UAN pays a fair
market price; and, since the early post-restructuring transition period, ANA has provided no
subsidy whatsoever to UAN.

As explained above, UAN contracted for ANA to provide ongoing office space and
support services pursuant to detailed written agreements. In doing so, the parties explicitly
stipulated that UAN retains complete legal responsibility for its uses of that space and those
services, and there is nothing in these arrangements to suggest that either UAN or ANA exercises
any direction or control over the other. Even where one entity “provides operational and
management services” and “an extensive amount of funds are exchanged,” this does not connote
an affiliation if it is done as “part of a business arrangement of payment of services” and no
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entity “provides the dominant or substantial plurality of funds for [the other’s] operations.” AO
2001-7. Here, the $900,000 that UAN was obligated to pay ANA in 2006 amounted to
approximately 2.1% of ANA'’s total $41.9 million in receipts—and for that matter, only 6.8% of
UAN’s total disbursements. The Commission has long considered that such ordinary business
agreements do not suggest the existence of an affiliation. See, e.g., AO 2004-41; AO 1996-50;
AO 1985-7.

Nor does ANA’s initial grant of working capital and transitional support to UAN suggest
a current or prospective affiliation. To the contrary, the Commission has recognized that “[such]
transactions, rather than illustrating the continued affiliation of the two organizations, instead can
be seen as part of the process to establish the independence and separation of [an entity] from its
organizational parent.”” AO 2000-28 (footnote omitted). See also AO 1996-42 (discussing
apportionments of rights and assets upon a disaffiliation).

Accordingly, Factors G and H also do not suggest an affiliation between UAN and ANA.

Eighth, as to Factor I, although the collective-bargaining nurses of ANA most certainl ly
created UAN in 1999, from its origin UAN operated with considerable autonomy from ANA
and the 2003 restructuring effectuated a disaffiliation between UAN and ANA for purposes of
application of the Act. The Commission has routinely and correctly concluded that the mere
historical fact that one organization either created or was affiliated with another is overridden by
subsequent structural changes that, upon application of the other affiliation factors, currently
render the organization independent of its creator or former affiliate. See, e.g. AO 2002-12; AO
2000-36; AO 2000-28; AO 1996-50; AO 1996-42; AO 1995-36; AO 1993-23. As the analysis
above demonstrates, that is plainly the case with respect to the progression of UAN and ANA.

Finally, as to Factor J, there is no pattern of contributions or contributors because UAN
PAC has yet to be created. And, UAN PAC intends to operate wholly independently of ANA
decisions so no such pattern will occur. Accordingly, this final factor does not suggest that UAN
and ANA are or will be affiliated.

In sum, application of the Commission’s ten affiliation factors demonstrates that UAN
and UAN PAC would not be affiliated with ANA and ANA PAC. And, considering the two
organizations “in the context of [their] overall relationship,” AO 2004-23, bolsters that
conclusion, because, as UAN and ANA decided four years ago, they are in every material respect
independent and free-standing organizations by both constitutional design and daily function.

® It is certainly arguable that UAN was not affiliated with ANA within the meaning of the Act even prior to the
2003 restructuring, but it is unnecessary for present purposes to determine whether or not that was so and UAN does
not request that the Commission provide advice as to that question, even assummg that such a request would be
cognizable. SeellCFR § 112.1(b). .
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CONCLUSION
Accordingly, for the reasons explained above, UAN requests that the Commission issue
an advisory opinion answering the two questions we have posed in the negative. Please contact

me if your office needs any additional information in order for the Commission to be able to
respond to this request. Thank you for your consideration of this matter.

Yours truly,
Laurence E. Gold
Counsel to United American Nurses,
AFL-CIO
cc: Cheryl L. Johnson, RN, President
United American Nurses, AFL-CIO

Susan Bianchi-Sand, Executive Director
United American Nurses, AFL-CIO

Susan Davis, Cohen, Weiss and Simon LLP
General Counsel, United American Nurses, AFL-CIO
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ARTICLE I
Name, Purposes, and Functions

Section 1. Name

The name of this association shall be the American Nurses
Association, hereinafter referred to as ANA.

Section 2. Purposes

a.  The purposes of ANA shall be to --

1) work for the improvement of health standards
and the availability of health care services for
all people, and

2) foster high standards of nursing, and

3)  stimulate and promote the professional
development of nurses and advance their
economic and general welfare.

b.  These purposes shall be unrestricted by consideration
of age, color, creed, disability, gender, health status,
lifestyle, nationality, race, religion, or sexual
orientation.

Section 3. Functions

The functions of ANA shall be to --

a. establish standards of nutsmg practice, nursmg

education, and nursing services.

establish a code of ethical conduct for nurses.'

ensure a system of credentialing in nursing.

initiate and influence legislation, governmental

programs, national health policy, and international

health policy.

e.  support systematic study, evaluation, and research in
nursing.

f. serve as the central agency for the collection,
analysis, and dissemination of information relevant to
nursing.

g.  promote and protect the economic and general
welfare of nurses.

h.  provide leadership in national nursing and, through
appropriate channels, in international nursing.
provide for the professional development of nurses.

as o

i.
j- conduct an affirmative action program.

ICode of Ethics for Nurses




ensure a collective bargaining program for nurses,
ensure a workplace advocacy program for nurses,
provide services to constituent member associations
(CMA.?) and the Individual Member Division (IMD).
maintain communication with CMAs and the IMD
through official publications,

assume an active role as consumer advocate.
represent and speak for the nursing profession with
allied health groups, national and international
organizations, goveramental bodies, and the public.
q.  protect and promote the advancement of human
rights related to health care and nursing.
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ARTICLE II
Membership and Affiliations

ANA shall be composed of organizations and individuals
who have member or affiliate status. Member status is
available for organizations meeting the criteria for
constituent member associations or associate organizational
members. Affiliate status is available for organizations
meeting the criteria for organizational affiliates. Both
member and affiliate status are available for individuals.

Section 1. Constituent Member
Associations

a Definition
State nurses associations, multi-state nurses
associations, nurses associations of the District of
Columbia, and territories of the United States of
America, United States of America nurses overseas
associations, and a federal nurses association
composed of registered nurses whose employers are
members of the Federal Nursing Services Council,
limited to membership of the active component of the
U.S. Amy, Navy and Air Force, and uniformed
Public Health Service nurses are hereinafter referred
to as constituent member
associations.

b.  Qualifications
: To be qualified as a CMA, the association must be
one that —
1) is composed of individual members and may
include organizational members/affiliates.

2) has articles of incorporation or constitution
and bylaws that govern its individual
members and regulate its affairs.

3) has stated and demonstrated purposes and
functions congruent with those of the ANA.

4) provides that each of its individual members
has been granted a license to practice as a
registered nurse® in at least one state, territory,
or possession of the United States and does
not have a license under suspension or
revocation in any state, or is otherwise
entitled by law to practice.

5) may, in accord with its policies and
procedures, include in its membership the
nurse in recovery who has surrendered a
license to practice.

6) provides that each of its organizational
members or affiliates --

a. has a mission and purpose harmonious -
with the CMA.

b.  has a governing body composed of a
majority of registered nurses. This
shall not preclude the participation of
organizations of associate nurses. The
rights and privileges of the
organizational members or affiliates
shall be determined by and limited to
participation in the CMA.

7 with the exception of a federal nurses
association, and a US overseas nurses
association, serves a geographic area such as
a state, territory, or possession of the United
States, any combination thereof, foreign
country, or region of the world, where there is
no other recognized CMA.

8) maintains a membership that meets the
qualifications in these bylaws, uarestricted by
consideration of age, color, creed, disability,
gender, health status, lifestyle, nationality,
race, religion, or sexual orientation.

9) is not delinquent in paying dues to the ANA.

10) is a member of the United American Nurses

(UAN), either as a CMA or through its

2Set'. Proviso, page 31.




collective bargaining program, if the CMA
engages in collective bargaining’.

Responsibilities

1) The bylaws of each CMA shall -
provide for the obligation of the CMA
to pay dues to the ANA in accordance
with policies adopted by the ANA
. House of Delegates.

b. provide for the CMA/ANA members
to elect delegates and alternates to the
ANA House of Delegates according to
provisions of these bylaws.
protect individual members' right to
participate in the CMA.
specify the obligations of individual
members.
provide for disciplinary action and an
appeal procedure for individual
members pursuant to common
parliamentary and statutory law.
provide for the recognition of
disciplinary action taken by any CMA
against its individual member.
provide for official recognition of
constituent associations of the CMA.
provide that additional dues shall not
be required from nor refunded to
individual members transferring from
another CMA if the individual
member has made full payment of
dues,

2) Each CMA shall -
a. apprise individual members of the

a o
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CMA of their right to —

i receive a membership card and
‘the ANA news periodical.

ii. be a candidate for ANA
elective and appointive
positions in accordance with
these bylaws and applicable
policies.

iii.  participate in the election of
CMA delegates to the ANA

ISee Proviso, page 31.

House of Delegates in
accordance with these bylaws.
iv.  attend the meetings of the
ANA House of Delegates, the
convention, and other
unrestricted ANA activities.
V. attend the congress of the
International Council of
Nurses. - ’

b. require that individual members of the
CMA abide by the Code of Ethics for
Nurses and applicable ANA bylaws.

c. submit current bylaws and proposed
amendmeants for review by ANA.

d. comply with contractual agreements
and statements of understanding
between the CMA and the ANA.

e. maintain membership for itself or its
collective bargaining program in the
United American Nurses (UAN), if it
represents nurses for collective
bargaining.

f Require a two-thirds (2/3) vote of the
entire CMA/ANA membership for
disaffiliation from the ANA.
“CMA/ANA membership,” for these
purposes, is defined as members of
CMAs who are also members of the
ANA, hereinafier designed-as
“CMA/ANA members”.

Rights

Each CMA shall be entitled to --

1) display a certificate of membership in ANA.

2) distribution of the ANA news periodical to its
individual members.

3) hold voting seats in the ANA House of
Delegates.

4) submit proposals for consideration by ANA.

5) submit the names of nominees for ANA
elective and appointive positions in
accordance with provisions of these bylaws
and applicable policies.

6) a fair hearing before any disciplinary action is
taken.

()] hold a voting seat in the Constituent
Assembly.




8)  establish individual in-state only membership
options, contingent upon agreement between
the CMA and the ANA for residents of that
state. This in-state only member shall not be
entitled to representation at the ANA House
of Delegates or other benefits of member
status.

-9 other rights as provided under common

parliamentary and statutory law.

Section 2. Associate Organizational
Members

Definition

An associate organizational member (AOM) is a
nursing organization that establishes a working
relationship with the ANA through a formal
affiliation agreement approved by the ANA Board of
Directors. There shall be only one AOM for
collective bargaining, that is, an organization that has
as its primary focus offering collective bargaining
representation in the workplace, and one AOM for
workplace advocacy, that is, an organization that has
as its primary focus offering non-collective
bargaining representation in the workplace.

Quaiiﬁcations

To be qualified as an AOM, the nursing organization

must be one that —

is composed of individual members or

organizational members and may include

organizational affiliates.

1) has articles of incorporation or constitution
and bylaws that govemn its individual
members and regulate its affairs.

2) has stated and demonstrated purposes and
functions congruent with those of the ANA.

3) has entered into an affiliation agreement with
the ANA.

Responsibilities

Each AOM shall comply with the provisions of
affiliation agreements and memoranda of
understanding between the AOM and the ANA.

Rights

The president of an AOM, if elected in conformance
with federal law, shall have an ex officio voting seat
on the ANA Board of Directors.

The AOM presidents shall participate in all portions
of the Board of Directors meetings except those
specified in the Board of Directors policy and as
designated by the ANA president that address
business matters or involve confidential discussion
regarding ANA's strategic position in relation to
other organizations.

Section 3. Organizational Affiliates

Definition

An organizational affiliaté of ANA is an association

that --

1) is a national nursing organization that meets
criteria established by the ANA House of

Delegates.

2) has been granted organizational affiliate status
by the Board of Directors.

Qualifications

Each organizational affiliate shall meet the criteria
established by the ANA House of Delegates.

Responsibilities
Each organizational affiliate shall --
1) maintain a mission and purpose harmonious

with the purposes and functions of the ANA.
2) pay an affiliation fee to the ANA

Rights
Each organizational affiliate shall be entitled to —




D

2

)

4)

two representatives at the House of Delegates T
one of whom is a registered nurse participant |
who is a member of a CMA or the IMD and
who shall be eligible to vote on all matters in :
the ANA House of Delegates except the :
setting of membership dues, amendment of :
bylaws and the election of officers and

directors.

make reports or presentations to the ANA

House of Delegates within its area of

expertise, including the presentation of action
reports.

submit the names of qualified registered nurse
members as nominees for appointment to

serve on the congress, committees, task

forces, ad hoc groups, and as ANA

representatives to external groups.

a liaison representing the body of

organizational affiliates who shall be an RN

and shall have voice but no vote at the ANA

Board of Directors.

Section 4. Individual Members

a. Definition

1)

An individual member shall be a registered
nurse:

a. who elects to join the ANA directly.

This membership option is contingent
upon the agreement between the CMA
and the ANA. This membership
option is on a pilot project/state option
basis*; or

b. who is a member of the United
American Nurses but is not a CMA
member’; or

c. . who resides or works where there is no

CMA and elects to join ANA directly;
or

d. who resides or works where CMAs do

not provide for in-state only members
and where the CMAs categorically

“See Proviso, page 31.

3See Proviso, page 32.

exclude members of certain nurse
groups from all elective offices in
CMA govemance, and who elects to
join the ANA directly. Only those

individuals affected by the exclusion
to elected office may individually join
ANA.
2) The ANA individual members constitute the
Individual Member Division (IMD).
Qualifications

Membership in the individual member category shall
be unrestricted by consideration of age, color, creed,
disability, gender, health status, lifestyle, nationality,
race, religion, or sexual orientation.

To be qualified as an individual member, a registered

nurse:

1) must have been granted a license to practice
as a registered nurse in at least one state,
territory, or possession of the United States
and does not have a license under suspension
or revocation in any state, or is otherwise
entitled by law to practice.

2) may be a nurse in recovery who has
surrendered a license to practice, in accord
with the IMD policies and pracedures.

3) must either:

a. - reside or work in a state in which
ANA has an agreement for this
membership category; or

b. be a member of the UAN, as the ANA
AOM for collective bargaining, but
not a CMA.

Responsibilities

Each individual member shall pay dues established

by the ANA House of Delegates.

1) Registered nurses who become individual
members pursuant to a voluntary agreement
‘between ANA and the CMA for residents or
nurses employed in that state shall pay the
dues established by the House of Delegates
which shall include a portion to be remitted to
the CMA.




2)  Registered nurses who become individual
members through the UAN will pay the full
dues conversion factor.

Rights

Each individual member shall be entitled to:

1) representation at the ANA House of
Delegates through the Individual Member
Division (IMD), which shall elect officers and
ANA delegates and alternates by secret ballot
elections.

2) all other benefits of member status.

Section 5. Individual Affiliates

Definition

An individual affiliate is a registered nurse who
elects to join ANA in accordance with the provisions
of this section.

Qualifications

Membership in the individual affiliate category shall
be unrestricted by consideration of age, color, creed,
disability, gender, health status, lifestyle, nationality,
race, religion, or sexual orientation.

To be qualified as an individual affiliate, a registered

nurse:

1) must have been granted a license to practice
as a registered nurse in at least one state,
territory, or possession of the United States
and does not have a license under suspension
or revocation in any state, or is otherwise
entitled by law to practice.

2) may be a nurse in recovery who has
surrendered a license to practice, in accord
with the relevant ANA policies and '
procedures.

3) must not be represented for purposes of
collective bargaining by the ANA, its
members and affiliates.
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L C. Responsibilities

Each individual affiliate shall pay dues established by
the ANA Board of Directors.

d.  Rights

Each individual affiliate shall be entitled to access

! specific designated areas of the ANA website and to
¥ ANA benefit programs, as specified by the ANA

& Board of Directors.
1

Section 6. Disciplinary Action by ANA
a. Cause for disciplinary action against a CMA or the

i IMD shall be limited to -
i 1) failure to meet and maintain the qualifications
i

and fulfill all the responsibilities of
,  membership as specified in these bylaws
including timely payment of dues.

2) failure to submit its bylaws or any
amendments for ANA review.

3) engaging in dual unionism.

4) failure to comply with contractual agreements
and statements of understanding between the
member and ANA.

5) default on any obligations, financial or

otherwise, to ANA.
b.  Disciplinary action shall be conducted in accordance
" with ANA policies and procedures.

ARTICLE III
Dues

Section 1. Amount of Dues

The ANA House of Delegates shall establish the CMA and
the IMD dues.

Section 2. Notification of Change
The CMAs and the IMD shall be notified in writing of any
proposal to change the dues at least 180 days prior to the

' meeting of the ANA House of Delegates at which the
! - proposal is to be voted upon.
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Section 3. Vote

A vote of two-thirds of the delegates present and voting
shall be required to change the amount of dues.

Section 4. Payment

ANA dues shall be paid in accordance with policy adopted
by the ANA House of Delegates.

ARTICLE IV
House of Delegates

Section 1. Definition

The ANA House of Delegates is the governing and official
voting body of ANA. The ANA House of Delegates
provides stewardship for the profession through the creation
of policy and positions that support the purposes of ANA.

Section 2. Composition

a. There shall be up to a total of 675 delegate seats in
the ANA House of Delegates, of which 600 delegates
seats shall be for the CMAs, 15 delegate seats shall
be for the elected ANA Board of Directors, and up to
60 delegate seats for the IMD and representatives of
associate organmuonal member and organizational
affiliates.® The following requirements shall be met:
1) ANA delegates duly elected by secret ballot

by CMA/ANA members, and IMD members.
A mail ballot is permissible.

2) the members of the Board of Directors,
whose voting rights are limited, as provided
herein.

3) two representative of each organizational
affiliate one of whom shall be the voting
delegate. The voting delegate who shall be a
registered nurse and a CMA/ANA member or
an IMD member may vote on matters except
membership dues, bylaws amendments, and
election of officers and directors, as defined
elsewhere in the bylaws.

6 See Proviso, page 32
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4) the registered nurse presidents of AOMs who
are elected in accordance with federel law and
who therefore hold ex officio seats on the
ANA Board of Directors.

b. The ANA House of Delegates shall also include the
following who shall have courtesy seats without vote:
1) the past presidents of ANA.

2) the chairperson or designee of the ANA
congress.

3) presidents/chairpersons or designees of the
American Academy of Nursing (AAN),
American Nurses Association-Political Action
Committee (ANA-PAC), American Nurses
Credentialing Center (ANCC), American
Nurses Foundation (ANF), and each associate
organizational member (AOM) that does not
have representation through its president
serving on the ANA Board of Directors.

4) one representative each of the Federal
Nursing Services Council and the National
Student Nurses Association.

Section 3. Authority

The ANA House of Delegates shall --

8. determine policy and positions of the association.

b.  delegate authority to the ANA Board of Directors to
define accountability for the implementation of
association policies and positions approved by the
ANA House of Delegates.

Section 4. Responsibilities

The ANA House of Delegates shall --

a. establish rules of procedure for meetings of the ANA
House of Delegates.

b. elect ANA officers, directors, congress members, and

the Nominating Committee, as provided for in these

bylaws.

adopt and maintain bylaws.

adopt a code of ethics.

assure the development and promulgation of nursing

standards.

f. -establish the policy of the association.

oan
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| Section 5. Apportionment

Each CMA shall be entitled to a minimum of three delegates

at any meeting of the ANA House of Delegates. The IMD
shall be eantitled to a minimum of one delegate. The
members of the ANA Board of Directors shall be provided
delegate seats. Each organizational affiliate shall be entitled
to two representatives, one of whom is a delegate who shall
also be a CMA/ANA member, or an IMD member, with
voting rights as established by these bylaws. The delegate

" seats reserved for CMA and IMD representation shall be
allocated proportionately based on the policy adopted by the
ANA House of Delegates. The policy shall be adopted by a
vote of two-thirds of the delegates present and voting.

Section 6. Notification of Change in
Apportionment

The CMAs and the IMD shall be notified in writing of any
proposal to change the apportionment policy at least 60 days
prior to the meeting of the ANA House of Delegates at
which the proposal is to be voted on.

Section 7. Delegates

a. Qualifications

1) All voting delegates shall be individual
members of a CMA or the IMD and other
delegates as defined in these bylaws.

2) Delegates shall be credentialed by the
Delegate Credentials Committee, provided
that the CMA is current in dues payment in
accordance with policy established by the
Board of Directors, or has established an
approval dues repayment plan for dues with
which the CMA is current.

3) The officers and directors of the ANA Board
of Directors can not be CMA delegates.

b.  Term of Office

Each CMA or IMD delegate and alternate shall be

elected for a two-year term or until a successor is

elected. Other delegates shall have terms as
determined by the organization they represent.
c. Vacancies

Vacancies of CMA and the IMD delegates shall be

filled with alternates elected by secret ballot in

accordance with procedures for election of delegates.

A mail ballot is permissible consistent with the
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requirements of the CMA and the IMD. Vacancies
of other delegates shall be filled with alternates as
determined by the organizations whose delegate seats
are vacant.

d.  Voting Rights

All duly elected delegates shall have the right to vote

in the ANA House of Delegates. The members of the

Board of Directors, who are not duly elected

delegates, shall not vote for officers and directors of

the association, but they shall have the right to vote
on all other matters before the ANA House of

Delegates. Delegates representing the organizational

affiliates shall not vote for officers and directors of

the association, on bylaws, or on dues, but shall have
the right to vote on all other matters before the ANA

House of Delegates.

1) All duly elected ANA delegates shall
have the right to vote in the ANA House of
Delegates

2) The members of the Board of Directors, who
are not duly elected ANA delegates, shall not
vote for officers and directors of the
association, but they shall have the right to
vote on all other matters before the ANA
House of Delegates.

3) Delegates representing the organizational
affiliates shall not vote for officers and
directors of the association, on bylaws, or on
dues, but shall have the right to vote on all
other matters before the ANA House of
Delegates.

Section 8. Meetings

a.  The ANA House of Delegates shall meet biennially’.

b.  The time and place of the meeting shall be
determined by the Board of Directors.

c. All who hold seats in the ANA House of Delegates
shall be notified in writing of a meeting of the ANA
House of Delegates at least 60 days prior to the
meeting.

d. A special meeting of the ANA House of Delegates
may be called by a two-thirds vote of the Board of
Directors and shall be called by the president upon

TSee Proviso, page 32.
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the written request of a majority of the combined
CMAs and the IMD.

Section 9. Quorum

A quorum for transaction of business by the ANA House of
Delegates shall consist of 50 percent of the total delegate
population, representing a majority of the combined CMAs
and the IMD, and five members of the Board of Directors,
one of whom shall be the president or a vice president; or of
90 percent of the total delegate population, representing
two-thirds of the combined CMAs and the IMD.

Section 10. Nominations and Elections for
Office

8. Nominations .

1) Candidates for office shall meet established
qualifications and shall consent to serve if
elected. .

2) Individual members of CMAs and the IMD
shall be considered eligible for only one
elective office in ANA at any one time.

3) An individual member of a CMA or the IMD
who meets the established qualifications for
an elective office may declare as a candidate
by writing to the secretary of ANA.

4) The slate of candidates shall be published in
the ANA news periodical at least 60 days .
prior to the biennial meeting. The CMAs and
the IMD shall be notified of the slate of
candidates in writing in accordance with
approved policy.

b. Elections

1) Elections shall be held at the biennial meeting
of the ANA House of Delegates and shall be
by secret ballot.

2) The delegates shall be notified of the dates
and hours of voting in the notice of the
biennial meeting. -

3) The Delegate Credentials Committee,
appointed by the Board of Directors, shall
accredit delegates and verify eligibility of all
voters.

4) A plurality vote shall constitute an election. In
case of a tie, the choice shall be by lot. -
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5) The term of office shall begin at the
adjoumment of the biennial meeting of the
ANA House of Delegates.

¢.  Challenge
Any challenge to the election shall be filed with the
secretary of ANA not more than 30 days after
adjournment of the biennial meeting of the ANA
House of Delegates.

d. Removal of Elected Officials
Any official elected by the ANA House of Delegates
may be removed by the ANA House of Delegates
whenever such action is deemed to be in the best
interest of the assaciation, or for other just cause.
Removal of an elected official requires a majority
vote of the ANA House of Delegates.

ARTICLE V
Board of Directors

Section 1. Definition

The Board of Directors is the corporate body composed of
officers and directors elected by the ANA House of
Delegates and other individuals as designated in these
bylaws.

Section 2. Composition

The Board of Directors shall consist of ANA elected
officers and directors, each of whom shall be an individual
member of a CMA or the IMD.

a. There shall be five officers: president, first vice
president, second vice president, secretary, and
treasurer. .

b.  There shall be ten directors elected at-large; four of
whom shall hold seats designated for staff nurses®.

BA staff nurse is defined as one who is non-supervisory,
non-managerial, and includes one or more of the
following: (a) is employed by a health care institution or
agency; (b) whose primary role is a provider of direct
patient care; (c) who'ls collective bargaining eligible
under applicable labor law.
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There shall be additional seats designated for the
president of each AOM provided that such person is
anRNandiselected in conformance with federal
law.

The Board of Dlrectors shall provide a seat to the
Constituent Assembly chairperson or designee. The
chairperson may participate in meetings of the board
without vote.

The Board of Directors shall provide a liaison seat

establish policies and procedures for nominations and
elections.

establish standing and specnl committees of the
board as deemed necessary for the performance of its
duties, and define the purpose and authority of such
committees.

make appointments and fill vacancies as delegated to
the board in these bylaws.

define qualifications for appomtwe office unless

without vote to an RN representative of the \ otherwise specified in these bylaws.
organizational affiliates. appoint, define the authority and responsibilities of,
{ and annually review the performance of the executive
Section 3. Authority director as the chief executive officer.
, L confer membership on those meeting qualifications

The Board of Directors shall have the authority delegated to established in these bylaws.
it by the ANA House of Delegates, mcludmg the duty and m. consult with the Constituent Assembly on issues
power of acting for the membership in the intervals between affecting CMAs and the IMD.
meetings of the ANA House of Delegates, and other duties - n.  collaborate with the Constituent Assembly in
and powers as defined in these bylaws. determining services to be offered by ANA to the

CMAs and the IMD and enter into the appropriate

contractual agreements with the CMAs and the IMD.
o. comply with contractual agreements and statements

of understanding between ANA and CMAs, the IMD

Section 4. Accountability _
The Board of Directors shall report and be accountable to

exercise the corporate responsibility and fiduciary

duties of the association consistent with applicable
provisions of law.

provide for implementation of association policies

and positions approved by the ANA House of

Delegates.

establish policies and procedures for the transaction

of business, coordination of association activities,

and operation and maintenance of a national ‘
headquarters.

establish financial policies and procedures, adopt the !
budget, submit all books annually to a certified public
accountant for audit, and present an annual financial
statement to the membership and the ANA House of
Delegates.

establish policies and procedures for approving
publications and other printed materials prior to their
distribution.

establish policies and procedures for the collection,
andalysis, and dissemination of information.

the ANA House of Delegates. ' and AOMs.
Section 5. Responsibilities '
The Board of Directors shall --

establish policies and procedures for disciplinary
action against CMAs or the IMD.

develop guidelines for the creation and dissolution of
multi-state nurses associations and United States of
America nurses overseas associations.

grant organizational affiliate status in accordance
with these bylaws.

establish fees for organizational affiliates.

establish fees for conventions, specified activities,
and services.

control the use of the official ANA insignia and the

. procurement and sale of replicas thereof.

ensure the maintenance of a national archive for the
collection and preservation of documents and other
materials that have contributed and continue to
contribute to the historical and cultural development
of nursing.

provide for ANA liaison or representation at
meetings of organizations and of public or
governmental agencies.

maintain relationships and collaboration with the
National Student Nurses Association.
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bb.

constitute the membership of the American Numes
Foundation and function in that capacity as specified
in the bylaws of the American Nurses Foundation.
maintain official membership in the Intemnational
Council of Nurses.

appoint members to the Board of Trustees of the
American Nurses Association Political Action
Committee (ANA-PAC) as specified in the bylaws of
ANA-PAC.

appoint the president and Board of Directors of the
American Nurses Credentialing Center (ANCC), a
separately incorporated subsidiary of ANA, as
specified in the bylaws of ANCC.

receive annual reports from the American Academy
of Nursing.

provide for dissemination of the Code of Ethics for
Nurses.

establish the mechanism to advocate for and protect
the human rights and ethical concerns of the nursing
profession.

subject to the ratification of the House of Delegates
by the most expedient means, negotiate and execute,
on such terms and conditions as the ANA board
considers appropriate, mergers or consolidations with
organizations representing registered nurses or other
appropriate groups. -

assume other duties as may be provided for
elsewhere in these bylaws and by the ANA House of

Delegates.

Section 6. Term of Office

b.

Officers shall be elected biennially to serve for two
years or until their successors are elected. .

Five directors shall be elected at a biennial meeting
of the ANA House of Delegates and five directors
shall be elected in the next biennial meeting, each to
serve four years or until their successors are elected.
No officer or director shall serve more than two
consecutive terms in the same office nor more than
eight consecutive years on the Board of Directors. An
officer or director who has served one half term or
more shall be considered to have served a full term.

Section 7. Qualifications

To be eligible to serve on the Board of Directors, a
person shall --
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1) hold current individual membership in a
CMA or the IMD.

2) not concurrently serve as an officer or director
of another organization if such participation
might result in a conflict of interest with
ANA.

To be eligible to be elected to serve on the ANA

board in any of the four (4) seats designated for staff

nurses, a registered nurse shall meet the definition of

a staff nurse s defined by action of the ANA House

of Delegates®.

Section 8. Vacancies

In the event of a vacancy --

1) in the office of president, the first vice
president shall become president for the
remainder of the term.

2) in the office of first vice president, the second
vice president shall become first vice
president for the remainder of the term.

3) in the office of another officer or of a
director-at-large not holding a seat designated
for a staff nurse, the Board of Directors shall
fill the vacancy by appointment until the next
meeting of the ANA House of Delegates,
when such vacancy shall be filled by election.

In the event that a person holding a seat designated

for.a staff nurse no longer meets the definition of a

staff nurse, the board position held by that member

shall be declared vacant, unless the occupant has less
than one year remaining in his/her term of office. In
the event of a declared vacancy, the position shall be
filled by appomlment of an eligible staff nurse'® until
the next meéting of the ANA House of Delegates,
when such vacancy shall be filled by election.

%A staff nurse is defined as one who is non-supervisory,

non-managerial, and includes one or more of the
following: (a) is employed by a health care institution or
agency; (b) whose primary role is a provider of direct
patient care; (c) who is collective bargaining eligible
under applicable labor law.

IoSee definition of a staff nurse above.
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Séctlon 9. Duties of Officers

a. The president of ANA shall serve as the official
representative of the association and as its
spokesperson on matters of association policy and
positions; as the chairperson of the ANA House of
Delegates, the Board of Directors, and the executive
committee of the board; and as an ex-officio member

of all commiittees except the Nominating Committee.

As designated by the Board of Directors, the
president may appoint standing committees of the
Board of Directors and may fulfill other duties.

b.  The vice presidents in order of rank shall assume
duties of the president in the president's absence or at
the discretion of the president.

c.  The secretary shall be responsible for ensuring that
records are maintained of meetings of the ANA
House of Delegates, the Board of Directors, and the
executive committee of the board, and shall notify
CMAs and the IMD of meetings of the ANA House
of Delegates.

d. The treasurer shall be responsible for monitoring the
fiscal affairs of the association and shall provide
reports and interpretations of ANA's financial
condition to the ANA House of Delegates, the Board
of Directors, and the membership.

e. Officers and directors shall fulfill the responsibilities
of the Board of Directors as defined in these bylaws.

Section 10. Executive Committee

There shall be an executive committee of the Board of
Directors composed of the officers, which shall have all
powers of the Board of Directors, to transact business
between board meetings in accordance with rules
established by the board. Such transactions shall be reported
at the next regular meeting of the Board of Directors.

Section 11. Executive Director

a. The Board of Directors shall delegate to the
executive director, as the chief executive officer, the
authority to manage the association according to
policies established by the ANA House of Delegates
and the Board of Directors.

b. The executive director shall be accountable to the
Board of Directors.
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¢.  The executive director shall employ, direct, promote,
and terminate staff of the association.

d.  The executive director may represent the association
and serve as spokesperson on matters of established
policy and positions.

Section 12, Meetings

a. Meetings of the Board of Directors shall be held at
least twice annually at a time and place determined
by the Board of Directors. Special meetings may be
called by the president and shall be called upon
written request of at least ten of the combined CMAs
and IMD or six members of the Board of Directors.

b. Business requiring action by the Board of Directors
may be conducted by mail or other media. Such
action shall be subject to ratification at the next
regular meeting of the Board of Directors.

c.  Absence from two consecutive regular meetings of
the Board of Directors shall be cause for declaring a
vacancy in the board position. Such vacancy shall be
determined by a majority of the board.

Section 13. Quorum

A majority of the Board of Directors, including the
president or a vice president, shall constitute a quorum at
any meeting of the Board of Directors. .

ARTICLE VI
Standing Committees

Section 1. Definition
There shall be standing committees of the ANA House of
Delegates as follows: Committee on Bylaws, Reference

Committee, and Nominating Committee and Delegate
Credentials Committee.
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Section 2. Com[iositlon

a. The Committee on Bylaws, the Reference Committee
and the Delegate Credentials Committee shall be
composed of at least five CMA/ANA members or
IMD members appointed by the Board of Directors.

b.  The Nominating Committee shall be composed of
seven individual members of CMAs or the IMD
elected by the ANA House of Delegates. Four
members of the Nominating Committee shall be
elected at a biennial meeting of the ANA House of
Delegates and three members shall be elected in the
next biennial meeting. The nominees receiving the
highest number of votes at each biennial election
shall serve as members of the Nominating
Comnmiittee. The remining nominees shall serve as
alternates. The nominee receiving the highest number
of votes shall become chairperson-elect.

Section 3. Term of Office

a Members of the Committee on Bylaws and the
Reference Committee shall serve two-year terms or
until their successors are appointed. No member of a
standing committee may serve more than two
consecutive terms on any one standing committee.

b.  Members of the Nominating Committee shall serve
four-year terms or until their successors are elected.
Members shall not serve consecutive terms. A
chairperson-elect shall serve two years and succeed
to the office of chairperson for two years.

c. Members of the Delegate Credentials Committee
shall serve a two-year term or until their successors
are appointed. There is no limit to the number of
terms a member may serve.

Section 4. Accountability

Standing committees shall be accountable to the ANA
House of Delegates and submit reports to the Board of
Directors.

Section 5. Vacancies

a.  Absence from two consecutive meetings shall be
cause for declaring a vacancy in the position. Such
vacancy shall be determined by a majority of the
Board of Directors. .
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b. A vacancy on a standing committee, except the
Nominating Committee, shall be filled by
appointment by the Board of Directors.

c. A vacancy on the Nominating Committee shall be

- filled by the alternate receiving the highest number of
votes.

Section 6. Responsibilities

a. The Committee on Bylaws shall --
1) interpret these bylaws. :
2) receive and prepare proposed amendments to
.these bylaws or articles of incorporation,
report them to the Board of Directors, and
submit them to the ANA House of Delegates.

3) review the articles of incorporation and .
bylaws of an association that applies to ANA
for membership status in order to determine
conformity with qualifications of CMAs and
the IMD in these bylaws, and report its
findings to the Board of Directors.

4) determine a regular schedule to review
bylaws of CMAs and the IMD and review
their bylaws upon changes in qualifications or
responsibilities of CMAs and the IMD in
these bylaws, to determine continuing
conformity with these bylaws, and report its
findings to the Board of Directors.

b. The Reference Commiittee --
1) shall receive, review, and report on proposals
" submitted for the consideration of the ANA
House of Delegates.

2) . shall provide for hearings on proposals at
meetings of the ANA House of Delegates.

3) may recommend action on proposals to be
considered by the ANA House of Delegates.

4) shall develop procedures for presentation of
proposals to the ANA House of Delegates for
adoption.

c. The Nominating Committee shall --
)] request names of candidates for elective
- offices.

2) prepare a slate of at least two nominees for
each elective office and publish such slate at
least 60 days prior to the biennial meeting.

3)  present the slate of nominees to the ANA
House of Delegates.
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4) implement the policies and procedures for
nominations and elections as established by
the Board of Directors.

5) assume other responsibilities for nominations
as provided for in these bylaws.

d.  The Delegate Credentials Committee —
1) shall credential delegates to the ANA House

of Delegates;
2) shall verify the eligibility of all voters during
elections.
ARTICLE VI

Congress on Nursing Practice and
Economics

Section 1. Definition

The congress is an organized, deliberative body which
brings together the diverse experiences and perspectives of
ANA members. The congress focuses on establishing
nursing’s approach to emerging trends within the
socioeconomic, political and practice spheres of the health
care industry by. identifying issues and recommending
policy alternatives to the Board of Directors.

Section 2. Purpose

The purpose of the congress shall be to further the
purposes of the ANA.

Section 3. Composition

The congress shall consist of at least fiteen members, a
minimum of two-thirds of whom shall be elected by the
ANA House of Delegates and the remainder shall be
appointed by the ANA Board of Directors from the CMAs
and the IMD, and the others shall be from organizational
affiliates. CMA/ANA members and IMD members may be
elected or appointed from nominees submitted by CMAs,
the IMD, AOMs, the congress, committees and the
organizational affiliates.
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Section 4. Term of Office

Appointment and eléction of congress members shall be for
a four-year term or until successors have been appointed or
elected. Congress members are not eligible to serve
consecutive terms. Members having served 24 months or
more shall be considered to have served a full term.

Section S. Accountability -
The congress shall be accountable to the Board of Directors
and report to the ANA House of Delegates.

Section 6. Responsibilities

The congress shall--

a. develop policy alternatives essentlal to the mission
of the association, including issues related to nursing
practice and workforce issues, and recommend to the
Board for action.

b.  maintain a plan of operation for carrying out its
responsibilities.

c.  establish a communication mechanism to insure

timely input from the CMAs, the IMD, AOMs and
organizational affiliates on emerging practice and
economic issues.

d.  establish a mechanism for identifying and accessing
experts on particular practice and economic issues
who can inform the congress.

€. develop and adopt nursing practice standards and

guidelines for board approval.

f. develop and evaluate programs.

g address and respond to concerns related to equal
opportunity and human rights, ethics, and to
nursing education, research, and services.

h.  formulate revisions of the Code of Ethics for Nurses
and recommend them to the ANA House of
Delegates, and interpret the Code of Ethics for
Nurses.

i analyze trend data related to professnonal nursing
issues and recommend programmatic initiatives.

J- provide for dissemination of information and
maintain communication with CMAs, the IMD,
AOMs, organizational affiliates, and others as
approved by the Board of Directors.
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k. appoint, and seek advice and consultation from ad
boc work groups as needed and as authorized by the
board

L receive informational reports from the AOMs and
organizational affiliates (OAs).

m. identify and analyze the economic and financial
impact of nurses’ contributions and nursing standards
of practice in the health care industry.

n.  assume other responsibilities as assigned by the ANA
House of Delegates and the Board of Directors.

Section 7. Vacancies |

a. - Absence from two consecutive meetings shall be
cause for declaring a vacancy in the position. Such
vacancy shall be determined by a majority of the

’ Board of Directors. .

b. A vacancy in the congress shall be filled by appoint-
ment by the Board of Directors from nominees
submitted by CMAs, the IMD, AOMs, the congress,
and committees, or organizational affiliates.

ARTICLE VIII
Constituent Assembly

Section 1. Definition

The Constituent Assembly is a representative body of
CMAs and the IMD which promotes deliberation on
professional and organizational issues and consults with and
advises the Board of Directors and reports to the ANA
House of Delegates on such matters.

Section 2. Composition

a. The Constituent Assembly shall be composed of:
) two representatives from each CMA and the
IMD who shall be the president and chief
administrator or their designees. Each CMA
president or the president’s designee shall be
a CMA/ANA member.
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b.  The Constituent Assembly shall elect a chairperson
from its members and shall elect other officers as
determined by the assembly.

Section 3. Responsibilities

The Constituent Assembly shall --
a. consult with the Board of Directors on issues
affecting the CMAs and the IMD.

b.  recommend policies, positions, and programmatic
budgetary priorities to the Board of Directors and
report to the ANA House of Delegates regarding
professional issues and/or organizational concemns.

c.  promote the implementation of ANA policies and
positions by CMAs and the IMD.

Section 4. Voting

Each CMA and the IMD simll be allowed one vote to be
cast by its president or the president's designee.

Section 5. Meetings

Meetings of the Constituent Assembly shall be held at least
annually. Special meetings may be called by the
Constituent Assembly Executive Committee and shall be
called upon the written request of at least twenty of the
combined CMAs and the IMD.

ARTICLE IX
ANA News Periodical

The American Nurse shall be the official news periodical of
this association unless replaced by another and shall be
provided to each individual member of CMAs and the IMD.

ARTICLE X
American Academy of Nursing

The American Academy of Nursing is an independently
organized body composed of individual members of CMAs
who have made significant contributions to the advancement
of the profession of nursing.
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ARTICLE XI
Amendments

Section 1. Amendments with Notice

a.  These bylaws may be amended with prior notice at a
biennial meeting of the ANA House of Delegates by
a two-thirds vote of the credentialed delegates present
and voting.

b.  These bylaws may be amended with prior notice ata
special meeting of the ANA House of Delegates in
accord with Article IV, Section 8d by a two-thirds
vote of the credentialed delegates present and voting.

c. The Committee on Bylaws shall receive proposed
amendments at least 180 days prior to a biennial
meeting of the ANA House of Delegates.

d. Amendments proposed by the Committee on Bylaws
for action by the ANA House of Delegates shall be
submitted to the ANA secretary and shall be
appended to the official notification of the meeting of
the ANA House of Delegates.

Section 2. Amendments Without Notice

These bylaws may be amended without prior notice at any
biennial or special meeting of the ANA House of Delegates
in accord with Article IV, Section 8d by a 99 percent vote of
the credentialed delegates present and voting.

ll}a}}'lll}gentary Authority

Robert’s Rules of Order Newly Revised govems this
association in all parliamentary situations that are not
provided for in the law or in the charter, bylaws, or adopted
rules of ANA.
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* PROVISOS TO THE

ANA BYLAWS

AS ADOPTED BY THE 1989
HOUSE OF DELEGATES

ARTICLE I, Membership, Section 2,
Qualifications

This proviso is intended to provide for the evolving
membership of the constituent members with regard
to the second level practitioner of the future.

At such time as a state has enacted legislation or
regulation for a future differentiated professional/
associate nurse licensing system, and prior to
implementation, and the constituent member chooses
to include in its membership an individual who
would be granted a license to practice as a second
level practitioner, the ANA House of Delegates must
determine membership rights, responsibilities, and
privileges of the second level practitioner at its
earliest scheduled meeting, regardless of the bylaws
cycle.

AS ADOPTED BY THE 2003
HOUSE OF DELEGATES

ARTICLE II, Membership and Affiliations,
Section 1, Constituent Member Associations

Membership in the UAN by CMAs engaged in
collective bargaining is required for the period during
which the United American Nurses is an associate
organizational member (AOM) of the ANA. CMAs
or their collective bargaining programs have until
July 1, 2005 to join the UAN.

ARTICLE I, Membership and Affiliations,
Section 4, Individual Members

The ANA-state individual membership project
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contracts shall include provisions for evaluation
including, but not limited to the following core
evaluation criteria:
effect on ANA membership and finances;
effect on CMA membership and finances.
effect on ANA delegate apportionment.

Additionally, an annual update on the individual
membership projects will be providedto the
Constituent Assembly with a report to the House of
Delegates on the core evaluation criteria after three

years.

ARTICLE II, Membership and Afffiliations,
Section 4, Individual Members

The individual members who are UAN members
shall retain member status for the period during -
which the United American Nurses is: ANA’s
associate organizational member (AOM) for
collective bargaining.

ARTICLE IV, House of Delegates, Section 8,
Meetings

The biennial meetings shall commence with
the close of the 2006 House of Delegates. Thereafter,
the HOD will be held in even-numbered years.

AS ADOPTED BY THE 2005
HOUSE OF DELEGATES

ARTICLE 1V, House of Delegates, Section 2,
Composition.

For the 2006 House of Delegates, the Board of
Directors shall establish a policy to base the
Individual Member Division seats from the 60 seats
designated for representatives of the Individual
Member Division, Association Organizational
Members and Organizational Affiliates.
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FREQUENTLY ASKED QUESYIONS'

¢ e
Agreement on Autonomy and Affiliation between the UAN and the ANA
January 6, 2003

_F

1. Why is the UAN Executive Council calling a special NLA to ratify this Agreement? The
UAN Executive Council believes that the significance of this change in structure merits the rapid
engagement of the highest governing body of the UAN - the delegates to the NLA. The
Agreement for Autonomy and Affiliation with the ANA bas been a long time in coming and is a
very positive step in the evolution of the UAN as a strong national union. Further, we believe
the delegates have the right to this information in 2 timely manner and their early statement of
support will be critical to a smooth transition for the UAN. Additionally, we look at this in
much the same way as other agreements reached by our leadership: we would not hold up a
tentative agreement from the deciding body - the membership - for six months. Therefore, we
believe, although not entirely convenient, this is an important meeting to bave in order to decide

—&

and define the future for the UAN.
- 2. What happens if all of our delegates cannot attend? We hope thar all delegates or alternates
; will make every effort to attend - as soon as we knew we had an agreement, we gave notice last
! December. If it is impossible for all delegates from your state 10 attend, we will proceed,
® assuming there is a quorum to do so. However, all parties will get all the documents.
i

3. I heard there was some expense reimbursement for this speciel NLA. Can yos tell me what
that is? The UAN Executive Council approved an expense reimbursement of up to $350 for
each delegate. Expenses will have to be receipted in accordance with the usual system.

’ 4. Can the entire agreement be discussed in one day? We plan to allow approximately 2 hours
(from 10:30 2.m. to 12:30 p.m.) for an overview of the pertinent information; then have 5 and Y
hours left for discussion, questions, the vote (and lunch)(from 12:30 to 6:00 p.m.). We are
confident that this should satisfy our need to ensure a complete understanding of the agreement.
Some people have indicated an interest in concluding earlier and that is certainly possible if so
decided by the NLA. :

5. What exactly will we be voting on? If passed what happens next? What happens if we do not
vote for this agreement? The UAN Executive Council will put forward a resolution to approve
the various documents which are included in this mailing. The primary document is the
Agreement on Autonomy and Affiliation; however, all documents will be voted on as a single
package. If approved, this triggers action by the ANA House of Delegates (HOD) to make the
necessary changes in the ANA Bylaws and policies to implement the terms of the agreement.
Those proposed Bylaw/policy changes will go through the normal process that ANA uses. If the
resolution fails at the NLA and the Agreement on Autonomy and Affiliation is not approved, the
Agreement automatically terminates and will be of no further force or effect whatsoever.
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6. What is the required vote for adoption of the Agreement? A simple majomyvome (50%+1)
of valid votes cast (not counting abstentions) is required for adoption.

7. What is the effective date of this agreement? Does it terminate? The anticipated effective
date is not later than July 1%, 2005. Obviously this allows time for final approval of the
necessary Bylaw/policy changes by the ANA House of Delegates this June. The agreement runs
for 5 years from the effective date and then indefinitely thereafier unless either party give six
mmonths notioe to terminate the Agreement after the effective date.

& mummﬁmmlsauphﬂnsdgm? What is a bifurcated dues system? First
it is important to note that upon the effective date, the UAN will have complete conirol over and
responsibility for its finances. The bifurcated dues system merely describes a system by which
eachCMAsendsonechecktoﬂxeANAfontspomonofﬂ:ecoﬂecnveba:gammgmmbers
dues and another check to the UAN for its portion. All dues from non collective bargaining
members go to the ANA as today. (Reference paragraph S in the Agreement)

Operationally, there are three major financial arrangements intheAgreemern:(I)Incomewﬂne
UAN; () Working Capital Account for the UAN; and (1II) an Administrative fee to the ANA.

(I) PRIMARY INCOME: The revenue will be a percentage of dues from CMA collective
bargaining members only; this percentage will increase on a graduated scale over the first 5-year
period from 54% of the dues paid by collective bargaining members up to 60% of the dues. In
2008, 60% of the dues from UAN/CMA collective bargaining members will come to the UAN,
with the remaining 40% going to the ANA. Dues from each new collective bargaining member
will be similarly allocated between the UAN and the ANA. In addition the agreement provides
ﬂmaﬂfesﬁomagcncyfeepayers(whlchnowgotothcANA)mugototheUAN (Reference

paragraph 6 & 7 in the Agreement)

(II) WORKING CAPITAL ACCOUNT: Because the collective bargaining members have over
the years contributed to the current reserve account for the ANA and because it is necessary to
have start up resources, we negotiated 2 one time allocation of working capital (or reserve
account) in the amount of $740,000. (reference paragraph 8 in the Agreement) -

(I) ADMINISTRATIVE FEE: For certain operational and overhead services rendered from the
ANA, the UAN bas agreed to pay (out of our income) $900,000 annually for the first 5 years to
the ANA (discounted from $1,200,000); the Administrative fee increases between 2008 and
2009 to $1,275,000; thereafter, it is subject to negotiations. (Reference paragraph 9 in the
Agreement)

9.) How will the UAN be autonomous? What will be different from today? UAN will be an
independent self-governing national iabor union, not subject to control by ANA. UAN will
collect its own dues, have its own financial accounts and control its own finances. Resources
will be carried in the UAN account from year to year. Governance will be independent. The
UANwﬂlhavemownoonsnnmonandbylaws,meUAlelemploynsownsu.ﬁ',setnsown
policies and priorities, determine its own public relations, along with other necessary decisions
to integrate fully into the labor movement, become 2 major organizing and collective bargaining
force and support the nurse leaders and state members across the country.
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M)HmvwﬂltheUANrdmtotheANA? It is expected that the UAN will continue to bave a
very close working relationship with the ANA on all matters of joint interest in the nursing
community. A joint Leadership Committee has been established for regular communication and
exchange of ideas. In addition, stracturally, and through a bylaw change, the UAN will become
the exclusive national labor organization responsible for collective bargaining to be affiliated to
the ANA in a membership status. This new status is called an Associate Organizational Member
(AOM). (Reference paragraph 1 and 13 in the Agreement.) Also, the UAN has agreed to a non

. compete agreement regarding member benefits provided by the ANA (paragraph 21) and the

UAN Executive Council will adopt resolutions which support new membership imitiatives and
cost saving proposals by the ANA (paragraph 22).

11.) Will the UAN enjoy the same programmatic and policy services it receives today as a
structural unit of the ANA? We have reached an agreement specifically on bealth and safety
and legal support. Other programmatic and informational support has also been agreed to in
general.

12) Will the UAN keep its name? The UAN will have exclusive ownership rights to its name
and logo. (Reference paragraph 18 of the Agrecment)

13.) Does the Agreement provide for continued co-location with the ANA when it moves into
new headgquarters? Yes, for a period of 5 years beginning 2004.

14.) How does this Agreement help us represent current members and organize new ones? By
establishing the UAN as an independent union governed exclusively by collective bargaining
Registered Nurses, affiliated with the AFL CJO and the ANA, we have established the most
formidable union for nurses in the United States. This is not an alliance of organizations; this is
not a network of collective bargaining nurses wanting to work together; this is truly a national
union with its own structure, resources and direction. Further, we have provided for the
necessary structural relationship to allow the UAN to organize nurses when this is not possibie
byanmsungCMA,and,welmveensmedthemammumabxhtytobnngmmdcpendentumons-
which promotes solidarity in the profession.

IS.)Hmvlmstlne UAN agreed to help support the ANA? Of course every new member that
each UAN CMA organizes is 2 new member for the ANA as well. But the UAN also agreed, in
a strong measure of good faith, that should any current CMA member of the ANA wish to
disaffiliate from the ANA but remain 2 member of the UAN, the UAN would remit an amount
equivalent to standard ANA dues to the ANA. (Reference paragraph 16 in the Agreement)

16.) We know the WPA was also in negotiations with the ANA. What are the details of their
agreemeni? We have not seen the details of the WPA agreement. However we understand that
the WPA will become an AOM at some point and, that there will be a bifurcated dues structure
as well. The ANA Board has approved the finances and major concepts of the WPA agreement
although some language issues are being finalized. Questions about the WPA agreement are
probably best answered by the ANA and the WPA leadership.
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