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COPY

BYLAWS
THE FINANCIAL PLANNING ASSOCIATION OF MARYLAND, INCORPORATED

ARTI ]
Nams acation

Section 1.] Name. The name of this arganization shall he THE FINANCIAL PLANNING
ASSOCIATION OF MARYLAND, INCORPORATED (“Local™), a non-stock, not-for-profit
corporation incorporated under the Jaws of the State of Maryland, Incorporated.

Section 1.2. Poncipal Office, The initial principal office of the Local shall be lacated at
1300 York Road, Suite 120, Lutherville, Maryland, 21093. This office may be changed and l
the Local may also have offices at such other places, that are within the State of Maryland, as
the Board of Directors may determine or as the affairs of the Local may require from time to

time. '

ARTIC !
Local/Nati 1 i

The Local will be affiliated with the FPA and will operate in accordance with the palicies
developed and published by the FPA's Board of Directors. The Articles of [ncarporation and
the Bylaws of the Local shall be consistent with the FPA's Anticles of Incorporation and
Bylaws and shall be substantially in the model form provided by the FPA. The Local’s
Articles and Bylaws may be amended to pravide for various aspects of the organization and
operutions of the Local, subject to FPA approval.

ARTICLE ]
Purposss

Scction 3.1.  Migsion. The purpose of the Local is to serve the needs of its members and to
establish the value of financial planning and the success of the financial planming profession.

In furtherance of that purpose, the Local shall devote its efforts to develop programs and |
services which appeal to its members inclwdiog but not limited to educational classes and ‘
seminars, regular Local meetings, local and state government affairs, public relations and ;
public affairs. In addition, the Local recognizes its primary obligation to represent, promote ,
and sponsor FPA activities, programs and services.

Section 3.2.  Prohibition Agajnst Private Ipurement. No part of the net eamings of the Local

shall inure 1o the benefit of, or be distributable to, its members, directors, officers, committee
members or other private persons , except that the Local shall be authorized and empowered
to pay reasanable compensation for services rendered and to make payments and distributions
in furtherance of the purposes of the Local.
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A F 1V
Memhership

Sectian 4.1. Members. The Laca) shall have the same catcgorics of merabership and
gualifications for membership as the FPA. The Local may establish due or fees in accordance
with the terms and conditions of the FPA Local Affiliation Agreement. Al members of the
Local must ajso be members in good standing of the FPA.

Section 4.2, Votipg Rights, Each member shall be entitled to one vote on each matter
required 1o be submitted to & vote of the members by law, the Articles of Incorporation, or
these Bylaws . A member may vote by written ballot or proxy signed by the member if
delivered to the Secretary by the date and time specificd by the Board of Directors for voting
by written ballot or by proxy.

Section 4.3.  Suspension or Termination of Membership, Membership in the Locel shall
awtomatically be suspended or terminated upon suspension or termination of membership in
FPA. In the event the Local assesses dues or fees, membership shall automanically \erminate
upon default in payment of said dues or {fees.

Section 4.4. Resignation. Any member may resign from the Local at any time by giving
written notice to the Secrefary. Such resignation shall take effect at the tme specified
thereon, or if no such time is stated, at the time of receipt by the Local. Such resignation
shatl not relieve the member of the obligation to pay any dues, fees or charges which have
acerued and remain unpaid.

Section 4.5. Transfer of Membershijp. Membership is not transferable or assignable.

ARTICLE V
Meetings
Section 5.].  Annual Meeting,

A.  Time and Place, The annual meeting of the membership shall be held at the
principal office of the Local in the State of Maryland or at such other place as may be
determined by the Board of Directors and designated in the notice of such meeting.

B. Purpoge of Meeting. The business to be transacted at such meeting shall be
such business as shall be properly brought before the meeting. If a Local elects its
officers, such election shall be held at the Annual Meeting.

C.  Notice, No change in the time or place for the meeting shall be made within
ten (10} days preceding the dgy on which the meeting is to be held. Written notice of
any such change shall be given each member at least ten (10) days before the meeting
is held, either in person or by facsimile transmission or by letter mailed to the member
at the address last shown on the books of the Local.

b8z
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Secton 5.2.  Special Meetings. Special meelings of the membership may be called for any
purpose or purposes by the President or the Chair of the Beard, unless otherwise prohibited
by statute. Special meetings shall be called by the President or Secretary at the request in
writing of 50% of the Board of Directors ar of not less than 10% of sll the members of the
Local entitled to vote. Such request shall state the purpose or purposes of the proposed
meeting.

Section 5.3. Notice and Purpose of Mestings; Waiver. Each meaber entitled to vote at any
meeting shall be given, in person or by meil or by facsimile transmission, written or printed
notice of the purpose or purposes and the time and place of any meeting of members. Except
as provided by smie law, such notice shall be mailed not Jess than ien (10) days beforc the
meeting nor more than fifty (50) days prior to the mecting. Such notice may be included as
part of a facsimile, newsletter,magazine or ather publication but is nat required to be so
published. When a meeting is adjourned to another time or place, notice need not be given of
the adjourned meeting if the time and place are announced at the meeting at which the
adjournment is taken. At the adjowrned meeting, the Local may transact any business which
might bave been trunsacted at the original meeting, If the adjournment is for moge than thirty
(30) days, or if afier the adjournment a aew date is fixed for the adjourned meeting, a notice
of the adjourned mecting shall be given to each member entitled lo vote at the meeting.

Section 5.4. Quorum. Except as otherwise provided by law, a quorum st all meetings of
members for purposes of conducting a votc of the members shall consist of ten percent {(10%)
of the members entitled to vote. [ a quorum is not represented at any mecting of the
members, such meeting may be adjourned for a period not to exceed sixty {60} days.

Section 5.5. Presiding Officey, Meetings of the members shall be presided over by the
President. If the President is not present, the mectings shall be presided over in the following
order: Chair of the Board, President-Elect; person chosen by the Board of Directors; or
person chosen by a majority of the members of the Local entitled to vote at the meeting and
who are present in persan. The Secretary of the Local, ot if not present, a person chosen by
the Board of Directors, shall act ag Secretary at meetings of members.

Section 5.6, QOrder of Businegs, The meetings and proceedings of the Local shall be
conducted in accordance with the Rules of Order adopted by the Board of Directors, unless
otherwise provided in these bylawa.

Section 5.7. Manper of Acting. Except as atherwise provided by law, all marters shall be
determined by a vote of a majority of the members preseat in person or, if permitted, by those
voting by wriften ballot or by proxy.
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ARTICLE V]
Directors

Section 6.1.  General Powers, Number and Tenure, The governing body of this Local shal)
be the Board of Directors. The Board of Directors shall manage, supervise, control, and
direct the affairs of the Local; shall actively pursue the objectives of the Local and shall
supervise the receipt and the disbursement of funds. Each director shall be an active member
of FPA and of the Chapter. The Board of Directors may delegate areas of its authority as it
deems appropriate. The minimum number of Directors shall be five (5). Said number may
be changed by amendment to these Bylaws. No decrease in the number of Directors shall
have the effect of shortening the term of any incumbent Director. At Jeast 75% of the vating
members of the Baoard of Dircctors shall be Certifted Financial Planner ("CFP") licensees and
at least a majority of the voling members of the Board of Diyectors shall be CFP licensee
members of the Financial Planner Division of the FPA. FPA may allow for a transition
period 10 achieve Board composition consistent with that described in the Affiliation
Agrcemen! between the Local and the FPA. Subject to the preceding limitation, one or more
meinbers of the Board may be drawn from oulside financial planning/financial services and
shall be deemed the public representative.  All Officers of the Local and the Chair of the
Board shall be Dircctors.

Section 6.2 a. Elegtion of Directors.

The Directors and Officers shall be elected at the annual mecting of the members, and
each Director and Officer elected shall hold office for a period of one year or until a
successor is elected and qualified.

Not less than 60 days prior to the elections, the President shall convene a nominating
commifttes consisting of not less that five members. This committee shall present a
full slate of names for the Directors and Officers to be elected at the annual
membership meeting. Any person nominated must be a member in good standing and
must give his consent fo being nominated for such office.

ore a! [ Not less than 30 days prior to the annual meeting, the nominating commitee shall
26K 2ov | provide nominations for Directors and Officers to the members. Additional
dec g nominations from the floor may be accepted at the annual meeting, provided the

nomince agrees. If a member is nominased for office from the floor in absentia, the
nominee must have accepied the nomination in writing. Such acceptance shall be
presented to the Chair of the Annual Meefing at the time of the nonunation.

Section 6.2 b. Initial Election by the Board,

For the ipitial year, the Directors and Officers shal) be elected by the current Board of
Directors at the Annua) Meeting of the Board and each director shall hold until a
successor is elected and qualified.

B4
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Section 6.3, Vacancies. If any vacancies occur in the Board of Directors, they shall be
filled by & vote of the majority of the Directors still in office.

Section 6.4. Duorum. A majority of Directors in office shall constitute a quorum for the
transaction of business. If, at any meeting of the Board of Directors, there is less than &
quorun present, @ majority of those present may adjourn ihe meeting, without further notice,
from time to time, until a quorum shall have been obtained.

Section 6.5. Voting. Each Director shall be entitled to one vote and the voting rights of a
Director shall not be delegated to another person, exercised by proxy or exercised in absentia.

Secton 6.6. Meetings of the Board.

A. Regular Meetings. Regular meetings of the Board of Directors shall be held at
such times as are fixed from thme to time by resolution of the Board of Directors. The
initial meeting of the newly elected directors and officers shall be held within a pertod,
not greater than three (3) months, after the annual mesting of the members at a ime
and date selected by the President. Notice shall be piven of regular mectings of the
Board of Directors at least ten (10) days prior to the meeting daie. Notice of the
business io be ransacted at such meeting is not required.

B. Special Meectings. Special meetings of the Board of Directors may be called by
the President or a majority of the Directors on seventy-two (72) hours notice to each
Director, given persanally or by mail, telephone, telegraph, e-wail or facsimile
transmission. The notice shall state the time, place and purpose of the meeting. By
attending or participating in a special mesting, a Direclor waives any required notice
of such meeting unless the Director, at the beginning of the meeting, objects ta the
holding of the meeting or the transacting of business at the meeting.

C. Telephopic Meetings. Members of the Board of Directors or any committee
designated by the Board of Direciors may participate in a meeting by means of a
conference telcphone call or by similar communications equipment by which all
persons participating in the meeting can hear one another af the same time. Such
participation shall constitute presence in person at the meeting.

Section 6.7. Removs] or Resignation.

A.  Removal. Except as otherwise provided by law or the Articles of
incorporation, any Director or Directors may be removed from office, with or without
cause, by a twa-thirds (2/3rds) vote of the Board who are entitled to vote and present
al a meeting at which a quorum of the Board is present.
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B. Resipnation. A Director may resign at any time by giving wntten notice 10
the Board of Directors, the President or Secretary of the Local. Unless otherwise
specified in such writien notice, a resignation shall take effect upon delivery 1o the
Board of Directars or the designaled Officer. Jt is not necessary for a resignation to
be accepted before it becomes effective.

Section 6.8. Manifestation of Dissent. A Directar who is present at a meeting of the Board
of Directors at which action is taken shall be presumed to have assented to the action taken,
unless the Director contemporanecusly requests that his or her dissent be entered in the
Minutes of the meeting, or unless the Director provides a written dissent to such acdon to the
presiding officer of the meeting before its adjournment or to the Secretary of the Local
immediately after the adjournment of the meeting. Such right to dissent shall not apply to a
Director wbo voted in favor of such action.

Section 6,9.  Action by Consent. Any action required or permitted to be taken at any
meeting of Directors may be tuken without a mneeting if & wyitten consent to such action is
signed by ol members of the Board of Directors and such written consent is filed with the
minutes. Such aclion is effective when all Ditectors have signed the consent, unless the
cansent specifies a different effective date. Such consent has the same force and effect as a
unanimous vote of the Dircciors.

Section 6.10. Commintees. The Local may have an Executive Committee made up of the
officers of the Local. The President may appoint such other committee or commitiees as it
deems advisable and with such rights, powers, and authority as her or she shall prescribe.
The President, with the consent of the Board, shall have the power at any time to fill
vacancies, change the membership and discharge any committee.

ARTICLE Vil

Officers

Section 7.1. Designations. The Officers of the Local shall be olected by the members. Each
Officer shall be an active member of the FPA and of the Local. The officers 10 be elected
shall be: President, President-Elect, o Secretary, a Treasurer, and other Officers and agents
that the Board of Directors shall deem necessary or appropriate. All Officers of the Local
shall exercise the powers and perform the duties that shall from time to time be determined by
the Board of Directors. Any number of offices may be held by the samie person, vnless the
{aw, the Articles of Incorporation, or these Bylaws provide otherwise. A Local shall not be
required to have any officers other than a President, President-Elect, Secretary and Treasurer.

Section 7.2. Term, Removal and Resipnation from Office. Each Officer of the Local shall
be hold office until a successor is chosen und qualified unless otherwise provided by state
law. Any Officer may be removed, with or without cause, at any time by the affirmative vote
of a two-thirds (2/3rds) voie of the Board of Direclors. I any vacancy occurs in any office
because an officer is unable to complete the term of office for any reason, the President shall
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appoint a successor, with the approval of the Board of Directors, for the remainder of the
term.  An Officer may resign at any time by giving written notice to the Board of Directors,
the Presidens, or Secretary of the Local. Unless otherwise specified in such writter notice, a
resignation shall take cffect upon delivery to the Board of Directors or the designated Officer.
It is not mecessary for a resignation 10 be accepted before it becomes effective.

Section 7.3. Chair of the Board. The Chair of the Board shall be the most receut past
President of the Local and, subject to the direction of the Board of Directors, shall perform
such exccutive, supervisory and management functions and duties as may be assigned frorn
time to time by the Board of Directors.

Section 7.4  President. The President shall be the chisf executive officer of the Local and,
subject to the direction of the Board of Direciors, shall have general responsibility for the
affairs and property of the Local and general supervision over its other Officers and agents.
In general, the President shall perform all duties incident to the office of President and shall
see that all orders and resolutions of the Board of Directors are implomented.

Section 7.5. President-Elect, The President-Elect shall, in the absence of the President or in
the event of the President’s disability, removal or resignation, perform the duties and exercise
the powers of the President and shall generally assist the President and performa such other
duties and have such other powers as may from time to time be prescribed by the Board of
Directors.

Section 7.6,  Secretary, The Secresary shall atend all meetings of the Board of Directors
and the members and record all votes and the proceedings of the meetings. The Secretary
shall perform like duties for the Executive Cammitice or other commitiees; shall give, or
cause to be given, notice of all meetings of members and special meetings of the Board of
Directors; and shall perform such other duties as may from time to time be prescribed by the
Roard of Directors, the Chair of the Board, or the President. The Secretary shall have
custody of the seal of the Local and shall have authority to affix it to any instrument requiring
it

Secnon 7.7, Treasurer, The Treasurer shall have the custody of the Local funds and other
valuable effects, including securitios, and shall keep full and accurate accounts of receipts and
disbursements and shall deposit all moneys and other valusble effects in the name and to the
credit of the Local in such depositories as may from time 10 lime be designated by the Board
of Diyectors. The Treasurer shall disburse the funds of the Local in accord with the direction
of the Board of Directors and shall provide to the Chair of the Board, the President, the
Board of Directors and the FPA an account of all transactions and the financial condition of
the Local.

wer?
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ARTICLE VIII
Financial Maiters

Sectipn 8.1. Fiscal Year, The Local fiscal year shall be the calendar vear.

Section B.2. DBudget. The Board shell establish a budget at the beginning of each fiscal
year.

Section 8.3. Review. The accounts of the Local shal) be reviewed and annual financial
reports shall be prepared.

ARTICLE {X
Executiop of Instruments, Deposits and Funds

Section 9.1.  Excgution of Instruments. The Baard of Directors, except as otherwise
provided in these Bylaws, may by resolution authorize any officer or agent of the Local to
epter inlo any contract or execvte and deliver any instrument in the name of and on behalf of
the Local, and such authority may be general or confined 10 specific instances. Unless so
authorized, no officer, ngent, or employee shall have any power or authority to bind the Local
by any contract or engagement or to pledge its credit or o vender it liable monetarily for any
purpose or in any amount.

Section 92.  Checks And Notes. Except as determined by resolution of the Board of
Directors, or as otherwise required by law, checks, drafts, promissory notes, orders for the
payment of money, and other evidence of indebiedness of the Local shall be determined by
policies established by the Board of Directors.

TICLE X
Corporate records, reports and seal

Section 10.1. Maintenance O Corporate Records. The Local shall keep at its principal
office:

A. Minutes of all meetings of directors, commitiees of the board and meetings of
members, indicating the ume and place of holding sucts meetings, whether regular ox
special, how called, the notice given, and the names of those present and the
proceedings thereof;

B. Adequate and correct books and records of account, including accounts of its
properties and business transactions and accounts of its assets, iiabilities, receipts,
disbursements, gains and losses;

o8
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C. A record of its members indicating their names and addresses and,
applicable, the class of membership held by each member and the termination date of
any membership,

D, A copy of the Local's Articles of Incorposation and Bylaws as amended to
date, which shall be open 1o inspection by the members, if any, of the Local at all
reasonable times during office hours.

Section 10.2. Carporate Seal. The Board of Directors may adopt, use, and at will alter, a
corporate seal. Such seal shall be kept at the principal office of the Lacal. Failure 1o affix the
sea) 10 corporate instruments, however, shall not affect the validity of any such instrument.

ARTICLE XI
Liability, [ndemnification, and Insurance

Section {1.1. Nopliahiljity of Directors. The directars shall not be personally liable for the
debts, liabilities, or other obligations of the Local.

Section 11.2. Indemnjfication By Local of Directors And Officers. To the maximum extent
permitted by Maryland law in effect from time to time, the Corporation shall indenunify, and
shall pay or reimburse rensonable expenses in advance of final disposition of a proceediag to,
(1) any individual who is a present or former director or officer of the Carporation or (ii) any
individual who serves or has served anather Corporation, partnership, joint venture, trust,
employee benefit plan or any other enierprise as a director or officer of such Corporafion or
as a pariner or trustee of such partmership, joint venture, trust or employee benefit plan at the
request of the Corporation. The Corporation may, with the approval of its Board of Directors,
provide such indemnification and advancement of expenses 1o a person who served a
predecessor of the Corporation in any of the capacities described in (1) or (ii) above and to
any employee or agent of the Corporation or 8 predecessor of the Corporation.

Neither the amendment nor repeal of this Section, nor the adoption or amendment of
any other provision of the bylaws or charter of the Carporation inconsistent with this Section,
shall apply to or affect in any respeet the applicability of the preceding paragraph with respect
to any act or failure to act which ocevirred prior to such amendment, repeal or adoption.

Section 11.3. Insurance. Except as may be otherwise provided under provisions of law, the
Board of Dircctors shall purchase and maintain director and officer lability insurance against
liabilities asserted agawnst or incurred by such persons in such capacity or arising out of the
person’s status as such, whether or not the Local would have the power to indemnify the
agent against such liability under the Articles of Incorporation, these Bylaws or provisions of .
law,

.10
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ARTICLE X1I
Dissalution

In the event of dissolution of this Local, to the extent allowed under applicable law, al) of the
assety of the Loca) shall be distributed to the Financial Planning Association. In the event
that for any reason upon the dissolution of this Local, the Board of Directors shall fail to act
in the manner herein provided within & reasonable time, the sepior judge of a state court in
which the principal office of this Lacal has been located, shall make such distribution as
herein provided, upon the petition of one or more persans having a real interest in the Local
or its assets,

ARTICLE XIV
Amendment of Bylaws

These Bylaws may be amended by a two-thirds vote of the Directors present at any regular or
spectal meeting of the Board of Directors duly called and reguolarly held. Notice of
consideration of any such amendment shall be sent in writing to members of the Board at
least ten (10) days before such meeting.
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