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BYLAWS OF ESTATE PLANNING COUNCIL OF NORTH TEXAS

(AS RESTATED AND AMENDED)

ARTICLE I
MEMBERSHIP
1. MEMBERSHIP"

a. 
Section 1.  Classes of Members tc "Section   Classes of Members " \l 2.   Membership in the corporation (hereinafter called “Council”) shall consist of the following professionals who are actively involved, or interested, in the estate planning process (1) Officers of trust companies or banks maintaining trust departments which are actively engaged in trust or estate operations and administration; (2) licensed Life Underwriters; (3) Attorneys at Law; (4) Certified Public Accountants; (5) Financial Planners; and (6) Business Valuation Specialists.  Nothing herein shall prevent the Board of Governors from establishing one or more classes of affiliate membership, or a lifetime or honorary membership [category] class and to establish voting privileges and membership fees for such class or classes.

b. 
Section 2.  Election of Members tc "Section   Election of Members " \l 2.  Applications for membership must be submitted in a form acceptable to the Board of Governors.

c. 
Section 3.  Interest of Members tc "Section   Interest of Members " \l 2.   No member of the council shall have any right, title or interest in or to the whole or any part of the property or assets of the council, and no member shall be entitled to either the whole or any part thereof in the event of the termination of his membership in the council; provided, however, that in the event the council is dissolved, the property and assets of the council shall be distributed as instructed in the Articles of Incorporation.

d. 
Section 4.  Voting Rights tc "Section   Voting Rights " \l 2.   Each member, except honorary members, shall be entitled to one vote on matters properly submitted to a vote of the members, and no member may acquire any interest which will entitle him to any greater voice, vote, authority or interest in the council other than any other member.  

e. 
Section 5.  Termination of Membership tc "Section   Termination of Membership " \l 2.  By affirmative vote of a majority of all the members at any suspension or expulsion need not be for cause.
f. 
Section 6.  Transfer of Membership tc "Section   Transfer of Membership " \l 2.   Membership in the council shall not be transferable or assignable.  

ARTICLE II 

MEETING OF MEMBERSHIP
2. MEETING OF MEMBERSHIP"

a. 
Section 1.  Annual Meeting tc "Section   Annual Meeting " \l 2.   The annual meeting of the membership shall be held in April of each year for the purpose of electing the Board of Governors.  Such annual meeting may be held at any place as may be designated by the Board of Governors.

b. 
Section 2.  Special Meeting tc "Section   Special Meeting " \l 2.   Special meetings of the membership may be called by the Board Chairman or a majority of the Board of Governors.

c. 
Section 3.  Notice of Meetings tc "Section   Notice of Meetings " \l 2.  Notice of the annual meeting or any special meeting of the membership of the council stating the place, date and hour of the meeting, and the general purpose or purposes thereof, shall be delivered by the Board Secretary to each member entitled to vote, at least five (5) days prior to the date of the meeting.  Notice shall be delivered by the Board Secretary or his designee, by any of the following means: U.S. mail, facsimile, internet or other appropriate means.  Said Notice shall be given to each member in the same manner that each has received notice for the monthly meetings of the membership.  All notices of meeting may be waived in writing by any member at any time, either before, during or after the meeting; and attendance at the meeting in person or by proxy shall constitute a waiver of notice of the meeting by the member or members so attending.

d. 
Section 4. Quorum tc "Section   Quorum " \l 2.   At any meeting of the membership of the council, all members present shall constitute a quorum for any and all purposes.

ARTICLE III 

BOARD OF GOVERNORS
3. BOARD OF GOVERNORS"

a. 
Section 1.  General Powers tc "Section   General Powers " \l 2.  The affairs of the council shall be managed by a Board of Governors which shall be composed of not less than ten or more than twenty-four individuals.

b. 
Section 2.  Tenure, Qualification of Board tc "Section   Tenure, Qualification of Board " \l 2.  The Board of Governors shall be composed of the Executive Committee and up to eighteen members, all of whom shall be elected from the members comprising each of the six categories of membership of the council, with from one (1) to three (3) members from each category: Attorneys at Law, Certified Public Accountants, Chartered Life Underwriters (CLU© designees only), Trust Officers, Financial Planners (CFP© or ChFC© designees only); and Business Valuation Specialists (_?__ designees only).  New Board members shall be elected for a term of two years.  No member of the Board of Governors shall serve more than two consecutive terms.  A former member of the Board of Governors, who has served two consecutive terms, may be re-elected only after a one year absence from the Board of Governors. 

The election of new Governors shall thereafter be held at each annual meeting of the members of the council, and the Governors shall hold office until their respective successors are elected and qualified.  In the event of failure to hold an election of Governors at any annual meeting, or in the event of failure to hold an annual meeting, election of the Governors may be held at a special meeting of the members called for that purpose.

c. 
Section 3.  Method of Election tc "Section   Method of Election " \l 2.   At least 15 business days prior to the date of the annual meeting of the membership, the President shall appoint one member of the membership, the President shall appoint one member of the Board of Governors or the Executive Committee from each of the six groups as a Nominating Committee to submit a list of nominees for members of the Board of Governors to the Secretary of the council.  In addition, at least 15 business days prior to the annual meeting any member may nominate a candidate or candidates by submitting, in writing, notice of such nomination(s) to the Secretary of the council.


At the annual meeting, each member present shall be entitled to cast one vote for each vacancy on the Board of Governors from a slate certified by the Secretary.  The candidates receiving the majority of the votes for each position shall be declared elected.  If no majority is achieved on any ballot, runoffs shall be held between the two candidates having the largest number of votes cast.  No cumulative voting shall be allowed nor shall any proxies be honored.

d. 
Section 4.  Vacancies tc "Section   Vacancies " \l 2.  Except as otherwise provided by law, vacancies in the Board of Governors, for whatever reason, shall be filled by a vote of a majority of the Executive Committee of the council at any meeting of the Executive Committee, provided that notice shall be given to all members that such vacancy will be filled at such meeting.  A Governor thus elected to fill any vacancy shall hold office for the unexpired term of his predecessor, and until his successor is elected and qualified.

e. 
Section 5.  Annual Board Meetings tc "Section   Annual Board Meetings " \l 2.   A regular annual meeting of the Board of Governors shall be held separately or concurrently with the annual meeting of the membership and shall be held without other notice. 

f. 
Section 6.  Special Board Meetings tc "Section   Special Board Meetings " \l 2.  Special meetings of the Board may be called by or at the request of the Board Chairman or by a majority of the Governors.   Notice of any special meeting shall be given at least 5 days prior to the meeting in the same manner as notice of the annual meeting is required herein, to include waivers of such notice.  Nothing herein shall prevent meetings of the Board by conference call or by Fax communications provided the waivers of such meetings include a statement that such meeting was conducted in that fashion.  

g. 
Section 7.   Quorum tc "Section   Quorum " \l 2.  At least 50 percent of the members of the Board of Governors shall constitute a quorum for the transaction of business at any meeting of the Board. 

h. 
Section 8.  Removal of Directors tc "Section   Removal of Directors " \l 2.   The entire Board of Governors or any individual Governor at a special meeting of membership called for that purpose, may be removed from office by a vote of a majority of the membership entitled to vote at any election of Governors.  In any event where a Governor is removed, a new Governor may be elected at the same meeting. 

i. 
Section 9.  Power & Authority of the Board of Governors tc "Section   Power & Authority of the Board of Governors " \l 2.  The Board of Governors shall have full power and authority to:

i.  
Appoint and remove, all officers, agents, members of the Executive Committee and employees of the council, and to prescribe for their duties and fix their compensation;

ii. Authorize expenditures as the Board deems expedient; provided, however, that the members of the council, by resolution adopted by two-thirds vote at any meeting of members, may restrict the amount of expenditures which can be made by the Board without prior approval of the members;

iii. 
Collect dues and assessments to be paid by the members of the council;

iv. Appoint additional members of the Executive Committee and supervise the activities of the Executive Committee with full power to change its duties as the Board sees fit.  The Board of Governors shall not have the power to borrow money on behalf of the council unless authorized by a majority vote of the members of the council at a meeting of the members called for that purpose;

v.  
The Board of Governors shall not authorize political or charitable donations of the council funds or property.

ARTICLE IV 

EXECUTIVE COMMITTEE
4. EXECUTIVE COMMITTEE"
 


a. 
Section 1.  Members tc "Section   Members " \l 2.  Membership on the Executive Committee shall be composed of all of the officers of the council, the immediate past President, and the Executive Director, if any.

b. 
Section 2.  Duties tc "Section   Duties " \l 2.   The Executive Committee shall manage and conduct the affairs and business of the council as directed by the Board of Governors and generally do or cause to be done any and every act that the corporation may lawfully do.

ARTICLE V 

OFFICERS
5. OFFICERS"

a. 
Section 1.  Officers tc "Section   Officers " \l 2.  The officers of the council shall be a President, one or more Vice Presidents, a Secretary and a Treasurer.  The officers shall be elected annually by the membership at its regular annual meeting.  New officers may be created and filled at any such meeting.  No person may serve as an officer unless they are an Attorney-At-Law, a Certified Public Accountant, a Chartered Life Underwriter (CLU©), a Trust Officer, a Financial Planner (CFP© or ChFC©), or a Business Valuation Specialist ( ? designee).
b. 
Section 2.  Removal tc "Section   Removal " \l 2.   Any officer elected or appointed by the Board may be removed for any reason.

c. 
Section 3.  Vacancies tc "Section   Vacancies " \l 2.   A vacancy in any office because of death, resignation, removal or otherwise, may be filled by the Executive Committee for the unexpired portion of that term.

d. 
Section 4. Position Descriptions tc "Section   Position Descriptions " \l 2.   The President shall be the principal executive officer of the council and shall, in general, supervise and control all the business and affairs of the council not delegated by the Board to an Executive Director.  He shall preside at all meetings of the membership, the Board of Governors and the Executive Committee, and he shall perform all duties incident to the office of the President and such other duties as the membership or Board may prescribe.  


In the absence of the President or in the event of his inability or refusal to act, the Vice President appointed by the Board shall perform the duties of the President and when so acting, shall have all the powers and be subject to all the restrictions upon the President.


The Treasurer shall keep, or cause to be kept, full and accurate accounts of the receipts and disbursements of the council.  He shall disburse, or cause to be disbursed, the funds of the council as directed by the Board, keeping appropriate records for such disbursement.  He shall render to the council, whenever required, accounts of all transactions of the council and of the financial condition of the council.  He shall perform the duties of the President in the absence of the President or Vice Presidents.  He may cause an annual audit of the financial affairs of the council to be made by an independent accountant, and such annual audit shall be presented to the membership and the Board at the annual meeting.  The Board may direct that such annual audit need not be certified.


The Secretary shall keep the minutes of the meetings of the members and of the Board of Governors in one or more books provided for that purpose; see that all notices are duly given in accordance with the provisions of these bylaws as required by law; and be custodian of the corporate records; and in general perform all duties incident to the office of Secretary.


All offices herein designated may remain unfilled until such time as the Board determines the need for such officers.   In the absence of officers elected by the Board, the President of the council shall act in such capacity.

ARTICLE VI 

BOOKS AND RECORDS
6. BOOKS AND RECORDS"


The council shall keep correct and complete books and records and shall also keep minutes of the proceedings of the meetings of its members, Board of Directors and committees having any authority of the Board and shall keep at the registered or principal office a record giving the names and addresses of the members entitled to vote.  All books and records may be inspected by any member or his agent or attorney for any proper purpose at any reasonable time.

ARTICLE VII 

FISCAL YEAR
7. FISCAL YEAR"


The fiscal year of the council shall begin on June 1 of each year through May 31 of the year following.

ARTICLE VIII 

MEMBERSHIP DUES
8. MEMBERSHIP DUES"

a. 
Section 1.  Initiation Fees tc "Section   Initiation Fees " \l 2.  There shall be no initiation fee for membership in this council

b. 
Section 2.  Annual Dues tc "Section   Annual Dues " \l 2.  Each member joining the council shall pay annual dues as set by the full board from time to time. 

ARTICLE IX 

AMENDMENT OF BYLAWS
9. AMENDMENT OF BYLAWS"


These Bylaws may be amended, altered or repealed by a majority vote of the membership at any regular or special meeting if notice of the proposed alteration, change or amendment is contained in the notice of the meeting.


These Bylaws were approved August 31, 1994 at the organizational meeting of the council and were subsequently amended on April 16, 2003 and are hereby restated and amended on this 17th day of May, 2005.

Attested:

Paul Nipper, Secretary


