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RESTATED BYLAWS 

OF THE 

PORTFOLIO MANAGEMENT INSTITUTE 

DECEMBER 17, 2014 

 
 

ARTICLE I 

NAME AND LOCATION OF CORPORATE OFFICES 

 

Section 1. The name of this organization shall be the Portfolio Management Institute, 

herein sometimes referred to as the "PMI," a for profit corporation organized under the 

laws of the District of Columbia.   

 

Section 2. The principal office of the Portfolio Management Institute, as well as the 

jurisdiction where it is registered, shall be determined by the Board of Directors. 

 

ARTICLE II 

PURPOSE AND AUTHORITY 

 

The Portfolio Management Institute is formed and operated exclusively for educational 

purposes of Morgan Stanley Wealth Management (a/k/a Morgan Stanley Smith Barney 

LLC) Financial Advisors and/or Private Wealth Managers associated with the Portfolio 

Management Program.  PMI shall have the power and authority to do everything 

necessary, proper, advisable or convenient for the accomplishment of the objects and 

purposes of PMI and do all other things incidental thereto, or connected therewith, which 

are not forbidden by law or the Articles of Incorporation of PMI.  

 

The specific purposes of PMI are to: 

 

A. Provide education and a forum for the open exchange of ideas pertaining to 

portfolio management, professional conduct, and sound business practices for 

its members via PMI conferences, conference calls, online meetings, and other 

venues and medium designated by the Board of Directors. 

B. Enable its members and associates to distinguish themselves through their 

participation, dedication, and contributions to the furtherance of PMI’s 

educational and entrepreneurial goals. 

 

 

ARTICLE III 

MEMBERSHIP AND DUES 

 

Section 1. Membership in PMI is only open to employees of Morgan Stanley Wealth 

Management (a/k/a Morgan Stanley Smith Barney LLC) and its successors.  
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Section 2. The Board of Directors may provide for such membership categories as it 

deems advisable and may establish associated dues and benefits for each membership 

category. 

 

Section 3. Membership in PMI shall vest no voting rights or other rights in the 

members except those which may be conferred upon them by the Board of Directors.   

 

ARTICLE IV 

BOARD OF DIRECTORS 

 

Section 1. The governing body of the Portfolio Management Institute shall be the 

Board of Directors (the "Board").  Each member of the Board shall be a member of PMI.  

The Board shall have the general authority to manage, control and direct the affairs of the 

Corporation, including the hiring of staff and disbursement of the Corporation's funds.   

 

Section 2. The Board may delegate specific authorities and responsibilities to 

committees and staff.  Limited disbursement authority may only be delegated to 

administrative staff in an amount to be determined by resolution of the Board. 

 

Section 3. The Board may adopt such rules, regulations and policies as it shall deem 

advisable in the execution of delegation of the powers granted. 

 

Section 4. The Board shall consist of not fewer than nine (9) nor more than twenty-

four (24), with the number of directors to be fixed by resolution of the Board. 

 

Section 5. Directors shall not be paid employees and shall receive no compensation 

for their services to the Board.  Directors may, however, be reimbursed for any expenses 

they incur in connection with the performance of their duties on behalf of PMI. 

 

Section 6. There shall be three classes of Directors:  each class shall be elected to 

serve three years, with each class having a successive annual start date to the prior class, 

comprised of not less than three nor more than eight directors.  There shall be no 

distinction between classes of directors with respect to authority, responsibility of voting 

rights.   

 

Section 7. With the exception of Temporary Directors, provided for in Article IV, 

Section 8 Directors shall be elected as provided in Section V. 

 

Section 8. The President may appoint temporary directors to fill vacancies on the 

Board.  Such temporary directors shall serve the remainder of that Director’s term. 

 

Section 9. Any Director may be removed, with or without cause, by a vote of the 

majority of the Directors present at any meeting at which a quorum exists.  Notice of 

removal shall be given in writing to the Director by the Secretary not more than ten (10) 

days subsequent to such action. 
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Section 10. Any Director may resign from the Board by giving written notice to the 

Board.  Such resignation shall be effective upon receipt of the notice by the President or 

at such later date as is specified in the notice. 

 

Section 11. Each Director and Officer shall perform his or her duties, including duties 

as a member of any committee of the Board, in good faith and in a manner the Director 

believes to be in the best interests of PMI, and with such care as an ordinarily prudent 

person would use under similar circumstances in a like position. 

 

Section 12. PMI shall indemnify any Director or Officer or former Director or Officer 

of the corporation against reasonable expenses, costs and attorneys' fees actually and 

reasonably incurred by him or her in connection with the defense of an action, suit or 

proceeding, civil or criminal, in which he is made a party by reason of being or having 

been a Director or Officer.  The indemnification may include any amounts paid to satisfy 

a judgment or to compromise or settle a claim.  The Director or Officer shall not be 

indemnified if he or she shall be adjudged to be liable on the basis that he or she has 

breached or failed to perform duties of his or her office and the breach or failure to 

perform constitutes willful misconduct or recklessness.  Advance indemnification may be 

allowed of a Director or Officer for reasonable expenses to be incurred in connection 

with the defense of an action, suit or proceeding provided the Director or Officer must 

reimburse PMI if it is subsequently determined that the Director or Officer was not 

entitled to indemnification.   

 

Section 13. The Board may establish the following additional Director categories:  

Honorary Directors, whose appointment shall be for life or such other term as set by the 

Board and who have made an outstanding contribution to PMI, and Advisory Directors, 

whose term of appointment shall be for one year and whose Director status is based upon 

their knowledge and experience gained as a former Director, or otherwise, and their 

ability to enhance the profile of PMI.  Honorary Directors and Advisory Directors shall 

have no vote and shall not be counted in determining whether a quorum is present at any 

meeting of the Board.  

 

 

ARTICLE V 

ELECTION OF DIRECTORS 

 

Section 1. The Nominating Committee shall be formed 90 days prior to the Annual 

Membership Meeting and shall be chaired by the President-Elect and consist of members 

of the Executive Committee and Chairs of the Standing Committees. 

 

Section 2. The Nominating Committee shall provide notice to all voting members 

stating the qualifications for Director and soliciting recommendations.  

Recommendations must be returned 60 days prior to the Annual Membership Meeting. 
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Section 3. The Nominating Committee shall determine eligibility of the 

recommendations, consider their qualifications and current board needs, and then 

nominate at least one person for each open Board position. 

 

Section 4. Ballots will be distributed by mail, email, or other electronic media to all 

voting members no less than 45 days prior to the Annual Membership Meeting, and 

provide space for “write-in” candidates.  Cumulative voting will not be permitted.  

Ballots eligible for inclusion must be received by the Nominating Committee no later 

than 30 days prior to the Annual Membership Meeting. 

 

 

ARTICLE VI 

MEETINGS 

 

Section 1.  Board Meetings   

            Annual meetings:  there shall be an annual meeting of the Board during the first 

six months of each year for the purpose of electing Directors and transacting any other 

business that may properly come before the meeting.  The annual meeting shall be held at 

a time and place determined by the board.  Minutes shall be kept and filed with the 

corporate records. 

            Regular board meetings:  May be held in such places and at such times as the 

Directors may determine but no more frequently than monthly and no less frequently than 

quarterly. 

            Special meetings: may be called at any time by the President or by a majority of 

the Executive Committee or by one-fourth of the voting members of the Board.  Notices 

of special meetings shall state the purposes thereof. 

            Voting:  Directors holding a majority of the votes shall constitute a quorum at 

meetings of the Board.  No vote shall be taken unless a quorum is present, but, in the 

absence of a quorum, meetings may continue on matters not requiring votes.  The vote of 

a majority of those present at a meeting of the Board where a quorum is present shall be 

sufficient to constitute actions of the board except for actions for which a greater vote 

may be required by statute, the Articles of Incorporation, or these bylaws.  Directors may 

not delegate voting to another Director or any other person or entity via proxy. 

             

Section 2.  Membership Meetings 

The Forum:  will be the venue for the annual membership meetings unless 

changed by the Board.   

Quorum:  At all meetings of the general membership 10% of the members eligible 

to vote will constitute a quorum. 

Voting:  Each member shall be entitled to one vote.  Proxy and cumulative voting 

are not permitted. 

 

Section 3: Notice of Meetings:  Notice of every meeting of section 1 and 2 of article VI 

shall be served on each Director or member personally or by facsimile, electronic mail or 

standard mail not less than five nor more than sixty days before such meeting to the 

address of record filed with the Secretary of PMI unless changed by written 
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request.  Notice of meeting is waived by any Director who attends such meeting, or who 

waives such notice in writing, either before or after the holding of such meeting. 

 

 

 

ARTICLE VII 

OFFICERS AND ADMINISTRATION 

 

Section 1. The officers of the Board of PMI shall be the President, President Elect, 

Vice President, Secretary/Treasurer, Past President and such other officers as the Board 

may deem necessary.   

 

Section 2. A roster of officers shall be submitted to the Board by the Nominating 

Committee at the annual meeting of the board of directors. 

 

Section 3. Officers shall serve for a term of one year and may be reelected to a 

second and third one year term.  Officers shall assume the duties of their respective 

offices immediately upon being elected.  Officers shall hold office until their successors 

have been duly elected or until removal.   

 

Section 4. Officers may be removed, with or without cause, by the vote of a majority 

of the Board of Directors present at a regular, annual or special meeting.  An officer may 

resign by giving written notice to the President of the Board. 

 

Section 5. Vacancies in any office may be filled by the Board of Directors at any 

regular or special meeting.  The term of office for any officer appointed to fill a vacancy 

shall be for the unexpired portion of the term of the office to which the officer has been 

appointed.  

 

Section 6. The President shall preside at all Board of Directors meetings and shall, 

subject to the oversight of the Board, coordinate Board activities and provide policy 

leadership in all of the activities of PMI.   The President shall appoint the chairmen and 

members of the standing committees, and may make changes to the membership of such 

committees with the concurrence of the Board, and shall perform all duties incident to the 

office of President and shall perform all duties as may, from time to time, be assigned to 

him or her by the Board.  The President shall be an ex officio, non-voting member of all 

standing and other committees, but in counting a quorum for such committee, he or she 

shall not be counted as a member. 

 

Section 7. The President Elect, in the absence of the President, or in the event of his 

or her unavailability, inability, removal or refusal to act, shall perform the duties of the 

President, and when so acting shall have all the powers of and be subject to all 

restrictions placed on the President.  The President Elect may also serve as committee 

chair or other such tasks as requested by the President. 

 

Section 8. The Vice President shall serve as the chair of the Marketing Committee. 
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Section 8. The Secretary/Treasurer shall act as secretary of the Board and shall keep 

or cause to be kept minutes of all meetings of the Board, provided that in the absence of 

the Secretary, the President may designate any person to act as the Secretary for Board 

and Executive Committee meetings.  The Secretary shall see that all notices are duly 

given in accordance with these Bylaws and as required by law; he or she shall have 

charge of the books, records and papers of PMI and shall see that all reports, statements 

and other documents required by law are properly kept or filed, except to the extent that 

the same are to be kept or filed by the Treasurer or some other designee of the Board.  

The Secretary shall also monitor and advise the Board on PMI's success in addressing 

formal resolutions and mandates and shall discharge such other duties as pertain to the 

office as prescribed by the President or by resolution of the Board.  

 

Section 9. The Secretary/Treasurer and such other persons as he or she may delegate 

shall have charge and custody of and be responsible for the financial accounts and 

records and all funds and securities of PMI and, in general, shall perform all duties 

incident to the office of Treasurer and such other duties as from time to time may be 

assigned by the President or by resolution of the Board.  The Treasurer shall provide 

oversight and guidance to the administrative staff to ensure adequate accounting controls, 

the maintenance of sound and complete financial records and the reporting of financial 

status and trends to the Board. 

 

Section 10. Other officers may be designated and given such authority as may be 

deemed necessary and appropriate by the Board. 

 

 

ARTICLE VIII 

COMMITTEES 

 

Section 1.   The Executive Committee shall consist of the President, President Elect, 

Vice President, Secretary/Treasurer and Past President.  The Executive Committee will 

supervise, delegate and provide direction to the employees, affairs and property of PMI.  

The Executive Committee will also make determinations of whether matters are 

significant and of such urgency as to call for the matter to be submitted to the Directors 

for a vote. 

 

Section 2. All committees, except the Executive Committee, shall be comprised of a 

Chair appointed by the President and such other members as may be appointed by each 

Chair.  Committees may include members who are not Directors, but who are members 

of PMI invited to serve because of qualifications and interest relevant to the purposes of 

the committee, but at least one member of the committee shall be a Director.  The Chair 

of each committee shall appoint a secretary to keep suitable records of committee actions. 

 

Section 3. The following standing committees shall carry out their designated 

responsibilities and shall make recommendations to the Board.   
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 A. The Finance Committee shall be chaired by the Treasurer and is 

responsible for monitoring the finances of PMI, developing a proposed budget for each 

fiscal year, to administering the investment policy and investments of PMI.  They shall 

also make recommendations to the Board concerning financial policies and actions 

deemed necessary or desirable.   

 

 B. The Nominating Committee, as described in Article V and VII, is 

responsible for preparing and coordinating the election of directors and officers. 

 

 C. The Governance Committee responsible for recommending to the Board 

changes to the Bylaws, Articles of Incorporation and any written policies and procedures. 

 

D. The Membership Committee is responsible for increasing PMI’s 

membership and recommending membership categories and benefits to the Board. 

(optional language:  and shall be chaired by or report to the Vice President.) 

 

E. The Forum Committee is responsible for planning, implementing, 

marketing and evaluating the Annual Forum. (optional language:  and shall be chaired by 

or report to the Vice President.) 

 

F. The Marketing Committee is responsible for the communication of PMI 

services and events to current and prospective members and shall be chaired by the Vice 

President. 

 

  

Section 4. The President may create and dissolve ad hoc committees.  

 

Section 5. Unless otherwise provided for in these Bylaws, a majority of the members 

then serving on a committee constitutes a quorum for the meeting of the committee and a 

vote of a simple majority of those present at a meeting at which a quorum is present 

constitutes an action of the committee.   

 

Section 6. Each committee shall keep records of their proceedings and report to the 

Board of Directors. 

 

Section 7. Prior to taking action or making commitments that would in any way bind 

or appear to bind PMI, involve incurring costs not authorized by the Board, or result in a 

change in existing policy, plans or procedures, committees and subcommittees shall 

present proposals to the Board for consideration and approval.  PMI shall not be bound 

by any action or commitment taken by any individual or committee without Board 

approval.   
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ARTICLE IX 

MISCELLANEOUS PROVISIONS 

 

Section 1. The fiscal year of PMI shall begin on January 1 and end on December 31. 

 

Section 2.  The Board may employ such agents and employees and confer upon them 

such power as may reasonably be required to manage and administer the affairs and the 

property of PMI and shall fix their compensation and terms of employment. 

 

Section 3. PMI shall keep correct and complete books and records of account and 

shall also keep minutes of the proceedings of the Board and shall keep at the registered or 

principal office a record giving the names and addresses of all individuals and groups 

accorded membership.  All books and records of PMI shall be open for inspection by any 

Director of the Board at such reasonable time or times as may be requested by such 

Director, including via secure location on PMI’s website. 

 

Section 4. The Board may authorize any officer, employee or agent, in the name of 

and on behalf of PMI, to enter into any contract or execute and deliver any instrument, 

and such authority may be general or confined to specific instances, in addition to any 

persons so authorized by these Bylaws.  Unless authorized by these Bylaws or by the 

Board, no officers, director, employee or agent shall have any power to bind PMI by any 

contract or engagement or to pledge its credit or to render it liable for any purpose or in 

any amount.   

 

Section 5. No loan shall be contracted on behalf of PMI unless authorized by the 

Board of Directors. 

 

Section 6. All checks, drafts, and other orders for the payment of money out of the 

funds of PMI, and all notes or evidence of indebtedness of PMI shall be executed on 

behalf of PMI by such officers, or employee or employees as authorized by these Bylaws 

or as the Board may, by resolution, determine. 

 

Section 7. All funds of PMI not otherwise employed shall be deposited from time to 

time to the credit of PMI in such banks, trust companies, or other depositories as the 

Board may from time to time select; and for the purpose of such deposit, any officer, or 

any employee to whom such power may be delegated by the Board may endorse, assign 

and deliver checks, drafts and other orders for the payment of money which are payable 

to the order of PMI.  Funds not needed for current use may be invested in accordance 

with the investment policy of the Board.  The Board shall develop an investment policy 

to govern the full spectrum of investment instruments.  The investment policy shall 

specifically address the disposition of gifts of stocks, securities and real estate. 
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ARTICLE X 

PROHIBITIONS 

 

Section 1. No part of the capital or net earnings of PMI shall inure to the benefit of or 

be distributable to its members, Directors, Officers or other private persons, except PMI 

shall be authorized and empowered to pay reasonable compensation for services rendered 

and to make payments and distributions in furtherance of the objects and purposes of 

PMI.   

 

Section 2. No Director, officer or employee of PMI may bid for or be awarded 

contract work by PMI during his or her tenure with PMI.   

 

Section 3. No substantial part of the activities of PMI shall be the carrying on of 

propaganda, or otherwise attempting to influence legislation.  PMI shall not participate in 

or intervene in (including the publishing or distribution of statements) any political 

campaign on behalf of any candidate for public office.  

 

 

ARTICLE XI 

AMENDMENT OF BYLAWS 

 

These Bylaws may be amended or repealed and new bylaws may be adopted at any 

meeting of the Board of Directors, provided that written notice of any such proposed 

action is given to all Directors in the notice of such meeting and provided that the 

amended or restated Bylaws are approved by affirmative vote of a majority of the 

Directors serving on the Board of Directors at the time of the meeting. 

 

ARTICLE XII 

DISSOLUTION 

 

Upon dissolution of the Portfolio Management Institute, its assets remaining after 

payment or provision for payment of all debts and liabilities shall be distributed equally 

among members in good standing. 

 

 

 

Passed, adopted and approved at the meeting of the Board of Directors of the Portfolio 

Management Institute on ________________, 2014. 

 

 

      ____________________________________ 

      Ronnie Lapinski Sax, President 

 

      ____________________________________ 

      Michael Lacey, Secretary/Treasurer 
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