The Buffalo Chapter of
The Risk Management Association

Bylaws
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5/1999, 3/2001,
10/2008, 8/2014,
2/2026

Article I. Name

The name of this organization shall be: “THE BUFFALO CHAPTER OF ROBERT MORRIS ASSOCIATES” doing
business as “THE BUFFALO CHAPTER OF THE RISK MANAGEMENT ASSOCIATION.”

Article Il. Area and Further Divisions

2.01 The area of this Chapter shall be that geographic area (1) in which this Chapter currently has
members and (2) from which it will accept applications only from persons eligible to apply for
membership in The Risk Management Association, a 501(c)(6) not-for-profit corporation
organized and existing under the laws of the Commonwealth of Pennsylvania (RMA).

2.02  As of the adoption of these Bylaws, this area is described as follows:

Western New York/Greater Buffalo-Niagara region. Counties include Erie, Niagara,
Chautauqua, Cattaraugus, Allegheny, Genesee, Orleans and Wyoming.

Article Ill. Purpose

3.01 The purpose of this Chapter shall be to further the mission of RMA, namely, to advance the use
of sound risk management principles in the financial services industry to improve institutional
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performance and financial stability, and enhance the risk competency of individuals through
information, education, peer sharing, and networking.

The purpose shall be accomplished through any one or more of the following:

3.02

A.

The development and exchange of ideas and experiences on risk principles and practices
through (a) the programs and the close personal contacts at RMA meetings and
conferences, (b) the sharing of The RMA Journal with nonmembers, preferably through
direct subscriptions, and (c) range of practice and other surveys to improve risk
management knowledge.

Foster high standards of ethics in financial institutions, and in the business community
through the endorsement, promotion, publication and distribution of RMA’s Key
Principles of Ethics.

The development of competent risk management personnel across all risk domains,
including, but not limited to, credit, market, operational risk and ERM, through (a) training
materials, (b) circulation of The RMA Journal, (c) attendance at Chapter meetings, RMA
conferences, and other events (d) educational programs and (e) liaison with educational
institutions.

Cooperation with RMA and related professions and organizations that do not compete
with RMA through (a) establishing channels of communication, (b) studying mutual
problems, (c) seeking practical solutions to such problems, and (d) sharing such solutions
with RMA in order that RMA may inform its Chapters and members.

Effective expression of the risk management viewpoint to the public, directly and in
cooperation with RMA and through respective state banking associations.

On the due dates established by the Chapter Development Council of the RMA Board of Directors,
the Chapter agrees to furnish RMA with the Chapter Planning Guide form recording and
evaluating the accomplishments of the objectives for the Chapter.

Article IV. Membership

4.01

Classes of Membership. There shall be two classes of membership: institutional and individual.

A.

Institutional Members. All institutions within the Chapter area that are Institutional
Members of RMA shall be deemed Institutional Members of this Chapter for so long as
such institution remains an Institutional Member of RMA. An institution that is not an
Institutional Member of RMA shall not be, become, or remain an Institutional Member of
the Chapter.

Individual Membership. Individual Members shall include only persons who are
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4.02

4.03

Individual Members of RMA that work or reside in the Chapter area described in Section
2.02 above. A person that is not an Individual Member of RMA shall not be, become, or
remain an Individual Member of Chapter.

Privileges of Membership

A. Institutional Members. An Institutional Member described in section 4.01A shall be
entitled to receive communications, information, and publications disseminated by RMA;
and to enjoy all other rights and privileges of association membership. Such rights may be
exercised through the Senior Associate or Alternate Associate, or as otherwise provided
in RMA’s bylaws.

B. Privileges of Individual Members. Individual Members described in Section 4.01B above
shall be permitted to attend meetings; to hold elective office or appointments under
these Bylaws; to serve on councils and committees; to receive communications,
information, and selected publications disseminated by the RMA; and to enjoy all other
rights and privileges of association membership.

C. Voting. All votes will be exercised by the members of the Board of Directors as set forth
in Article VI.

Termination of Membership.

The reasons and procedure for terminating institutional membership and individual membership

shall be as provided in the Bylaws of RMA. Termination of membership in RMA shall automatically
terminate membership in this Chapter.

Article V. Meetings

5.01

5.02

5.03

5.04

The Chapter shall endeavor to hold general membership events (meal/speaker type of meeting)
open to all members at least three times each year on dates and locations approved by the Board
of Directors of this Chapter and Educational activities (seminars and conferences) the
membership at least twice each year on dates and locations approved by the Board of Directors
of this Chapter.

The secretary shall keep a record of attendance of each individual member at Chapter meetings.
Written notice of all meetings shall be given by the secretary at least ten days in advance.

An annual meeting of the Board of Directors (the “Annual Meeting”) shall be held during the third
calendar quarter, at such hour and on such day as may be designated from time to time by the

then-current president, for the election of officers and directors and the transaction of any other
business that may come before the meeting.
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5.05

Special meetings may be called by the president or by not less than 2 directors or 5 individual
members.

Article VI. Officers and Directors

6.01

6.02

6.03

6.04

6.05

6.06

7.01

The officers shall consist of a president, vice president (alternative: “first and second vice
presidents”), a secretary, and a treasurer (alternative: “and a secretary-treasurer”). Each of these
officers must be a member as outlined in Section 4.01 B of these Bylaws. Each of the foregoing
officers shall be elected by the Board of Directors by majority vote at a duly organized meeting
and shall perform the customary duties of their respective offices. Each officer shall hold office
for one two-year term or until their successors are elected.

The Board of Directors shall consist of the president, vice president(s), secretary, treasurer, the
immediate past president and not less than 3 nor more than 14 additional persons elected at the
Annual Meeting. Each of these directors must be a member as outlined in Section 4.01 B of these
Bylaws. Each of the elected directors shall be elected by the Board of Directors at the Annual
Meeting. Each director may serve on the Board of Directors until he/she/they resign or are
otherwise removed by a vote by two-thirds of the other Board of Directors, provided, however,
that no director may serve more than four consecutive one-year terms unless (i) such director
was elected prior to September 2025, in which case, such director may only serve four
consecutive one-year terms from such date, or (ii) such director is elected as an officer pursuant
to Section 6.01 above. The Board of Directors shall direct the policies and govern the operations
of the Chapter through the elected officers. Each director shall attend no fewer than six board
meetings per year or, if less than six board meetings are held in a given year, then each director
shall attend no less than 75% of the board meetings in a fiscal year.

In addition to the members of the Board of Directors selected pursuant to Section 6.02, any
individual member who is an officer or director of RMA shall serve as an additional director of
this Chapter during the period he or she holds office.

All officers and directors shall be elected at the Annual Meeting or a Special Meeting and shall
take office on the following September 1 or at such other reasonable date as determine by the

Board of Directors.

Any vacancy among the officers and directors may be filled for the unexpired term by the
remaining members of the board at any meeting of that body.

The board shall meet at the call of the president or any 5 directors. In any event, it shall meet at
least four times yearly. A majority of the directors shall constitute a quorum.

Article VIl. Committees

Committees. Activities of RMA Chapters shall be carried on by committees devoted to various
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7.02

7.03

7.04

7.05

constituencies within RMA’s membership and areas of interest within RMA’s statement of
purpose. Each committee shall be composed of such number and organized in such a manner as
the Board of Directors may determine. The Chapter president shall designate the chairman and
vice chairman of each committee. All committee chairmen must be members (Associate or
Professional) as outlined in Section 4.01B. of these Bylaws.

Term of Committees. All committees shall be appointed or recommended by the Chapter
president for a term to coincide with his or her own term of office. In all cases, committees shall
exercise their powers subject to the direction and control of the board of directors.

Standing Committees. There shall be the following standing committees:

A.

The Membership Committee — shall be appointed by the Chapter president to keep
current records of the Chapter’s membership and to conduct a nonmember institutional
and individual member recruitment program.

The Program Committee — shall be appointed by the Chapter president to plan and
conduct the general membership meetings for the Chapter’s members.

The Education Committee — shall plan and implement the formal educational offerings
such as seminars and conferences. It shall coordinate with the program developer (RMA
or outside vendor) to assure that the program content is of high quality and the
presentation is properly administered.

The Communications Committee — shall likewise be appointed by the Chapter president.
It shall ensure effective communications of the Chapter including program promotion,
press releases, newsletters, and group reports.

The Financial Oversight Committee — shall be appointed by the Chapter president and
shall include the Chapter treasurer. This committee shall assess the condition of the
chapter’s financial records within three months after the close of each fiscal year
(November 30) and shall submit a report to the Board of Directors. Special audits may be
made at the request of the Board of Directors.

The Nominating Committee — There shall be constituted each year a Nominating
Committee appointed by the Chapter president with the approval of the board. A past
president of Chapter shall be chairman of the committee. No officer other than the
current president may be a member. This committee shall choose the nominees for
Chapter officers and directors who are to be voted upon at the next succeeding Annual
Meeting.

The Chapter president may appoint such other committees as he or she and board deem
necessary, including such committees as RMA may from time to time suggest.

The Chapter president shall be an ex officio member of all committees.
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Article VIII. Fiscal Year; Dissolution

8.01 The fiscal year shall begin on September 1 of each year.

8.02 Upon the dissolution of the Chapter, the Board of Directors shall, after paying or making provision
for the payment of all the liabilities of the Chapter, dispose of all the assets of the Chapter (a)(i)
exclusively for the purposes of the Chapter, or (ii) to RMA—or to such organization or
organizations organized and operated exclusively for charitable, educational, religious, or
scientific purposes as shall at the time qualify as an exempt organization or organizations under
section 501(C)(3) of the Internal Revenue Code of 1954 (or the corresponding provision of any
future United States Internal Revenue Law) , as the Board of Directors shall determine or (b)
otherwise in accordance with applicable law.

Article IX. Amendments

9.01 These Bylaws may be amended by majority vote of the members of the Board of Directors
present at any general or special meeting, provided that:

A Written notice is given to the individual members at least ten days prior to such meeting;

B. The notice includes the wording of the section or sections to be revised as it stands before
amendment and as it will read if approved; and

C. The amendment as proposed would not bring these Bylaws into conflict with those of
RMA.
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