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This firm serves as counsel to CUNA Mutual Insurance Society which hereby submits this
request for an Advisory Opinion from the Federal Election Commission (“the Commission” or “the
FEC”) pursuant to 2 U.S.C. §437fand 11 CF.R. §112.1.

Contemporaneously with the filing of this Advisory Opinion Request (“AOR”), CUNA
Mutual Insurance Society has filed its Statement of Organization for the establishment of the CUNA
Mutual Insurance Society PAC, a separate segregated fund as described in 2 U.S.C. §441b(b)(2XC)
and 11 C.F.R. §100.5(b).

CUNA Mutual Insurance Society seeks the Commission’s ad\nsory opinion on the following
question:

Is the CUNA Mutual Insurance Society PAC, the separate segregated fund (“SSF”) of CUNA
Mutual Insurance Society, affiliated as defined by 2 U.S.C. 441a(a)X5) and 11 CFR 100.5(g)(2) with
the Credit Union Legislative Action Council (“CULAC"”), the separate segregated fund of the Credit
Union National Association (“CUNA”), CULAC’s sponsoring organization?

Factual Background

"CUNA Mutual Group" is a trade name that refers to various corporate entities within
a corporate organization as depicted in the attached organization chart(s). There are actually two
"brother-sister” companies that serve as the ultimate parent companies for the corporate group:
CUNA Mutual Insurance Society (“CUNA Mutual Insurance™), a Wisconsin mutual insurance
company and its permanent affiliate, CUNA Mutual Life Insurance Company (“CMLIC"), an Towa
mutual insurance company. As mutual insurance companies, both entities are owned by their
policyholders.
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CUNA Mutual Group is not itself a corporate entity but a name that refers colloquially and
collectively to the corporate organization generally, i.e., the various legal entities owned and/or
controlled by CUNA Mutual Insurance Society and CUNA Mutual Life Insurance Company. In
strict organizational terms, “CUNA Mutual Group™ does not include CUNA Mutual Life Insurance
Company and its subsidiaries. But for purposes of this AOR, all for-profit entities related to CUNA
Mutunal Insurance Society—the connected organization of the CUNA Mutual Insurance Society
PAC~—-and CUNA Mutual Life Insurance Company will be collectively referred to as CUNA Mutual
Group, which is the manner in which the entities are referred to in their ordinary course of business.

CUNA is a not-for-profit national trade association of the credit union industry as defined by
the Commission (11 C.F.R. §114.8(a)) and a business league as defined under the Internal Revenue
Code (26 U.S.C. §501(c)(6)).

CUNA Mutual Group companies provide and sell various insurance, investment and
financial solution products and services to credit unions and individual members of credit unions in
the United States and several foreign countries. CUNA Mutual Insurance offers credit life, credit
disability, health, and variable life and variable annuity products to credit unions and their methbers.

CUNA Mutual Insurance was formed in 1935 as a mutual insurance company by certain
officers and directors of CUNA. Within ten years the two organizations were struggling to maintain
their separate identities and missions within a framework of cooperation and service to the credit
union movement. By 1956, the two organizations formed separate governing boards and entered
into a period of mutual acrimony that lasted until the late 1960s, when efforts to recognize and
respect the different roles of the two organizations were generally accepted.

Since that time, CUNA Mutual Insurance has both cooperated and competed with CUNA in
their respective efforts to serve the credit union community. Each organization has understood that
CUNA Mutual Group’s mission is to sell insurance and related financial security products to credit
unions and their members. CUNA has served as the national trade association for the credit union
population. CUNA Mutual Insurance and CUNA have periodicaily entered into various business
agreements' since reestablishing their efforts of cooperation in the late 1960°s, specifically:

Mutual Cooperation Agreement. CUNA Mutual Insurance and CUNA have
entered into a Mutual Cooperation Agresment by which the two organizations pledge to work
together to support the growth and success of credit unions, deemed essential for the well-being of
both organizations, albeit for different reasons. Pursuant to the Mutual Cooperation Agreement,
which includes separate exhibits addressing Lending Solutions, Education and Training, and
Promaotional Opportunities, CUNA Mutual Insurance promises to pay base, supplemental and
variable compensation amounts to CUNA depending upon CUNA Mutual’s revenue growth in 2004,

! Requester will provide to the Commission the Agreements referenced herein should the Cornmission wish to
review those. Due to the proprietary business nature of the referenced Agreements, Requester wishes to maintain the
confidentiality of the Agreements and to make arrangements for the Commission to review them in camera if possible.
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CUNA, in turn, promises to wotk closely with CUNA Mutual Insurance to ensure its pre-eminence
as the most favored provider of insurance and financial services solutions for credit unions and their
members.

The Mutual Cooperation Agreement is effective February 1, 2004 and continues through
December 31, 2004. The Agreement specifically notes that the relationship between CUNA Mutual
Insurance and CUNA pursuant to the Agreement is exclusively a contractual relationship that does
not give rise to legal rights based on actual or equitable partnership principles or otherwise change
their legal relationship in any way.

The Mutual Cooperation Agreement further specifies that CUNA shall not perform any
legislative, regulatory and/or lobbying support financed in whole or in part by funds provided by
CUNA Mutual under the Agreement without CUNA Mutual’s prior written consent.

Resolution of Mutual Support and Advoeacy. CUNA Mutual Insurance and
CUNA have jointly issued a Resolution of Mutual Support and Advocacy by which CUNA Mutual
Group promises to work with CUNA to ensure CUNA’s success as the leading national trade
association in the credit union movement, providing credit unions with political leadership and
legislative, regulatory, education and training expertise (emphasis added). In turn, CUNA promises
to work with CUNA Mutual Group to ensure its success as the leading provider of insurance and
financial services solutions for credit unions, organizations of credit unions, and credit union .
members. This joint resolution is not a binding contractual agreement but rather an expression of
how the two organizations see their relationship relative to working together going forward,

The Mutual Cooperation Agreement and Resolution of Mutual Support and Advocacy are
new this year. Previous major contractual agreements between CUNA Mutual Insurance and CUNA
include:

Exclusive Endorsement Agreement. Prior to 2004, CUNA Mutual Insurance and
CUNA entered into an Exclusive Endorsement Agreement in which CUNA endorsed the products
and services of CUNA Mufual Group in exchange for which CUNA Mutual Insurance paid to
CUNA an endorsement fee.

The Exclusive Endorsement Agreement was terminated effective December 31, 2003. .

Investment in Growth Agreement. CUNA Mutual Insurance and CUNA have also
previously entered into an Investment in Growth Agreement through which CUNA Mutual
Insurance provided general funding to support CUNA’s core trade association activities and CUNA
provided certain legislative lobbying, education and training services for and on behalf of CUNA
Mutual Insurance on issues related to the growth and development of the credit union movement.
The agreement identified several areas in which the organizations would cooperate and assist each
other in furtherance of their service to credit unions.

The Investment in Growth Agreement was terminated effective January 31, 2004,

002.1202985.2



sFOLEY

Mr. Lawrence Norton . .
June 14, 2004
Page 4

Transition Services Agreement. One of the CUNA Mutual Group entities, CUNA
Mutual Business Services, Inc. purchases certain information technology services from CUNA, as
part of an agreement in 1999 whereby CUNA Mutual acquired most of the operations of a CUNA-
owned enterprise, CUNA Service Group, Inc. ‘

More about these agreements is provided below in a discussion of the individual affiliation
factors set forth in 11 CFR 110.3(2)(3)(i}A)D).

CUNA and CUNA Mutual Insurance have an ongoing business relationship and some
overlapping population(s) served by each organization in their respective and different ways. The
two organizations work together where possible to accomplish the stated objectives reflected in the
various agreements between CUNA and CUNA Mutual Group. However, neither entity has any
control over the other’s management, operations or business practices other than the contractual
obligations set forth in the business agreements referenced above.

REVIEW OF FACTORS OF AFFILIATION AS APPLIED TO CUNA MUTUAL
INSURANCE/CUNA MUTUAL GROUP ENTITIES AND CUNA

Where an entity is not an acknowledged subsidiary of another entity, Commission regulations
provide for an examination of various factors in the context of an overall relationship to determine
whether affiliation exists by virtue of the existence of the various factors.

Indicia of affiliation as provided in the FEC regulations (11 CFR 110.3(2)(3)Xii}(A)-(D))
include: )

(A) whether a sponsoring organization owns a controlling interest in the voting stock
or securities of another sponsoring organization;

(B) whether a sponsoring organization has the authority or ability to direct or
participate in the governance of another sponsgoring organization through provisions of constitutions,
bylaws, contracts, or other rules, or through formal or informal practices or procedures;

(C) whether a sponsoring organization has the authority or ability to hire, appoint,
demote or otherwise control the officers or other decisionmaking employees or members of another
sponsoring organization;

(D) whether a sponsoring organization or committee has a common or overlapping
membership with another sponsoring organization or committee which indicates a formal or ongoing
relationship between the sponsoring organizations or committees;

(E) whether there are common or overlapping officers or employees, indicating a
formal or ongoing relationship between the sponsoring organizations;

002.1202085.2
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(F) whether members, officers, or employees of an organization were members,
officers, or employees of another organization which indicates a formal or ongoing relationship or
the creation of a successor entity;

(G) whether a sponsoring organization or committee provides goods in a significant
amount or on an ongoing basis to another sponsoring organization or committee, such as through
direct or indirect payments for administrative, fundraising, or other costs;

(H) whether a sponsoring organization or comunittee causes or arranges for fundsina
significant amount or on an ongoing basis to be provided to another sponsoring organization or
committee; and

(I) whether there was an active or significant role by one sponsoring organization in
the formation of another.

Because no factor is dispositive and this list is not exclusive, Requester asks the Commission
to review the following facts as applied to the factors for purposes of understanding the overall
relationship of CUNA and CUNA Mutual Insurance and the related CUNA Mutual Group entities to
discern affiliation, similar to the review by the Commission in AQ 1995-36. Based on our review,
we have also cited to the Commission’s Advisory Opinions relevant to each of the factors and the
facts present here.

(A) whether a sponsoring organization owns a controlling interest in the voting
stock or securities of another sponsoring organization;

FACTS: Neither CUNA nor CUNA Mutual Insurance Society issues voting stock or
securities. CUNA owns no voting stock or securities of any of the CUNA Mutual Group for-profit
companies. None of the CUNA Mutual Group for-profit entities are members of CUNA, nor are any
of the CUNA Mutual Group entities eligible to be members of CUNA. In other words, there is no
ownership interest in either organization by the other. The issue related to ownership is based on the
ability of one entity to ‘control’ another through ownership. Because CUNA and CUNA Mutual
Insurance have no ownership interest in the other’s corporate organization, the potential for ‘control’
of one entity by the other is entirely absent. Most of the insurance policies issued to CUNA would
be from CUNA Mutual Insurance’s property and casualty subsidiary, CUMIS Insurance Society,
Inc., which is not a mutual company. Those do not include ownership interests {(and voting rights) in
CUNA Mutual Insurance, the parent corporation. However, CUNA may own a disability or other
policy issued by CUNA Mutual Insurance which would give the organization the type of mutual
ownership enjoyed by other policyholders. However, CUNA’s interest would be de minimis in
comparison to the total number of policy owners.

(B) whether a sponsoring organization has the authority or ability to direct or
participate in the governance of another sponsoring organization through provisions of
constitutions, bylaws, contracts, or other rules, or through formal or informal practices or
procedures,
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FACTS: There are po formal practices or procedures whereby CUNA controls or
could control CUNA Mutual Insurance and, conversely, no formal practices or procedures whereby
CUNA Mutual Insurance controls or could control CUNA, to-wit:

Governance. The governance of all CUNA Mutual Group entities is exercised
principally by a 13-member board of directors, pursuant to corporate articles, bylaws and statutory
authorization. A common board governs the six major corporations within the Group:

1) CUNA Mutual Insurance Society (CUNA Mutual Insurance)
2) CUNA Mutual Life Insurance Company (CMLIC)

3) CUNA Mutual Investment Corporation

4) CUMIS Insurance Society, Inc.

5) MEMBERS Life Insurance Company

6) CUNA Mutual Insurance Agency, Inc.

CUNA Mutual Insurance and CMLIC, the parent organizations, possess ownership directly
or through wholly-owned subsidiaries in numerous additional companies, including several
international entities, but have no ownership or management interest(s) or role in CUNA or any of
its subsidiaries.

CUNA's president/CEQ has been extended an invitation by vote of the CUNA Mutual
Insurance board of directors to attend board meetings as an ex officio non-voting member of the 13-
member CUNA Mutual Insurance board, serving without compensation or other director benefits.
Similarly, the president/CEO of CUNA Mutual Insurance has been extended similar non-voting ex
officio participation in CUNA's board meetings, also serving without compensation or other director
benefits. It is rare for either official to actually attend a meeting of the other corporation’s board of
directors.

Additionally, neither CUNA Mutual Insurance nor any agent, employee or representative of
CUNA Mutual Insurance has any role whatsoever in the management, direction, control or operation
of CULAC. See Advisory Opinion 2003-21 (Even though one corporate entity owned 19% of the
voting stock in another company (“Company”) which provided to it the ability to participate in the
governance of the Company, when considered in light of the Company’s articles of incorporation
and bylaws, even stock ownership was not sufficient to give the requesting entity either direction
over, or control of, the govemance of the Company. The stockholder’s ability to participate in the
governance of the Company was deemed by the Commission to be akin to the ability of a minority
shareholder. Furthermore, neither the stockholder nor the stockholder’s PAC directed or participated
in any way in the governance of the Company PAC. The Company PAC was governed exclusively
by its directors, officers and employees).

Management. The management of CUNA Mutual Group entities is determined in
accordance with each entity’s articles of incorporation and bylaws. CUNA has no role in the
management, operations or administration of any CUNA Mutual Group entity, either directly as an
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organization or indirectly by any individual associated with CUNA or any agent or representative of
CUNA.

The management of CUNA is determined by the CUNA Board of Directors as provided in
the CUNA articles of incorporation and bylaws. There is no management role or any control
whatsoever by any CUNA Mutual Group entity in the management of CUNA.

Procedures. In addition to no formal management or control of
either CUNA or CUNA Mutual Insurance by the other, there is no informal role by CUNA or CUNA
Mutual Insurance in the management or governance of the other.

CUNA Mutual Insurance and CUNA work closely together in furtherance of their common
business interests pursuant to contractual relationships negotiated by the respective parties at arm’s
length. But in matters particular to each corporation, i.c., management of the for-profit CUNA
Mutual Group business enterprises to develop, sell and support their financial services and insurance
products and CUNA’s role as a non-profit business league representing credit unions and members
of credit unions, there is no attempt by either organization’s ex officio board representative to
participate in such management issues.

Simply put, there are no overlapping management personnel, officers or entities between
CUNA and CUNA Mutual Insurance and none of the business agreements or memoranda entered
into by the parties provides for any common management or control opportunities (See Advisory
Opinion 2001-18; there is affiliation where one entity controls the management company which
manages the other sponsoring organization).

The governing documents of each corporate entity vest no governing authority or positions in
the other nor are any of the officers, directors or managers of on¢ entity authorized to direct or
engage in the management of the operations of the other organization. (See AO 1993-23: no
affiliation exists where a former subsidiary of one corporation was spun off into a separate corporate
entity with no continuing control or management by the former parent corporation.)

(C) whether a sponsoring organization has the authority or ability to hire,
appoint, demote or otherwise control the officers or other decisionmaking employees or
members of another sponsoring organization;

FACTS: There is no authority vested in CUNA to hire, appoint, demote or otherwise
control the officers or other decisionmaking employees of any CUNA Mutual Group entity;
conversely, no CUNA Mutual Group entity has the authority to hire, appoint, demote or otherwise
control the officers or other decisionmaking employees or members of CUNA. Accordingly, this
factor evidencing affiliation is not present with respect to CUNA and CUNA Mutual Group.

(D) whether a sponsoring organization or committee has a common or

overlapping membership with another sponsoring organization or committee which indicates a
formal or ongoing relationship between the sponsoring organizations or committees;

002.1202085.2
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FACTS: There is no 'overlapping membership' because CUNA Mutual Insurance is
neither a ‘membership organization” nor a “trade association’ within the Commission’s definition.
11 CFR 114.8(a) defines a trade association as a membership organization of persons engaging in a
similar or related line of commerce, organized to promote and improve business conditions in that
line of commerce and not to engage in a regular business of a kind ordinarily carried on for profit,
and no part of the net earnings of which inures to the benefit of any member. See Advisory Opinions
1991-24, 1985-24, 1982-40 and 1982-2. A federation of trade associations would fall within this
same framework. See 11 CFR 114.8(g). As one type of membership organization, the trade
association must also possess certain attributes. It must (i) expressly provide for "members” in its
articles and bylaws; (ii) expressly solicit members; and (iii) expressly acknowledge the acceptance
of membership, such as by sending a membership card or inclusion on a membership newsletter list.
11 CFR 100.8(b)(4)(iv){A), 114.1(c)(1).

CUNA Mutual Group consists of for-profit companies offering goods, services and financial
products to a market segment comprised of individual credit unions, associations of credit unions
(including CUNA and its member state trade associations) and their members.

CUNA performs traditional trade association functions for its member credit unions and state
trade associations. '

CUNA qualifies as a trade association under the Act. CUNA incorporated in the State of
Wisconsin as a non-profit, non-stock corporation with members, CUNA's articles of incorporation
and bylaws state that CUNA was organized to, among other things, promote and improve business
conditions relative to the operation of state and federal credit unions. CUNA also seeks to perfect
credit union laws, aids in the training and education of credit unions, and publishes a number of
periodicals containing information on issues in the credit union industry, including management
concepts, statistical studies, and legislative and regulatory matters. The Commission concluded in
Advisory Opinion 1991-24 that CUNA was a membership organization with "members" who
qualified as such under the Act. [“CUNA also qualifies under Commission regulations as a
membership organization, a membership association and a federation of trade associations.” See AQ
1998-19] Its membership is comprised of individual credit unions, including both state and federal
charters, and state-oriented credit union trade associations known generically as "leagues." Se¢ AO
1998-19 and AO 2003-39. The Commission concluded in AO 1998-19 that the individual credit
union members of CUNA would be considered "members” for purposes of the Act and Commission
regulations]. :

Pursuant to the CUNA bylaws, none of the CUNA Mutual Group entities are eligible to
become members of CUNA and none are members. CUNA Mutual Group entities are for-profit
enterprises rather than membership organizations or trade associations. CUNA members may .
become customers of CUNA Mutual Group companies if and when they purchase products or
services offered by CUNA Mutual Group. As mutual insurance companies, certain of the CUNA
Mutual companies are owned by their policyholders, including both credit unions and their
members.
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In AO 1996-50, the FEC found affiliation no longer existed between two
entities which had been formerly affiliated even though both organizations had been established to
serve similar audiences and objectives: one organization was established to promote the common
interests of institutions chartered under the Farm Credit Act of 1971 and the other organization
was/is to promote the interests of farm cooperatives. Although some degree of overlap in the
memberships of the two organizations existed, the FEC found that the absence of control or
influence of either organization in the direction, management or govermance of the other did not
create or extend a legal status as affiliated organizations under the Act.

Here, while CUNA and CUNA Mutual Group share the common objective of promoting,
building and serving credit unions and credit union members, and members of CUNA may also be
customers and/or policyowners of CUNA Mutual Insurance, the two entities have very different
business organizations and operations and wholly different management and control.

(E) whether there are common or overlapping officers or employees, indicating a
formal or ongoing relationship between the sponsoring organizations;

FACTS: There are no common or overlapping officers or employees between
CUNA and any CUNA Mutual Group entity. Any employment transitions between employees of
CUNA Mutual Group and employees of CUNA are entirely personal and without organizational
encouragement or endorsement. The fact that CUNA Mutual Group provides insurance products
and other financial services almost exclusively to credit unions and their members, and CUNA exists
to serve the credit union industry with legislative lobbying, educational and other support services
creates a natural affinity of experience in some respects for employees of the two organizations. But
this is entirely serendipitous and not the byproduct of any organizational exchange.

As noted above, there is an informal practice whereby the respective boards of directors of
CUNA and CUNA Mutual Insurance annually appoint the CEQ/president of the other corporation as
an ex officio non-voting member of their respective boards, although neither has actually attended
the other’s board meetings in several years.

(F) whether members, officers, or employees of an organization were members,
officers, or employees of another organization which indicates a formal or ongoing relationship
or the creation of a successor entity;

FACTS: While there was initially a mutuality of employees or officers at CUNA
Mutual’s inception, that has not been the case since the 1950’s. All CUNA members are eligible to
also be customers of one or more CUNA Mutual Group companies if they purchase services or
products from one or more of these companies. Such overlap does not vest any CUNA member with
any management, governance or decisionmaking authority over CUNA Mutual Insurance. Rather,
control of all CUNA Mutual Group companies is set forth in the specific articles of incorporation
and bylaws of each entity. From the beginning, CUNA Mutual Insurance was established and
owned by its policyholders.
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There are CUNA Mutual Insurance officers and employees who are individual members of
CUNA by virtue of their membership in various credit unions, but that membership is unrelated to
their relationship to CUNA Mutual Insurance.

CUNA Mutual Insurance Society was founded in 1935 as a mutual insurance company by
certain officers and directors of CUNA. A primary purpose for formation of CUNA Mutual was to
provide credit insurance (life and disability) to credit union members in the depths of the Great
Depression when loss of the family's wage eamer or livelihood could have devastating effects on the
family's economic well-being. The insurance also provided significant protection for credit union
lending. Since that time, CUNA Mutual Insurance has expanded to include both national and
international for-profit entities serving the insurance, investment and other financial needs of credit
unions and their members around the world. CUNA Mutual Insurance and CUNA have had an
ongoing relationship since 1935, However, the relationship has not involved organizational control
by one over the other even at the outset. CUNA Mutual Insurance Society from the beginning was
owned and controlled by its policyowners (common to any mutually-owned company) and not
CUNA.

Further, any factors of control or common employees which may have given rise to
affiliation at the inception of CUNA Mutual Insurance have long since passed. And as pointed out
above, change in relevant circumstances warrants a finding by the Commission of ‘no affiliation’
even when two organizations may have been formerly affiliated.

(G) whether a sponsoring organization or committee provides goods in a
significant amount or on an ongoing basis to another sponsoring organization or committee,
such as through direct or indirect payments for administrative, fundraising, or other costs;
and (H) whether a sponsoring organization or committee causes or arranges for funds in'a
significant amount or on an ongoing basis to be provided to another sponsoring organization
or committee;

FACTS: CUNA Mutual Insurance provides goods or services to CUNA only
pursuant to arm’s length contractual relationships, which agreements recognize that the parties retain
their status as independent contractors and that such agreements vest no ownership, management or
other responsibilities or control in each other’s business or internal operations. In the Muiual
Cooperation Agreement, which defines the business relationship between the two organizations, the
following appears as a clause in the agreement:

»Contractnal Relationship. The relationship between the parties (CUNA and CUNA
Mutual) established in and as a result of this Agreement is exclusively a contractual
relationship. This Agreement is not intended to and does not create any separate entity, any
joint assets of any form or nature; give rise to any legal rights based on partnership or
partnership principles, equitable or otherwise; or create any other principles, equitable or
otherwise, or any other rights which are not expressly provided for in this Agreement.
Neither party will have, nor represent to any person that it has, any right, power or authority
to bind the other party, transact any business in the other party’s name or on its behalf, or
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make any promises or representations on behalf of the other party, except in each case, as
may be expressly authorized in writing by the other party.

the Mutual Cmpmnve Agreement descn'bed more fully on pp 2-3 above, there have been several
other instances in which the boards and management of the two entities have entered into business
relationships for the mutual benefit of each. These recent agreements specifically provided that they
fully defined the business relationship between the parties on the subject of the agreements and
clearly indicated that that relationship was determined by arm’s length bargaining. These past -
business agreements which are mostly no longer in effect include:

Exclusive Endorsement Agreement. The Exclusive Endorsement Agreement was a
contract by which CUNA agreed to promote CUNA Mutual Insurance as the exclusive suppliet for
more than eighty (81) insurance, investment and pension products and related services and the hon-
exclusive provider for an additional eighteen (18) products and services. CUNA Mutual Insurance
paid CUNA amounts pursuant to the contract for the CUNA endorsement and for the specific
activities undertaken by CUNA to indicate its endorsement as required by the Agreement. However,
the Endorsement Agreement provided no management responsibilities or control by either party in
the affairs of the other. Further, CUNA Mutual has endorsement agreements with several othet
credit union organizations, none of which are regarded as affiliates of CUNA Mutual Insurance.

Investrent in Growth Agreement. The Investment in Growth Agreement was a
contract between CUNA and CUNA Mutual Insurance expressly founded upon two premises: -

(1) CUNA Mutual is committed to helping CUNA maintain its status as a “world
class” trade association; and
(2) CUNA is committed to helpmg CUNA Mutual maintain its position of
insurance and financial services “partner of choice” for the credit umon
movement.

Contained in the Investment in Growth Agreement was a provision in which CUNA provided
ex officio positions to CUNA Mutual Insurance senior staff on the CUNA Governmental Affairs
Committee and Political Involvement Committee. However, the Agreement expressly noted the
possibility of disagreement on lobbying, legislative and policy issues and provided that the two
organizations agreed to pursue their separate policy and legislative interests in the event of such
differences, The Investment in Growth Agreement provided no management responsibilities of
control by cither party in the affairs of the other nor did it vest any control, influence or :
responsibility in CUNA Mutual Insurance for decisions related to CULAC.

Also included in the agreement was a provision whereby CUNA Mutual made a one-time
start-up contribution of $50,000 to CUNA’s Administrative Fund for support of its political actwltles
in order to help finance CUNA’s legislative and political advocacy for and on behalf of CUNA
Mutual. This contribution was made at a time when CUNA Mutual Insurance anticipated a very
limited role in its own political advocacy and desired to support CUNA’s political and legislative
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efforts.. In return, CUNA pledged to provide CUNA Mutual with legislative district matching and
key contacts information, provided that CUNA Mutua! obtained permission from CUNA and the
relevant state trade association (league) prior to using such information for CUNA Mutual’s separate
legislative and regulatory objectives.

The cooperation embodied in the Investment in Growth Agreement was not based on nor did
it create “affiliation’ (as defined by the Commission) between the two organizations. Rather, it
reflected a decision at that time by CUNA Mutual to depend upon the political and legislative
efforts of other organizations rather than establishing its own programs. In addition to supporting
CUNA'’s legislative and political funds, CUNA Mutual also relied on the insurance and business
trade associations of the American Insurance Association, American Council of Life Insurers,
National Association of Independent Insurers (now Property Casualty Insurers Association of
America), and the US Chamber of Commerce, for necessary advocacy activities,. CUNA Mutual’s
contribution to CUNA’s Administrative Fund was in exchange for services to be rendered, similar to
the other services and promotion(s) purchased by the Investment in Growth Agreement. This
agreement is no longer in effect. CUNA Mutual has not made other payments to CUNA's
Administrative Fund and intends none in the future. Even more fundamentally, CUNA Mutual
desires to create its own SSF and pursue its individual corporate interests through its own political
action committee. That effort will be wholly independent of any control or direction by CUNA or
CULAC.

Trangition Services Agreement, One of the CUNA Mutual Group entities, CUNA
Mutual Business Services, Inc. (formerly CMG Business Services, Inc.) (“Company”) entered into
an agreement (*Transition Services Agreement”) with CUNA effective January 1, 2000 whereby
CUNA agreed to perform certain services for and on behalf of Company as part of an acquisition
agreement dated December 10, 1999 whereby CUNA Mutual Insurance acquired ownership of
CUNA Service Group, Inc. from CUNA. Company paid and continues to pay CUNA for the
performance of the services described in the Transition Services Agreement, as amended. Only
certain information technology services continue to be purchased under this agreement. These
purchases have been on an arm’s length basis,

Other General Business Relationship(s). There are several other business
relationships between CUNA Mutual Insurance and CUNA evidenced by separate agreements

between the parties. These include:

s CUNA Mutual Insurance pays CUNA for lists of CUNA members to whom CUNA
Mutual Insurance markets products and services in a standard commercial manner;

e CUNA licenses to CUNA Mutual Insurance the use of the CUNA hands-and-globe logo;

e CUNA Mutual Insurance leases office space to CUNA in property owned by CUNA
Mutual Insurance, for which CUNA pays rent at a normal market rate; and

¢ CUNA purchases insurance policies from CUNA Mutual Group, such as property &
casualty, liability insurance, directors and officers liability insurance, and other insurance
coverage.

002.1202565.2
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All of these agreements reflect arm’s length, market-based pricing and none vest ownership or
control of either party’s management or business operations in the other.

The products, support, services and benefits provided by CUNA Mutual Insurance to CUNA,
and vice versa, are through customary business arrangements for the mutual benefit and support of
the contracting parties within an overlapping business marketplace. Affiliation does not arise simply
because of a business relationship, even one involving the exclusive right to sell the products of
another entity. See Advisory Opinion 1985-7, where the degree of influence exercised by a
corporation over its wholesalers/distributors was insufficient to meet the standard for affiliation.
Under the Equity Agreement between the parties, the wholesaler maintained its status as an
independent business, and its independence was not significantly impaired by its contractual
relationship with [the corporation]; hence, no affiliation.

See also Advisory Opinion 2003-21, where one organization and its affiliates provided
financial advisory and investment banking services to another corporate entity it had previously
owned and could thus have been viewed as causing or arranging funding for the Company. .
However, the Commission noted that in a financial circular it was disclosed that the two entities had
engaged in several related-party transactions involving investment banking and financial advisory
services provided by one of the corporations to the other. These related-party transactions were
deemed by the Commission to be commercially reasonable transactions not made on terms any
better than those offered to other parties, but they nonetheless did evidence significant ongoing
business activities between the two entities in which the former arranged financing for the latter,
Relying on eatlier advisory opinions, the Commission found that disaffiliated companies may
maintain some customer-supplier relationships. See Advisory Opinion 1996-42 (after a corporation
was spun-off from its parent, the two companies were no longer affiliated because factors indicating
a continuing relationship between the two companies were outweighed by factors indicating separate
control), citing Advisory Opinion 1995-36, n.3 (noting that two formerly affiliated entities continued
to do business on an arm's length basis). The FEC specifically noted that the investment banking
relationship was qualitatively different from an ordinary customer-supplier relationship because it
was combined with former status as the majority owner of the Company’s voting stock for four years
and provided the requester with nonpublic knowledge regarding the Company that far exceeded the
knowledge available to any other investor. However, as part of the overall circumstances of the two
entities at the time of the AOR, that consideration was not decisive, according to the Commisston in
finding no affiliation. '

(I) whether there was an active or significant role by one sponsoring
organization in the formation of another.

FACTS: As discussed above, CUNA officers and directors were involved in the
organization and formation of CUNA Mutual Insurance in the 1930°s. Following the initial close
relationship, a period of estrangement ensuned which was reconciled by the 1970°s. Today, the two
entities work together with a shared commitment to the credit union movement. Neither has any
organizational control over the other and the missions are quite different. Facts that may have given
rise to affiliation at one time are no longer present.

002.1202085.2
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Additionally and significantly, considering the past history of CUNA and CUNA Mutual
Insurance, merely becanse these two organizations were affiliated in the past does not mean that they
remain affiliated after the factors establishing affiliation are no longer present. See, e.g. Advisory
Opinion 2000-28 (finding that an unincorporated association of businesses involved in the
development and construction of multifamily housing for senior citizens and an incorporated trade
association representing the interests of the multifamily housing industry were disaffiliated after a
formal separation agreement was executed) and AO 1995-36 (finding that two formerly affiliated
businesses were disaffiliated, in part because of the continuous separate operations of the businesses
after an initial public offering of one entity's stock and direct competition between the businesses);
Advisory Opinion 1996-42 (after a corporation was spun-off from its parent, the two companies
were no longer affiliated because factors indicating a continuing relationship between the two
companies were outweighed by factors indicating separate control), citing Advisory Opinion 1995-
36, n.3 (noting that two formerly affiliated entities continued to do business on an arm's length basis
but such business relationship did not constitute affiliation),

CUNA is a trade association within the meaning of 11 C.F.R. § 114.8(a). Because no CUNA
Mutual Group entity is a member of or eligible for membership in CUNA pursuant to CUNA’s
bylaws, CUNA Mutual Insurance is not within the FEC’s definition of ‘membership’ for purposes of
examining its relationship with CUNA (11 CF.R. § 114.1 (e)(2)). Becanse CUNA Mutusl
Insurance is not a member of CUNA, none of the corporate entities within the CUNA Mutual Group
is eligible to grant authorization to CUNA to solicit contributions for CULAC from the restricted
class of CUNA Mutual Insurance.

Absent the formation of a CUNA Mutual Insurance Society SSF, the restricted classes and
families of the CUNA Mutual Group companies have no voice in the political process through a
political action committee which could represent their views and support candidates who suppeort
CUNA Mutual Insurance policies and principles—which were acknowledged in the Investment in
Growth agreement as being different from and potentially even adverse to the views and positions of
CUNA. Although both organizations depend upon the vitality and support of a large credit union
marketplace, the two organizations are fundamentally different. CUNA Mutual Group is a
combination of for-profit businesses offering a wide range of insurance, investment and other
financial products and services. It has vital political interests in laws and regulations pertaining to
taxation, insurance offerings, business operations, securities management, and capital markets.
CUNA is a not-for-profit 501(c)(6) trade association, in fact a federation of trade associations,
formed by its members to facilitate the ability of credit unions to function and serve their
membership well. CUNA'’s political action committee, CULAC, has no mandate nor does CUNA
have any expertise to address the common business, insurance, and for-profit issues that CUNA
Mutual Group deals with on a daily basis.

While CUNA. Mutual Insurance and CUNA share some mutual interests, CUNA Mutnal
Insurance is not eligible for membership in CUNA (as discussed above) because CUNA Mutual
Insurance and CUNA are not in the same ‘business’. CUNA Mutual is, however, a member of
several other trade associations by virtue of its common business interests with other members of
those associations as required for a ‘business leagune’ within the definition of 26 U.S.C. §501{c)(6),

002.1202985.2
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including the American Insurance Association, American Council of Life Insurers, Property
Casualty Insurers Association of America, the United States Chamber of Commerce, and Wisconsin
Manufacturers and Commerce. None of these memberships is deemed to give rise to affiliation
within the meaning of the Federal Election Commission Act despite the convergence of political
interests within the sphere of concern for each association. Member company SSFs operate freely
and independently from their association SSFs. Similarly, the convergence of interests between
CUNA Mutual and CUNA in serving credit unions should not be deemed to constitute affiliation.
To do so would severely limit the ability of CUNA Mutual Insurance to establish an SSF able to
participate in the political process fully and freely on behalf of the interests of its connected
organization and its business subsidiaries and affiliates.

The Commission’s line of advisory opinions related to franchisees, licensees, and business
affiliates of a subsidiary or licensee whose business is controlled by a parent company are instructive
only inasmuch as those AQ’s are clearly inapposite to the relationship that exists between CUNA
and CUNA Mutual which is not a franchisee, licensee or distributor of or for CUNA. CUNA does
not control CUNA Mutual’s business operations and does not develop, license or approve its
products and services. There is no control by CUNA over the business enterprises of CUNA
Mutual. Advisory Opinion 1985-7 is more closely on point, where the Commission determined that
wholesaler-distributors of the parent company’s products were not sufficiently controlled by the
manufacturer to qualify as “affiliated” for purposes of the Act.

Please contact me at (202) 295-4081 should you have any questions or comments regarding
this Request for Advisory Opinion or should you require any further information or materials.

Thank you for your consideration.

Sincerely,

Cleta Mitchell, Esq.
For CUNA Mutual Insurance Society

cc:  Mr. James L. Camey, Esq.

002.1202985.2
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FEDERAL ELECTION COMMISSION
Washington, DC 20463

Cleta Mitchell, Esg.
Foley & Lardner LLP
3000 K Street, N.W.
Washington, D.C. 20007

Dear Ms. Mitchell:

This refers to your letter dated June 14, 2004, conceming the application of the Federal
Election Campaign Act of 1971, as amended (the “Act™), and Commission regulations to the
CUNA Mutual Insurance Society PAC, a separate segregated fund of the CUNA Mutual
Insurance Society (“CUNA Mutual Insurance”). You ask whether CUNA Mutual Insurance
Society PAC is affiliated with the Credit Union Legislative Action Council, the separate
segregated fund of the Credit Union National Association (“CUNA").

You state that CUNA Mutual Insurance has filed a Statement of Organization for
CUNA Mutual Insurance Society PAC with the Commission. You state that CUNA Mutual
Insurance was formed in 1935 as a mutual insurance company by certain officers and directors
of CUNA. You state that CUNA Mutual Insurance is a part of the CUNA Mutual Group
corporate group, and that CUNA Mutual Insurance has a brother-sister relationship with the
CUNA Mutual Life Insurance Company (“CMLIC”). You state that CUMIS Insurance
Society, Inc. is a property and casualty insurance subsidiary of CUNA Mutual Insurance. You
state that CUNA Mutual Insurance and CUNA have entered into a Mutual Cooperation
Agreement and have jointly issued a Resolution of Mutual Support and Advocacy.

The Act authorizes the Commission to issuc an advisory opinion request in response to
a “complete written request” from any person with respect to a specific transaction or activity
by the requesting person. 2 U.S.C. 437f(a). Commission regulations explain that such a
request “shall include a complete description of all facts relevant to the specific transaction or
activity with respect to which the request is made.” 11 CFR 112.1(c). Further information
will be needed for your request to include a complete description of the relevant facts. Please
provide responses to the following questions and requests for documents:
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(1) Please provide the articles of incorporation and bylaws for CUNA Mutual Insurance and
CMLIC.

(2) Please explain what is meant by your statement that CUNA Mutual Insurance and CMLIC
are “permanent affiliates.”

(3) Please describe in detail any ownership interest in CUNA Mutual Insurance, CMLIC, or a
subsidiary of either, that CUNA has obtained, including any ownership interest obtained

through an insurance policy issued by CUNA Mutual Insurance, CMLIC, or one of their
subsidiaries.

{4) Please state whether any officers or directors of CUNA Mutual Insurance have any
relationship to CUNA, or to member leagues of CUNA, or to credit unions that are
members of CUNA members.

(a) Explain in detail any such relationships.

(b) Explain the role(s) of any such person in CUNA, including that individual’s voting or
other decision-making powers.

(5) Please provide copies of the referenced Mutual Cooperation Agreement and Resolution of

Mutual Support and Advocacy, redacted, as necessary, to protect proprietary business
information.

Upon receipt of your responses, this Office will give further consideration to your
inquiry. If you have any questions about the advisory opinion process or this letter, please
contact Albert I. Kiss at 202-694-1650.

Sincerely,

RosemaryC Smi ?
Associate General Counsel
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WASHINGTON, D.C. 20007-5143
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Re: Substituted Supplemental Information Filed in Response to FEC Letter 60 .,"'-',,
Dated June 23, 2004 o T
Dear Ms. Smith:

Please find enclosed the Response and Exhibits in response to your letter dated June 23, 2004
regarding the Advisory Opinion Request (“AOR”) submitted by CUNA Mutual Insurance Society.

Please replace this filing with the Response and Exhibits filed on September 13, 2004. There
were two pages inadvertently included in the earlier filing which were not intended to be contained

in the filing.

The attached Response and Exhibits are the correct versions to be placed on the public record
at the appropriate time when the Commission deems the AOR complete. .

Please contact me at (202) 295-4081 if you have any questions. Thank you for your
assistance.

Sincerely,

Uieke muu{ ¥ 33
o .
R ‘,.’,Sim
Cleta Mitchell, Esq. o Saz ¢
Counsel to CUNA Mutual Insurancg-So ‘cj‘%“
M '
vV TRES
"; 4
cc:  Mr. James L. Carney, Esq. 9; - T
w
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This is in response to your letter dated June 23, 2004, in which you have requested on behaif
of the Federal Election Commission (“the Commission™) certain additional information regarding
the Advisory Opinion Request (“AOR™) submitted by CUNA Mutual Insurance Society.- The
Commission’s questions are re-stated below and are followed by the information responsive t¢ each
question.

(1) “Please prowde the articles of incorporation and bylaws for CUNA Mutual Insurmce and
CMLIC.

Enclosed as Exhkibits 1, 2, 3 and 4.

(2) Please explain what is meant by your siatement that CUNA Mutual Insurance and CMLIC are
‘permanent affiliates.’”

The permanent corporation affiliation created between CUNA Mutual Insurance Society and
Century Life of America which was referenced in the AOR was authorized and approved by the
Boards of Directors of both entities on December 1, 1989, Through this unique partnership, the
two companies leverage their complementary strengths to achieve a healthy rate of growth for
both. Under this business affiliation, the two companies have remained separate entities and are
responsible to their respective policyowners. However, beginning in July 1990 until the present
time (and with no ending date of the affiliation foreseen), both entities have been served by the
same Board members and senior management team. In addition, the companies are integrated
administratively and participate in each other’s financial performance through reinsurance
treaties.

The permanent affiliation partners provide services (e.g., marketing, servicing) to each other,
for which an accountmg "true-up" is performed annually and reimbursement is made to the
partner to whom it is owed. The "true-up" process is in place to ensure equity for the
policyowners of both entities. The partners jointly and equally own an investment advisofy firm
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that performs investment functions for both of them, The Board and senior management perform
strategic planning for both organizations simultaneously and seek to maximize results for both
organizations. These entities are also affiliated for purposes of 2 U.S.C. §441a(a)(5).

(3) Please describe in detail any ownership interest in CUNA Mutual Insurance, CMLIC, or a
subsidiary of either, that CUNA has obtained, including any ownership interest obtained through
an insurance policy issued by CUNA Mutual Insurance, CMLIC, or one of their subsidiaries.”

Other than voting rights common to all mutual insurance policyholders (discussed
further below), CUNA has no ownership interest in CUNA Mutual Insurance, CMLIC, or a
subsidiary of either. It is a policyholder of CUNA Mutual Insurance by virtue of its purchase of
group life insurance and long term disability insurance, CUNA also has its organizational
defined benefit pension plan and 401(k) retirement plan administered through CUNA Mutual’s
pension department. These do not confer policyholder ownership rights.

In addition to these insurance policics and customer relationships, CUNA
purchases the following additional insurance coverage from CUNA Mutual’s property and
casualty arm, CUMIS Insurance Society, Inc.: speclal insurance package, CUPOP 92, workers
compensation, business auto, and commercial crime coverage. None of these policies, however,
are mutual insurance policies and they do not, therefore, convey any voting or other ownership
rights in the policyholder.

As a policyholder of CUNA Mutual Insurance, CUNA is entitled to one vote on
matters presented for policyholder action (the most common being elections of directors)
regardless of the number and types of policies it owns. CUNA Mutual Insurance has more than
135,000 policyholders, many of which own more than one policy.

Accordingly, CUNA as a policyholder has one (1) vote of a possible 135,000
voting policyholders.

(4) Please state whether any officers or directors of CUNA Mutual Insurance have any relationship
to CUNA, or to member leagues of CUNA, or to credit unions that are members of CUNA members.

002,1254115.6

(@) Explain in detail any such relationships.
(b) Explain the role(s) of any such person in CUNA, including that individual's voting or other
decision-making powers.

CUNA Mutual Insurance is govemed by a 13-member board of directors and
employs in excess of 150 officers (assistant vice presndent and above) plus several hundred
lower-level managers.

CUNA Mutual Group’s nearly 6,000 employees are located in Madison,
Wisconsin; Waverly, Iowa; at numerous regional offices, credit unions and other locations
throughout the United States, as well as in Canada, the Caribbean, and elsewhere in the world.
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Following are the members of the officers and directors of CUNA Mutual Group
and their respective positions with CUNA or one of its competitors as requested by the
Commission. All directors are listed, however, only officers who have some position of
involvement with CUNA are listed here.

Directors:

Loretta Burd, Board Chairman
President/CEO of Centra Credit Union, Columbus, IN
Serves on CUNA’s Partnership Committee and Partnership Council as a representative from
CUNA Mutual’s Executive Committee. The Partnership Council is the executive element of
the Partnership Committee, which is composed of the leadership of CUNA, CUNA Strategic
Services, Inc. (a CUNA affiliate), CUNA Mutual Group, the American Association of Credit
Union Leagues (AACUL), the Association of Corporate Credit Unions (ACCU), the Filene
Research Institute (FRI), U.S. Central Credit Union (USC)(central corporate credit union),
and the World Council of Credit Unions (WOCCU). The Partnership Committee/Council
exists to consider long-range planning issues and develop improved coordination between the
national credit union organizations.

Centra Credit Union is a member of CUNA and the Indiana Credit Union League.

Brian L. McDonnell, Board Vice Chairman (resigned effective June 30, 2004)
President/CEO of Navy Federal Credit Union, Vienna, VA
CUNA Mutual Vice Chair serves on CUNA’s Partnership Committee
Also, serves on board of directors for the National Association of Federal Credit Unions
(NAFCU), a national trade association that competes with CUNA to represent federal credit
unions nationally.

Navy Federal Credit Union is a member of NAFCU and CUNA.

Eldon Arnold
President/CEO of Citizens Equity First Credit Union (CEFCU), Peoria, IL
Not a member of CUNA’s board but serves on CUNA’s Consumer Protection subcommittee
and as an Advisory Council member of the National Action Response Program (established
to promote the common business interests of the credit union industry and to advocate for the
common interests of credit unions in federal and state legislative and regulatory arenas)

Now serves as CUNA Mutual Vice Chair and as such replaces Brian McDonnell on CUNA’s
Partnership Committee,

CEFCU is a member of CUNA, NAFCU and the Illinois Credit Union League.

James L. Bryan
Retired President/CEO of Texans Credit Union, Richardson, TX

002.1254115.5
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As Immediate Past Chair of CUNA Mutual Group, he is also a member of CUNA’s
Partnership Committee.

Texans Credit Union is a member of CUNA.

Ralph Canterbury
Retired President/CEO of US Airways Federal Credit Union, Moon Township, PA
Member of US Airways FCU and Space Coast Credit Union, Melbourne, FL

US Airways FCU and Space Coast CU are both members of CUNA. Mr. Canterbury does
not serve in any official capacity with CUNA.

Thomas R. Graham
President/CEQ of Kinecta Federal Credit Union, Manhattan Beach, CA
Kinecta FCU is a member of CUNA, NAFCU and the California Credit Union League
Serves on the Applied Research Institute Council for the California CU League.
Mr, Graham does not serve in any official capacity with CUNA.

Jerald R, Hinrichs
President, Hinrichs & Associates (Insurance Marketing Consultants), Overland Park, KS
Member of CUNA Credit Union, Madison, W1, which is a member of CUNA.
Mr. Hinrichs does not serve in any official capacity with CUNA.

Thomas C. Jones
Retired President of Cigna Retirement and Investment Services, Philadelphia, PA ,
Member of University of Michigan Credit Union, Ann Arbor, MI and State Employees
Credit Union, Lansing, M1
Mr. Jones does not serve in any official capacity with CUNA.

Michael B. Kitchen (retired effective August 1, 2004)
President/CEO of CUNA Mutual Group '
Ex Officio (non-voting) member of CUNA’s board of directors and serves on CUNA’s |
Partnership Committee/Partnership Council; ex officio member of Oversight Council for
National Action and Response Program (NARP), a task force to promote the common
business interests of the credit union industry and to advocate for the common interests of
credit unions in federal and state legislative and regulatory arenas; ex officio member of
CUNA's National Credit Union Roundtable Advisory Council (through 2004 Roundtable
Conference). :

Member of CUNA Credit Union, Madison, W1, which is a member of CUNA.
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C. Alan Peppers

President/CEO of Denver Public Schools Credit Union (DPSCU), Denver, CO

DPSCU is a member of CUNA and the Colorado Credit Union League. Mr. Peppers doés
not serve in any official capacity with CUNA.

Neil A. Springer

Managing Director, Springer & Associates, Chicago, IL
Member of Central Credit Union of Illinois, Bellwood, IL

Mr. Springer does not serve in any official capacity with CUNA.

Farouk D.G. Wang

Director, Buildings & Grounds Management, Univ. of Hawaii at Manoa, Honolulu, HI
Volunteer director and member of University of Hawaii Federal Credit Union (Board
Treasurer), Honolulu, HI; member, Hawaii State Federal Credit Union, Honolulu, HI and
Hawaii Central Credit Union, Honolulu, HI. All of these credit unions are members of
CUNA and NAFCU.

Mr. Wang does not serve in any official capacity with CUNA.

Larry T. Wilson

President/CEO of Coastal Federal Credit Union, Raleigh, NC
Member of NAFCU board of directors and chairman of NAFCU PAC and NAFCU Reg'lon
I Advisory Committee.

Coastal FCU is a member of CUNA, NAFCU and the North Carolina Credit Union League
Member of State Employees Credit Union, Raleigh, NC and Summit Credit Union,
Greensboro, NC, both of which are members of CUNA.

Mr, Wilson does not serve in any official capacity with CUNA.

fficers: '
Larry Blanchard, Senior Vice President For Corporate and Legislative Affairs, CUNA

Mutual Group

Serves on CUNA’s Governmental Affairs Committee and on its ad hoc CUSO Broker .
Activities Task Force (CUSO BatForce). In addition, he serves on the National Action and
Response Program (NARP) as, among other assignments, a chairman of one of its steering
committees.

None of the aforementioned CUNA committees are vested with legal control of the
governance of CUNA.
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Other Officers of CUNA Mutual Group
Various officers of CUNA Mutual Group work closely with CUNA, NAF CuU
(a competitor of CUNA’s), the state leagues, and credit unions throughout America and ,
worldwide. To our knowledge, none of them serve on the boards of CUNA, NAFCU or any
state league. It is possible but not known nor reported as a CUNA Mutual activity that one or
more officers serve on one or more state league committees.

It is not unusual for CUNA Mutual officers and employees to seek voluntary
board positions on local credit union boards of directors. These are personal prerogatives
enjoyed by all credit union members and are not linked to CUNA Mutual Group’s corporate
or business interests. Of course, a CUNA Mutual employee serving on a credit union board
might well promote the value of CUNA Mutual’s insurance products and services. This
would not reflect any organizational attempt by CUNA Mutual to influence such persons,
who would have a fiduciary responsibility to act in the best interests of the credit union ¢n
which board they sat. In fact, our knowledge of such credit union activities by CUNA
Mutual employees comes from the annual conflict of interest disclosure statements that all
employees are required to submit.

Of nearly 6,000 CUNA Mutual Group employees, 20 were serving on a credit
union board or committee as of the end of 2003. Fourteen employees were volunteer board
members with ten separate credit unions (possibly eleven, since one employee, no longer
employed by CUNA Mutual, did not identify the credit union nor what service he performed
there). Six others served on credit union committees, including the CUNA Credit Union
Audit and Asset Equity committees and the California Center Credit Union Annual Meeting

- committee. In 2004, another CUNA Mutual employee was elected to the CUNA Credit
Union board of directors. She replaced a CUNA Mutual officer who did not win reelection
to the board. Yet another CUNA Mutual officer began service on the CUNA credit union
audit committee in August 2004.

Because the total number of CUNA Mutual employees——not all of whom are
officers—serving on credit union boards and committees is so small, especially in light of
CUNA’s total credit union membership of 8,250 credit unions (88 percent of the total 9,334
credit unions in the United States on June 30, 2004) this would appear to be an insignifi¢ant
factor in assessing whether CUNA Mutual enjoys any meaningful element of managem¢nt
and control of CUNA.

(5) Please provide copies of the referenced Mutual Cooperation Agreement and Resolution of
Mutual Support and Advocacy, redacted, as necessary, to protect proprietary business
information.

Enclosed as Exkibits 5 and 6.

(6) Although not part of the June 23 FEC request for additional information, we believe it would be
helpful to the Commission to note the following:

002.1254115.5
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Ms. Rosemary C. Smith, Esq.
Associate General Counsel
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a) CUNA Mutual signs mutual support agreements with all of the state credit union leagues,
all of which are members of CUNA. These agreements are standardized in all material respects.

Enclosed as Exhibit 7 is a typical agreement, redacted to protect proprietary information. !

b) To fully advise the Commission, the bylaws of CUNA’s separate segregated fund,
CULAC, provide for an ex-officio non-voting representative of CUNA Mutual to CULAC’s
board of directors. The position has been vacant for more than three years, is vacant at this time
and there are no present plans to fill the position. While it was deemed important to bring this
fact to the attention of the Commission, we do not believe it is material insofar as altering in any
way the assertion on p. 6 of our Advisory Opinion Request that CUNA Mutual Insurance is not
involved in any way with the management and operations of CULAC.

We trust that this information is sufficient and fully responsive to the Commissign
request for additional information. Please contact me at (202) 295-4081 should you have
additional questions.

Thank you for your congideration, '

-

Cleta Mitchell, Esq.
Counsel for CUNA Mutual Insurance Soclety

Enclosures

cc:

002.1254115.5

Mr. James L. Carney, Esq
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EXHIBIT LIST
Exhibits Responsive to FEC Question #1:
1. CUNA Mutual Insurance Society Restated Articles of Incorporation
2. CUNA Mutual Insurance Society Restated Bylaws
3. CUNA Mutual Life Insurance Company Articles of Incorporation
4. CUNA Mutual Life Insurance Company Bylaws
[No Exhibits Responsive to FEC Questions #2, 3 & 4]
Exhibits Responsive to FEC Question #3:

5. CUNA Mutual Group / CUNA Mutual Cooperation Agreement (Redacted, Unsigned
Copy)

6. CUNA Mutual Group / CUNA Resolution of Mutual Support and Advocacy

7. Standard Marketing Agreement






CWAMMIBWM
Madison, Wisconsin .

ARTICLES OF INCORPORATION

ARTICLE I T T .o .
Name and Locatian "

Section 1. mm«mwmummww The priocipal
mammmuwmmmmmmw Wisconsin
53705, and its registered agentis- Faye A. Patzner at the same address.

ARTICLE I
Fian

Section 1. mcupmmmnbem&mdmmtmﬂuhnuwm The plaa of
operation of this Cotporation shall be that of a simmal insurance compeny.

Section 2. Nohnmneepohduﬂnﬁbemdﬁepufemeofwmhmmm“
wwmummmmmmmm«mummum

oﬁ:isCo:ponuou.

_ ARTICLE I
Business of this Cerporation

Section 1. The primary purposc of this Coporation shall be %0 transact the business of writing life,

Section 2. This Corporation was organived for the purpose of providing for the insurance needs of
credit unions, credit union orgsnizations and credit wnion members and such purpose shall be
maintained as provided in this Section. Accordingly, the primary business of ¢his Corporation shall
be limited %o the writing of insurance of the types set forth in Section 1 hereof for credit unions,
credit union organizations, credit union members and corporations, sssociations or cooperstives with
savings and loan purposes similar to credit unions or institlutions organized ot the cooperative besis
for meeting financial needs of people. The Board of Directors shall establish the types of institmtions,
the members of which may be included within such business and, in its discretion, any exceptions
memuwmammnmdwmm

purposc stated.
Section 3. mmﬁmmmumh'mmdmm

Section 4. The Board of Directors may anthorize organization of subsidiary corporations o cary on
the business to be undertaken, or to engage in the business of providing types of insurance for which
this Corporation is not suthorized, or o provide incidents] or related services, or for investment
purposes of for any other purposes allowed by law. This Corporation may participate in any such
mbddwyempmbushmuwi&oﬁmuﬁemudd‘mmm&lbhhhbm
interests of this Corpocation.

Restaded Articles of Incorporation
Moy u, 2008



Section 5. The purpose and business of this Corporation as described in these Asticks of

WM&WM&M&M&MMM»
mest insurnnce and financial service needs of those to be scrved, '
ARTICLE IV 3 '
Memberskip, Voting and Elections

Section 1. Membemship in this Corporation shall be limited to boaa fide policyholders of this
Oupmﬁmwhoummh,mdshanhnbmmfmcenMammmm
Members shall have on¢ vote ou any matter presented ¢o the members for a voie regardless of the
ninnber of policies or the amount of insurance carmvied. .

Seetlon 2. Voting of members for election of directors and upon such other matiers a8 members
shall be entitled to vote upon, or which may be submitted to members, shall be condncied at a
Biennial General Election held in cach even numbered year in lica of meetings of members. The
Bylaws shall contain rules governing voting and voting procedures. Special elections, or special
vmﬁmbmwwdmofmﬂm.wdebwdmbm,mbeaﬂomdu
provided in the Bylaws.

ARTICLE V
Mode of Exercising Corperate Powers

Section 1.’ mmupmdﬁsmﬁnhmdbyawﬁm

of at least nine (9) and not more than twenty (20) persons as provided in the Bylaws.
nmmupwmdmmmmmumwmumw_
General Blection.

Section 2. mmammmmmammwmam
Corporation and shall possess and exescise all powers vested in directors of insurance corporations
which are consistent with the provisions of the charier and with the laws of the State. The Board of
Directors shall adopt, or provide for adoption of, rates, applications, insurance policies, rules and
instructions governing the acceptence of risks and genenlly provide policy direction of this
Cosporstion with appropriate delegation of the administration ‘o0 management. The Board of
Directors shall elect all principal officers, fix the salaries and compensation of such officers and,
when not otherwise provided for, define their duties, and appoint inspactors for the Biennial General
Election.

The Board of Directors shall have power, as provided in the Bylaws, to establish commitiees to
which authority may be delegated, mchdmgpwmveﬂdmﬁeﬁoudofmmm
'peeuibadbmeonﬁnhw

mm«mmmwmmmﬁmﬁmmywmd
surplus of this Corporation & policyholders. In declaring any such distribution, consideration shall
be given to the financial strength of this Corporation reasonably required for the business to be
conducted giving recognition of the necessity to provide for sufficient capital through its reserves and
mnphsﬁmdsmotdumhﬂdmdmamndmmemmumcapﬂeofmﬁng
insurance needs and services to policyholders. - .. -

Section 3. The Bylaws of this Corporation may be amended by a two-thirds (2/3) vote of the Board
of Directors at any meeting of the Board of Dircctors in any manner not inconsisient with the
insurance laws of the state of Wisconsin and these Articles of Incorporstion, subject to the power of
the members o gaiter or repeal any amendment made by the Board of Directors. Any particular
article ot section of the Bylaws may provide for amendment only upon vote of the members. The

7oy oy g | “
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Byﬁmofﬁnmmdwhmw&wmub&m;nj'mmm-
with the insurance laws of the state of Wisconsin by & vote of two-thirds (2/3) of the membess voting
at a Biennial General Election or special vote or mecting of the members of tiis Corporatios.

Section 4. An amendment to the Bylaws may be initiated by the dircct action of the members as
follows:

One percent (1%) or more of this Corporation's members shall sign and file with the Secretary, not -
Tater than ninety (90) days prior to the date of the Biennial General Election of this Corporation, a
copy of the proposed amendment or amendments together with' a brief statement of the purpase
thereof and » stxtement from this Corporation’s General Counsel that the proposed amendment is
acceptable under Wisconsin law. Such a copy of the proposed amendment and statemeet of purpose
shall be on a form to be furnished by the Secretary and shall be signod by the member if a natral
person and by the president, or treasures, or other swthorized officer, if & corporate member, such
officer having been so authorized by resolution duly adopted-by the board of directors of such
corporation. .

Upon timely receipt of a proposed amendment to the Bylaws accompanied by the two required
statements, properly prepared and signed and arising by action of the members as herein provided,
ﬁemm:mﬂummum;mdaﬁmédmpmmm '
less then twenty (20) days prior o the daic of the next Bienmial General Election. The Board of
Directors may make a recommendation to members.as 10 any such amendment as proposed,

Mms'mmﬂnmmdofnmmbemtmﬁefoﬂomﬁmwu;dm
otherwise: (a) By the Board of Directass; (b) Byompunm(l%)urmdﬂdscuponﬁm'l
munbmmﬂ:emymdmwptwﬂudhummdmﬁem .

Mmpwoﬁﬂ%)ameof&mapmMmmmeﬁkmﬁﬁeSeumdﬁu
Coxporation, not more than ninety (90) nor less than sixty (60) days prior to the eloction, a cextificate
signed and acknowledged by them giving the names, occupations and addresses of their candidate or
mwmamﬁmwﬂmwwﬂwO&eﬂﬂm

Section 6. mmwmmumnadmm«nm"mmmu
Bylaws of the Corporation.

" Section 7. Apimmbemovadﬁmaﬁuhwbymm&nmdﬂn&m
(3/4) of the full Board of Directors at 2 meeting of the Board ¢alled for that purpose,

ARTICLE VI
Section 1. The principal officers of this Corporation shall be as prescribed in the Bylaws of the
Corporation. Ly
Section 2. The Board of Directors shall elect or sppoint or suthorize the appointment of such other
officers, agents and employces as are presctibed in the Bylaws, oc as may be deemed by them to be

mhumdhmwmm»p«mmmumm
mmnyhmuﬁmdmﬂmﬁunmmm y '
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ARTICLE VII .
" Amendments :

Section 1. Amendments to these Articles may be proposed by the Board of Directors or by direct
action df not less than one percent (1%) of thiz Corporation’s mambers who shall sign and fils
written copy thereof with the Secretary of this Corporation not tater than nimety (90) days prior to the
date of the Biennial General Election of this Cosporution together with & brief statement of the
putpose thereof and a statement from this Corporation's General Counsel that the proposed.
amendment is scceptable under Wisconsin law. Suchenpyofﬂnpopuedanmdmmtn&
statement of purpose shall be on a form to be furnished by the Secretary and shall be signed by the
member, if a natural person, and by the president, or treasuer, or other authorized offjcer, if a
. mnmhoﬁmhvmgbmwmmmwmwyadopﬁbyﬁehﬂd
directors of such corporation. -

Sectien 2. Upon approval of an amendment of the Articles of Incorporation proposed by the Board
of Directors or upon timely receipt of such an amendment proposed by members, accompanied by
the two required statements, propesly peepered and signed anHl ariting by action of the members as

berein provided, the proposed amendment shail be mailed by the Secretary or Assistant Secretay of .

this Corporation with notice of time and place of the voting on such amendment to each member not
less than twenty (20) days prior to the date when adaption of the smendment shall be voted upon.

Section 3. Amﬁnmlsslnlllp adopted by a vote of two-thirds (2/3) of the members voting at any
Biennial General Election or special vote or mecting of the members of this Corporation. -

The foregoing shall constiaute Restated Articles of Incorporation of this Corporation which shall
supersede and take the place of the beretofore existing Asticles of Incorporation and Amendments

oty i T iy -
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CUNA Mutus! Insurance Seciety
Madison, Wisconsin .

Restated
BYLAWS

ARTICLE 1
l’lrpomand()pmﬂngl'rhdpl-

Section 1.1. mmammmmhmﬁammmmmm
profit. .

Section 12, mmﬁﬁuCMmMEMdbhm&mdhmﬂMm
mm&&m&wwns&mdﬂmmmmﬂemﬁmuh
lowest possible cost consistent with sound operating principles.,

Section 1.3, Every effort shall be made consistent with the insurance lsws of the state of Wisconsin to establish and

m-mammawmmwmmmmpmmwm
organizations of the international credit union movement

ARTICLE NI
‘wmber, Eligibility and Teaure of Directors

Section 2.1. mmwnmshanmdnmmmadmmmmmmmm
um«mmuuwwhumawwmm

Section 2.2. Dmmbepnbcyhnldmdﬁu mﬂmumwmuuwm
Election. Nomchnfmu@)emphyeuandwﬁﬁuwlhlhmdﬁemm
st any time.

Section 2.3, The Board of Directors shall be divided into two (2) classcs which shall have as close to the same
numiber of members as possible. At each Bieanial General Election of this Corparation one class of Directors shail
be elected for a term of four (4) years and until their successors are appointed or elected, and each claas of Directors
shall be elected in rotation as the terms of the Directars in cach class are expiring. Any vacancy occurring during
the interim between Biennisl General Eloctions due to resignation, death, incapacity, or removal shall be filled by
the Board of Directors, except that the members may nominste and elect Directors to fill vacanciss at a special
election where the Board of Directors is unable to fill such vacancies. -

ARTICLE Il
Mectings of the Board of Direclors

Section 3.1. Regular Meetings. A regular annual meeting of the Boerd of Directors shall be held without other notice
than this Bylaw on such date in the months of April, May or June as the Board of Directors shall determine. At such
mectings, the Directors shall elect the officers of ris Corporation and transact such business as pertains to the aymual
meetings of the Board, The Board of Directors may provide by resolation, or the Chairman of the Bosrd, Vice
Chainman or President may designate, the time, date and place, cither within or without the state of Wisconsin, for the
hﬁsﬁﬁmﬂmﬂuwbymmdjmhumwdnmaw“umm
aspmwdedinﬂmuﬂcleﬁrqnmlmum T

MMMMMWWWMWMMMMhM&MfN
six months.

Section 3.2 Special Mestings, Special mestings of the Board of Directors may be calied by the Chainman of the
Mmmmmm«m.mmu called by the President upon written request of any three (3)

CLINA Mutust Ineurseos Soclety " ]
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Directors. mpmnw'mmﬁo&edwunmm&pofmwomeﬁwadﬂm
mmmmmawwummmmmmymwmomemomm

Section 3.3. Notice. Notice of any special meeting shall be given at least nimety-six (96) hours previously thereto by
written notice delivercd personally or by mail (clectronic or standard delivery) to each Directie at his/her home or
business address. If mailed, such notice shall be deemed to be delivered when sent electronically or when deposited in
the United States mail so addressed, with postage thereon prepaid. Whenever any notice whatever is required 1 be
given to any Director of this Corparation under the Articles of Incorporation or Bylaws or any provision of law, a

|

waiver thereof in writing, signed at any time, whether before or after the time of meeting, by the Director entitled to « -

such notice, shall be deemed equivakent to the giving of such notice. The atiendarice of a Director st & meeting shall -

constitute a waiver of notice of such meeting, except where a Director atienyds & moeting and objects therest to this
transaction of any busincss because the meeting is not lawfully called or convened. Neither the business to be
transacted at, nor the purpose of, any regular or special meeting of the Board of Directors need be specified in the
mﬁoeotwaiwofnoﬁneofméhmﬁng.

Section 3.4. Quorum. Except as otherwise provided by law or by the Articles of Incorporation or these Bylaws, a
mdﬁembudbmaﬁﬂbyﬁa%ofheupmudmwmmm

constitute a quorum for the transaction of business at any meeting of the Board of Directars, but a majocity of the -

mmm(wmmm@mmquumﬁmwmmmmm

Section 3.8, Manner of Acting. . The act of the majority of the Direcsors present at 8 meeting at which a quorum is
plueushllbeiheﬂof&ededDthemdaquMbthubyhm
oflnouponuonurmnths. .

Seetlus.i. Presumption of Assent. A Director of this Corporation who is present at a meeting of the Board of
DM«;MMW&MMmmymmhMMhMmMMb
. the action taken unless hister dissent shall be entered in the minutes of the moeting or unless he/she shafl fils his
written dissent to such action with the person acting as the Secretary of the meeting before the adjounment thereof or
shall forward such dissent by registered mail to the Secretary of this Corporation immediately afier the adjournment of
the meeting, Such right to dissent shall not apply 0 a Director who voted in favor of such action,

Section 3.7. Informal Actisn Witheut Meeting, Any action required or permitted by the Articles of Incorporation or
these Bylaws or any provision of law t0 be taken by the Board of Directors at & meeting may be taken without &
mee!mgfamﬂmhmhm;mfm&m»mmuwwwofﬁemmh
office. Mmmm&mfmmdeﬂeauammmﬁﬁeMofDnm

Section 3.8, Mectings by Conference Telephone, DMmaypumuputhameeungofﬂ:eBmdofDirWu
8 committee thereof by means of conference telephone or similar communications equipment twough which all persons
participating in the meeting can hear each other. Such participation will constitate presence in person at that meeting
for the purpose of constituting a quorum and for all other purposes. The place of any meeting held pursuant to this
sed:onw:llbedaemedwbeﬁephoemmdmﬁemmmdmhmemngwhngunlnnmeDMBMﬂ
Mphwatﬁ:ehmeofﬂnlm

AR'I'ICLEIV

Officers -
Section 4.1. Principal Officers. The principal officers of this Corporation shall be Chairman of the Board, Vice
Chairman, President, Secretary, Treasurer, and such other officers as may be appointed by the Board of Directors. All

principal officers and Directors shall be policyholders of this Corporation. Mulﬁpkoﬁeumyheheldbyﬁnm |

peunnuhn;natluﬂﬂueenpuﬂemdmdukholdpmmploﬁcupm

Seetlonu. Chairman of the Board. The Chairman of the Board shall preside at all meetings of members of this
Corporation and the Board of Dircctors. He/She shall present an annual report to the members and appoint comenittees

cuNAlhn-llmhduy . Y
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which are not standing commitiees or other committees required to be elecied or appointed by the Board of Directors.
mmmmmmumummm»ﬁmwumam

Section 4.3. Vice Chairman. meGuanhﬂuMeadhbiﬂtyqfﬂnGnnmmofﬂwM
pufamﬁoduduofﬂntoﬁhe.

Section 4.4, Secvetary. The Secretary shall keep, or cause to be kept, 8 record of the votes of all Biennial General
. Elections and minutes of all special meetings of members of this Corporation and all meetings of the Board of
' Directors. He/She, or any of the Assistant Sccretaries appointed by the Board, shall have the custody of the corporais
seal and affix the same to all instruments required o be sealed. He/She shall perform, or canse % be patfodmed by an
Assistant Sccretary, such other duties as are required by law, the Board of Directors, and the Bylaws of this
Corporstion. : .

Section 4.5. Treasurer. ‘The Treasurer shall be the financial officer of the Corporation. Hel&enhnllbempom
for the custody of all fimds and securitics of this Carporation in accordance with the suthorization and direction of the
Board of Directors. He/She shall be responsible for reporting to the Board of Directors at cach regnlar mecting with
respect to the finds and securities of this Corporation. The Treasurer shall perfarm such other datics es are assigned by
the Board of Directors. Hd&eﬂnﬁmwﬁzmmmmwﬁmmmmm
wmuthunmmyfonﬁﬂnhibnuﬂnﬁnmlcmdﬁmofﬁhmpm :

Section 4.6, President, mwmuhwmoﬁmdﬁsw“d.mnh
control of the Board of Directors, shall in general be respontible for the supervision and control of all of the business
and openstions of this Corporation. He/She shall be responsible for authorization of expenditores of all funds of this
Corporation as have been spproved by (he Board of Directors in the budget or are within the general authority granted
by the Board of Directors for expenditure of funds. He/She shall have authority, subject 10 such rules as may be
prescribed by the Board of Dircctors, to appoint such agents and czmployees of this Corporation as shall be deemed
neccsary, % prescribe their powers, duties and compensation, and 0 delegate suthority o them. - Such agents and
employees shall hold office at the discretion of the President. He/She shall have authority to sign, execuie and
acknowledge, on behalf of this Corporation, all deeds, mortgages, bonds, contracts under sesl, loases, and all ofher
documents or instroments whether or not under seal which are authorized by or mider suthocity of the Board of
Directors provided that any such documents ar instruments may, but need not, be countersigned by the Secretary or an
Assistant Secretary and, exocpt a3 otherwise provided by law or the Board of Directors, may muthorize any
administrative vice president: or other officer or agent of this Corporation o sign, execute and acknowledge such
documents or instruments in his/her place and stead. In general, the President shall perform all duties incident 10 the
office of President and such other duties as may be prescribed by the Board of Directors from time to time. He/She
shafl prepare, or cause to be prepared, a report of the business and operations of this Corporation, for the period since
the last regular meeting, for submission to the Board of Directors at each regular meeting. HdSthahoFMnr
cause 10 be prepared, an annual proposed budget for submission to the Board of Directors, :

Section 4.7. Assistant Tressurer. mmm&wwumam Tbyshn]lhe
responsible for the proper deposit and disbursement of all funds of this Corporstion. They shall lep, or cause to be
kept, regular books of account. They shall deposit, or cause to be deposited, oIl funds of this Corporation in the name
of this Corporation in such banks, trust companies or other depositories as are designated for such puspose by the Board
of Directors from time to time. They shall be responsible for the proper disbursement of funds of this Corporation,
including responsibility that checks of this Corporstion dawn on any bank acoount are signed by such officer or

officers, agent or agenis, employee or employees of this Corporation in such manner including the use of a facsimile
signature where authorized as the Board of Directors has detenmined or authorized, and they shall perform all of the

duties incident to the office of Assistant Tressurer and such-other duties as from time to time may be assigned by the
Treasurer.

Section 4.8. Other Assistants and Acting Officers. The Board of Directors shall have the pawer to appoint any
person to act as assistant {0 any officer or to perform the dutics of such officer whenever, for any reason, it is
impracticable for such officer o act personally, and such assistant or acting officer sppointed by the Board of Directors

CATRA Wbt tnmareaca sociecy »
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Mmhmw‘p«mmmmdmmmmmh‘éﬁmmummm«uwm
mkaNqumWnﬂhm&fuﬁumw&oMﬂm

Section 4.9. Mmummommmmmmmmom The President shall appoint
administrative officers and assistant administrative officers who shall be appointed as deemod appropriate for the
conduct of the affairs of this Corporation for such term of office as may be designated or without designated term of
office subject to removal at will or by appointment of » successor in office. The administrative officers and assistant

mmmmmmmmwmmmmmumumﬁmMnmbym

President. S - '

mmeabmofﬁemmmﬂnmdhmm&mbﬂnyumm:ﬂbw,ﬁemnﬁwm'

muumwwummmum&mmmwhmmmm
have all powers of and be subject to all the restrictions upon the President.

* ARTICLEY
Fiscal Year

Section 5.1. The fiscal year of this Corporation shall coincide with the calendar year. | )

ARTICLE V]
Counuuu_

Section 6.1. Ccmnlmu. mmdmmmwmmmmumy
other commitsee required to be elected or appointed by the Board of Directors. The Board of Directors by resolution
adopted by the affinnative vote of a majority of the mmber of Directors may designate one or more standing
committees or other committees required to be elected or appointed by the Board of Directors. Each commitiee is to
mwma)umnmammdmmwummwmmwm
or sppointed by the Chairnmn of the Board. Comumitices shall bave, when the members thereof are members of the
Board of Directors, and may excrcise, when the Board of Directors is not in session, the powers of the Board of
Directors in fhe management of the business and affairs of this Corporation, provided that this power ia delegaied in the
initial resolution sppointing such committee or as thereafier supplemented or amended by further resolution adopeed by
8 like vote. This power does not extend to action with respect o dividends 4o shareholders, election of the principal
officers, the filling of vacancies on the Board of Dircctors or committees crealed pursuamt tn this section, or s
otherwise restrictsd by law. The Board of Directors or its Chairman may elect or appoint one (1) or more of its
members or employees of this Corporation as provided in resolutions establishing the committoe, as alternate members
of any such conmmitice who may take the place of any absent member or members at any meeting of sach committee,
upon request by the President or upon request by the Chairmen of such meeting. Each such comemittee shall fix its own
rules governing the conduct of its activities and shall make such reports to the Board of Directors of its activitics as the
Board of Directors may request.

ARTICLE VI
Aundits

Section 7.1. mmlﬂmdﬂﬁm&lﬁnhﬂhnﬁﬁuhnmnybylwﬁﬁdwﬂk _

sccountant to be selected cach year by the Board of Directors. On the request in writing addressed io the President by
any five (5) membexs of the Board at any time, a special audit shall be made of the affairs of this Corporation in the
way and manner above provided by a certified public accountant to be selected by such five ($) Directors.

ARTICLE VIl
Blennial General Election

.Secthns.l. Biennial General Election. The Biennial General Election of this Corporstion for the clection of
Directors and for voting on any other question submitted to members shall be held in Madison, Wisconsin, in each
Bylaws

CUTNA Mwtnal Insursnos foclety Py
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m-mmbmdymmﬁed:ﬁdWednﬂdnyhApﬂlbemﬂnwoffO:OOmmd4mpm The Board of
Directors, by majority voie, may change such datc to another date i the months of April or May. The Biennial General
Election and all special meetings o special voting of members of this Corparation shall be conducted in accordance
with the provisions of these Bylaws inchxiing any amendments thereto. . :

Section 8.2. Method of Voting.
8.2.1. Aﬂvm:hﬂbeaﬂbymﬁmhﬂumﬂmﬂwyﬁ*hwbmmﬂhnbemhfmuﬁx

H

one (1) year i & member and shall be entitled fo cast by class ane (1) vote for each Direotor to-be-electod and, - - .
in case of contested election, but not otherwise, may cast all such votes by class for one (1) candidate or .

distribute them among the number in each clazs as he may elect. But if & policy of a member shall have been
assigned more than six (6) months prior to the election by an assignment abgolute ou its face to an nssignes
other than the insures, the assignee shall be deemed o be & policybolder entitled to vote as aforesaid; provided,
mmmmwﬂumamwmnnumﬁhmuﬂmmd

llmcmponhnn.

822 MmﬁmmmepmmmmthMbﬁumhymubymﬁme
vombymsh:ﬂbeaﬂowedumydmanuuponwm ]

823. Ampmmdm&mamahﬂhpmﬁhmaﬁpﬁdpwhlﬂmm'hw
Biennial General Election, or special vote or mecting of this Corporation. A corporate member's vote may be
cast by the president of the member corporation, or by any other officer or representative appointed by the
peesident of such corporation, who shall be the voting representative in the absence of written potice of the
designation of some other person by the board of direciors or bylaws of the member corporation. An
employee of this Corporation shall be ineligible to represent any such corporate member.

- 824, MBMJDWMM&W&MWHWMMWM
for meetings of such representatives. Such uniform rules shafl provide for procedures for such meetings and
the business o be conducted. All uniform rules promulgated by éhe Board of Directors relsting to meetings of
policybolder representatives shall acknowledge that the Board of Directors is ultimately responsible for the
exercise of the corporate powers of this Carporation and control of its business and affiirs as required by Jaw
and the Articles of Incorporation and actions taken at any such policyholder representative meetings, other
tham questions submitied to members for voting by ballot et the Bicnnial General Election or by special vote or
at a special meeting as provided by law, MbeadvmtoﬂnBoardofDm

825, mm&nnmmmywmwmm«ﬁmmdlmmmmwm
representation of policyholders’ interests. Such Directors shall be designated as “Director st Large from [insert
country of residence).” Directors at Large chall not have the duties and responsibilities of elected Directoss,
but shall scrve at the will of the Board 10 provide information and sssistance, as well as representation, in order
to maximize the effectiveness of services provided. Elected Directors may serve as Directors at Large.
Directors at Large shall not be mwmmmmuammmwmmm
mmbemdedmﬂ:emumdﬂmmpmﬁm

Section 83. Special Voting and Special Meetings. Ameciﬂvoﬁngofmembenonpechlmee&yofmmﬁeuof
this Corporstion may be called by the Chairman of the Board, Vice Chairnuan, President or Secretary in the way and
manner bereinafter provided upon a majority vote of the Board of Directors at any meeting of the Board of Directors or
_upon request in writing by a majority of the Board of Directors or by one percent (19%) of the members of this

mmofﬂxmmdvomd‘m«mdmpdnubehmadmﬂwhm .

described in the call.

Section 8.4. Quorum. Atmehdwwm&meﬁwdmdﬁsmpmmm)m
present or voting shall constitute a quorum, and & majority of votes cast in any election or voting of at any meeting st
m-mkmmummqmmhmwmuumxma

amummm g8
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these Bylaws. Any special mecting at which no quorum is present may be adjoumned o & future time consistent with
the provisions relative 1o notice of meetings contained in the law of Wiscousin pertaining thereto and these Bylaws.

Section 8.5. Notice of Meetings.

85.. The notice of dste and location for Bicunial Generat Elections shall be in each insurance policy fssued by this
Corporation. hﬁewemﬁaehmsemdate,mmawﬂlbepmvﬂadhuchpohcyholdun&mm
ufotaq:emlmmwwm .

852, Atmmmm&mmmﬂmﬁmmmwmdmm
Secretary shall cause a written or printed notice thereof to be sent to every person entitled 0 vote at said
meeting. Every person entitled to vote shall be notified in similar fashion of the dats of any adjourned
meeting at least five (5) days prior to said adjourned meeting, Moﬁumhanpmmmybe
required by the laws of Wisconsin pertaining %o notice of meetings. .

Section 8.6. Inspectors. Nutmmﬂnnmhumhdhmty(lﬂ)mthuﬂunm(m)&yspthrwmnmﬂ
Genenal Election or special vote of members, the Directors shall appoint three (3) members or persans , who are not
Directors, as inspectors of election or inspectors for special vote of members, who shall be paid by this Corporation.

" Section 8.7, Nominating Directars.

8.7.1. Not more than one hundred twenty (120) days nor less than sixty (60) daya prior $ sny Piconial General
Election, the Directors shall suggest a candidate for every office 10 be filled at the ensuing election.

8.72. Members may make nominations to the Board of Directors in the manner provided in Article V, Soction 5(b)
of the Articles of Incorpomtion.

8.73. Any officer, Director, sgent or employee of this Corporstion, who shall directly or indirectly nominate ar
assist or encourage the nomination of any candidte for the office of Director other than those on the
administration ticket, or who shall use or expend any of the property or funds of this Corporation in promoting
the election of any person, except as suthorized in this Article, shall be subject to diamissal or removal from
office. .

8.74. In case of the death or resignation or incapacity of any candidate, 8 majority of the Board of Directars, or &
majority of the persons suggesting the name of such nominee maysuggest & candidate in his/her place by
filing prior to the day set for the clection a certificate like that required for the original nomination. If such
wﬂﬁu&hﬁﬂmﬁmfﬁy(ﬁ)hypﬁuuﬁe*ﬁmﬁemdmwmm
be on the ballot. :

8.7.5. mmmdmmmmuwmmem«mmmm *for a full
' ferm" or “for unexpired term of (specific number) years®,

Section 88, Additionsl Rules and Procesures for Voting. Appendix A, which is attached to these Bylaws and
ARTICLE IX
Bonds
Section 9.1. Al officers and employees of this Cosporation handling cash ot securities of this Corporation shall give 8
surety bond or be bonded under a blanket bond in such sume az the Board of Directors may from time to time
determine and require and as shall be approved by the Insurance Commissioner of the state of Wisconsin,

April mp, So0s



ARTICLEX
" Imspection

Section 10.1. mMmuamﬁhthMﬂmmmm&
business hours of this Corparation to examine such records of this Corporation s are rezsonably necessary for a proper
pwposeasesuhtﬂudbydeoudofDm mmmwwwofmﬁmmﬂsonormwu
,pnvilegeoﬂnspecmnhnenutfmﬂ:. ' :

ART!CLEXI . '-
Dissolution ’

Section 11.1. MCupmannybeduolvedhﬂamymdmmmdednﬂwhmoﬂumhofM
thereto. If at any time this Corparstion shall be dissolved or shall cease o do the business of insurance, in
that case whatcver shall remain of its rescrve fund snd surplus resources after payment of all losses sustained and all
losses which may be sustained after guch dissolution and prior to the distribution hereinafter referred to on policies then
in force and after payment of all debts and lisbilities of this Corporation, shall be divided and distributed to the
policyholders of this Corporation at the time of such digsalution or cessing 0 transact the business of insurance in the
way and manper outlined in the insurance laws of the stnte of Wisconsin pertaining thereto, All interests of
Myhﬂu!mmmdmmmmﬂmmmdmponmwﬂh
wwummwm :
ARTICLE XI
Amendments
Section 12, Theso Bylaws may be amended as provided in Sections 3 and 4 of Article V of the Articles of

ARTICLEXIII
mmmnmm-dmmom

(This Article of the Bylaws is subject 0 amendment
or repeal only by sction of the members.)

Section 13.1. Linbility sand Mandatory Indemnification. This Corporation shall indernnify sny person who was or is
a party or threatened to be made & party to any threatened, pending or completed action, suit or proceeding, whether
¢ivil, criminal, administrative or investigative (inchiding an action by o in the right of this Cosporation) by resson of
the fact that he/she is or was a Director or officer of this Corporation, or is or was serving at the request of this -
cupmnbmuanmawoﬂicudmﬂmmﬁmpummhp,mmmﬂoﬁumm
expenses, including attorheys' fees, judgments, finea and amounts paid i settlement, actually and reasonably incured
by him/her in connection with such sction, suit or proceeding; provided, that there is a determination that such person
acted in good faith and in a manner be/she reasonably believed to be im or not opposed to the beet interests of this
Corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe hisher conduct.
was unlswful. If such determination is not made by final adjudication in such action, suit or proceeding, it shall be
made by arbitration in Madison, Wisconsin, in accordance with the rules thon prevailing of the American Arbitration
Association by a panel of three (3) arbitrators. One of the arbitratars will be selected by a committee of ot least three
G)MMMWMhmethmmw;mmmdam
of Directors who were not parties to such action, suit or proceeding (or, if snch a quorum is not obtainable,
by the Insorance Commissioner for the state of Wisconsin), the second by the officers and Directors who may be
entitied to indemnification, end the third by the two arbitrators selected by the parties. The termination of sny action,
suit or proceeding by judgment, ordes, setilement, conviction, or upon a plea of nolo contendere or its equivalent, shall
not, of itself, create a presumption that the person did not act in good faith and in a manner which he/she reasonably
bdmedbbehanﬂoppwdmﬂubmﬂmﬂoﬁhﬁ&p«ﬂmnim&mﬁbmaﬁﬂmhﬁma ,
procecding, had reasonable cause to believe that his/her conduct was unlawful. )

Restated Bylaws
CUNA Mistusl Iwsrance Soclety
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NoDm«oﬁwshﬂbehnbhmhmrwmhummHynmmdmymmu
onﬁﬁedhbehhenbyhmhuabmmoﬁeuofﬁu&m«ﬂmngmdﬁi&mﬂhamm
reasonably believed to be in and not opposed to the best interests of this Corporation and had no reasonable cange 1o
believe was unlawful, and a Director or officer shall be eatitied o0 rely on advice of legal counsel'for this Corporation if

in good faith and upon financial statements of this Corporation represemted to be comrect by the President or other
officer having charge of the corporate books of account or stated in a written report by a certified public accountant or
w#ﬂmmﬂnndewmfumhmﬁnmhdbyoﬁaoﬁmswmmlmuofﬁn&pmﬁmmmm

mmnbhgmmdumbdiwemm

Section 13.2. Conu'olled&lbddhrlu. AlloﬂicemmdDmmdeomlledmbnd:mofﬁisCmmM
be deemed for the purposes of this Article to be serving as such officers and Directors at the request of this Corporstion.
The right to indemnification granted to such officers and Directors by this Articie shall not be subject to any limitation
umwbymmofﬂwamdsdhmpmﬁmmwhmonmmm Fer
purposes bereof, a "controlled subsidiary” means any corporation in which at least fifty-one percent (51%) of the
wmdmmmwwmdwﬁs&mmm“mﬁwmmofﬂmm

" Section 133, Aduneel’aylmnt. mmmﬁMMmMIdﬂaawm .
suit or proceeding, may be paid by tis Corporation in advance of the final disposition of such action, suit or proceeding
wm@dmuﬁh&qude&Muoﬁuhmmﬁmmtmm
ummmumuumwmwnmmmm

Section 13.4. Other Rights, mhdmm:ﬁnmmuw&dbydnsmm“hwmdmoﬁu
rights to which any officer, Director, employee or agent may be otherwise entitied, and shall contimue as to a person
wbhmdb&ahmaoﬁeumd&aﬂmbhbmeﬂd&emmmdm&
such g person. '

Section 13.5, Insurance. mcupmﬁonmy.himﬂmbemﬁndh.pﬁchundmmmm
behalf of any person who is-or was a Director, officer, employee ok agent of this Corporation, or is or was serving at the
request of this Corporation a a Direcior, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise agninst any liability asserted against him/her and incurred by him/her in any such capacity or
arising out of his/her status as such, whether or not this Corporation would be obligated to indemnify him/her against
such lisbility under the provisions of this Article. Such insurance may, but need not, be for the benefit of all Direckons,
officers, employees and agents. ,

ARTICLE XIV
Spedalllylawl'rwhiombm'hgw

Section 14,1, Special Bylaw Provisions During Emergencies, If as a result of a declared, national or state,
mgmymulﬂugﬂmﬁﬁuhuhedenmymw.uamkdanaﬂdum-mm«
other unusuml or emergency conditions, i is impossible to convene readily a quosum of the Board of Directors
Executive Committee or any other Committee of the Board, for action within their respective jurisdictions, thus making
if impossible, or impractical, for this Corporation to cpnduct its business in strict accord with the normal provisions of
taw, or of these Bylaws or of the Articles of Incorpoeation, then, and in any of said events, to provide for continuity of
opesations, these emergency Bylaws shall suparvene and take effect if necessary over all other Bylaws for the durstion
of the emergency period, and all the powers and duties vested in any committee or conmmitiees or the Boerd of
Directors, 30 lacking & quorwm shall vest smtomatically in the Emergency Management Committes which shall consist
* of all readily available members of the Board of Directors.: Three (3) members of the Emergency Management -
Comnittee shall constitute a quorum provided, however, that: .

If there are only two (2) available Directors, they and the first one of the following listed officials of this

Carporation who is readily avaflshle and accepis the responsibility (even though he/she is not a Director) shall
serve as the Emergency Management Commitioe or if there is only one available Director, he/she and the first

mwlmm . L]
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mdmehﬂowmwmwmwmmmdﬂymﬂkmdwﬁem
(mm;hmnm)ﬁnmum&mmuawm

() The President, if any, or ' .
[}
) NWVmWthMMmMMﬁMWEMOMEm,

(ch m-mmmmnm&mmdmmqmmmmﬁx@,m

@ mmﬁmvmmhmdmm@immamhmmr ’

any, ar
(e) The cmok! lme'l

(3] mnepmMmhﬂleorduofmmdmhgﬁofﬁmpedodofmmm
- position, if any, or

Rmnmw.umnmmemmmofm}uumymudhmmm '

(even though not Directors), who are readily available and sodept the responsibility, shall serve as the
Emezgency Management. Commitice, provided, however, that an Emergency Management Commitsee
mmdmﬂyofoﬁcnkwbmmbnamdnﬂmm&nmmﬂﬂmmﬂnwd
MWMumnmwwnmﬁm

If there are no Directors, President, Executive Vice Presidents, Senior Vice Presidents, Vice Pregidents, Comptroller or
. Department Managers readily available to form an Emergeucy Management Committee, then the Commissioner of
_ mﬁﬁemdwubdﬂydwgniﬁpmmhpmdﬁemof
Insurance of the state of Wisconsin shall appoint three (3) persons to sct as the Emergency Management Conmmities
mmwwwmmummmmmmmmum
Management Committee is composed solely of officials who are not Directors,

Hmmmmwcomuusmnummmmmmmuwmmur
taken by the Board of Directors, or as the case may be, the Committee it represents, although it may subsequently
mmuuumdmwmmummfumwmwumwm
notnfwteﬁlt. )

H&Bmagmmewﬂ&mhemgoﬁMMm»uoﬁc:Mﬂhhemhbth
wbofnchwwlyelecbdoﬁoushnheﬂhdmdhndmgmnmymheqnmﬂydewhp that such office was

0ot in fact vacant, _
ARTICLEXV
NamofCorponﬁnhCmdn

Section 15.1. mmormcmmfamemwmwmmmmumm _

French translation of its name:
La Societe d'Assurance CUNA Mutnelic

L3

RESTATED BYLAWS: The foregoing shall constitute Restsied Byliws of this Corporation which shall supersede -

and take the place of the heretofore existing Bylaws and amendments thereso.

[ )
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Appendix A
Additions] Riles and Procedures for Voting
A. \? ity of Votes. ' '

(1) Nomdnﬂbconunwdnfuufcrmymoﬁuﬂmmwhowmdu
plowdedhd:ehuchofhool'pmm«mnﬁm& .

@) ulmmuwwwmwmummww pohcyllohl'et
qualified to vole and sealed in an envelope addressed to this Corporation, marked “Ballot for
Directors.” - wmmofmhuanhWMbthm.ﬁrm
such candidate has been nominated. ..

(3} Any question submitted 1o the policyholdess shall be voted upon at the Bisnnial General
Election or at a special voting of members, and a separate ballot or document of explanation shall be
furnished the policyholders by muail or otherwise, with the ballots containing the names of cmdidates
for Directors or other question %0 be voted upon. MWWMM&M
concisely and contain space for voting, thes: o

FOR AGAINST

Ballots for voting on any such question and eavelopes for enclosing the same shall be supplied
by this Corporation and furnished to policyholders by muail or otherwise. Votad ballots may be sent
to this Cosporation at its Home Office by messenger or by mail or may be delivered to the inspectors
personally at amy time befare the closing of the polls and shall be canvassed and preserved and the
result certified and reportod by the inspectors in the same manner as votes for Directors.

B. Elections, Ticket, Instructions, Voting.

(1) mmmmmmwmnmmmmmuwsw .
Directors may be in such form as the Directors or a commitize thereof shall preecyibe, and shall be

ready for delivery to policyholders not less than ten (10) days prior 1o the election.

(2) hunmymdqmdmma&ondnﬂhwbmmdea‘myqumﬂbmﬁdb
policyholdérs, this Corporation shall, not less than twenty (20) nor mare than fifty (50) dsys prior to
the vote, mail in a sealed envelope, %0 each policyholder entitled to vate at his last known post-office
address, a return envelope addressed to the Home Office and marked “Ballot for Direclors,” together
with a ballot which shall he substantially in the following form:

BALLOT FOR ELECTION OF DIRECTORS
FOR
CUNA Mutual Insurance Society, P. O. Box 391, Madison, WI 53701-0351

To succeed the Directors whose terms expire as follows:
Instructions to Policyholders

The member (2 policyholder whose insurance has been in force for st Jeast one year) is entitied

irespective of the number of policies snd amount of insurance held by him/her to cast by class one

vote for cach Director to be clected, and where there is a contest may cast ali such votes by class for

one candidate or distribute thern among the number in each class as he/she may eloct. Votes shall be

indicated by a numera) placed after the name of the person voted for, thus “John Doe, farmer,

Madison, Wisconsin, for a full term (1).” No fractional voic shall be recognized. On any ballot
mwd“mmy wl
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recording a greater number of votes than suthorized only the first *_ votes will be counted. The -
mmmhmdamwwummuwwmmmu
enclosed in a scaled envelope marked on the address side, "Ballots for Diireétors,” addressed 1o this
Corporation at its Home Office and delivered before 4:00 P. M., , 19, atﬂnHomeOﬂhe

of this Corporation by mail or messenger or in person.

_ Directors’ Vote Independent - - ‘ Vote
James Doe, farmer, Jamet Doe, bankes,
Madison, W1, fora Milwaukee, W1, fora
full term of __ years _ foll lerm of _ years
Chicsgo, IL, foran ) New Yok, NY, foran
unexpired term of __ years unexpired temyof __ years
Name of Cosp. : Signed by

P. O. Address P. O. Address

Policy No. Policy No.

Corp. Representative

Signatre of Rep.

(3) quﬁonishhemhnﬁhdhﬁnpoﬁcyholdmatwchdwﬂm,amum
of explanation for voting thereon shall also be enclosed, tut no other paper or matter shall be
enclosed. . :

" C. Elections, Canvass, Preservation of Ballots, Penalties.

(1) AIll ballot envelopes received at the Home Office before the polls are closed and marked
subgtantially as “Ballot for Directors" shall be delivered 1o the inspectors of election snd the bailots
. therein canvassed. _

(2) ‘Any employes, officer o Director concealing or withholding, ar participating in the
concealment or withholding from the inspecfors, or opening or being privy to the opening of any
mmmmmmumwhw shall bo subject to dismissal or
removal from office.

)MWMM&WW&MMWW@MW
of the validity thereof, and of the qualification of thivoters, and immediately upon the closing of the
polls the inspectors shall proceed to canvass the votes. The canvass shall proceed from day to day
until completed. Any nominee may be present during the casting and canvass of the votes. All
ballots and envelopes received by said inspectors shall immediately upon completion of the cexrvass
be placed in sealed packages and preserved by them for four {4) months from the date of the election.

Bestated Bylaws ' . )
CLINA Mutusl Insoresos Soclety . ‘M :-l
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(4) The person receiving the highest mumber of votes for a full term shall be elected for & full
term, and the person receiving the highest number of votes for each unexpired term shall be elacted
for such unexpired term. hmm(ﬂ)wwn«w:ﬁaﬂwﬂumwﬁud’mh
memmﬁewmmmmwu '

(5) The results of a Bicnnisl General Election shall be effective, and the Directoss-eloct shall
mmmmmmmuehmdmamemwmﬂmﬁu
BoudofDMofthiscmpumﬁlhmmdum

D. Election Reporied to mwwmm

_ mmmm«mmdhmmﬂ&mmsw&m
Corporation and the Wisconsin Insurance Commissioner certificates of the result of the election,
stating the names of all persons from whom votes have been cast for a full term and the somber cast
for each, and also the names of the persons for whom votes bave been cast for each unexpired term
and the number of votes cast for cach person; and their decigion in case of a tie vote.

Restatod M\u
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CUNA Mutual Life Insurance Company
Wavetdy, lowa

ARTICLES OF INCORPORATION B

ARTICLE I
Name and Principal Office

Section 1. The name of this Corporation is CUNA Mutwal Life Insurance Company (bereinafter sometimes called the
Compeny).

Section 2. MMQMMPWMdWﬁMCmM&MHMCMJm
ARTICLEQI
Nature of Business, Objects and Powers

Section 1. The general nature and purpose of the business of this Corporation shall be that of engaging in, pursuing.
maintaining and transacting on the mutual plan as a legal resesve or level premium conpany,

{s) amﬂh&mmmmmmaﬁmmmmmw
ofﬁ&hnmce,mdowmmu,mﬁu,uddeﬂmdmbﬂnymﬂhulﬁmaﬂ
relating to the life and bealth of persons, and,

() any other type of insurance business which the Company may be suthorized and duly qualified w
wnderwrite and transact under and by virhue of Jown Insumnce Laws, .

and in addition, engaging in, pursuing, maintsining and transacting any other related or umrelated busineas which any

now or bereafier authorized and empowered 10 do an insurance business in this State may now or hereafter
lawfully do, whether or not it be complementary, necessary, amdenulmmebmmofminamneand
otherwise transscting the business of an insurer, '

Section 2. Mare specifically, and without limitation as to any other right, power, privilege, franchise, or authority
which the corporation may be permitted under the law of the state of Yowa, and in pursuance of the aforesaid corporate

putposes, the Company in its corporate or assumed name is empowered:

0 sue, complain and defend; 1o have a corporate scal which may be altered at pleasure, and to nse the same by
causing i¢, or a facsimile thereof to be impressed or affixed or in any other manner reproduced; to design,
create, develop, offer, solicit, sell, writs, underwrite, insure, coinsure, reinsure, adminjster, s+ de and otherwise
deal in md with insurance policies and anmuity confracts of all types whether on & participating or
nopparticipating basis, and on an individual or group or blanket basis, providing for benefits on either a fixed
or variable basis; to enter ino any lawful contract for the purpose of ceding or accepting insurance risks,
directly or indirectly, cither entirely in its own right or in a shared or multiple capacity with other insurers; to
eater into collateral or supplementary contracts and otherwise deal contractually with respect to insurance
policies or annuity contracts or the proceeds of same; to act as trusiee or advisor in any capacity, and to offer
all services, including those of a financial, accounting, or data processing nature, directly or indirectly,
incidental 0 its business, and to form or otherwise acquire other insurance or business cosporstions as
subsidiaries, and to invest in, and t0 establish or manage, one or more investment compenies; to purchase,
take, receive, lease, or otherwise acquire, own, kold, improve, use, or otberwise deal in and with real or
personal property of any kind and description, or any interest therein, wherever sitnated; to sell, convey,

CLINA Mutual Lile Insurance Company 1A
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morigage, pledge, lease, exchange, transfer and otherwise dispose of all or any part of its property and agsets;
to compensai, or lend money to and otherwise to assist its employees, agents, officess, and Directors; to
purchase, take, receive, subscribe for, or otherwise acquire, hold, vote, use, employ, sell, mongage, lend,
pledge, or otherwise dispose of and otherwise use and deal in and with, shares or other interests in, or
obligations of, other domestic or foreign corporations, associations, partnerships, joint ventures or individoals,

or direct or indirect obligations of the United States or of any other government, state, serritory, governmental
district or mumicipality, public or quasi-public corporation, or of any instrumentality thereof; to make contracts
and guarantees and incur liabilities; to lend and borrow money and incur debts for its corporate purposes; %
invest and reinvest its imds, and take and hold real and personal property aa security for the payment of funds
so loaned or invested; to acquire or organize subsidiaries; to conduct its business, carry on its operations, and
have offices and exercise its powers under authority granted in any state, territory, district, or possession of the
United States or in any foreign country; to make donations for religious, charitable, scientific or educational
purposes; o pay pensions and establish pension plans, pension trusts, profit-sharing plang and other incentive,
insurance and welfare plans for any or all of its Directors, officers, agents and employees, policyowners,
insurance policy or contract beneficiarics, or clients; to eater into general partnerships, limited partmerships,
whether the company be & limited or general partner, joint ventures, syndicates, pools, associations and other
arrangements in pursusnce of any or all of the purposes far which the Company is organized; to indemnify
officers, Directors, employees and agents, possessing all the rights and powers with respect thereto permitted
0 lowa business corporations as specified in Subsection 19 of Section 496A.4 of the lowa Business
Corporation Act and all acts amendatory thereof or additional thereto; and to engage in and carty on any other
type of business which any corporation now or bereafier authorized snd empowered %0 do an insurance

" business in the state of Iows may now or hereafter lawfully do, -

and it shall have and exercise all powers, rights and privileges necessary or convenient to effect any or all of the
purposes for which the Company is organized, and generally such additional powers not herein specified as are now or
may heseafter be conferred upon corporations similar to this Company by the laws of the state of Jows.

ARTICLE I
Continuation of Corporate Entity

This Carporation shall have no capital stock and is a continvation of the original corporation doing business on the
mutual plan, retaining alf of its original rights, powers, privileges, immuuities, and franchises. All of the contract rights
of policyowners of the Company now holding contracts of insurance or of annuity issued or assumed by the Compeny
are and shall be retained. Subject to the foregoing, these Articles shall be construed as a substitute for all peior articles
and amendments thereto, '

ARTICLE IV
Perjod of Existence

‘This Corporation, as renewed, shall have perpetual existence.

ARTICLE Y
Exemption from Corporate Debis

The private propesty of the Members of the Company shall in no case be iable for corporate debts, but shall be exempt
therefrom.

CUNA Mutupl Life Insurance Company 2A
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ARTICLE V1
Members

Section 1. Mpmwhoommumh&mpdmhlﬁmdmdﬂmpoﬁma

mmmwummuawdmm but only so long as‘at Jeast one of said

or contracts remaing in full force and effect and has not been surrendered or has not expired or has not matured

by death of the insured or annuitant, or attainment of maturity date. In the case of mmitiple ownership of any insurance
mammummmmammuwmmuum

and the Bylaws may establish procedures for the excrcise of the voting right of such Member. . L

Section 2. OnlyﬂmeMenteuwhoMsmhehgibﬂuquuuMsmybewublwhedbth.bym
Amh,MﬁeByhmamyhmﬂedﬁmmmm.MthMMMhom,ﬂm
nothing herein contzined, and no Bylaws establishing additional eligibility requirements for Voting Members shail have
the effect of terminating a person's then existing membership or voting right.

ARTICLE VI
Members Meetings

Section 1. Vomngi:usMbemmwminpmorhymnmymeehngofﬂmebmm
sccordance with procedhares prescribed in the Bylaws.

Section 2. Unless the Board disects otherwise, the anmial meeting of the Company shall be beld st the Comnpany's
home office and principal place of business on the second Wednesday of May of each year for the ejection of Directors,
and for the transaction of any other business properly coming before such annual meeting.

Section 3. Anuual and all special meetings of the Members shall be called or held a5 provided in (he Bylaws. The
Commymymhrusmﬂeexpmﬁmumwppmoflm«mumymmmmofmywm
candidates 40 be nominsted for election to the Board.
ARTICLE VIII
Board of Directors and Officers

Section 1. The corporate powers and business of the Company shall be directed and controlled by a Board of Directars
and by such officers and agents a2 the Board of Directors may authorize, elect or appoint.
L}

Section 2. The Board of Directors shall consist of not less than mine (9) nor Toore than twenty (20) Members as
prescribed from time to time in the Bylaws, and shall be divided into classes, as nearly equal numerically as possible, so
that the terms of one class expire cach year. Each Director shali serve a term of approximately three (3) years except as
otherwise provided in the Bylaws, or except where it is necessary to fix & shorter term in order to preserve
classification. The Board of Directors shall have the pawer to fill any vacancy in its munber occurring for any reason at
myMWMMvmyom@ethdaDmﬁﬁWofoﬁwuwdﬁhummu

the Bylaws.

Section 3. The Board of Directors shall have the power to adopt such bylaws, rules and regulations for the transaction
of business of the Company as are not inconsistent with these Articles, or the laws of the state of Iowa, and to amend or
repeal such bylsws, rulcs and regulations. The Bylaws shall provide for the election of Directors and esablish
procedures to accomplish the sane.

Section 4. A Director of this Company shall not be personally liable to the Company or its Members for monetary
damages for breach of fiduciary duty es a Director, except for liability (f) for any breach of the Director's duty of loysity
to the Company or its Members, (ii) for acts ar omissions not in good faith or which involve intentional misconduct or a
knowing violation of law, ot (iii) for any transaction from which the Director derived an improper personal benefit.

ARTICLE IX

CUNA Mutual Lifs insurance Company 3A
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Change of Articles
These Articles of Incorporation may be amended, substituted or changed at any annual meeting of the Members, or at
any special meeting called for that purpose as hercinafter provided. The proposed substitution or amendment must be
offered in writing, and cither signed by not less than one (1) percent of the Voting Members, or offered by the Board of
Such proposed subetitution or amendment when offered by a Member

(a) mmummuwenuum'mmm«&wm

subscribing to the proposal,

®) mhaveﬁnnomdmﬁﬁuﬁonofﬁnofhmgmwmwﬁﬂx
other subscribing Members, and

() must be filed with the Secretary of the Company at least ninety (90) days prior to said anmual or
special meeting.

Such proposed substitution or amendment when offered by the Board of Directors mmst be fixst adopied by two-thirds
(2/3) of the total Board membership at a regular meeting or at a special meeting called for such puspose, or it must be
Wbyﬁemmmummaﬁﬂofﬁnmmﬁedby&em and filed at least thirty

(30) days prior to said annual or special meeting of the Members.

‘The Secretary shall furnish to each Voting Member a copy of such substitution or amendment whether proposed by the
Board or by Members together with a ballot containing » suitsble space wherein a Voting Member may voie for or
against the same, and a space for the Voting Member's signature and the date of the meeting. Such material shall be
roailed in the United States mail, addressed to the Voting Memben of the Company, or substantially all of them, at their
Inst known post office addresses, as the same then appear on the records of the Company, not less than twenty (20) nor
more than ninety (90) days prior to the date of the mecting. The Board of Directors or pessons designated by it may
make such statements or recommendations as it sees fit on all matters to be presented 1o the Members. All substitutions
am&mmmwamammmmmmwwwwmu
mmmmmmmumw
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CUNA Mutuai Life Insurance Conipany
‘Waverly, Jowa .
Rastated
BYLAWS

ARTICLE ] , -
; SuﬂonlJ.TmWhmuudeBthgﬁemhmﬁuwathﬁemmmw
&mmhnmﬁummguumﬁmﬂym \

@ " Member: mumauuuduwammm-mwm

® Policy: shall mean a life insurance policy, accident and hesléh policy, or-lnltyeometmmlndmﬁnlor .
group besis and shall not include group insurance certificates, settlement contracts, depository contracts, or
certificates of any kind issued for the purpose of managing orholding insurance or anmuity contract proceads
when a life policy, accident and health policy, ummymumhmelphuormwuby
reason of death, surrender or maturity in its ordinary course or otherwise.

() Record Date: shall mean the dae determined by the Board of Directors to establish the identity of persony
mmum«vmmmmmmmeahuwm

(] Voting Member: Mmammmdﬁﬂnww&vmumnﬁdm
Section 2.1. ,

" ARTICIEND -
Vating Rights of Members

Section 2.1, Eligibiliy o Vote. Only thase Members who have attained age sixteen (16) on or prior to the Record
Date for any meeting shall be eligibic 0 votc st Members’ Meetings. In the casc of multiple ownership of any Policy,
the persons designated owners or co-owners an the Compeny's records as of such Record Date shel] be deemed
collectively to be the Voting Member and shall designaies one of their number to cast their vote. In the case where
ownership is claimed by right of assignment, the assignee, if shown on the Compeny's records to be the owner as of
such Record Date, shall be deerned the Voting Member. In the case of group policies, the holder of the master policy,
and not those persons holding certificates under the master policy, shall be deemed the Voting Member.

Section 2.2, Exercise of Voting Rights. Each Voting Member shall be entitled to cast one (1) vote on each matier to
come before a meeting of the Members, either in persos or through an attomey in fisct designated in & written proxy
which meets the requirements of Section 2.4, regardless of the number of policies or the amount of insurance or the
number of lives insurcd under any Policy or Policies owned or controlied by the Voting Member. . Bxcept when
clecting Directors, voting by Members at any regular or special meeting of the Members may be by voice vote unless .
the vote is not all "yea” or "nay” in which case the vote shall be by written baliot. Each ballot may contain more than
onc question or proposition. Any stiomey in fact holding the voting power of more than one Member msy cast sll such
votes on one ballas, provided that the ballot shows on its face the number of votes being cast and provided it is verified
WNVMWMMMMHMWMWWMWWM&M
whose votes are being cast by proxy. e’

Section 2.3. meeu-;numﬂ. mwhamwanmuamdmmuwm
ballot. Each Voting Member shall be entitled o cast one (1) vote for each Director's office to be filled. Those eligible
mmmwmdmmummmumm
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Section 24. Prexy Requirements. Nopmyﬂuﬂhevﬂdunlmitisevndmﬂedbyamfom(mﬂmpapﬂw
m)mﬁw:mewm«mmWMnmmﬂ)mehm
for which such proxy was given. Whether ar not the duration of such proxy is specified on the-proxy form, all such
proxy suthority shall be limited to thirty (30) days subsequent to the date of such meeting or any adjownment thereof,
and no proxy shall be valid beyond the date of such limitation. Unless a Voting Member's proxy shall be received by
the Secretary at least one (1) day prior to the meeting ar election at which it is to be used, it sball not qualify to be voted
on bebalf of the Voting Member. Any proxy may, by its terms, be limited as to its use, purpose, or mauner in which it

is to be used st the meeting or election for which it is given. Anynnhpmxyanﬂnntyshnllhamoubhbythe\fm'—-
m«m«wmwummmnmmmmuwmmmm -

when the person executing the proxy is present at the meeting and elects to vote in person.

Section 2.5, Proxy Solicitation by this Company. m&mmywﬁﬁmmvmumw
provide such information a¢ this Company deems pertinent with respect to the candidates for clection as Directors of
this Company or matters being voted upon at the meeting. The fact that this Company, by mail or otherwise, solicits a
proxy from sny person shall not constitute nor be construed as an admission of the validity of any Policy or that such

mksummnmuwwmmmmwuwm.mmu

Mnmmmﬁmmwmmmnuum

ARTICLEII -
Mmbm'm-p
Section 3.1. Annual Mecting. mmummmmmumammm
conducting such bisiness as may properly come before the mecting. Such annual meeting of Members shall be held on
the second Friday in May in the principal office of this Company on Heritage Way, Waverly, Jows, st the hour of
9:00 a.m. unless the Board otherwise dinects. Nomtioeofwdlmlmeem;medbemmeptummby
Iaw, mmmmmm«m«mmum

Section 32. SpedalVolingullSpeddMeethp Aq:eullwnngofl&embmoupemlwl)ofm
may be called st any time pursuant to a duly adopted Board resolution ar upon a petition filed with the Secretary’
containing a complete description of the proposition or propositions to be voded on, the signatares, the printed names
and addresses and W policy mumbers of at least one porcent (1%) of the Voting Members. * A written notice
summarizing the putpose shall be given.

Section 33, Presiding Officer. The Chairman of the Board, or in the absence of the Chairman, the Vice Chairman, o
in the absence of both, the President shall preside over meetings of the Membérs. The Secretary or any Assistant
Secretary of this Company shall act as secretary for the mectings.

Section 34. Piace of Meetings. mm&mw&mmu&@mdem
Waverly, lmmmm-mwmmmm«mumdmuu
wﬁdm&nﬁudﬁem _

Section 3.5, MannerofGIvlngNotlu Whenever written notice is required, it shall state the time, date and place of

the meeting and, if for a special vote or a special meeting, & sumemary of the purpose. Notice shall be given by mailing

a copy of the notice to Voting Members not mare than ninety (90) nor less than thisty (30) days pricr to the day of the
meeting. Nofice shall be deemed 40 bave been given to 3 Voting Member when a copy of such notice has been
deposited in the mail (by clectronic or standard delivery), addrcssed to the owner or the legal representative of the

owner of any policy used to identify a Member as a Vioting Member, at his or her post office address as the same -

appears on this Company’s recards as of the Record Date for the notice, with pestage prepaid. Failure to provide notice
to all Voting Mcmbers, when notice is required, shall not invalidate & meeting unless such failare was intended and
such intentional failure can be shown to have been caused by a willful or deliberute act. If the date or piace of an
' annual mecting of Members is changed by the Board after this Company has sent or commenced to send notices or if
prior to the date of any meetitig of Members or any adjournment thereof the notice of such meeting shall be deficient,
the Board may order s notice by publication in at least two (2) newspapers of general circulation, one of which shall be

CATEMP\d data.notes\B-05-2001.doc c May 17, 2001
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* Jocated in Des Moines, lows, and one in Watcrioo, lows, at besatten (10) days prior o the méeting, and 10 ofher notios
shall be required. Such other notice shall be giveir as may be required by the laws of lowa pertaining %o notice of

Section 3.6, Quorum. Either twenty-five (25) Voting Members present in person or one thovssnd (1000) Voting _
Members present by proxy shall constitute a quonum at any meeting of Members, If s quorum is not present, 8 majority
- of the Voting Mcmbers present in persoti of by proxy may only adjoum the meeting from time 10 time without further

. .. ‘g PO T . . . '
- Sectiom 3.7. Required Majority. Except as otherwise expressly provided in the Articles of Incorporation, Bylaws, or
by law, a majority of the votes cast by Voting Members present in person and by proxy at any meeting of the Members
with a quorum prescat shall be sufficient for the adoption of any matter o properly come before the meeting.

Sectior 3.8. Appointment of Voting Inspectors. Prior to each meeting of Meombers, the Board or its Executive
Committes, if any, shall appoint, from among Members who are not Directors, candidates for the office of Director, or
Officers of this Company, three (3) or mare voting inspectors and one (1) or more alternate inspectors and shall fix fheir
fees, if any. If an inspector so appointed is unsble or upwilling o act snd no altemate is sblo or willing or if the Boerd
uwmm&ﬂdmwmeuhmmnﬁMmmm
mm«m-:mmmmwmum .

Section 3.9, Administration of Proxies and Ballots. mmmwmmu.mam
shall be delivered to the voting inspectors prioe to the meeting. The voting jnspectors shall verify their validity and
abulate them, certifying their findings and tabulation ¢o the Secretary. At all meetings of the Members, the voting
inspectors shall distribute, collect, and tabulate ballots and certify wader oath the resuls of any ballot vote cast by
Members. All questions concerning the cligibility of Members to voie knd the validity of the vote cast shall be resolved
by voting inspoctors on the basis of this Company's reconds. In the sbeence ¢f challenge before the tabulstion of 2
ballot vote is completed, the inspectors msy assume that the signature sppearing on a proxy or a ballot is the valid
signature of 3 person entitled ¢o voie, that any person signing in a represcniative capacity is duly suthorized %0 do 20,
and that a proxy, fnmﬂnmmdsmu and ofherwise appears to be regular on its fice, is valid. -

: AR‘I‘!CLEIV
Communications Between Members
Section 4.1. Procedure for Facilitating Commumication. No Member wha is not an officer, Director, or employee
of this Company acting in the ordinary course of business shall have access to any of this Company's policyholder
records, except such information pertaining to his or her own Policy or Policies as this Company may be ressounbly
required by law to provide. However, any Member desiring to communicate with other Members in connection with a -
Members’ mMmmmm(ﬁmdﬁyzmhﬁedﬂo{mw&nﬂamw
addressed to the Secretary containing the following information: .

(2) mummnmmmmmmmammmwum

(")  such Members reasons for desiring to commumicats with other Meambers

{c) aeopyofﬁcinﬁpondmnﬁnﬁm . .

@ mm«umummumwmm&wmm

Within fificen (15) days of receipt of such request, this Company shall famish the requosting Membes with information
indicating the snmmber of Voting Members this Company has as of the kast day of the month immediately preceding and
provide an estinute of all costs and expenses for processing and mailing the proposed commmunication to the
membership, or this Company shall advisce the Member that this Company refuses to mail the propossd comnmmication.
This Company shall not refusc $o mail the proposed communication unless it has first made a determination that the

CATEMP\.data.noles\B-05-2001.doc ) - . May 17, 2000
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commumication is "improper” in accordance with standards provided in Section 4.3,and has followed the procedurcs
provided in Section4.2. Within thirty (30) days (or upon a later date if specified by the requesting Member) of
veceiving an amount equal to all of this Company’s estimated costs and expenses and a sufficient number of copies of
the proposed communication, this Company shall process and mail the communication to all of the Voting Members by
a class of mail specified by the requesting Member, mhuﬂ:emmnﬂudmhnsbemdﬂunﬂmdwbew

Section 4.2, Determining Whether Communications are Proper. Mmqmmmmmm

Mexmbers shall be veviewed by the Board, If the Bosrd determines that the communication is a'proper oné, it shall'be *
processed as provided in Section 4.1. Hﬁcmmmmmhwtmmm '

appmpmleoﬂieuﬁnommmhamhﬂamﬁnﬂmfyngthmmﬁuﬁnnﬁml

Section 4.3, Improper Communication Defined, dehhhmﬁon.m“impnpsmminﬁm“nmwm
mmmatenllm

(l) uﬁ:madmﬁehgluofﬁemmm;tum
) is false or mislesding with respect to any material factor
(2)  omits any material fact necessary 10 make the statements therein not false or misleading or nécessary
hemﬂmyﬂmmutmumhumnﬁuﬁmmummbjmmmmm
false or misleading or

(b) mwapmmldahnuapmomlwmemmuﬁscm mmwmmmty,
uwmmwphummwamb&dhfmma

. (©) mhﬂbuymﬁuofageud,eommic,pdlﬂndalmﬂghmnﬁduoﬂunmﬁnhm
significantly related to the business of this Company or is not within the conitrol of this Company,; that is, not
within the power of this Company %o deal with, alter, or effectusts ar

(@ directly or indirectly and without express factual foundation
()  impugns characler, integrity or personal reputation or

ARTICLE V
Board of Directors

Section 5.1. General Pewers. The busincss and affairs of this Company shall be directed by the Board of Diroctors

which from time to time shall deicgate authority and establish guidelines as it decms necessary or appropriste for the
exercise of corporate powers by officers and employees in the course of business.
’ !

Section 5.2. Nnmber,anny,aﬁdTm mbdofDMMwnﬁuofﬂlustnineG)mdmtm

than twenty (20) persons as set by the Board from time to time. Directors must be policyholdess of this Company. The
regular texm of office for a Director shall commence when a Director is elected by Members and end at the third (3rd)
mmdmgmdmmofmeMMexcmm"bWNmnmddmmmwﬁem&
' Diroctors. The vacancies on the Board to be filled at each annual meeting of Members shall be the offices of thoee

Directors whose regular texms are scheduled to expire. Unless a Director’s regular term of office is sooner texminated

by resignation, retirement, legal incapacity, death or reméval, each Dircctor clected at an annual meeting of Members
Mhﬂoﬁwﬁrﬁemfotwhkhewedmdmﬂamhubmdmduappmumdthﬁd.
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Section 53. Classification. Directors shall be divided into three (3) classes, which'shll be as nearly equal as possible,
according to the expiration date of the regular terms of office. The regular term oﬁceofmoflhcclluuof
Diirectors shall expire a¢ cach snnual meeting of Members, .

Section 54. Nomination by Members. Anmeﬁ:mynmhﬂmumemﬁMhﬁchm
to be filled by election at any annual meeting of Members by filing with the Scoretary on behalf of each such candidate,
on or before January 31 preceding such annual meeting, a Certificate of Nomination which has been signed by at least

one percent (1%) of the Voting Members and which gives the names, and addresses of their candidate or - - -
candidates together with a statement signed by said candidates that they will accept office if elected. No signature on -

mmmﬁmmummumwwmmmmﬂmmmm
number of a Policy owned by the signator.

Section 5.5, BoﬂdSpomrelleinaﬂm. mnwﬂmnomm“umemﬂidmﬁtﬂnm
offices 10 be filled by election at any anmmal mecting of Members by nominating a candidate or a state of candidates in a
resolution duly adopted st & regular or special meeting of the Boerd of Directors and ceusing a Certificate of
thummmmmwumﬁmmummmmmmudud

fhe annual meeting of Members. Such Certificate of Nomination shall give the names, occupations, and addresses of -

mm«mwwm;mwwmmuwwmwmfm

Section 5.6. Removal. ADMmaybewmwedﬁmoﬁoefumebymlﬁmlmmof&wfmﬂsM)
of the Board membership.

Section 5.7. Vacancles. meﬁeMMommhﬁernWmhmd-

office by reason of resignation, retirement, legal incapacity, or death, or other vecancies which may occur for any
reasons in betweea sannual meetings of Members may be filled by appointment made in a duly adopied resohution
. mdhlwnmof&enmdmmbmhpwhmw&gumyma&enoudubywm
in & ynanimous consent action taken in lien of meeting. A Director appointed 10 £ill a vacancy shall hol office for the
unexpired postion of the term 1o which sppointed. Unless a Director'’s sexvice is ofherwise terminated by resignation,
retirement, removal, legal incapacity, death or reclassification, a Director, whether appoinied or elected, shall serve ymiil
a successor is elected or appointed and qualified.

Section 5.8. Neuattendance. AnyDndwnbsentﬁuuﬂme mmhnmguhmunguhllfufmhsoﬁund
Mhm@hﬁnﬁmfmmm

| Section 5.9. Compensation. D&mﬂhwumwummmumﬁ
mabkmmmﬁhmwﬂﬂudﬂrmdﬁmdu&umdmm

ARTICLE VI ~
Board Meetlngs

Section 6.1. Régular Meetings. A regular annual meeting of the Board of Directors shall be held without other notice
than this Bylaw immedistely following and at the sam# place as the anmzal meeting of Members in the month of Msy
unless the Board of Directors shall direct otherwise. No notice of such annual mecting need be given excopt 3 required
by law, unless the Board of Directors designates another date or time or place for the meeting. At such meetings, the
Directors shall eloct the principal officers of this Company as required or permitted by these Bilaws and tansact such
_business as pertaing to the ammual meetings of the Board, The Board of Direciors may provide by resolution, or the

Chairman of the Board, Vice Chaizmen or President may designate, the time, date and place, cither within or without
umdm&mwmammmwmmmmuwm«

Dm«wwm“wvﬂdhmm&wdm
Section 6.2, Special Meetings. Special meetings of the Board of Directors may be called by the Chairman of the
Mmmmnmasm,uﬂmumwqummmdmmm
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Directors, The person or persons suthorized to call special meetings of the Board of Directoes may fix suy place, cither
within or without the state of Town, ss the place for holding any such special meeting of the Board of Directors. .

Section 6.3. Notice. Notice of any special meeting shall be given st least ninety-six (96} hours previously thereto by
written notice delivered personally or by U.S. mail or electronic mail trngmission to each Director at his or her home
or busincss sddress. If mailed, such notice shall be decmed to be delivered when sent clectronically or when deposiled
- in the United States mail so addressed, with postage thereon prepaid. Whenever any notice whatever is required to be

given to any Director of this Company under the Articlea of Incorporation or Bylaws or any provision of law, & waiver
thereof in writing, signed at any time whether before or afier the time of meeting, by the Director entitied o such
notice, shall be deemed equivalent to the giving of such notice. The attendance of a Director st a meeting shall
constitute a waiver of notice of such meeting, except where.a Director attends s meeting and obfocts thereat to the
transaction of any business because the meeting is not Jawfully called or convened, Neither the business to be
wuwmmwmmuwmaumammuwﬁmmu
notice or watver of notice of such meeting.

Section 64, Quorum. Except as otherwise provided by law or by the Articles of Incorporation o these Bylaws, s
majority of the sumber of Directors suthotized and established in ‘acoondance with these Bylaws, shall constitute &
quorum for the transaction of business st any meeting of the Board of Directors, but a majority of the Directors present,
though less than such quorwn, may adjourn the meeting from time to time without further notice,

Section 6.5, Manner of Acting, The act of the majority of the Directors present at 8 meeting st which & quorum is
pruemdnllbeﬂﬂd&hﬂﬁmm&mdammkmwwawhm
of Incorposation or these Bylaws.

Section 6.6. Presumption of Assent A Director of this Company who is present at & meeting of the Board of
Directors or a conxnittee thereof at which action on any cosporate matier is taken shall be presumed to bave assented to
the action taken unless hisher dissent shall be eutered in the mimites of the meeting or unless he/she shall file a written
dissent %o such action with the person acting as the Secretary of the meeting before the adjoumment thereof or shall
forwand such dissent by registered mail to the Secretary of this Company immediately after the adjoumment of the
meeting. Such right to dissent shall not apply to a Director who voted in favor of such action.

Section 6.7. Informal Action Without Meeting. Any action required or permitiod by the Articles of Incorporation or
these Bylaws or any provision of law to be taken by the Board of Directors at a meeting or by reschition may be taken
without a meeting if a comsent resolution in writing, setting forth the action so taken shall be signed by all of the
Directors then in office. Such consent shall have the same force and effect as & unanimous vots of the Board of

Section 6.8. Meetings by Telephone Conference. Directors may participate in a meeting of the Board of Directors or
a committee thereof by means of telephone conference or similar commemications equipment through which all persons
perticipating in the meeting can communicate with each other. Such participation will constitnte presence in person at
that meeting for the purpose of constituting 8 quoram and for all other purposes. The place of any meeting beid
pursuant %o this section will be deemed to be the place stated in the minutes of such meeting so long as at Joast one’
Director is prescnt at that place at the time of that mecting.

ARTICLE YII

Committees
Section 7.1. Commiitees, The Chairman of the Board may appoint commiitees except standing commitices or any
other committee required to be clecied or appointed by the Board of Directors. The Board of Directors by resolution
adopted by the affirmative vote of 8 majority of the number of Directors in attendance st 2 meeting st which a quorum
is present may designate one or more standing committees or other committees required to be elected or appointed by
the Board of Directoes. Each committee shall consist of three (3) or more Directors or employees of this Company
elected or sppointed by the Board of Directors or appointed by the Chairman of the Board, in the cass of ad hoc
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" committees. Cnmnﬂeudnﬂhmwhenﬁembmﬁuwfmmdymaﬁewdmm
may exercise, when the Board of Directors is not in sesgion, the powers of the Board of Directors in dhe mansgement of
the business and affairs of this Company, provided that this power is delegated in the initial resolution appointing such
commnitiee or as thereafier supplemented or amended by further resolution adopted by a like vots, except action with
respect to dividends t policyholders, election. of the principel officers or the filling of vacancies on the Board of
Directors ar committees created pursiant to this Section or ss ofherwise restricted by law. The Board of Directors or its
. Chairman, in the case of'ad hoc conmitices, may elect or appoint one (1) or mare of its memibeis or employees of thig
&muwuvﬂdmﬂmhmaﬂmmmﬂmﬂmmmmhmdm
absent member or members ot any mecting of such commitice, upon request by the President or upon requést by the
Chairman of such meeting. Mm“&mm@mhﬂmﬁmmﬁ&:nﬂm
mmmmﬁenmﬂdmmdmmnhMﬂmMm "
ARTICLE VIII
' Officers

Section 8.1. Principal Officers. mwmammmumaum\m '
Chairman, Secretary, Tréasurer, and President. Mpnmloﬁmndbuﬂm:hﬂbepohcybokh:ofﬂm
Company.

Section 8.2. Chalrmaxn ef the Board. mmﬂdmmmmummdmau
Company and the Board of Directors. ‘“The Chairman shall present an anous! report %0 the members and appaint
committees which are not standing committees or other commitiees required to be elected or appointed by the Board of
Directors. mmmmﬁﬁﬁmuhuhmﬁm“hmwhwd
Directous.

Sectisn 83. Vice Chinirman, mVudannhlhma&nbﬂnythofﬁem
perform the duties of that office. .

Section 84. Secretiry. mwmwwmthlmﬂdhmﬁﬂMMﬁ
all annual meetings and spocial meetings of Members of this Company, and sll meetings of the Boand of Diroctors.
He/She or any of the Assistant Secretaries appoimied by the Board shall have the custody of the corporate seal and affix
the same to all instruments required to be sealed He/She shall perform or catse %0 be performed by an Assistant
Secretary, such other dutics as are required by law, the Board of Directom, and the Bylaws of this Company.

\

Section 8.5, Treasurer. The Treasurer shall be the financial officer of the Company . He/She shall be responsible for
the custody of all funds and securities of this Company in accordance with the suthotization and direction of the Board
of Directors. He/She shall be responsible for reporting to the Board of Direciors at each regular meeting with respect to -
the funds and securiti¢s of this Company. The Treasurer shall perform such other duties as are dssigned by the Board
of Directors. Hmmmnummmwmmuhnummmﬂm«
records as are neccssary for a full exhibit of the financisl condition of this Company.

mmwmmmumwmmaﬁwmmmum
of the Board of Directors, shall in general be responsible for the supervision and control of all of the business and
operations of this Compeny. He/She shall be responsible for suthorization of expenditure of all funds of this Company
as have been approved by the Board of Directors in the budget or that are within the general suthority granted by the
Board of Directors for expenditure of funds. He/She shall have authority, sibject to such rules as may be prescribed by
the Board of Directors, %0 appoint such agents and employees.of this Company as shall deemed nocessary, to prescaibe
their powers, duties and compensation, and to delegate anthority to them. Such agents and employees shall hold office
at the discretion of the President. He/She shall have authority o sign, execuie and acknowledge, on bebalf of this
Comgpany, all deeds, morigages, bonds, contracts under seal, leases, and all other documents or instruments whather or
pot under seal which are suthorized by or under suthority of the Board of Directors provided that any such documents
or instuments may, but need not, be counterzigned by the Secretary or an Assistant Secyetary. Excopt as otherwise
MWW«&MMMWWMWMMWGMM«
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agent of this Company 0 sign, execute and acknowledge such documents or instriments in his’her piace and stead. In
genenal, the President shall perform all dutics incident to the office of President and such other dutiss s may be
peescribed by the Board of Directors from time to time. He/She shall preppre or cause to be prepared a repost of the
business and operations of this Company for the period since the last regular meeting for submission %o the Board of

Directors at each regular meeting. He&heﬂnﬂahomwmmbem anamnlpmpmdbudgctfw
al‘mrlssmtod:enoudofm

smlons.':' Assistant Treasurer. mummmmuwwhmumm
They shall be responsible for the proper deposit and disbursement of all funds of this Company. They shall keep or -
cause 1o be kept regular books of account. They shall deposit or cause to be deposited all funds of this Company in the
name of this Company in such financial institutions as are designated for such purpose by the Board of Directors from
time to time. They shall be responsible for the proper disbursement of funds of this Company, incloding responsibility
that checks of this Company drawn on any account are signed by such officer or officers, agent or agents, employee or
employees of this Company in such menner, including the use of & facsimile signature where authorized, as the Board
ﬁmmmwMMMMwﬁmﬂdhmmuh@edm
hmandndmﬁudnhuuﬁnmtimhhnemyhemgmﬂbyﬂum :

+

Section 8.8. Other Assistants and Acting Officers, The Board of Directors shall have the power % appoint any
person 0 act as assistant 10 sny officer or to perform the duties of such officer whenever for any resson it is
impracticable for such officer to act personally. Such assistant or ecting officer appointed by the Board of Directors
shall have the power to perform all the duties of the officer %o which he/she is 80 appointed to be assistant, or as w0
which he is 30 appoiitted o act, except as such power may be otherwise defined ar restricied by the Board of Directors.

" Section 89.. Administrative Officers and Assistant Administrative Officers.. The President shall appaint
. administrative officers and assistant sdministrative officers who shall be appointed as deemed appropriateé for the

conduct of the affairs of this Company for such term of office at may be designaed or without designated term of
office subject to removal at will or by sppointment of a successor in office. The administrative officérs and assistant *
MMMWMMMMH&Mam&WMWNMWM
President. .

hhmdhmamhdeMMammmhm@NE
mmwwmmmwmmmdmrmmm»mmmm
wofmdhsnheﬂbﬂﬂwmﬁﬂomm&ehm v

ARTICLE IX
Miscellancous

Section 9.1, Principal Office. ‘The location of the principal office of this Company shall be in the CUNA Mutual Life

Insursnce Company Building on Heritage Way, in the city of Waverly, county of Bremer, and state of lowa. This
Company may have other offices at such locations as may be necessary or convenient for the conduct of its business,

! .
Section 9.2. Certification and Inspection of Articles snd Bylaws. This Company shall kecp in its principal office
the original or a certified copy of its Articles of Incorpoeation and its Bylaws as amended or otherwise altered to date,
mammum&mﬁmwmum«ummnmmmmm.

Section 9.3 Corporsite Seal. The Board may adopt, use, and, at will, slter a compoeate seal. Failure to affix & scal
does not affect the validity of any instrument. This corporate seal may be used in facsimile form,

Section 94, Execution of Instruments and Policies. The President, Chief Officers, Senior Vice Presidents, Vice
Presidents, and such other persons as may be designated pursuant to duly adopted Board resolutions, shall each have
authority to exccute and acknowledge or attest on behalf of this Company all instraments executed in the name of this

CATEMPAd data.notee\B-05-2001.doo . o May 17, 2001
- 8 -




+ oy
-

Company. mwwmmmmwmﬁmmmmm
instraments. . ' ' .

Policies and endorscments thereon shall be executed by the President and, if required or desired, by the Secretary or an
Assistant Secretary or in any other manner prescribed by applicable law or regulation or directed by the Board. Such
policies and endorsements may bear facsimile signatures of the President and, if signing, the Secretary or an Assistapt
Secretary. Facsimile signatures of the President, the Secretary, M&chmmyhemdmo&umw;
hmpmmwhmwmmwmmm R

Section 9.5. Omciall!onds. hﬁhmbmmmw«mummmﬁhw»mmhmiu'
officers, cmployees, and agents, the Board may purchase insurance or other indemnification or require a special bond oc
bonds from any Director, officer, employee or agent of this Company in such sumn and with such sureties or inswrance
mlulnitnnym;mper ,

Section 9.6. Voting Stock in Other Corporations. Slockheldbyﬂm&npmymnﬁuoutpmﬂmthllhemd
by the President unless the Board of Direciors shall by resolution designate another officer to vote such stock, and,
mumammwmmmmmmuwmmamm
oﬁuxdnﬂmthemmhﬁahudnumfa&beumofﬁm

ARTICLE X
lnduniﬁuﬂuotCompnym

Section 10,1, Liability and Mandstory Indemnification. mmmmuﬂmmmun
paaty or threatened to be made s party (0 any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administritive or investigative (excluding an action by or in the right of this Company) by resson of the fact
" that he/she is or was a Director or officer of this Companry, or is or was saxving st the request of this Comphoy as a
Director or officer of another- company, corporation, parinership, joint venture, trist or ofher enderprise, agninst
expenses, inchuding attorneys® fees, judgments, fines and amounts paid in settiement, actoally and reasonably incrred
by liim/her in comection with such action, suit or proceeding; provided, that there is a determination that such person
acted in good faith and in a manner he/she reasonably believed to be in or not opposed 0 the best interests of this
Company, did not imgwoperly receive personal benefit and, with respect to any criminal action or proceeding, had no
reasonable cause 1o believe hisher conduct was unlawfol. If such determination is not made by final adjudication in
such action, suit or proceeding, it shall be made by asbitration in Waverly, Jows, in accordance with the rules then
prevailing of the American Arbitration Association by a penel of three (3) arbitratoes. One of the mbitrators will be
sclected by a commmittee of at least three (3) policyholders appointed especially for such purposes by the Board of
Directors by a majority vote of a guorum consisting of Directors who were not parties to such action, suit or proceeding
{ox, if such a quocam iz not obtainsble, by the Insurence Commizsioner for the state of Iown), the second by the officers
and Directors who may be entitled to indemnification, and the third by the two arbitrators selected by the parties. The
termination of any action, suit of proceeding by judgment, onder, settlement, couviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a presumption that the perscn did not act in good fhith snd in a
manner which he/she reasomably believed to be mumwwmmwamc@mmwﬁm
to auy criminal action or proceeding, had reasonable carke to believe that hisher conduct was unlawful,

No Director or officer shall be liable t this Company for any loss or damage by it on account of sny action taken or
omitied 1o be taken by him/her as a Director or officer of this Company in good fuith and in a manner he/she reasonably
belicved 10 be in and not opposed to the best intesests of this Company and had no reasonable cause to believe was
unlawful, and a Director or officer shall be entitied 10 rely on advice of legal counse] for this Compeny if in good faith
s0d upon financial statements of this Company represented to be comect by the President or other officer having charge
of the corporate books of account or stated in a written report by a certified public accountant or upon sistements made
mmformﬁmﬁnﬁbedbyoﬁuoﬁemamphyuofﬁuwwhchmumbbymﬁh
believe were true. :
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Section 10.2. Controlled Subsidiaries. All officers and Directors of controlled subsjdiaries of this Company shall be
deemed for the purposes of this Article to be serving as such officers and Directoss at the request of this Company. The
right to indemmification granted to such officers and Directors by this Article shall not be subject #o any limitation or
restriction imposed by any provision of the Articles of Incorporation or Bylaws of a controlled ‘subsidiary. For
mhwﬁa'mmuw”mmmmwhﬁnmmm(ﬂ%)of&
omﬁmvmmknmwmwmmw:bdﬂuyd&h&w

Section 103, Adnuehyment. Expmmmlm;mw&u.hcmadndefmdm-dﬂum:cdm.'
mamwdn&myhmﬁbymmmhﬁmdﬁeﬁnldnpmdm&»ﬁoqm«m
mmmﬁmmmwumwaﬁenm«oﬁubmmmmnmm
uwumhmmhwwﬁsmnmmmm ,

Section 104, Other Rights. mmwwummwuwmwwm
rights to which any officer, Director, employee or agent may be otherwise entitled and shall continne as to s person who
has ceased 1o be a Director or officer and shall inure 10 the benefit of the beirs, executoss and administrators of such g -

* L]

Section 10.5, Insurance. This Company may, but shall 8ot be required to, purchase snd maintain jnsarance on belif
of any person who is or was a Director, officer, employee or agent of this Company, or is or was serving at the request
of this Company as & Director, officer, employee or agent of another corporation, partnership, joint venture, trust-or
ﬁumwwwmwmﬁmwmnwuﬁm«m
out of hisher status as such, whether or not this Company would be obligated to indemnify him/her against such
liability under the provisions of this Article, Mmmy.lﬂneedmt.beﬁtﬂnbmuﬁtofnllbm
oﬁcun,mqﬂoyvulndm :

" ARTICLE X1
Awiit

Section 11.1 Aundit. The books and accounts of this Company shall be audited at least anmually by a certified public
accountant to be selected by the Board of Directors. On the request in writing addressed to the Chainman of the Board
by any scven (5) members of the Board at any time, & special sudit shall be madc of the affairs of ¢his Company by &
certified public acoonntant 10 be selected by such seven (5) Directors.

1

© ARTICLEXI
Emergency Previsions:

Section 12,1. Speeisl Bylaw Provisions During Emergencles. !ﬁnamkofadeclmd,uﬁmlum

mmymdmﬁmmﬂuﬂnumdmmauamhdamﬂumm&aﬂﬂphaoﬂﬂ
unusual or emergency conditions it is impossible to convene readily s quoram of the Board of Directors Executive
Commities or any other Commitiee of the Board, for action within their respective jurisdictions, fhus making it
impossible or impractical for this Company to conduct its business in strict accond with the nonmnat provisions of law or
ammm«aumammmmmmdmmummmﬁmwof
operations, thesc emergency Bylaws shall supervence and take effect if necessary over all other Bylaws for the duration
of the emergency period, and all the powers and duties vested in soy committee or committees or the Board of
Directors so lacking » quorum shall vest automatically in the Emergency Management Committee which shall consist
of all readily svailable members of the Board of Directors, " Three (3} members of the Emergency- Management
Commitiee shall constitute a quorum provided, however, that

If there are oaly two (2) available Dircctors, they and the fiest one of the following listed officials of this
Company who is readily available and accepts the respansibility (even though he/she is not a Director) shall
mumemwmu,ﬂ'MhmlymMMhmmdﬁe
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ﬁ:tmafﬁefoﬂwmgluﬁdoﬁmnhofﬂm&mywbomwdﬂyawﬂlbhmdwﬁe
WW(WWMM)MmthMmM

®  ThePresideny, ifany, or _ ;

® NMmedemMmMpﬂNMWHMMﬁ ’

W. .
(c) MMOMdemoﬂymepmdminmhcﬂieQ,fmy.

(@)  The Senior Vice Presidents in order of seniority based on theif period of service in'such office, if any,
or

" (e) The administrative Vice Presidenis in order of seniority based on their period of service in such
office, if any, or

(0 . The Comptroller, if any, or oo . ‘

® mDepuuanmmmﬁsm&rofmmbmdeofﬁmpuhdofmmmh
" position, if any, or ‘

rm&mmmm,ummmdmmmwmnmm
(even though not Dicectors) who are readily available and accept fhe responsibility shall seeve as the
Emergency Mansgement Committee, provided, however, that an Emergency Mansgement Conmmitiee
wmamwmmmmnmhmumuﬂ:mmmma
DﬁmMMnmnmpMMmmofm .

If ere are no Direciors, President, Executive Vice Presidents, Chief Officers, Senior Vice Presidents, Vice Presidents,
Comptrolier or Department Managers readily available to form an Emergency Management Comnitiee, then the
Commissioner of Insurance of the state of Iowa or the duly designated person exercising the powers of the
Commissioner of Insurance of the state of Jowa shall appoint three (3) persons to act as the Emergency Management
OamﬂawhhﬂbemmdhaunﬂummdMﬁﬁcmmmwmu

Emergency Management Committee is couposed solely of officials who are not Directors.
HhWyWWMuMnMMMMN&WMW&&
taken by the Board of Directors ox, as the case may be, the Commitiee it represents, aithough it may subsequently
develop that at the time of such action conditions requisite for action by the Emergency Management Commitsee did
not in fact exist.

If the Emergency Management Committoe in good faith elects someone to an office which it believes to be vacant, the

not in fact vacant. !

acts of such newly elected officer shall be valid and binding although it may subsequendly develop that such office was

ARTICLE XINI
. Adoption, Amendmest or Repeal of Bylaws

‘Section 13.1. Bylaw Amendmeni by Board of Directors., The Bylaws of this Company may be amended by a two-

thirds (2/3) vote of the Board of Directors at any meeting of the Board of Directors in any manner not inconsigtent with
the insurance laws of the state of Jowa and this Company’s Articled of Incorporution, subject to the power of the
Membérs to alier or repesl any amendment made by the Board of Directoss. Any particular article or section of these
Bylaws may provide for amendment only upon voie of the Mambers. The Bylaws of this Company may also be
smended, aliered, or repealed in any manner not inconsistent with the insurance laws of the state of Iowa by a vote of

CATEMP\I. date.noles\B-03-2001.d0¢- : May 17, 2001
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mmm)ﬁmmmmuummgqmmwmdm'mdﬁ
Conpeny.

Section 13.2. Iniﬁaﬁonol'BylawAnmdmutbyMubm AnmﬁmmtbﬂnBymmyhmmdbyﬁe
direct action of the Members as follows: .

Ouwm(l%)wmﬂﬁu&m%MM:Mmmdﬁkmﬂ:hSm notllhrthan

ninety (90) days prior to the date of the anoual meeting of this-Company, 4 copy of the proposed amendment

or amendments together with a brief statement of the purpose thereof and a statement from this

General Counsel that the proposed amendment is acceptable under Iown law. Such s copy of the proposed
amendment and statcment of pupese shall be on a form to be fumished by the Secrotary and shall be signed
by the Member, if a natural person, and by the president or treasurer or other suthorized afficer, if & corporate
membes, MMMM»MWWMMW&M“M&M
corporation.

mwywﬁawmmuumwwummdmm'

prepared and signed and arising by action of the Members as herein provided, the Secretary ahall send or cause t0 be
sent a copy of such proposed amendment to all Members not Jess than tweaty (20) days prior to the date of the next
annual meeting, MBmdothMmynﬂnammhﬂmhMmubmmmu

proposed.

nxsrua1u>n!145ws:1n.ﬁuqyﬁ@gﬂum.mn;hMunsnmudnvh-sofauuChn;.qysﬂﬂannnnsqpuuna.na
take the place of the heretofore existing Bylaws and amendments theretn,

cwnamhuquumnnmnasamnxhc : C . -thihzﬂh
) -12-
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MUTUAL COOPERATION AGREmeN‘i' -

THIS MUTUAL COOPERATION AGREEMENT (“Agreement™) is made as of the ﬁrst day of
February, 2004, by and between CUNA Mutual Insurance Society; 28 Wisconsin mutjial insurance
corporation (“CUNA Mutual™), and Credit Union National Assomauon, Inc., a Wisconsin nonstock,

nonprofit oorpomhon (“CUNA").

A. ‘WHEREAS, CUNA:stheleadmgmuonallmdeassoclauonmthecrednt SN
union movement, providing credit unions with political leadership and legislative, regulatory, L AR
education and training expertise and is committed to promoting the general growth and welfare of

m&tummmgamuﬂomofmednumonsandmednmuonmembem

B. WHEREAS, CUNA Mutual and its subsidiaries and affiliates comprising the
“CUNA Mutual Group,” are the leading providers of insurance and financial services solutions for
credit unions, organizations of credit unions, and credit union membem and are also comimitted to
promotmgthegrowthofthem'ednmuonmovent, . :

C. WHEREAS, both organizations havealonganddlsnngmshedhlstoryof
eomm:mlentandsucoessmthedwclopmcntmdgrowthoﬁhemdnmuonsysm and g

D.  WHERAS, 1t1scon31deredbybothparueswbenutuallybeneﬁmalforboth
organizations to cooperate fo enhance the success of the other; ,

NOW, THEREFORE, in consideration of the premises and the mutual covenants
herein contained and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereby agree as follows:

1. Mutual Cooperstion. As set forth in greater detail in the following exhibits to
this Agreement, the parties agree to expand their relationship to work together to support the
* growth and success of credit unions in a number of areas, including but not limited to the following:

To promote oommmncauon and dlalogue, the parhes will cause appropriate leudershlp and staff to
conduct discussions not less frequently than quatterly, to review performance under the exhibits

. referenced above, identify new opportunities for cooperation, exchange information and seek to
resolve any outstanding concerns, and address such other matters as may be mutually agreed.
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3.  Tem. mmofmwemmaummmmemmm
endonDecembﬂ'Sl 2004 . L

4, -gmmmﬂ;asm - | S

() ° Generally. Each party (the 'an&hmz") whwwledsesthﬁ
reason of its relationship to the other party (the "Disclosing Party") hereunder, the Receiving P
will have access to certain propnelary confidential and!or trade secret mfommtmm mcl matmhls,
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concemning the Disclosing Party's business, plans, technology, customers, products and services'that
are confidential and of substantial value to the Disclosing Party, which value wotld be impaired if
such information were disclosed to third parties ("QMMM") The Receiving Party
agrees that it will not use in any way for its own account or the account of any third party, nor
disclose to any third party, any such Confidential Information revealed to it by the Disclosing Party,
except as expressly otherwise provided in this Agreement. The Receiving Party will take every

reasonable precaution to protect the confidentiality of Confidential Information and will ensure that - .

its employees, officers, directors, agents, independent contractors-and affiliates are advised of the '
confidential nature of such information. Upon request by the Receiving Party, the Disclosing Party -
will advise whether or not it considers any particular information to be Confidential Information.
The Receiving Party agrees to notify the Disclosing Party promptly and in writing of the
circumstances surrounding any breach of this section regarding the Disclosing Party’s Confidential
Information. Upon the request of the Disclosing Party, the Recetving Party will return to the
Disclosing Party all written Confidential Information, and will promptly destroy all copies of any
anﬂyses,summmesmcxmctspnpmedbyﬂmeewmgPugyorformusgoonmmngbr
reflecting any Confidential Information. _

(b) Exclusions. Conﬁdenhallnfmmahondoesnotmcludemy
information that the Receiving Party can demonstrate by written records: (a) was known to the -
Receiving Party prior to its disclosure hereunder by the Disclosing Party; (b) is independently
developed by the Receiving Party; (c) is or becomes publicly known through no wrongful act of the
Receiving Party; (d) has been rightfully received from a third party whom the Receiving Party has
reasonable grounds to believe is authorized to make such disclosure without restriction; (¢) has been
approved for public release by the Disclosing Party’s prior written authorization; or (f) must be
produced or disclosed pursuant to applicable legal requirement, provided that the Receiving Party
provides prompt advance notice thereof to enable the Disclosing Party to seek a protective order or
otherwise prevent such disclosure. Additionally, nothing herein will prevent the Receiving Party .
from disclosing all or part of the Confidential Information (a) in confidence to lega! counse] of the
_ Receiving Party; or (b) mconﬁdence,moo:mectlonwlththemforoemeutofthmAgreementor

nghtsunderthuAgrementhytheReoewmg Party. :

(c) Survival. The provisions of this Section 4 will survive any -
tmnhmionofﬂlisAgwcment.

Contractual Relationshi ip. The relationship between the parties established in
and as a result of tlns Agreement is exclusively a contractual relationship. 'IhnsAgreemmhsnot
mtendedtoanddoesnotcreateanysepmteenm& any joint assets of any form or nature; give rise
to any legal rights based on partnership or partnership principles, equitable or otherwise; or create
any other principles, equitable or otherwise, or any other rights which are not expressly provided for
in this Agreement. Neither party will have, nor represent to any person that it has, any right, power
or authority 1o bind the other party, transact any business in the other party's name or on its behalf,
or make any promises or representations on behalf of the other party, except in each case, as may be
expressly authorized in writing by the other party. : '



6. Press Releases: Internal Communications. Neither party shail isswe or permit
" the issuance of any press release or other public statement regarding this Agreement or the perties’
relationship herexmder without prior coordiniation with and written approval from the other party. -
The parties shall consult one another and develop mutually agrecable communication plans with
respect to disseniination of information within their respective orgmuzatlonsregm'dmgtlns
Ag:rem'nentandthe parties’ relauonshnphercmder _ .

N M;_s_o_gllaneous This Agreement embodxesﬂieenmtlgreﬂnentbetwmnﬂ:e
parties with fespect to its subject matter, and there are no agreements, representations or warranties
between the partics other than those set forth in this Agreement. ThlsAgreemmtmaynotbe
modified, amendedormpplentedexceptbymuhmlwnttenagmementbyallpam

[leremamderofﬂnspagensmtenuomllyleﬁblmk
Signatures appear ofi the following page.]



INWI‘I'NBSS WHEREOF, eachpartyhascamedﬂusMudeoopemmn
Agmememtobeexecutedonnsbehalfbyadulyauthonzedoiﬁoerasdthedmﬁrstsetfoﬂh

CUNA: CREDIT UNION NATIONAL ASSOCIATION, mi'c.,
a Wisconsin nonstock, nonprofit corporation

By: o e T R

Daniel A. Mnca, L

President and Chief Executive Officer

CUNA MUTUVAL: CUNA MUTUAL INSURANCE SOCIETY,
a Wisconsin mutual insurance corporation

By:

Michael B. Kitchen, .
President and Chief Executive Officer
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Whervas CUNR and CUNA Hutual Group are commitied 10 ensusing the sucsess and adouncement of
MMMMMJWMMWMMMM

mmmmmmmamwm WW&WM&M&

Mwwmwmm&a@quﬂﬂtMM
mtﬁtum‘uum&m,ud .

Mm'uk, mumwmmwmmqmwmwmqum
boards of directors and manqgement do fiereby

WMWM&MMW&&MM@MWW“MM

Do Hereby Pledge to reducing andd where Mmm#wwdm

mmwmmwmwumm:msmwwm
mmﬁuﬁam&uﬁumeﬁuﬂuMﬂMWﬂ;m‘w

mwgﬁﬁnmmﬁmwwﬂg‘ﬁnummwm&muﬁm

w0 Resolution of Mutual Support and Advocacy

union members, and

mwmnwsymmqmﬁuumwmmmqm
support and advocacy of enchi o the other, details of which sill be developed annually, assessed querterfyond
revised as mutually agreed by a cooperative ¢ffort of senior managers of cach organisation, ‘

 Bruidens o Chief Expoutive Officer . resident & Chief Exycutive Officer







MARKETENG AGREEMENT
.

THIS AGREEMENT IS MADE AS OF THE 1 DAY OF JANUARY, 2003, and supersedes
mmb@gammbemCUNAMmmsm(hﬂm“CﬂNAﬁmﬂ'ﬁmd
Services Corporation (herein “Sarvice Corporation™).

RECITALS '
A, CUNAMumﬂandSmceCcpmhonmshtorufﬁmmdm;ﬂmﬂmrlmsm
. alliance by entering into this marketing agreement.

B.: Cred:tUmoanLengueSmCmpmmmandthmafﬁhmmm
perpetuste the long-term viability of credit unions and to provide products and services for-credit union
growth, and CUNA Mutual and its affiliates exist to help build successful credit unions and credit union
organizations and to help credit unions enhance relationships with their members and employees..

NOW, THEREFORE, in consideration of the mutual covenants and promises herein, and for
oﬂmgoﬁmdwlmbleommduahmﬂwmmandmfﬁcmcyofwhchnlmebywhowldmﬂw

. parueshutbyagrecufollaws.

1. Parties. “CUNAMumal”uwedhummHnmCUNAMuhnlthoauyandaﬂofm
affilistes and subsidiaries. “Service ion m’llmunthe-Sﬂ'meorpu-atlmandm!l
organizations sffiliated with it and the Credit Union League. .

2 Compensation for Services. hexchmgefa-SumCmpmm stnulwpponandadmcyof
CUNA Mutual products (aside from any exceptions listed in Exhibit A) and product-delivery systems,
including product service and government relations suppost, CUNA Mutual will compensste 8 subsidiary
or affiliate of Service Corporation which iz a properly-licensed insurance agent, or Service Corporation if
0 licensed, as set forth in Exhibit A. This compensation will be based on the sale of products listed on
ExhihﬁBmdoﬂ'uedbyCUNAMuMmﬁweﬂ'ecﬁwdahofﬂmAgwmtmdmﬂthw
—revenue, weighted where applicable as described in Exhibits A and B.

a Coupmmhmmﬂbemedfumﬁuumﬂ:epmodlmmlﬂmngh
Deoemberalofuchyur

b. Payments will be made within 30 days of the end of each quarter, mcludnm,lfapphcable.
theﬁnnlqummwinchﬂusAsrwnuusmeﬂ'wt.

c SaﬁowﬁmwmmMﬂdcmymmwmemhcimﬁmmm
of insurance business except through a properly-licensed agent.

d Aﬂexpwmmmedhyaﬂ:upwmrwwmepafmofﬂﬂsmm
wﬂlrmmtl:ecxpmoﬂ‘thnpmy ) )

3. Term. ThuAgmmmtmfaame—ywtmnmdwﬂlmtmnhuﬂymwfmmme—yw
terms. However, cither party may terminate this Agreement at the end of a calendar year by notifying the'
othermwnungofmmmmtmnmmhtuﬂ:mw(hy:bﬁ‘mﬂ:emdofﬂ:eywmwm
m:mahonisdmad.

4. Miscellaneous. mmeevmtofadnpuwmwsltodnsw&mmnhemhnmedmﬂw
sepior management of CUNA Mutual and Service Corporation for resolution. This Agreement and any
compensation or obligations may not be assigned by Service Corporation without the prior written
consent of CUNA Mutusl. This Agreement supercedes all prior marketing agreements between the
parties; however, CUNAMutmlw:!lmmwhmwany“CanmtValue payment obligations it

: MmWWMmhMmofwmmwmﬂnm

IN WITNESS WHEREOF, thepomuhwexemmdﬂuswuofthemm

B Services Corpoution CUNA Mutual Insurance Soclety
By: By:
Neme: Name: _David W, Cry

Title: — Tide: __Senior Vice President



*FOLEY :"v:a'a%‘m%m

3000 K STREET, N.W., SUITE 500

0o dhbgTeds B3 33

NOILJ373 VY3034

October 25, 2004 o Sy com
mgggqucr LINE
ViA HAND DELIVERY cmitcheliGfoley.com EMAIL
CLIENT/MATTER NUMBER
077008-0103
Ms. Rosemary C. Smith, Esq. =
Associate General Counsel & b
Federal Election Commission b= nﬁg
999 E Street, NW ~ So3
Washington, D.C. 20463 (] g;g
m-—o
Re:  Supplemental Information - Advisory Opinion Request from CUNA U 'ﬁg
Mutual Insurance Society :ﬁ =
N
Dear Ms. Smith:

This is in response to additional questions from the Office of General Counsel regarding.the
above-referenced Advisory Opinion Request (“AOR™).

1. Please reconcile the representation in the AOR that CUNA Mutual Insurance Society
is a ‘for profit’ insurance and financial services company and the reference in the articles of
incorporation and by-laws which state that CMIS was established under the laws of the State
of Wisconsin as a ‘not-for-profit’ entity.

RESPONSE: The only reference to CUNA Mutual Insurance Society’s organizntiod as a
“not-for-profit” entity is found in the Bylaws of CUNA Mutual Insurance Society (CMIS), the
connected organization for CMIS PAC. Article 1, “Purposes and Operating Principles,” ih the
Restated Bylaws states:

“This Corporation is organized in accordance with the prov:snons of a mutual law and,
therefore, not for profit.”

No similar “not-for-profit™ reference appears in CMIS’s Articles of Incorporation :or in
CMLIC's organizing documents, nor is there any other reference that might be construgd as
inconsistent with either entity’s organization as a mutual insurance company.

The language in CMIS bylaws dates to the original formation of CUNA Mutual Insurance
Society in 1935. At that time, mutual insurance companies were tax exempt, no doubt under the
same kind of rationale that led to a common law tax exemption for cooperatives; i.e., income earmned
by such organizations should be taxed only once (the “single tax principle”) to either the
participating member for patronage refunds or to the organization for income not distributed
(retained earnings).

BRUSSELS LOS ANGELES DRLANDO SAN FRANCISCO TOKYQ :
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However, the federal tax exempt status for mutual insurance companies changed circa 1942.
Mutual savings banks and Savings and Loans followed suit in 1951. CMIS apparently has not
changed its bylaw provision thereafter to reflect that it is taxed as a for-profit entity. State law in
Wisconsin may have been slower to change its laws to reflect the treatment of mutual insutance
companies as ‘for profit’ rather than ‘not for profit’ as once was the case. In any event, mutual
insurance compani¢s now are fully taxable under both federal and state law and do not operate as
“not for profit” entity in any ordinary, legal sense,

Both CMIS and CMLIC are taxable mutual insurance companies and do not operate as
nonprofits, bence, there is no contradiction between the representation in the AOR that CMIS and
CMLIC are both for-profit insurance and financial services entities. The language in Article I of the
CMIS Restated Bylaws is no more than a harmless anachronism that should probably be amended
but which, in any case, has no bearing on the legal structure of CUNA Mutual Insurance Sdciety
today.

2, How do CMIS and CMLIC address the issue of whether the insurance companies are/are
not ‘membership organizations’ as defined by the Federal Election Commission?

Response: CMIS and CMLIC are both “membership” organizations by virtue of being
mufual insurance companies. The policyholders are members with limited rights to elect directors
and act on other matters submittedtothembytlwboardofdirectors. “Members” are defined as
those ownmg at least one current insurance policy for at least one year. The standard definition of
mutual insurance companies as stated by the National Association of Mutual Insurance Compamcs
on its website: (http://www.namic.org/about/mutual.asp) is as follows:

“About Mutual Insurance”

The mutual insurance concept originated in England in 1696 with the establishment of the
first mutual fire insurer. The idea migrated to America with the successful founding of the
Philadetphia Contributionship for the Insurance of Houses From Loss by Fire, in 1752, by
Benjamin Franklin,

Unlike stock insurance companies, which are owned by investors who may have no other
connection with the company, mutual insurance companies are owned by their policyhglders.
Pollcyholders are entitled to vote for members of the company’s board of directors, and may
receive special dividends in the form of capital distributions or reductions of policy
premiums. Unlike stock companies, mutual companies exist solely to serve the insurance
needs of their policyholders, and not to provide investment profits to shareholders.

Mutual insurance companics range in size from small companies operated out of managers’
homes - providing insurance to America’s farmers to protect the dwellmgs buildings and
machinery that make farming possible - to some of the largest insurers of homes,
automobiles and businesses in the world.” .

002.1284177.1
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Wisconsin statutes define “member” in Chapter 611, “Domestic Stock and Mutual
Insurance Companies,” as: *“ ‘Member’ means a person who has membership rights in a corporation
in accordance with the provisions of its articles of incorporation or bylaws.” Sec. 611.01 Wis. Stat.

FEC Advisory Opinion 1999-10 finds that mutual insurance companies are
membership organizations for purposes of the Federal Election Campaign Act of 1971, as amended
(“the Act™) and determines that the policyowners are, therefore, equivalent to a stock company’s
shareholders, This opinion would appear to be applicable to CMIS and its policyowners, as well as
CMLIC and its policyholders.

3. How do we addreas the issues of ‘overlapping membership' between CMIS and CMLIC
policybolders and their potential membership in CUNA or other credit unions and dredit
union associations?

Response: First, CMIS and CMLIC policyholders are not direct members of CUNA, which
is a federation of credit unions; however, the policyholders of CMIS and CMLIC may (or may not)
be members of CUNA through their membership in a CUNA-member credit union.

Further, any such overlap in membership between the insurance companies and CUNA is
coincidental, reflecting choices made for separate purposes. CMIS’s and CMLIC’s policyholders
are policyowner-members of CMIS by virtue of selecting CMIS and/or CMLIC to provide some or
all of their insurance needs. They may be and no doubt are also members of many .other
organizations, which conservatively speaking, must number at least in the tens of thousands
involving all aspects of American life.

CUNA, on the other hand, is a trade association whose members consist of credit unions and
Ieagues. Like many trade associations, CUNA’s membership looks to it for political advécacy,
regulatory assistance and advice, and educational support. CUNA's members obtain insurance from
many sources, including CMIS, but also including competitors to CUNA Mutual Group companies.

CMIS and CUNA define their membership eligibility and composition by separate and
distinct criteria. There is no automatic overlap. However, because CUNA Mutual Group’s. niche
market is credit unions and their members, it obviously seeks to maximize its competitive influence
within its marketplace. For that reason, directors of CMIS are frequently CEOs or former CEOQs of
credit unions that are also members of CUNA, as well as other credit union associations. And the
Mutual Support Agreement signed by CMIS and CUNA reflects the desire of both organizations to
work together for the betterment of each. But membership in one organization conveys no right, title
or interest in the other. Membership in CUNA does not give a CMIS policyowner any: more
authority than any other owner of an insurance policy issued by CMIS. Nor does owning a CMIS
policy convey any status whatsoever in CUNA.

Policyholder-members of CMIS and CMLIC may and normally do belong to credit imions
which are, in turn, members of CUNA. However, CUNA’s membership is comprised, not of
individual credit union members, but of credit unions whose membership in CUNA or other credit

002.1284177.1
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union associations occurs by virtue of the credit union’s membership in the particular assomé,uo n.
Thus, CMIS / CMLIC’s ‘membership’ will overlap with countless other membership orgamzauons
besides CUNA.

Consequently, we do not see “overlapping membership” that may be held coincidentally by
one or more of our policyowners as a determining factor for purposes of the “affiliation’ definitions
within FECA because such overlap confers no control or governance rights of one entity over the
other.

4. Does the Partnership Commiitee / Council have any governing responsibilities for the
respective organizations?

Response: No. A copy of the membership which contains a statement of purpose of the
Partnership Committee / Council is attached.

5. What is “Century Life of America”?

Response: “Century Life of America” was the name of the Jowa mutual insurance company
that agreed in 1989 to become permanently affiliated with CUNA Mutual Insurance Society. In
1997 it formally adopted the name “CUNA Mutual Life Insurance Company.” Hence, Century Life
of America was/is the predecessor of CUNA Mutual Life Insurance Company.

We trust that the above is fully responsive to your additional questions. . Please contact me at
(202) 295-4081 if you require further information.

Sincerely,

(i Pttt

Cleta Mitchell, Esq.
Counsel for CUNA Mutual Group

Enclosures
cc:  Mr. James L. Camey, Esq.

002.1284177.1



_*Richard Ghysels (CA) CSSI Chair

PARTNERSHIP COMMITTEE

*Dick Ensweiler (TX) CUNA Chair
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*Loretta Burd (0V) CUNA Mutual Chair i e 3
+Baul Mercer (OH) AACUL Chair !

Juri Valdov (DC) Vice Chair

Don Larsen (WA) Secretary

Allan McMorris (MI) Treasurer

Tom Dorety (FL) Executive Committee Member
*Dan Mica, President

CUNA Strategic Services:Rosie Holub (MO) Vice Chair

'CUNA Mutual:

Consists of:

Reports to:

Purpose:

Staff Liaison:
Cost Center:

" Eidon Amold (VA) Vice Chair -

Tom Dorety (FL) Secretary
Bill Mellin (NY) Treasurer

Jim Bryan (TX) Irmediate Past Chiair

e mare e e st mm mmmam er et mmm—rn  omm v mwm 4 e s g

Rick Pillow (DC/VA) 1* Vice Chair
Rosie Holub (MO) 2™ Vice Chair
Brett Thompson (WI) Treasurer
Bill Mellin (NY) Secretary

Dan Egan (MA/NH/RI) Past Chair
*Susan Newton (CUNA) Executive Director

*Arthur Arnold, World Council of Credit Unions

*Bob Hoel, Filene Research Institute

*Dan Kampen, U.S. Central Credit Union

*Eric Kenealy, Association of Corporate Credit Unions

*Mike Canning, Association of Corporate Credit Unions Executive Director

CUNA, CSSI, CUNA Mutual and AACUL Elected Officers/Executive Connmttees
ACCU Chair & Executive Director, FRI Executive Director, USC President and
WOCCU President

CUNA Board of Directors
CSSI Board of Directors
CUNA Mutual Group Board of Directors

Consider long-range planning issues and develop improved coordination between
the national credit union organizations.

Richard McBride

1232

¥ Member of the CUNA Partnership Couneil
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