AMENDED AND RESTATED
BYLAWS
OF
AMERICAN FARMERS & RANCHERSMUTUAL INSURANCE COMPANY
ARTICLE |
PURPOSE

The nature of the business of this Corporationtaedbjects and purposes for which it is
organized are as follows:
To transact the kinds of insurance stated in thelas of Incorporation and to exercise
all powers as reserved and stated in said Artmiéscorporation.
ARTICLE Il
MEMBERSHIP

Eligibility for membership in the Corporation ipexified in the Certificate (Articles) of

Incorporation and states as follows: Only indiattuwho are members of the State Union are
eligible to become policy holders and members efGorporation, except that such requirements
of the membership in the State Union shall not ypplthe case of policyholder who are public
or private corporations, boards or associations.

Each policyholder shall become a member of thispGa@tion effective the first day a
policy is issued to said person by this Corporatiod shall continue to remain a member until
all policies of insurance issued by this Corporatio said member shall have expired or been
cancelled.

When any person ceases to be a policyholder of @uosporation, all rights of
membership in the assets of the Corporation to aotd to participate otherwise in its affairs
shall immediately terminate.

Each member present at a meeting of the membeskhipbe entitled to one (1) vote on
all matters coming before membership meetings wbahbe exercised in person.

Insureds who are public or private associationsyd®y or corporations shall be entitled
to one membership and one vote for each such idss®ociation, board, or corporation. Where
two or more individuals, not members of the sanmeilfg are named as insureds in any policy of
insurance, each named person must pay dues anthbexanember of the Oklahoma State
Union of the Farmers Education and Cooperative tnicAmerica (State Union).



ARTICLE I
MEETINGS

Section 1- Annual MeetingThe Annual Meeting of policyholders shall be hatdh time

and place fixed by the Board of Directors, whicllsboincide so far as possible with the time
and place of the Annual Convention of the Stateobni The Notice of the Annual Meeting,
including the day, hour, and place, shall be preditb policyholders by distributing said Notice
in the “Farm News & Views,” or by other means detgred by the Board of Directors not less
than seven (7) days nor more than thirty (30) gagseding the meeting.

Section 2 — Special Meeting# special meeting of the policyholders may béechlipon

resolution of the Board of Directors or upon petitiof at least five thousand (5,000)
policyholders filed with the Secretary. Noticesafch meeting, including the day, hour, place,
and purpose, shall be provided to policyholdergbgting said Notice in the “Farm News &
Views,” or by other means determined by the BodrDicectors not less than seven (7) days nor
more than thirty (30) days preceding the meeting.

Section 3 — QuorumA quorum for any regular or special meeting a policyholders

shall consist of all the policyholders present aating.

Section 4 — Meetings — How Composed.

a) The policyholder meetings shall be composed of dficers,
policyholders, and delegates who must be policydrsldelected by and
from County and Local Unions of the State Union,owhre in
attendance. Each County Union shall be entitlednte delegate, and
each Local Union shall be entitled to one deledatesvery fifty (50)
policyholders or fraction thereof, provided howewbat a Local Union
must have at least fifteen (15) policyholders toehétled to a delegate
and provided further there shall be no dual reptaden of
policyholders by delegates elected by the County bBocal Union.
That is to say, policyholders of a Local Union $hed represented by
delegates elected by the Local Union and not bydtiegate elected by
the County Union. Delegates elected by the Coutyons shall
represent all policyholders within the county, etceghose in a
designated Local Union which has elected delegategepresent
policyholders. Delegates so elected shall be ¢atei and appointed
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b)

as the attorneys, agents, and proxies of the puwidgrs of the
designated Local or County Union to vote as proxy fBaid
policyholders at general policyholder meetings,alihhe/she is elected
to attend, and on such other day or days as théngemay thereafter
be held by adjournment or otherwise, for and inatfetf said absentee
policyholders on all matters disclosed in the Netaf such meeting
and/or properly coming before such meeting, antbttsent to or waive
notice of meetings according to the number of vetbikh the delegate
may be entitled to cast, as directed by actiorhefgolicyholders of the
Local or County Union in writing before said meetiand certified in
the delegate’s credentials. If not so directed,dblegate shall vote as
he/she feels to be in the best interest of thecpltilders; provided this
proxy shall be null and void as to any policyhola@dro attends such
meeting in person. No policyholder may be denigenocaccess to vote,
or the right to vote at any annual or special nmgetof the
policyholders.

In order to be seated in a convention, each dedegaist be properly
certified by the Local or County Union. Credentiaims to be used
will be supplied by the State Union, and must lgmed in accordance
with the Bylaws and policies of the State Union.

Voting: In voting, the number of votes to be voted, bghedelegate
representing the policyholders of a Local Unioralsbe equal to the
total number of policyholders in the designated dlddnion (less the
number of such members actually attending the mgetiivided by the
number of delegates to which the Local Union istiet as provided in
paragraph (a) above, so that the total number tEfsvoast by delegates
and members present from said Local Union shallexoeed the total
number of policyholders in the designated Localddoni The number of
votes to be voted, by each delegate representengdhcyholders of a
County Union, shall be equal to the total numbepalfcyholders in the
County Union (less the number of such policyholden® are members

of a designated Local Union which has elected @ésgto represent
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d)

policyholders and members actually attending thetimg), so that the
total number of votes cast by delegates and mengresent from said
County Union shall not exceed the total numberaldicgholders in the
County Union. When special rules are not adopRahert’'s Rules of
Order will apply.
The right of the Initiative and Referendum, the &kcand the
Imperative Mandate shall not be denied the polityérs.
Five percent (5 %) of the policyholders may petitibhe President to
submit to a referendum vote any measure, or askreball of any
office, and upon receipt of such petition, he/dmlsubmit the same to
a referendum vote of the policyholders at such tamé in such manner
as may be directed by the By-Laws.
Whenever a condition arises which shall requirefarendum vote of
the membership, the manner of conducting such vetedl be as
follows:
The form of the referendum ballot shall be prepdrgdhe State
Secretary and shall be submitted by him/her tostneeral local
and county secretaries who in turn shall submih<uadlots to the
policyholders at a regular or special meeting of ttocal or
County Union. The Local or County Union shall htih@ meeting
at which the referendum submitted to the policybaddis to be
considered and return the referendum ballot na@r Ittan sixty
(60) days from the date on which the ballots werd sut from the
State Office. In voting on referendum, the local @unty
secretary shall put down the number of votes faheguestion
upon the referendum ballot, and against each quesin the
referendum ballot and the Secretary and Chairmaheofneeting
shall forward it by first-class mail to the Statec&tary’s office.
At the first meeting of the Board of Directors, yh&hall count the
vote of the referendum and shall declare the rdsufiublishing it
in the “Farm News & Views” or by other means asedsined by

the Board of Directors.
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ARTICLE IV

BOARD OF DIRECTORS

Section 1 — Term Control of this Corporation shall be vested iB@ard of seven (7)

Directors. The seven (7) Directors shall be ekkdtr terms of four (4) years or until their
successors are chosen and qualified. Notwithstgratiything herein to the contrary, the Board
of Directors shall at all times be comprised of @arity of Directors who are independent. To
be considered independent for purposes of thisclartiV, the Director or his/her “Family
Member(s)” (defined as a person’s spouse, pardrldren and siblings, whether by blood,
marriage or adoption, or anyone residing in sucls@®es home) may not, other than in the
capacity as a member of the Board of Directorshef Company or committee of the Board,
accept any consulting, advisory or other compemgdte from the Company, be an affiliated
person of the Company or subsidiary thereof sidee first day of the year in which the
“Director” files for office. An “Independent Dir¢ar” shall not be an “insurance producer or
agent” (defined as a person required to be license@r the laws of Oklahoma to sell, solicit, or
negotiate insurance) for AFRMIC its subsidiariesaffiliates while serving as a Director and
shall not have been an “insurance producer or ag@nAFRMIC its subsidiaries or affiliates at
any time during the two (2) years prior to the datéhis or her election as a Director of the
Corporation.

The Board of Directors shall be elected by statewidte with (a) one independent
Director elected from each of the four (4) dissiadefined in the map below (“District
Directors”), and (b) three (3) Directors, who a@ required to be independent, elected as At-
Large Directors. Each district shall have a minimaof one (1) Director. No district may have
more than two (2) Directors.



Only individuals who are independent shall be eléas a District Director. At-Large

Directors may be, but are not required to be, iedépnt.
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Section 2 - VacanciesNotification of vacancies resulting fromasignation, removal or

any other cause will be provided to the County bochl Charters via electronic transmission or
mail if no form of electronic transmission is awdle, within ten (10) calendar days of the
Secretary becoming aware of such vacancy. Thenegaaay, at the discretion of the Board, by
a majority vote of a quorum of the Directors at any regularly or specially called meeting of the
Board appoint a Director so long as the Compositegquirements in Sections 6.1 and 6.3 are
met The appointed Director shall serve the remaindéne unexpired term.

Section 3 - Eligibility. Eligibility for a Director of the Corporation specified in the

Certificate (Articles) of Incorporation and statesfollows: No person shall be eligible to serve
as a member of the Board of Directors of the Cafon who is not (a) a member of the
Oklahoma State Union of the Farmers EducationalGmaperative Union of America, Inc.
(hereinafter, “State Union”), and (b) a membertef Board of Directors of the State Union. In
the event a person so elected shall cease to lre@d of the State Union, that person shall
cease to be a Directors of this Corporation. Tloeegfshould there be any discrepancies between
these bylaws and the bylaws of the State Unionbytews of the State Union shall take
precedence. The Directors shall be elected fronbthectors of the State Union by the
Policyholders through a vote at the Annual MeetiAgplurality of votes will determine all
elections: therefore, the candidate receiving tbetnaotes will be elected. Should the

Policyholders choose less than seven (7) of thie Stmion Directors, the Corporation may



continue to operate with a number less than seXebut not less than five (5) until the next
Annual Conference where an election by the Politdrs can take place. Once a Director has
been elected, to be eligible for reelection hefslist have a current farm mutual director
certificate from National Association of Mutual trance Companies (NAMIC) or a similar
certificate and be current on continuing educatipportunities from NAMIC or other similar
organization at the time he/she files for reelettio

Section 4 - Meetings. The Board of Directors shall meet at least e{§htimes per year

and not less often than once in any two-month pednd at such other times as they shall
determine. A meeting of the Directors may alsochied at any time by the President or a
majority of the then existing Board of DirectoréJnless waived by attendance or in writing,
seven (7) days notice of all meetings (except tleetmg immediately following the Annual

Meeting) shall be given by malil, telegram, or télepe. A quorum for all Directors’ meetings

shall be a majority of Directors. Any action whigfight be taken at a meeting of the Board of
Directors may be taken without a meeting if a rdomr memorandum thereof is made in writing

and is signed by all of the members of the Board.

Section 5 — Officers. Eligibility for an Officer of the Corporation is spified in the

Certificate (Articles) of Incorporation and statesfollows: No person shall be eligible to serve
as an Officer of the Corporation (except Chief Exte@ Officer) who is not (a) a member of the
Oklahoma State Union of the Farmers Educational @aebperative Union of America, Inc.
(hereinafter, “State Union”), and (b) serving i ttame office of the State Union. In the event a
person so elected or appointed shall cease to l@ffaxer of the State Union, that person shall
cease to be an Officer of this Corporation.
(a) Officers The Officers of the Corporation may include aiefHexecutive
Officer (CEO), a President, a Vice President, ar&acy and a Treasurer.
The Treasurer, one or more Assistant Secretaridsoaa or more Assistant
Treasurers may be appointed by the Chief Execu@fgcer upon the
approval of the Board of Directors.
(b) How Elected.The President, Vice President, and Secretary beadlected by
the policyholders at their Annual Meeting to settve same term and office of
this Corporation as they serve for the State Unidmperson shall be eligible

to serve and hold such offices who has a confliciimerest in a similar



organization as an officer, director, or agent, wWauld, by reason of other
affiliations be in a position to engage in or prdfom transactions prohibited
by statute, or who is not then lawfully electedstve in the same office of
the State Union.

(c) Chief Executive Officer (CEO)The CEO shall be appointed by the Board of

Directors of the Corporation to serve a term of ¢hg year or until his

successor is duly appointed. The CEO is not reduio be an officer of the
State Union. No person shall be eligible to sexwé hold the office of CEO

who has a conflicting interest in a similar orgatian as an officer, director,
or agent, who would, by reason of other affilidbesin a position to engage in
or profit from transactions prohibited by statutehe CEO shall have general
and active management, direction, and control efdhsiness and affairs of
the Corporation and shall see that all orders asdlutions of the Board of
Directors are carried into effect. The CEO willalse responsible for other

duties as assigned by the Board of Directors.

(d) PresidentThe President will be responsible for such dutiegssigned by the

Board of Directors and will have the power and atithh to perform the
duties and to exercise the powers of the CEO iratisence or the disability
of the CEO. The President shall preside at aktngs of the policyholders
and of the Directors. The President shall be awvisad to all standing

committees of the Board of Directors.

(e) Vice President. The Vice President shall have the power and ayhto

(f)

perform the duties and to exercise the powers efftesident in the absence
or the disability of the President. The Vice Pdesit shall have such other
duties as are assigned to him from time to timéhleyBoard of Directors.
Secretary. The Secretary shall attend all sessions of thardof Directors
and all meetings of policyholders and record aliegoand the minutes of all
proceedings in a book to be kept for that purptsgether with the seal and
charter, and he/she alone shall have authorityifbo the seal. He/she shall
give, or cause to be given, notice of all meetiofjthe members and/or the

Board of Directors; he/she shall attest all deedb@ntracts executed by the



Corporation and shall have such other duties as lbeagetermined by the
Directors.

(g) Treasurer. The Treasurer shall have general custody of tdnpocate funds

and securities and shall keep, or cause to be képand accurate accounts of
receipts and disbursements in books belonging éoQbrporation and shall
cause to be deposited all monies and other valwettdets in the name and
credit of the Corporation. He/she shall renderthe Directors at regular
meetings of the Board, or whenever they may requiee proper account and
statement showing the financial condition of thergooation, and shall be

bonded in an amount and manner determined by thedBif Directors.

(h) Assistant Secretaries and Assistant Treasur@rg, Assistant Secretaries and

(i)

Assistant Treasurers that may be appointed shalbipe such duties and
under such supervision as may be prescribed b H@.

Vacancy. If vacancies occur in both the offices of Prestdand the Vice
President, the Board of Directors shall elect a@eror persons from among
their number to fill such vacancies, and the pesssmelected shall serve for
the unexpired term. In the event a vacancy occutke office of Secretary or
the Secretary is unable to serve for any reas@nBtard of Directors may
elect a person from the membership who may not Bé&exctor, to fill such
vacancy and serve the balance of the unexpired témy Board Member so
elected to fill an officer vacancy for the unexpliterm will not be required to

resign from the Board of Directors until the nextnial Meeting.

Section 6 - Removal from OfficeAny Officer may be removed, either with or without

Section 7

cause, by the affirmative vote of any seven (7e&lors at any regular or special meeting of the
Board. The Membership shall be notified of the reatand such Officer shall be replaced in

accordance with the Bylaws of the State Union.

Officers or Board Members filing for any othepsition within the

Corporation must resign their present positioheceffective the day of the election at the State
Convention and notify in writing (limited to lettefiax or email) the Secretary no later than one
hundred and twenty (120) calendar days before pemiog day of the State Convention. The
filing period for the position being vacated wikkdin no earlier than one hundred and twenty
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(120) calendar days amhdno later than ninety (90) calendar days prior ® dpening day of
the next State Convention. The election shalldpetfe unexpired term of the position unless the
position was scheduled for election at the nexteS@onvention. Notification of the vacant
position will be by letter to each County and Lotllion and other means as determined by the
Board of Directors. Such notification must be mdjlsent, or posted within ten (10) days of the
Officer or Board notifying the Secretary.
ARTICLE YV
PROMOTIONAL FEE

The Mutual Insurance Company shall pay up to omegoe (1%) of its annual premium

to the State Union to support programs that fugthiée purpose and promotes the Mutual
Insurance Company, with the exact amount beingtstie discretion of the Board of Directors.
ARTICLE VI
CORPORATE SEAL

The Corporate Seal of this Corporation shall cginsi the name of the Corporation in a

circle with the word “SEAL” within the circle.
ARTICLE VII
EXECUTION OF CONTRACTS

Except as otherwise required by statute, the fmate (Articles) of Incorporation, or

these Bylaws, any contracts or other instrumentg Imeaexecuted and delivered in the name and
on behalf of the Corporation by such Officer(s)cluding any assistant officer) of the
Corporation
as the Board may from time to time direct. Suatharity may be general or confined to
specific instances as the Board may determine. eddnauthorized by the Board or expressly
permitted by these Bylaws, an Officer or agent mpleyee shall not have any power or
authority to bind the Corporation by any contracteagagement or to pledge its credit or to
render it pecuniarily liable for any purpose oatyy amount.
ARTICLE VIII
INDEMNIFICATION

€)) The Corporation shall have power to indemnify amyspn who was or is a party

or is threatened to be made a party to any thrediepending or completed action, suit or
proceeding, whether civil, criminal, administratioeinvestigative (other than an action by or in

the right of the Corporation) by reason of the fhett he/she is or was a Director and Officer of
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the Corporation, or is or was serving at the refjokthe Corporation as a director and officer of
another corporation or other enterprise, againgeeses (including attorneys’ fees), judgments,
fines and amounts paid in settlement actually @aganably incurred by him/her in connection
with such action, suit or proceeding if he/she éadte good faith and in a manner he/she
reasonably believed to be in or not opposed tobdst interest of the Corporation, and with
respect to any criminal action or proceeding, hadaasonable cause to believe his/her conduct
was unlawful. The termination of any action, suifproceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere ereatuivalent shall not, of itself, create a
presumption that the person did not act in goothfand in a manner which he/she reasonably
believed to be in or not opposed to the best istavkthe Corporation, and, with respect to any
criminal action or proceeding, had reasonable ctubelieve that his/her conduct was unlawful.

(b)  The Corporation shall have power to indemnify aryspn who was or is a party
or is threatened to be made a party to any thredigrending or completed action or suit by, or
in the right of, the Corporation to procure a judgrin its favor by reason of the fact that he/she
is or was a Director or Officer of the Corporatiar,is or was serving at the request of the
Corporation as a director or officer of anotherpowation, or other enterprise against expenses
(including attorneys’ fees) actually and reasonabburred by him/her in connection with the
defense or settlement of such action or suit i§lme/acted in good faith and in a manner he/she
reasonably believed to be in or not opposed tdést interest of the Corporation and except that
no indemnification shall be made in respect of eaym, issue or matter as to which such person
shall have been adjudged to be liable for negligeaxamisconduct in the performance of his/her
duty to the Corporation unless and only to the rxieat the District Court or the court in which
such action or suit was brought shall determinenwggaplication that, despite the adjudication of
liability but in view of all the circumstances diet case, such person is fairly and reasonably
entitled to indemnity for such expenses which thetridt Court or such other court shall deem
proper.

(c) Expenses incurred in defending a civil or crimiaation, suit or proceeding may
be paid by the Corporation in advance of the fatigposition of such action, suit or proceeding
as authorized by the Board of Directors in the Becase upon receipt of an undertaking by or
on behalf of the Director or Officer to repay swhount unless it shall ultimately be determined

that he/she is entitled to be indemnified by thep@eation as authorized in this section.
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(d)  The Corporation shall have power to purchase andtaia insurance on behalf
of any person who is or was a Director or Officéthe Corporation, or is or was serving at the
request of the Corporation as a director or offioeranother corporation or other enterprise
against any liability asserted against him/her enodirred by him/her in any such capacity, or
arising out of his/her status as such, whetheradrtime Corporation would have the power to
indemnify him/her against such liability under frevisions of this section.

(e) Determination of the right to such indemnificatimmd the amount thereof may be
made pursuant to procedure set forth from timeirtee tin these By-Laws or by any of the
following procedures: (a) order of the court or @&mistrative body or agency having jurisdiction
of the action, suit or proceeding; (b) resoluticlopted by a majority of a quorum of the Board
of Directors of the Corporation without countinggach majority or quorum any Directors who
have incurred expenses in connection with suclomcsuit or proceeding; (c) if there is no
qguorum of Directors who have not incurred experisesonnection with such action, suit or
proceeding, then by resolution adopted by a mgjaita committee of members or Directors
who have not incurred such expenses, appointedhéyBoard of Directors; (d) resolution
adopted by a majority of a quorum of the membetgled to vote at any meeting. Any such
determination that a payment by way of indemnitgudth be made shall be binding upon the
Corporation.

ARTICLE IX
AMENDMENT S AND CONSTRUCTION

Amendments to these By-Laws may be proposed byuteso of the Board of Directors

or upon petition signed by at least five thousaB@®@0) policyholders and filed with the

Secretary not less than ninety (90) days precedes@ecial or annual meeting. Which proposals
are to be published or included in a notice attl¢a8) days prior to the meeting Proposed
amendments may be adopted, and these By-Laws athéyde two-thirds (2/3) favorable vote
of the policyholders voting At a regular or speciadeting of the members subject to said notice
requirements.

Should there be any conflict between the provismiitbese Bylaws and ampyior
bylaws, the provision of these Bylaws stgidlivern. Should there be any conflict between the
provisions of these Bylaws and any internal policies @ocedures, the provisions of these

Bylaws shall govern. However, internal policies and pracesiapproved by the Board may
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allow for additionalor more stringent requirements to be placed on the Digec@dficers,
Memberships and/or committee members.

Should any of the provisions or portions of these Bylbavbeld unenforceable or invalid
for any reason, the remaining provisions and portadrieese Bylaws shall be unaffected by
such holding. All references in these Bylaws to a sediaections of the Internal Revenue
Code shall be to such sections of the Internal RevEode of 1986 as amended from time to
time, or to corresponding provisions of any future fabx code.

Should there be any conflict between the provisiorth@ede Bylaws and the Certificate
(Articles) of Incorporation, the Certificate (Artideof Incorporation shall govern.

Should there be any conflict between these BylawSBatawvs of the State Union which
would affect the operations of the Board, Officers,/an@orporation, the Bylaws of the State
Union shall govern.

ARTICLE X
FISCAL YEAR
The fiscal year of the Corporation shall begin on Janiifand end on December 3af

each calendar year.
ARTICLE XI
APPROVAL

These By-Laws, as amended and restated herein,eateuthand complete By-Laws of
the Corporation, as amended by the policyholders oftrporation through.

Dated this, 2015.

AMERICAN FARMERS & RANCHERS
MUTUAL INSURANCE COMPANY, an
Oklahoma mutual insurance corporation

By:

Terry Detrick, President
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ATTEST:

AMERICAN FARMERS &
RANCHERS MUTUAL INSURANCE
COMPANY, an Oklahoma mutual
insurance corporation

By:

Paul Jackson, Secretary
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