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Janet 1. Ekenbery
Senior Law Specialist / »

Legal Division “2 CUNA MUTUAL GROUP

Phone: 608/231-7883

Fax: 608/236-7883
E-rmail: janet.ekenberg@cunamutual .com

OVERNIGHT DELIVERY

July 31, 2007

Amendment Section
Division of Corporations
PO Box 8327
Tallahassee, FL 32314

SUBJECT: CUNA Mutual Insurance Society
Application for Redomestication of a Foreign Insurer: Domicite Change
from Wisconsin to lowa

Dear Sir or Madam:

On behalf of CUNA Mutual Insurance Society (“CUNA Mutual”), the following infarmation is
provided to you in your review of our request for redomestication:

CUNA Mutual is applying for redomestication authorization.

CUNA Mutual's Home Office is 2000 Heritage Way, Waverly, lowa 50677

CUNA Mutual's state of domicile is lowa.

Contact Person is Janet Ekenberg, c/fo CUNA Mutual Group (5910 4 C2), 5910 Mineral
Point Road, Madison, Wisconsin 53705-4456; E-mail: janet.ekenberg@cunamutual.com:
telephone: 608-231-7883; fax 608-236-7883.

In support of our request for redomestication authorization, please find the following items and
supporting documents:

1. Appiication form
2. Filing fee

Thank you for your time and consideration. Please give me a call if you have any questions or
need additional information.

Sincerely,

ﬁﬂuﬁ . ?wx [Qz,}//

Janet L. Ekenberg
Senior Law Specialist
Legal Division

P.0O. Box 391 = 5910 Mineral Poinl Road = Madisorn, W1 53701-0391
Business: 608/238-5851 & Vaice/TDD: 800/937-2644 ® Fax: 608/238-0830



COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: CUNA MUTUAL INSURANCE SOCIETY
(Name of Corporation)

DOCUMENT NUMBER: 805208

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

JANET L. EXKENBERG
(Name of Contact Person)

CUNA MUTUAL GROUP
(Firm/Company)

5910 MINERAL POINT ROAD
(Address)

MADISON, WISCONSIN 53705
(City/State and Zip Code)

For further information concerning this matter, please call:

JANET L. EKENBERG at( 608 ) 231-7883
(Name of Contact Person) (Area Code & Daytime Telephone Number)

Enclosed is a check for the following amount:

. $35.00 Filing Fee D $43.75 Filing Fee & l:l $43.75 Filing Fee & I:l $52.50 Filing Fee,
X Certificate of Status Centified Copy Certificate of Status &

(Additional copy is Certified Copy
enciosed) (Additional copy is
enclosed)
Mailing Address: Street Address:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL. 32301



PROFIT CORPORATION

APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA

(Pursuant to s. 607.1504, F.S))

SECTIONI
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(1-3 MUST BE COMPLETED) T o
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805208 o
(Document number of corporation (if known} ::'E é;::
i
@ =E
oM
. CUNA MUTUAL INSURANCE SOCIETY ™~ =
(Name of corporation as it appears on the records of the Department of State) -
2. WISCONSIN 3. AUGUST 27, 1940
(Incorporated under laws of)

(Date authorized 1o do business in Florida)
SECTION 1I
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of
its jurisdiction of incorporation?_NOT APPLICABLE

5

. Not Applicable
(Name o

f'corporation after the amendment, adding suffix "corporation,” “company.” or "incorporated,” or
appropriate abbreviation, if not contained in new name of the corporation)

Not Applicahle

(If new name is unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting
business in Florida)

6. If the amendment changes the period of duration, indicate new period of duration.

Not Applicable
{New duration)

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

WAVERLY, ICWA

(New junisdiction)

8. Attached is a certificate or document of similar import, evidencing the amendment, authenticated not more than
90 days prior to delivery of the apghg:anon to the
having custody of corporateyecor

1o the Department of State, by the Secretary of State or other official
&‘/s in the jurisdiction under the laws .{ which it is inCorporated.

—
(Signature oflg/director, p ent or other officer - if in the hands
of a receiver or other coft appointed fiduciary, by that fiduciary)

FAYE A. PATZNER

SENIOR VICE PRESIDENT
{Typed or printed name of person signing) (Title of person signing)

3"



STATE OF IOW#

INSURANCE DIVISION
CERTIFICATE OF SIMILARITY

I, Susan E. Voss, Commissioner of Insurance do hereby certify
that I am the official charged with the general control, supervision and
direction of all insurance business transacted in the State of Iowa, and
charged with the execution of the laws relating to insurance in said
jurisdiction. As such official, I am custodian of the records pertaining
_ to the Insurance Division of Iowa. I further certify that the attached
instrument is a true and correct copy of

the Amended and Restated Articles of Incorporation of CUNA Mutual Insurance Society,
Approved May 3, 2007

as the same appears of record in this Division.

IN WITNESS WHEREOF, I have
hereunto set my hand and caused my
official seal to be affixed at the City of
Des Moines this 28th day of August,
A.D, 2007.

COMMISSIONER OF INSURANCE

Original seal is red
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- B CUNA MUTUAL INSURANCE SOCIETY
Waverly, lowa
AMENDED AND RESTATED ARTICLES OF INCORPORATION

ARTICLE ]

Name

FEAQT

OO0 RELLY &

BSEARRIY]

N

Section 1.1. The name of this corporation shall be CUNA Mutual Insurance Sociely?’f"‘.;
4

(the "Company™).

ARTICLE I
Organization

Section 2.1. These Amended and Restated Articles of Incorporation (the "Articles") are
being filed by the Company in connection with the redomestication of the Company from the
State of Wisconsin to the State of lowa in accordance with the provisions of Sections 491.33 and
508.12 of the Code of Iowa (2007). The Company is continuing its corporate existznce on the
mutual plan which commenced upon its incorporation under the laws of the State of Wisconsin
on May 20, 1935 and is retaining all of its original rights, powers, privileges, immunities,
franchises and authorities. All of the contract rights of policyowners of the Company now
bolding policies of insurance or contracts of annuity issued or assumed by the Company are and
shall be retained. Subject to the foregoing, these Articles shall be construed as a substitute for all
poor articles of incorporation and amendments thereto.

Section 2.2. The Company is organized on the mutual plan and shall not have capital
stock.

Section 2.3.  Policies of insurance or contracts of annuity issued by the Company shall
not be contingent upon payment of assessments or calls made upon the policyowners of the
Compary and no policyowner shall be lable for any less or other obligation of the Company.

ARTICLE 11
Place of Business, Registered Office and Agent

Section 3.1. The principal place of business of the Company and its registered office in
the State of Jowa shall be located at 2000 Heritage Way, in the City of Waverly, Bremer County,
lowa, and its registered agent at that office is Reid A. Koenig.

™



ARTICLE IV
Nature of Business, Objects and Powers

Section 4.1.  The primary purpose of the Company shall be that of engaging in, pursuing,
maintaining and transacting on the mutual plan:

(a) a general life and bealth and accident insurance business and an annuity business,
including all forms of life insurance, endowments, annuities, accident insurance,
disability and health insurance, all relating to the life and health of persons, and,

®) any other type of insurance business which the Company may be authorized and
duly qualified to underwrite and transact under and by virtue of the insurance laws
of the State of lowa,

and, in addition, engaging in, pursuing, maintaining and transacting any other related or unrelated
business which any corporation now or hereafier authorized and empowered to do an insurance
business in the State of Jowa may now or hereafter lawfully do, whether or not it be
complementary, necessary or incidental to the business of writing insurance and otherwise
transacting the business of an insurer.

Section 4.2.  The Company was originally organized for the primary purpose of providing
for the insurance needs of credit unions, credit union organizations and credit union members and
such purpose shall be maintained as provided in this Section. Accordingly, subject to the other
provisions of this Section 4.2, the primary business of the Company shall constst of the writing of
msurance of the types set forth in Section 4.1 hereof for credit unions, credit unjon organizations,
credit uniop members and corporations, associations or cooperatives with savings and loan
purposes similar to credit unions or institutions organized on the cooperative basis for meeting
financial needs of people. In addition, the board of directors of the Company (the "Boerd of
Directors") may in its discretion authorize the writing of insurance of the type set forth in Section
4.1 hereof for such other entities or persons as it shall defermine to be in the best interests of the
Company.

Section 4.3. More specifically, and without limitation as to any other night, power,
privilege, franchise or authority which the Company may be permitied under the laws of the State
of lowa, the Company in its corporate or assumed name shall have and exercise all powers, rghts
and privileges necessary or convenient to effect any or all of the purposes for which the Company is
organized, and geperally such additional powers not herein specified as are now or may hereafier be
conferred upon corporations organized under Chapter 491 or Chapter 490 of the Code of Iowa
(2007) as amended from trne to time ("Chapter 491" and "Chapter 450™).

Section 4.4. The Board of Directors may authorize organization of subsidiary
COrporanons 1o cary on the business to be undertaken, or to engage in the business of providing
types of msurance for which the Company is not authorized, or to provide incidental or related
services, or for investment purposes or for any other purposes allowed by law. The Company may



participate in any such subsidiary corporate businesses with others as the Board of Directors deems
desirable in the best interests of the Company.

ARTICLEY
Period of Existence

Section 5.1.  The Company shall have perpetual existence.

ARTICLE VI
Exemption from Corporate Debt and Liabilities

Section 6.1.  The private property of the Members (as defined in Section 7.1 hereof),
directors, officers, employees and agents of the Company shall in no case be liable for the debts
and liabilities of the Company and shall be exempt therefrom.

ARTICLE VD)
Members

Section 7.1.  Each person who, and each entity which, owns one or more policies of
insurance or contracts of annuity issued or assumed by the Company shall be a member of the
Company (a "Member") from the date the earliest of such policies or contracts was first in force
as provided by and in accordance with the bylaws of the Company (the “Bylaws™), but oaly for
so long as at least one of such policies or contracts remains in full force and effect and has not
matured by death of the insured or annuitant or attainment of maturity date or been swrendered,
lapsed or otherwise expired or terminated. In the event of multiple ownership of any policy of
insurance or contract of anpuity, the persons or entities owning such policy or contract shall be
deemed collectively to be the Member and the Bylaws shall establish procedures for the exercise
of the voting right of such Member.

Section 7.2. Each person who, and each entity which, owns one or more pobcies of
Insurance or contracts of annuity issued or assumed by a mutual ipsurance company by virtue of
which membership in such mutual insurance company is derived and which mutual insurance
company merges with and into the Company, with the Company being the surviving entity of
such merger, shall automatically be a Member of the Company as provided in the plan of merger
for such merger and zs provided by and in accordance with the Bylaws and applicable law, but
only for so long es at least one of such policies or contracts remains in full force and effect and
has not matured by death of the insured or annuitant or attainment of maturity date or been
surrendered, lapsed or otherwise expired or terminated.

Section 7.3,  There shall be one class of Members of the Company. The membership
interest of a Member of the Company shall consist of the nght to vote as provided in these



Articles and the Bylaws for the election of directors and the right to vote as provided by these
Articles and the Bylaws at an annual or special meeting of the Members on agy proposition
submitted o a vote of the Members and such other rights as provided by law. The voting rights
of the Members shall be equal. A Member shall have only one vote regardliess of the pumber,
amount or value of the policies of insurance or contracts of annuity owned by that Member or the
number of lives insured or the amount of premiums paid thereunder. Rights of Members, other
than the right to vote, shall be ratable as provided by law, the Bylaws or as determined by the
Board of Directors.

ARTICLE vl
Meetings of Members

Section 8.1. Each Member of record as of a record date established by the Board of
Directors for any meeting of Members shall be entitled to vote in person or by proxy at such
meeting in accordance with procedures prescribed in the Bylaws.

Section 8.2. The annual meeting of the Members shall be held at such time, date and
place as determined by the Board of Directors, for the election of directors and for the transaction of
any other business properly coming before such annual meeting.

Section 8.3, Annual and special meetings of the Members shall be called or beld as
provided in the Bylaws and the Bylaws shall include procedures whereby one percent (1%) of the
Members may propose business to be considered at an annual meeting of the Members, nominate
candidates for election to the Board of Directors and call special meetings of the Members. The
Company may make reasonable expenditures in support of a position or issue at any meeting and
may utilize the services of its employees and make reasonable expenditures to encourage Members
to complete and return proxies.

Section 8.4.  The affirmative vote of at least two thirds (2/3) of Members voting thereon
shall be required to authorize, adopt or approve: (i) the demurtualization of the Company or other
conversion of the Company into a stock company; (ii) any merger, consolidation or similar
transaction tnvolving the Company; (iii} an amendment to these Articles; or (iv) the dissolution
or hiquidaton of the Company. Notwithstanding the foregoing, no additional vote of the
Members shall be required under these Articles to authorize, adopt and approve the merger of
CUNA Mutual Life Insurance Company with and into the Company with the Company being the
surviving entity of such merger (the "Affiliate Merger"), provided that the Affiliate Merger was
approved by the policyowners of the Company prior to the effective date of the redomestication
of the Company from the State of Wisconsin to the State of Iowa in accordance with the articies
of incorporation of the Company and the laws of the State of Wisconsin as in effect on the date
of the meering of policyowners held to consider and vote on the Affiliate Merger.



ARTICLE IX
Board of Directors and Cfficers

Section 9.1. All corporate powers shall be exercised by or under the authority of, and the
business and affairs of the Company shall be manzged by or under the direction of, the Board of
Direciors.

Section 9.2.  The Board of Directors shall consist of not less than nine (9} nor more than
fifteen (15) persons as determined from time to time by the Board of Directors, and shall be divided
into three classes, as nearly equal numerically as possible, so that the terms of one class expire each
year at the annual meeting of the Members. Each director shall serve a term of approximately three
(3) years except as otherwise provided in the Bylaws, or except where it is necessary to fix a shorter
term in order to establish or preserve the classification, Directors must be Members of the
Company, but need not be residents of the State of Jowa, The Board of Directors shall have the
power to fill any vacancy in its number for the unexpired portion of the term to which such
vacancy relates,

Section 9.3. The following persons, who constitute the present Board of Directors,
shall serve as directors, as divided among the classes noted below, for a term expiring at the
annual roeeting of the Members in the year designated below for each class:

Name and Class Term Ending
Class I 2008

Eldon R. Amold

Loretta M. Burd

Jeffrey H. Post
James W, Zilinski

Class 1] 2009

James L. Bryan
Joseph 1. Gasper
Yictona W. Miller
Neil A Springer

Class I 2010

William B. Eckhardt
Bert J. Hash, Jr.

C. Alan Peppers
Farouk D. G. Wang
Larry T. Wilson



The business address for each of the foregoing directors is 2000 Heritage Way, Waverly,
lowa 50677-9208.

Section 9.4. The Board of Directors shall have the power to adopt Bylaws and such other
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 Jowa, and to amend or repeal the Bylaws and such other
rules and regulations. The Bylaws shall provide for the election of directors and the appointment or
election of officers of the Company and establish procedures to accomplish the sarme. The Bylaws
may also establish rules and regulations for the administration and regulation of the Company’s
business and affairs, including the removal of directors for cause, the holding of meetings of the
Board of Directors by telephone conference, the tzking of action by the Board of Directors by
written consent, and the establishment of committees of the Board of Directors and the delegation
of authority thereto consistent with the provisions of Chapter 490. In the absence of governing
provisions set forth in Chapter 491, these Articles, or the Bylaws, the administration and regulation
of the Company’s business and affairs will be governed by the relevant provisions of Chapter 490.

Section 9.5. A director, in determining what is in the best interests of the Company and
its Members when considering a proposal of acquisition, merger, consolidation or similar
transaction, a demutualization or other conversion of the Company into a stock company, the
redomestication of the Company to another state or the dissolution or liquidation of the
Company, may consider any or all of the following constituency interest factors, in addition to
consideration of the effects of any action on Members: (i) the effects of action on the Company's
employees, suppliers, creditors and customers; (ii) the effects of the action on the communities in
which the Company operates; and (iii) the long-term as well as short-term interests of the
Company and its Members, including the possibility that these interests may be best served by
the continued existence of the Company in its present form or the continued independence of the
Company. If, on the basis of these constituency interest factors, the Board of Directors
determines that a proposal to acquire, merge, consolidate, demutualize, convert, redomesticate,
dissolve or liquidate the Company is not in the best interests of the Company and its Members, it
may reject the proposal, If the Board of Directors determines to reject any such proposal, the
Board of Directors has no obligation to facilitate, to remove any barriers 1o, or 1o refrain from
impeding, such 2 proposal. Consideration of any or all of the constituency interest factors 15 not
a violation of the business judgment rule or of any duty of the director to the Company or the
Members, evep if the director reasonably determines that 2 copstituency interest factor or factors
outweigh the financial or other benefits to the Company or the Members.

ARTICLE X
Limitations on Director Liability

Sectior 10.1, Any former, current or future director of the Company (including any
predecessor of the Company by way of merger) shall not be Hable to the Company or its
Members for money damages for any past, present or future action taken, or any past, present or



future fatlure to take any action, as a director, except liability for any of the following: (i) the
amount of a financial benefit received by a director to which the director is not entitled; (i) an
intentional infliction of harm on the Company or the Members; (iii) any distribution assented to
by a director in violation of applicable law;; or (iv) an intentiona] violation of criminal law. If
Chapter 490 is hereafter amended to authorize the further elimination or limitation of the liability
of directors, then the liability of any former, cument or future director of the Compary, in
addition to the limitation on personal liability provided herein, shall be eliminated or limited 1o
the exient of such amendment, automatically and without further action, to the fuilest extent
permitted by law. Any repeal or modification of this Article by the Members of the Company
shall be prospective only and shall not adversely affect any limitation on the personal hability or
any other right or protection of any formner, current or future director of the Company with
respect to any state of facts existing at or prior to the time of such repeal or modification.

ARTICLE XI
Mandatory Indemnification of Directors and Officers

Section 11,1. All capitalized terms used in this Article XTI and not otherwise hereinafter
defined in this Section 11.1 shall have the meaning set forth in Section 490.850 of the Statute. The
following capitalized terms (including any plural forms thereof) used in this Article XI shall be
defined as follows: '

{a) “Affiliate” shall include, without limitation, any corporation, partnership, joint
venture, employee benefit plan, trust or other enterprise that directly or indirectly through one or
more intermediaries, controls or is controlled by, or is under common coatrol with, the Company.

®) “Authority” shall mean the entity selected by the Director or Officer to determine
his or her right to indemnification in accordance with the Bylaws.

(©) “Board” shall mean the entire then elected and serving board of directors of the
Company, including all members thereof who are Parties to the subject Proceeding or any related
Proceeding.

(d)  “Breach of Durty” shall mean the Director or Officer breached or failed to perform
his or her dumies to the Company and his or her breach of or failure to perform those duties is
determined, in accordance with the Bylaws, to constitute any of the following: (i) & tramsaction
from which the Director or Officer received a financial benefit to which the Director or Officer is
not entitled; (i) an intentional inflicton of harm on the Company or the Members; (i) a
distribution assented to by a director in violation of applicable law; or (iv) an intentional
violation of criminal law.

(&) “Compapy,” as used herein and as defined in the Statute and incorporated by
reference into the definidons of certain other capitalized terms used herein, shall mean this



Company, including, without limitation, any successor corporation or entity to this Company by
way of merger, consolidation or acquisition of all or substantially all of the assets of this Company.

() “Director or Officer” shall have the meaning set forth in the Statute; provided, that
for purposes of this Article X, it shall be conclusively presumed that any Director or Officer
serving as a director, officer, partner, trustee, member of any governing or decision-making
commitiee, employee or agent of an Affiliate shall be so serving at the request of the Company.

(g)  “Disinterested Quorum” shall mean a quorum of the Board who are pot Parties o
the subject Proceeding or any related Proceeding.

(h) “Party” shall have the meaning set forth in the Stafute; provided, that, for purposes
of this Article XI, the term “Party” shall also include any Director or Officer or employee of the
Cormpany who 1s or was & witness in a Proceeding at a time when he or she has not otherwise been
formally named a Party thereto.

(i) “Proceeding” shall have the meaning set forth in the Statute; provided, that, for
purposes of this Article XJ, the term “Proceeding” shall also include all Proceedings (i) brought
before an Authority or otherwise to enforce rights hereunder; (ii) any appeal from a Proceeding; and
(iii} any Proceeding in which the Director or Officer is a plaintiff or petitioner because be or sheisa
Director or Officer; provided, however, that any such Proceeding under this subsection (iii) must be
authorized by a majority vote of a Disinterested Quorum.

) “Statute” shall mean Sections 490.850 through 490.858, inclusive, of the Jowa
Business Corporation Act, Chapter 490 of the Code of Iowa (2007), as the same shall thep be in
effect, including any amendments thereto, but, in the case of any such amendment, only to the
extent such amendment permits or requires the Company to provide broader indemnification rights
than the Statute permitted or required the Company to provide prior 1o such amendment.

Section 11.2. To the fullest extent permitted or required by the Statute, the Company
shall indemnify a Director or Officer against all Liabilities incurred by or on behalf of such
Director or Officer in connection with 2 Proceeding in which the Director or Officer is a Party
because he or she is a Director or Officer.

ARTICLE X11
Dissolution

Section 12.1. The Company may voluntarily dissolve upon the adoption of a pian of
dissolution by a majority of the entire Board of Directors and upon the approval of the plan of
dissolution at a meeting of the Members by the affirmative vote of at least two-thirds {2/3) of the
votes cast by the Members voting at the meeting. The Company shall not voluntarily dissolve or
Lquidate without the approval of the lowa Commissioner of Insurance. In the event of such
dissolution, any assets of the Company remaining after payment of 21l liabilities of the Company



shall be distributed to the Members at the time of such dissolution as determined by the Board of
Drirectors and approved by the lowa Commissioner of Insurance.

ARTICLE X111
Amendment of Articles

Section 13.1. These Articles may be amended at any annual meeting of the Members, or at
any special meeting of the Members called for that purpose, by the affirmative vote of at least two-
thirds (2/3) of the votes cast by the Members voting at the meeting. The proposed amendment must
be offered in writing, and either signed by not less than one percent (1%) of the Members, or
offered by the Board of Directors.



Dated this 26t day of Aprl, 2007.
CUNA MUTUAL INS ; ETY

SEAL
By
Name: Jeﬁ":reg' ¥ Post
Title: President and Chief Executive Officer

o I O

Name: Faycﬂ?atzner
Title: Secretary

STATE OF WISCONSIN )
)58
COUNTY OF DANE }

On this 26™ day of April, 2007, before me, the undersigned, a Notary Public in and for
said State, persorally appeared Jeffrey H. Post and Fave A. Patzner, being by me duly sworn did
say that they are the President and Chief Executive Officer and the Secretary, respectively, of
CUNA Mutual Insurance Society, executing the within and foregoing instrument; that the seal
affixed thereto is the seal of said corporation; that said instrument was signed (and sealed) on
behalf of said corporation by authority of its Board of Directors, and the said President and Chief
Executive Officer and Secretary, as such officers, acknowledged the execution of szid instrument
to be the voluntary act and deed of said corporation, by it and by them voluntary executed.

@w@ W/

Public in and for said State
K1 ALA 3/re/os




COMMISSION CERTIFICATE OF APPROVAL

Pursuant to the relevant provisions of the Iowa Code, the undersigned approve the
Amended and Restated Articles of Incorporation of CUNA Mutual I_usuran ce Society

(effective April 26, 2007).

SUSANE. VOSS
Iowa Insurance Commissioner

JAMES N. STRONG
Deputy Insurapce Commissioner

Date: é/fj& 7

THOMAS J. MILLER
lowa Attorney General

Byi JEANIE KUNKLE VAUDT
Assistant Attorney General

Date: 5] %7
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