[image: image1.png]AMENDMENT ONE
TO
BY-LAWS
DATED MAY 18, 1995

WHEREAS, Oklahoma City Association of Health Underwriters, Inc established By-Laws for its
members on May 18, 1995,

WHEREAS, in accordance with Article XVI wishes to amend such by-laws,

NOW THEREFORE, BE IT RESOLVED that the Oklahoma City Association of Health
Underwriters, Inc.’s By-Laws are hereby amended effective July 1, 1998 in the following wit:

ARTICLE VI, SECTION 4, SHALL BE AMENDED BY ADDING THE FOLLOWING;

E. First Vice President - The First Vice President in absence of the President and the President-
Elect and the Vice President, shall preside at all meetings of this Association and the Board of
Directors. The First Vice President shall also perform other duties as may be assigned by the
President or the Board of Directors. '

AND CHANGING ARTICLE VI, SECTION 4, AS FOLLOWS;

Sub-section E. Secretary to Sub-section F. Secretary and
Sub-section F. Treasurer to Sub-section G. Treasurer

IN WITNESS WHEREOQF, Oklahoma City Association of Health Underwriters. Inc., Oklahoma

City , Oklahoma, executes this Amendment One this _ 2 J day of T4 ~=" 1998 to be
effective July 1, 1998, |

esident ?
Oklahoma City

BY A~
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of

OKLAHOMA CITY ASSOCIATION OF HEALTH UNDERWRITERS, INC. -

[BY-LAWS ADOPTED JUNE 28, 1995]
ARTICLE I

Name and Territorial Limits

Section 1. The organization shall be known as the Oklahoma
City Association of Health Underwriters, Inc.

Section 2. The territorial limits of this Association shall
be confined to Central and Western Oklahoma. These shall not be
changed unless permission shall first have been obtained from the
governing bodies of the local Association currently having
jurisdiction in such territory, if applicable;, of the Oklahoma
State Association of Health Underwriters and the Board of
Trustees of the National Association of Heal=h Underwriters.

ARTICLE II
Objectives
Section 1. The objectives of this Association shall be:
A To promote the common business interest of those

engaged in disability and risx management.

3. To advance public knowledge for the neeé and benefit of.
disability income and/or healtn insurance products.

C. To promote the adoption and agplication of high
standards of ethical conduct in the healtn i1nsurance
induscry.

D. To provide and promote
education and s=

&)

To increase &ths kxnowledge ci memze
principles, functions and appilc
insurance and diszbility ircome orccucts.
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[image: image3.png]G. To encourage adequate protection against the hazards of
disability as part of a well-rounded insurance program.

H. To do such other things and to carry out such other
| programs so as to further the purposes of the

Association.

I. To present accurately, honestly and completely every
fact essential to the client's decision as expressed in
the Code of Ethics of the National Association of
Health Underwriters, which are considered a part of

these By-lLaws.

ARTICLE TII

Classes of Membership

Section 1. Classes of Membership:
A. Individual
B. Life
C. Associate Company
D. Honorary
Section 2. Individual Member:

Individual Members will also be referred to as Active
Members. An Individual Member may be any individual
licensed by his/her state licensing authority for the
sale of disability income and health insurance products.-
Individual Members may also include non-licensed
individuals =ngaged in the Gistribution of disability
income and health insurance prcducts such as, but not
limited to, home office personnel, consultants,
attorneys and others engaged in the management or

distribution of such products.

Sactiocn 3. Life Member:

when an Active Member

Life membership shall be granted
minimum of ten (10)
-

has been in good standing fOT
consecutive vears and (1) has at ained age 65, or (2)
retired, or (3) become disable The Oklahoma City
Association of Health Underwritars, Inc., dues will be
waived for such Life Member. FOr any member in good
standing, who becomes totally ard permanently disabled,
all further dues will be waivec. Life Member status
shall be automatically conferred when all
qualifications are met and apglication 1is made and
verified.

£ fU 1
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[image: image4.png]Section 4. Associate Company:

Associate Company memrbe
Dues wi

regional companies.
Board of Directors of
Company membership shall
administering,

-ship shall be available to
11 be determined by the

t3is Association. Associate

nha available to those issuing,

or marxak:

nd/or health
who wish to

-~
- e

3 disability a

insurance contracts, plans 3r services,
assist this Association £i=ancially. Each Associate
Company member shall desicnate one person as the
company's primary reprasanzative in this Association.
They will not be memters £~- cansus or voting purposes
unless also qualifies 25 &1 active member in good
standing.
Section 5. Honorary Member:
Honorary Members shall c©= -~5ge imdividuals who have
performed distingaish=ad crT neri=orious service ol
recognized value to 2= ~<- a2homa ity Association of
Health Underwriters, IZoc.. and wao are elected tc
honorary membership by tas spard cf Directors of this
Association. (This is lizmiz=d tc lecal Associatiorn
recognition only).
ARTICLT I
Disciz_Izz
Section 1. An individual m=mtar o2 thas ainety (30) days 1i-n
arrears in payment of dues shz. . -= Zr-zzpec IZcA the rolis as =z
member in good standing.
i ATTICL=T 7
General Memzsrszoiz Me=2Tings
Section 1. Annual Meeting. Thz zanuac —za+ing of general
membersnip for the election ~Z ~<f--zrs =221 Z1lrectors and <hs
~ransaction of such other Zusinsssz =35 mar -rccerly come seiors
‘he mesting shall be held at _// -3¢  A.M.. ©F Juyr.s 25 of
s2ach year or at such oFher -—.== =2z ===z2ll <=2 Sa-armined v ths
3card of Directcrs. If£ the 42y Iixsl oS £n= z-nual me2ting is oz
tegal holiday, such meeting ===.7 ==z ==2id I T2 nexs succa34ins
susiness dav. The meeting shal_ 22 =% a= =-= =-rincipal cifices
of the corporation or at such zTisI $-2C#2 =22 snz1l be det=rminsc
oy a majority of the Dir=acters.
Section 2. Special Meszinz. Sz=cila: -z2-ings of genarza.
Sembsrship may be called by zns =cz2:3 of ~<rzctors, or oV ths2
prasident, and shall be helld =1 3S:2T° 5laczs, Wwithin of ~ithcuez
~-he State of Cklahoma, as Tz <= sc=c-ifizl In the ¢ 11 ¢f anv
mseting. Further, the Prssiz=znz-. OF :- ais absence, tas



[image: image5.png]Secretary, shall call a special meeting at the request in writing
of 51% of general membership, provided that such request states
the purpose or purposes for the proposed meeting.

Section 3. Notice of Meetings. Unless otherwise provided in
the Oklahoma General Corporation Act, written notice of every
meeting of general membership stating the place, date, hour and,
in the case of a special meeting, purposes thereof, shall, except
when otherwise required by law, be given not less than ten (10)
nor more than sixty (60) days before the date of the meeting to
each member entitled to vote thereat; provided that such notice
may be waived in writing, signed by tne person entitled to notice
either before or after the time stated therein. Neither the
business to be transacted at nor the gurpose of any meating need
be specified in such written waiver oI nctice.

If mailed, notice shall be deexed to be given when deposited
in the United States mail, addressed z=o the member at his address
as it appears on the records oI the corporation, with postage
thereon prepaid.

Section 4. Quorum. Fiit
membership, present in person Or
otherwise provided by law, C i
transaction of business at all meetings ¢

y-cne (51%) percent of the

bvw croxy, shall, except as
9 :tute a gquorum for the
the mempers.

Section 5. Voting. Fach member of the general membership
shall be entitled to one (1) vots, in person or by pProxy. Unless
otherwise provided by law, no proxy shall be voted on after three
(3) years from its date unless th2 TIOXY provides for a longer
period. All elections and gueszicns shall Dbe decided by a
majority vote, in person or >y DI3Xy, excep:c as otherwise
required by the laws of Oklanhomz.
Section 6. Order of Businsss. —~a chairman of the meeting
shall determine the order of cuzinsss z2ad the procedure at the
meeting, including regulation c¢f zz2 =mznner of voting and the
conduct of discussion.

ARTICZ.=E VZ

Qff_c=ars
Section 1. The officers 2Ff =--is issociation shall be a
President, President-Elect, an -Zmm=ZlzT2 Pasc Prasident, a Vice
President, Secretary, and a TrezsiIrz<
Section 2. Each officer s-~all -2 an Active Member 1n good
standing.
Section 3. All officers sha.> =ax= cifice on the first day of
July of each year following their =l=2zzicn, and shall serve for a
term of one year, or until thel:r sUCI=SsCIS shall be duly elected

and gualified.



[image: image6.png]Section 4. The duties of the officers shall be as follows:

A. President - The President shall be the chief executive
officer of this Association, and shall preside over all
meetings of this Association and the Board of Directors.
He/She shall be an ex-officio member of all standing
and special committees.

B. President—-Elect - The President-Elect, in the absence
of the President, shall preside at all meetings and
shall perform such other duties as may be assigned by
the President or Board of Directors. The
President-Elect shall immediately assume the office of
President when that office becomes vacant by reason of
death, disability, resignation, recall, or removal by
due process. It shall be the primary responsibility of
the President-elect, with the advice of the Board of
Directors, to anticipate the duties of the President
during the next association year and to prepare for
submission to the Board of Directors no later than
fifteen (15) days after his/her advancement to the
office of President, committee appointments,
recommended goals and objectives.

C. Immediate Past President - The Immediate Past President
shall serve as an advisor to the Board of Directors,
and perform other duties assigned by the President or
Board of Directors.

D. Vice President - The Vice President in the absence of
the President and the President-Elect, shall preside at
all meetings of this Associatlion and the Board of
Directors. The Vice Presidenz shall also perform other-
duties as may be assigned by the President or the Board

of Dirsctors.

E. Secretary - The Secretary shail be responsible for
keeping the records of membership, attendance, and
Minutes of the meetings of this Association and the
Board of Directcrs; and psrficrm other dutiss as may be

assigned by the President or 3ocardé of Directors.

F. Treasursr - The Treasurer sha.l be responsible for
receiving all fuads and dues paid to this Associatiocn,
shall deposit such funds and dues in the aAssociaticn's
official depositories, shall 3isburse such funds on the
order of the Board of Dirasctors, and keep records of
membership dues. The accounts and books of the
Treasurer shall at all times be open to inspection by
the President, the Board of Directors, and any



[image: image7.png]authorized auditors. The Treasurer shall be
responsible for the completion and submission of forms
raquirsed by laws governing the administration and/or

tax status of this Association.

ARTICLE VII

Board of Directors

Section 1. The Board of Directors shall consist of the
officers and six or more elected Directors. The Board of
Directors of the Oklahoma City Association of Health
Underwriters, Inc., shall not be composed or made up of more than

two representatives from the same company oOr organization.

Section 2. All Directors shall be an Active Member in good
standing.

Section 3. All Directors shall take office on the first day
of July of each year following their election, and shall serve
for a term of one (1) year, or until their successors shall be
duly elected and qualified.

Section 4. The Board of Directors shall determine the

policies and activities of this Association, approve the budget,
approve all expenditures and authorize all disbursements, and has
the authority and responsibility to manage the Association's
affairs. The President may authorize expenditures of up to $100
without prior approval from the Board of Directors.

Section 5. The Board of Directors shall meet no less than
four (4) times per year or at the call of the President.

ARTICLE VIII

Nominaticns and Elections

Section 1. The election of officers and Directors sha.l be

held at the June annual meeting of this Association.

Section 2. At leas: three (3) months prior to the dats ol the
annual meeting, the Board shall appoint a Committs2 on
Nominations and Elections. The duties of this committsze shall be
to solicit, receive and prepare nominaticns, including a slate of
officers and to have general charge of tne election, including
ne preparation, distribution, collection and counzing cI the
ballots as requirzd.
Section 3. The Committze on Nominations and Elections shall

cause a sSlate of officers and Directors to be distribucted ©o all
Active Members of this Association at least sixty (60) days Dorior
to the annual meeting. VNominations from the flcor may be
presaented at the annual meeting provided that writzen nc-ice



[image: image8.png]shall have been received by Secretary of this Association at
least thirty (30) days prior to the annual meeting.

Section 4. Election shall be by a vote of a majority of the
Active Members present at the annual meeting. :

ARTICLE IX

Removal and Vacancies

Section 1. Removal. Any Director or officer may be removed
from office, for cause, after due and proper hearing before the
Board of Directors. Any subsequent vacancies shall be filled in
accordance with Article IX, Section 2.

Section 2. Vacancies. Any vacancy occurring in the Board of
Directors and officers may be filled by the vote of a majority of
the remaining Directors, even if such remaining Directors
comprise less than a gquorum of the Board of Directors. A
Director elected to £ill a vacancy shall continue as a member of
the Board of Directors until a successor is elected by the Active
Members.

ARTICLE X
Committees
Section 1. There shall be the following standing committees:
A, Recognition & Awards: UPRT, HIQA, RHU, REBC,
and Health Insurance Person of the Year
B. Education
C. Legislation
D. Membership & Conservation
E. Programs
F. Nominations & Elections
G. Annual Budget
H. Such other committees as may be determined by
the Board of Directors.
Section 2. The President shall appoint the chairpersons and
the members of all special standing or ad hoc committees. All
appointments shall be subject tO approval by the Board of
Directors, subject to removal by the prasident. The Board of

Diractors shall establish guidelines for a-l committees regarding
usual duties, tarms of office and requirewment for reports unless
otherwise specified in these By-Laws.

Section 3. Special committees may be apoointed by the
President, with the approval of the Board of Directors, and shall
perform such duties as may be defined in their cre=ation.
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National and State Affiliation

Section 1. This Association agrees to be bound by the By-Laws
‘of the State and National Association of Health Underwriters as
adopted and/or amended. '

Section 2, The Board of Directors shall provide for the
prompt review, approval and forwarding of all reports required or
requested by the National Association of Health Underwriters or
the State Association.

Section 3. Insofar as possible, this Association shall be
represented by its proper delegates, or their duly appointed
alternates, at the Annual Meeting of the National Association of
Health Underwriters and the State Association.

If monetary assistance is given by OKCAHU, Inc., the requirements
of a delegate to the Annual Meeting of the National Association
of Health Underwriters shall be:

1. aAttend all functions-ef the convention
(businass meetings, open forum and seminar sessions);

2. Report to the Chapter the business transacted in
above stated meetings; and

3. Conduct business professionally on behalf of the
Chapter.

Monetary assistance by OKCAHU will be detarmined by the OXCAHU
Board of Directors, as funds are available.

ARTICLE XII

Revenue

Section 1. Each Active Member of this Association shall pay
applicable local, state and national annual dues. Such arnual
dues shall be payable on the first day of their anniversary w~onth
as recorded at National. All dues shall be submitted tc and
through the National office of NAHU.

ARTICLE XIII

Finance

Section 1. The fiscal year of this Associlatlon shall begia on
the first day of January of each year.

Section 2. 'All state, local dues can only be changed orce a
year and will be in effect from January 1 through December 31 of




[image: image10.png]each year. Not later than the fifteenth of September of each
vear, if the Association is going to increase or decrease its
local dues for the next year, the President will advise National,
in writing, of the Board approved dues for the next year.

Section 3. The Association's books of account shall be
reviewed and/or audited at least once a year. The auditors shall
be named by the Board of Directors.

Section 4. The Board of Directors shall determine the
official depository or depositories for Association funds and
shall designate one or more persons in addition to the Treasurer
to sign or countersign checks or other documents for the
disbursement of such funds.

Section 5. The Budget Committee will present a oroposed
Annual Budget at the August Board of Directors' meeting. The
annual Budget year will be September 1 through August 31.

ARTICLE XIV

Rules of Order

Section 1. Robert's Rules of Order (Newly Revised, Current
Bdition) shall be the parliamentary authority for all matters of
procedure not specifically covered in these By-Laws.

ARTICLE XV

Limitation of Liability

Section 1. No Board of Director shall be personally liable to
the Association or its Active Members for monetary damages for
breach of fiduciary duty as a Director; provided, however, that-

this Section 1 shall not eliminate or limit the liability of a
Diractor (i) for any breach of the Diractor's duty of loyaltv to
the Association or its Active Members, (ii) for acts or omissions

not in good faith or which involve intentional misconduct or
knowing viclation of law, (iii) under Oxlahoma law, or (1iv) for
any transaction from which the Director derives an 1lmprover
personal benefit. Any repeal or modification of this Section 1
shall not adversely affact any right or protection of a Dirsctor
existing hereunder prior to such repeal or modificaticn. A
Diractor shall be further protescted from liability to the
Association or its Actiwve “Members to the fullest extent prov:ided
by Okxlanhoma law, as the same may D ercsaftar amended to
increase, but not to decrease, such protsction.

(D
)

ARTICLE XVI

Avoproval of Bv-Laws and Amendments

Section 1. any amendments to these 3v-Laws, 1if in conformity
with the policy of the National aAssociation of Health

O



[image: image11.png]nderwriters, may be adopted by a two-thirds (2/3) vote of the
Active Members present and voting at any meeting of this
Association; provided, that written notice of the meeting and of
the proposed amendment shall have been given to the members at
least one month prior to the meeting.

Section 2. Notwithstanding the provisions of Section 1, these
By-Laws and any amendments thereto shall be effective only when
submitted to and approved by the National Association of Health
Underwriters. True copies of these By-Laws and all such
amendments shall be provided by the Secretary of this Association
to the State Association and the National Association of Health
Underwriters.

ARTICLE XVII

General Provisions

Section 1. Offices. The principal office of the corporation
shall be maintained at P.O. Box 12146, Oklazhoma City, Oklahoma
73157, or at such other place as the Board may determine. The
corporation may have such other offices as the Board may from
time to time determine.

Section 2. Notices. Unless otherwisz provided herein,
whenever notice 1s required to be given, it shall not be
construed to require personal notice, but such notice may be
given in writing by depositing the same in the United States
mail, addressed to the individual to whom notice is being given
at such address as appears on the records cI the corporation,
with postage thereon prepaid. Such notice shall be deemed to be

given at the time when the same shall be thus eposited.

Section 3. Waiver of Notice. Whenever anv notice is requirad.
to pe given, a walver thereof in writing, signsd by the person or
persons entitled to the notice, whether hefsra or after the time
stated therein, shall be deemed equivalent ther=to.

ARTICLE XVIIT

Association Suspension, Revoca:zion,
Disbandment or Resignazion

.

Section 1. Dissolution of the :sscciation reguirss a
three-fourths (3/4) vote of all Active Mampar:s

Section 2. An association charter with the National
Association of Health Underwriters may be suscsnded or revokad in
= I f

accordance with the appropriate sections of the National
Association of Health Underwriters' By-Lzaws.

Section 3. In the event the Associzaticn is disbanded or 1its
charter revoked, the Associatioa's sovzrnlng Board will
immediately return all remaining Associzzion funds to the

10



[image: image12.png]Secretary-Treasurer of the State Association of Health
Underwriters. In the event a State Association does not exist,
then to the Secretary-Treasurer of the National Association of
Health Underwriters for placement in escrow. Funds placed in
escrow will be distributed in accordance with the procedures
‘outlined in the National Association of Health Underwriters'

By-Laws.
ARTICLE XIX

Previous By-Laws Superseded

Section 1. These By-Laws, as revised, supersede all
provisions of any previous of the Oklahoma City Association of

Bealth Underwriters, Inc.

11




