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4TH 
AMENDED AND RESTA TED BYLAWS 

OF 

AMERICANS FOR FINANCIAL SECURITY, INC. 
a District of Columbia non-profit corporation 

These Fourth Amended and Restated Bylaws ("Bylaws"), dated January ~, 2007 
("Effective Date") of Americans for Financial Security, Inc., a District of Columbia non-profit 
corporation ("Corporation") are made by and among the Board of Directors. Capitalized terms 
used in these Bylaws are defined in Appendix A, which is attached and incorporated by reference, or 
are otherwise defined in the body of this Agreement. These Bylaws amend and restate the Bylaws 
dated March 24, 2006. 

Article 1 

Name, Offices, Purpose 

1.01. Name. The name of the Corporation is Americans for Financial Security, Inc. 

1.02. Registered Office and Agent. The registered office of the corporation will be 
located within the District of Columbia. The name of the registered office of the corporation will be 
CTCorporation System, 1015 15 th Street, N.W., Suite 1000, Washington, D.C. 20004. 

1.03. Other Offices. The Corporation may also have offices at other places within and 
outside of the District of Columbia as the Board of Directors determines is in the best interest of the 
Corporation. 

1.04. Purpose. The Corporation may engage in any lawful act or business activity under 
the laws of the District of Columbia in which a Corporation organized under the Non-Profit 
Corporation Act ("Act") may engage, including providing benefits and services that help its 
members realize their dreams and become financially sound, competitive, and successful. 

Article 2 

Membership 

2.01. Membership. The eligibility and qualifications for membership will be prescribed 
by resolutions duly adopted by the Board of Directors of the Corporation or by such rules and 
regulations as may be prescribed by the Board of Directors. 

(a) Bylaws. All such resolutions or rules and regulations relating to Members 
adopted by the Board of Directors of the Corporation will be maintained in the books and records of 
the Corporation, and will be incorporated by reference. 

(b) Fees. Such resolutions or rules and regulations adopted by the Board of 
Directors may prescribe, with respect to all Members, the amount and manner of imposing and 
collecting any initiation fees, dues or other fees, assessments, fines and penalties, the manner of 
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suspension of termination of membership, and the rights, liabilities and other incidents of 
membership. 

(c) Admitting Members. A Person may be admitted to membership of the 
Corporation by the Board or a committee designated by the Board to handle such matters, if the 
Person meets eligibility and qualifications set forth in the prescribed resolutions attached to the 
Bylaws. 

(d) Bound. To be admitted to the Company, each Member of the Company 
agrees to be bound by the terms and conditions contained in these Bylaws and the Membership 
Rules and Regulations contained in Appendix B, attached and incorporated by reference. 

2.02. Place of Meetings. Each meeting of the Members of the Corporation will be held at 
the principal offices of the Corporation or at any other place specified in the notice of the meeting or 
in a duly executed waiver of notice. 

2.03. Annual Meetings. The annual meeting of the Members for the election of Directors 
and for the transaction of other business properly before the meeting wi II be held at a time and date 
selected by the Board of Directors. 

2.04. Special Meetings. 

(a) Called. Special meetings of the Members, for any purpose, may be called by 
the President. 

(b) Request by Board of Directors. Special meetings of the Members will be 
called by the President or Secretary at the request in writing of a Member of the Board of Directors. 

(c) Purpose. This request must state the purpose of the proposed meeting and 
must be limited to the purpose stated in the notice. 

2.05. Telephone, Video or Electronic Communications. Members may participate in any 
meeting through the use of any means of communications by which all Members participating can 
simultaneously hear one another, which includes telephone, videos or other electronic 
communications. The Secretary of the Corporation will prepare a memorandum of the action taken. 

2.06. Notice. 

(a) Delivered. Written or printed notice ofthe meeting stating the place, day and 
hour of the meeting, and in the case of a special meeting, the purpose for which the meeting is 
called, must be delivered not less than 10 nor more than 60 days before the date of the meeting, 
either personally or by mail, by or at the direction of the President, the Secretary or a Director ofthe 
Board of Directors calling the meeting, to each Member entitled to vote at the meeting as determined 
in accordance with the provisions of Section 2. J I of these Bylaws. 
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(b) Mailed. Ifmailed, the notice is delivered when deposited in the United States 
Mail, with postage prepaid, addressed to the Member at Member's address as it appears on the share 
transfer records of the Corporation. 

(c) Waiver of Notice. A Member waives objection to lack of notice and/or 
defective notice unless the Member objects at the beginning of the meeting. 

2.07. Voting List. The Board of Directors must prepare, at least 10 days before each 
meeting of Members, a complete list of the Members entitled to vote at the meeting. This list will be 
kept on fi Ie at the registered office or princi pal place of business ofthe Corporation for not less than 
10 days before the meeting and will be subject to inspection by any Member at any time during 
usual business hours. This list must also be produced and kept open at the time and place of the 
meeting and must be subject to the inspection of any Member during the entire meeting. 

2.08. Quorum. Those Members present in person, or represented by proxy, will be 
requisite and will constitute a quorum at all meetings of the Members for the transaction of business 
except as otherwise provided by statute by the Articles ofIncorporation or by these Bylaws. At such 
adjourned meeting at which a quorum is represented , any business may be transacted which might 
have been transacted at the meeting as originally notified. 

2.09. Requisite Vote. If a quorum is present at any meeting, the vote of the Members 
present in person or represented by proxy, will determine any question brought before the meeting, 
unless the question is one upon which, by express provision of the Articles of Incorporation or of 
these Bylaws, a different vote is required or permitted, in which case the express provision governs 
and controls the determination of this question. 

2.10. Withdrawal of Quorum. If a quorum is present at the time of commencement of 
any meeting, the Members present at this duly convened meeting may continue to transact any 
business properly before the meeting until adjournment, despite the withdrawal from the meeting of 
a number of Members leaving less than a quorum remaining. 

2. J I. Voting at Meeting. Voting at meetings of Members will be conducted and exercised 
subject to the following procedures and regulations: 

(a) Voting Power. In the exercise of voting power with respect to each matter 
properly submitted to a vote at any meeting of Members, each Member of the Corporation having 
voting power is entitled to 1 vote on each matter submitted to a vote at the meeting of the Members . 

(b) Exercise of Voting Power. At any meeting of the Members, every Member 
entitled to vote at the meet ing may vote either in person or by proxy executed in writing by the 
Member. A telegram, telex, cablegram, or similar transmission by a Member, or a photographic, 
photostatic, facsimile, or similar reproduction of a writing executed by a Member, is treated as an 
execution in writing. 

(c) Proxy. No proxy is valid after the expiration of II months from the date of 
its execution, unless otherwise stated in the proxy. Each proxy must be fi led with the Secretary of 
the Corporation prior to or at the time of the meeting. Voting for Directors must be in accordance 
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with the provisions of Section 2.11 (a). Any vote may be taken by voice vote or by show of hands 
unless someone entitled to vote at the meeting objects, in which case written ballots will be used. 

(d) Election of Directors. In all elections of Directors cumulative voting is 
prohibited. 

2.12. Record Date for Meetings; Closing Transfer Records. The Board of Directors 
may fix in advance a record date for the purpose of determining Members entitled to notice of or to 
vote at a meeting of Members, the record date to be not less than 10 nor more than 60 days prior to 
the meeting, or the Board of Directors may close the records for a period of not less than 10 nor 
more than 60 days prior to the meeting. In the absence of any action by the Board of Directors, the 
date the notice of the meeting is mailed is deemed the record date. 

2. I 3. Action Without Meetings. Any action permitted or required to be taken at a meeting 
of the Members of the Corporation may be taken without a meeting, without prior notice, and 
without a vote, if a consent or consents in writing, setting forth the action taken, is signed by the 
Members of the Corporation entitled to vote with respect to the subject matter of the consent, and the 
written consent will have the same force and effect as the requisite vote of the Members . Any 
executed written consent, or an executed counterpart, will be placed in the minute book of the 
Corporation. 

2.14. Record Date for Action Without Meetings. Unless a record date has previously 
been fixed or determined by the Board of Directors as provided in Section 2.12 of these Bylaws, 
whenever action by Members is proposed to be taken by consent in writing without a meeting of 
Members, the Board of Directors may fix a record date for the purpose of determining Members 
entitled to consent to that action. 

(a) Record Date. This record date will not precede, and will not be more than 10 
days after, the date on which the resolution fixing the record date is adopted by the Board of 
Directors. 

(b) No Record Date Fixed. Ifno record date is fixed by the Board of Directors 
and the prior action of the Board of Directors is not required by statute or the Articles of 
Incorporation, the record date for determining Members entitled to consent to action in writing 
without a meeting is the first date on which a signed written consent setting forth the action taken or 
proposed to be taken is delivered to the Corporation by delivery to its registered office, its principal 
place of business, or an officer or agent of the Corporation having custody of the books in which 
proceedings of meetings of Members are recorded. 

(c) Delivery. Delivery must be by hand or by certified or registered mail, return 
receipt requested. Delivery to the Corporation's principal place ofbusiness must be addressed to the 
President of the Corporation. 

(d) Statute. Ifno record date has been fixed by the Board of Directors and prior 
action of the Board of Directors is required by statute, the record date for determining Members 
entitled to consent to action in writing without a meeting is the close of business on the date in 
which the Board of Directors adopts a resolution taking the prior action. 
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2.15. Matters Reserved to Membership Vote. 

(a) Matters. The following matters will be authorized only upon a vote by the 
Members as a meeting called to consider such maters: 

(I) Board. Election of the Members of the Board of Directors. 

(2) Other Matters. Any other matter with the Board of Directors, in its 
sole discretion by resolution will commit to a vote of the Members. 

(b) Majority. Except as provided under the Act, a Majority ofthe votes cast at a 
meeting on any matter will control the disposition of such matter. 

Article 3 

Directors 

3.01. Management Powers. The Board of Directors may exercise all powers of the 
Corporation and do all lawful acts not directed or required to be exercised by the Members by 
statute, the Articles of Incorporation or these Bylaws. 

3.02. Number and Qualification. The Board of Directors will consist of3 Directors. The 
Director must qualify as a Director following election by agreeing to act or acting in this capacity. 
The number of Directors may be increased or decreased from time to time by resolution of the Board 
of Directors without the necessity of a written amendment to the Bylaws of the Corporation. 

3.03. Election and Term. Members of the Board of Directors hold office for 3 year terms. 
The Directors may serve for consecutive terms, which are unlimited. At the annual meeting of the 
Members, the Members entitled to vote in an election ofDirectors must elect Directors to hold office 
for the term elected, and until a successor is elected and qualified or until the Director's death, 
resignation or removal, if earlier. 

3.04. Voting on Directors. Directors are elected by the vote ofa Majority of the Members 
entitled to vote in the election of Directors and represented in person or by proxy at a meeting of 
Members at which a quorum is present. Cumulative voting in the election of Directors is expressly 
prohibited. 

3.05. Vacancies. Any Vacancy occurring in the Board of Directors may be filled by the 
affirmative vote ofa Majority of the remaining Directors then in office, though less than a quorum of 
the Board of Directors. A Director elected to fill a Vacancy must be elected for the unexpired 
portion of the term of the Director's predecessor in office. 

3.06. New Directorships. Any directorship to be filled due to an increase in the number of 
Directors actually serving wi II be fi lied by election at an annual meeting of the Members or at a 
special meeting of Members called for that purpose, or by the Board ofDirectors for a term ofoffice 
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continuing only until the next election of one or more Directors by the Members, provided that the 
Board of Directors may not fill more than 2 such directorships during the period between any 2 
successive annual meetings of Members. 

3.07. Removal. 

(a) By Member. Any Director may be removed either for or without cause at 
any duly convened special or annual meeting ofMembers, by the affinnative vote ofover two-thirds 
in number of the entire Membership of the Corporation present in person or by proxy at any meeting 
and entitled to vote for the election of the Director, provided notice of intention to act upon this 
matter is given in the notice calling the meeting. 

(b) By Directors. A Director may be removed at any duly convened special or 
annual meeting of the Directors by the affinnative vote of two-thirds in number of the Directors of 
the Corporation. 

3.08. Meetings. T he meetings of the Board of Directors must be held and conducted 
subject to the following regulations: 

(a) Place. Meetings of the Board of Directors ofthe Corporation, annual, regular 
or special, will be held at the principal office or place of business of the Corporation or other place 
specified in the respective notices or waivers of notice. 

(b) Annual Meeting. The Board of Directors meet each year immediately after 
the annual meeting of the Members, at the place where the meeting of the Members is held (either 
within or without the District of Columbia), for the purpose oforganization, election ofofficers, and 
consideration of any other business properly brought before the meeting. No notice of any kind to 
either old or new Members of the Board of Directors for this annual meeting is required. 

(c) Regular Meetings. Regular meetings of the Board of Directors may be held 
without notice at a time and place determined by the Board. 

(d) Special Meetings. Special meetings of the Board of Directors may be called 
by the President of the Corporation on notice of 10 days to each Director either personally or by mail 
or by telegram; special meetings must be called by the President or Secretary in the same manner on 
the written request of 2 Directors. 

(e) Telephone, Video or Electronic Communications. The Board of Directors 
may participate in any meeting through the use ofany means of communications by which all Board 
ofDirectors participating can simultaneously hear one another, which includes telephone, videos or 
other electronic communications. The Secretary of the Corporation will prepare a memorandum of 
the action taken. 

(f) Notice and Waiver of Notice. Attendance of a Director at any meeting 
constitutes a waiver of notice of meeting, except where a Director attends for the express purpose of 
objecting to the transaction of any business because the meeting is not lawfully called or convened. 
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Neither the business transacted at, nor the purpose of, any regular meeting of the Board of Directors 
must be specified in the notice or waiver of notice of the meeting. 

(g) Quorum. At all meetings of the Board of Directors, a Majority of the number 
of Directors fixed by these Bylaws constitutes a quorum for the transaction of business, until a 
greater number is required by law or by the Articles of Incorporation. If a quorum is not present at 
any meeting of Directors, the Directors present at the meeting may adjourn the meeting until a 
quorum is present. 

(h) Requisite Vote. In the exercise of voting power with respect to each matter 
properly submitted to a vote at any meeting of the Board of Directors, each Director present at the 
meeting has 1 vote. The act ofa Majority of the Directors present at any meeting at which a quorum 
is present will be the act of the Board of Directors. 

3.09. Action Without Meetings. Unless otherwise restricted by the Articles of 
Incorporation or these Bylaws, any action required or permitted by law to be taken at any meetings 
of the Board of Directors may be taken without a meeting, ifprior to the action a written consent is 
signed by all Directors of the Board, as the case may be, and the written consent is filed in the 
minutes or proceedings of the Board of Directors. 

3. JO. Compensation. By appropriate resolution of the Board of Directors, the Directors 
may be reimbursed their expenses, if any, of attendance at each meeting of the Board of Directors 
and may be paid a fixed sum (as determined from time to time by the vote of a Majority of the 
Directors then in office) for attendance at each meeting of the Board of Directors or a stated salary 
as Director. No payment precludes any Director from serving the Corporation in another capacity 
and receiving compensation for it. 

3.11. Maintenance of Records. The Directors may keep the books and records of the 
Corporation, except as are required by law to be kept within the District of Columbia, outside the 
District of Columbia or at a place they determine. 

3.12. Interested Directors and Officers. No contract or other transaction between the 
Corporation and one or more of its Directors or officers, or between the Corporation and any firm of 
which one or more of its Directors or officers are Members or employees, or in which they are 
interested, or between the Corporation and any corporation or Corporation of which one or more of 
its Directors or officers are Members, directors, officers, or employees, or in which they are 
interested, is void or voidable solely for this reason, solely because ofthe presence of the Director or 
Directors or officer or officers at the meeting of the Board of Directors of the Corporation, which 
acts upon, or in reference to, this contract, or transaction, or solely because his or their votes are 
counted for this purpose, if : 

(a) Board of Directors. The material facts of the relationship or interest are 
disclosed or known to the Board of Directors and the Board of Directors approves the contract or 
transaction by a vote ofa Majority of the Directors present, the interested Director or Directors to be 
counted in determining whether a quorum is present, but not to be counted in calculating the 
Majority of the quorum necessary to carry the vote; 
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(b) Members. The material facts of the relationship or interest as to the contract 
or transaction are disclosed or are known to the Members entitled to vote, and the contract or 
transaction is specifically approved in good faith by the vote of the Members; or 

(c) Fair. The contract or transaction is fair to the Corporation as of the time it is 
authorized, approved or ratified by the Board of Directors or the Members. The provisions of this 
Section will not be construed to invalidate any contract or other transaction which would otherwise 
be valid under the applicable common and statutory law. 

3.15. Director's Deadlock Vote. [f a vote by a quorum of Directors shou ld result in a tie, 
then the Chainnan will have the authority to break the tie. 

Article 4 

Notices 

4.01. Method of Notice. Whenever notice is required to be given to any Director or 
Member under the provisions of the Act or of the Articles ofIncorporation or ofthese Bylaws, it is 
not to mean personal notice, but notice may be given in writing, by mail, addressed to a Director or 
Member, at the person's address as it appears on the records of the Corporation, with postage 
prepaid, and the notice is given at the time when it is deposited in the United States Mail. 

4.02. Waiver. Whenever any notice is required under the provisions of Act or under the 
provisions of the Articles ofIncorporation or these Bylaws, a waiver in writing signed by the person 
or persons entitled to the notice is equivalent to giving the notice. Attendance by a person at any 
meeting requiring notice constitutes a waiver of notice of the meeting, except as provided in Section 
3.08(f) of these Bylaws. 

Article 5 

Officers and Agents 

5.01. Designation. The officers of the Corporation are chosen by the Board of Directors 
and consist of the offices of: 

(a) Chairman of the board; 

(b) President; 

(c) Vice-President; 

(d) Secretary; 

(e) Treasurer; and 

(f) Other officers and agents as the Board ofDirectors determines are necessary. 
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5.02. Election of Officers. Each officer designated in Section 5.01 is elected by the Board 
of Directors on the expiration of the term of office of the officer, as provided by these Bylaws, or 
whenever a vacancy exists in the office. Each officer or agent designated in Section 5.01 (e) above 
may be elected by the Board of Directors at any meeting. 

5.03. Oualifications. No officer or agent must be a Member of the Corporation or a 
resident of the District of Columbia. No officer or agent is required to be a Director. Any two or 
more offices may be held by the same person. 

5.04. Term of Office. Unless otherwise specified by the Board ofDirectors at the time of 
election or appointment, or by the express provisions of an employment contract approved by the 
Board, the term of office of each officer and each agent expires on the date of the first meeting of 
Directors each year. Each officer or agent will serve until the expiration of the term of the person's 
office or, if earlier, the person's death, resignation or removal. 

5.05. Authority. Officers and agents have authority to perform duties in the management 
of the Corporation provided in these Bylaws or determined by resolution of the Board of Directors 
not inconsistent with these Bylaws. 

5.06. Contracts and Negotiable Instruments. 

(a) Executed. Except as otherwise provided by law or these Bylaws, any 
contract or other instrument relative to the business of the Corporation may be executed and 
delivered in the name of the Corporation and on its behalf by the President, any Vice President or 
Secretary of the Corporation. 

(b) Authorize. The Board ofDirectors may authorize any other officer or agent 
of the Corporation to enter into any contract or execute and deliver any contract in the name and on 
behalfof the Corporation, and this authority may be general or confined to specific instances as the 
Board of Directors may determine by resolution . 

(c) Money. All bills, notes, checks or other instruments for the payment of 
money must be signed or countersigned by officer, officers, agent or agents and in a manner 
permitted by these Bylaws or prescribed by resolution of the Board of Directors. 

(d) Authority. Unless authorized to do so by these Bylaws or by the Board of 
Directors, no officer, agent or employee has any power or authority to bind the Corporation by any 
contract or engagement, or to pledge its credit, or to render it liable pecuniarily for any purpose or to 
any amount. 

5.07. Removal. Any officer or agent elected or appointed by the Board of Directors may 
be removed by the Board ofDirectors whenever in its judgment the best interests of the Corporation 
will be served. This removal is without prejudice to the contract rights, if any, of the person 
removed. Election or appointment of an officer or agent does not create contract rights. 

5.08. Resignations. Any director, officer or agent may resign from an office or position 
with the Corporation by delivering written notice to the President or the Secretary. This resignation 
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is effective at the time specified, or immediately upon delivery if no time is specified. Unless 
otherwise specified, an acceptance of the resignation is not a necessary prerequisite of its 

effectiveness. 

5.09. Vacancies. Any vacancy occurring in any office of the Corporation (by death, 
resignation, removal or otherwise) is filled by the Board of Directors. 

5.10. Compensation. The compensation of all officers and agents of the Corporation is 
determined by the Board of Directors. 

5.11. Chairman of the Board. The Chairman will be the Chief Executive Officer of the 
Corporation. He will preside at all meetings of the Members and the Board of Directors, will have 
general and active management ofthe business and affairs of the corporation, will see that all orders 
and resolutions of the Board are calTied out, and he will perform such other duties and have such 
other authority and powers as the Board of Directors may from time to time prescribe. 

5.12. President. T he President will, in the absence or disabil ity of the Chairman, perform 
the duties and have the authority and exercise the powers of the Chairman. He will perform such 
other duties, and have such other authority and powers as the Board of Directors may from time to 
time prescribe or as the Chairman may from time to time delegate. 

5.13. Vice President. The Vice President, or ifthere more than one, the Vice Presidents in 
the order determined by a Majority vote of the Board of Directors, will, in the prolonged absence or 
disability of the President, perform the duties and exercise the powers of the President and perform 
other duties and have other powers as the Board of Directors prescribes or the President delegates. 

5.14. Secretary. 

(a) Attends Meetings. The Secretary attends all meetings of the Board of 
Directors and all meetings of the Members of the Corporation and records all proceedings of the 
meetings of the Corporation and of the Board of Directors in a book to be maintained for that 
purpose and performs like duties for the standing committees when required. 

(b) Notice. The Secretary gives, or causes to be given, notice of all meetings of 
the Members and special meetings of the Board of Directors, and performs other duties prescribed 
by the Board of Directors or the President. 

(c) Seal. The Secretary has custody of the corporate seal of the Corporation, and 
the Secretary, or an Assistant Secretary, has authority to affix the same to any instrument requiring it 
and when so affixed, it may be attested by the signature ofthe Secretary or Assistant Secretary. The 
Board of Directors may give general authority to any other officer to affix the seal of the 
Corporation and to attest the affixing by their signature. 

5.15. Treasurer. 

(a) Custody. The Treasurer has the custody ofthe corporate funds and securities 
and keeps full and accurate accounts of receipts and disbursements in books belonging to the 
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Corporation and deposits all moneys and other valuable effects in the name and to the credit of the 
Corporation in depositories designated by the Board of Directors. 

(b) Dispurse Funds. The Treasurer disburses the funds of the Corporation as 
ordered by the Board of Directors, taking proper vouchers for the disbursements, and renders to the 
President and the Board of Directors, at its regular meetings, or when the Board of Directors 
requires, an account of all transactions as Treasurer and of the financial condition of the 
Corporation. 

(c) Bond. If required by the Board of Directors, the Treasurer gives the 
Corporation a bond in the sum and with the surety or sureties satisfactory to the Board of Directors 
for the faithful performance of the duties of the office and for the restoration to the Corporation, in 
case of the death, resignation, retirement or removal from office of the Treasurer, of all books, 
papers, vouchers, money, and other property of whatever kind in the Treasurer's possession or 
control owned by the Corporation. 

(d) Other Duties. The Treasurer performs other duties and has other authority 
and powers as the Board of Directors prescribes or as the President delegates. 

Article 6 

Indemnification 

6.0 \. Mandatory Indemnification. Each person who was or is made a party or is 
threatened to be made a party to any threatened, pending or completed action, claim, suit or 
proceeding ("Proceeding"), by reason of the fact that the individual is or was a Director or officer of 
the Corporation, or while a Director or officer of the Corporation, is or was serving at the request of 
the Corporation as a Director, officer, or of the position (collectively, "Indemnified Person"), is 
indemnified and held harmless by the Corporation from and against any judgments, penalties 
(including excise taxes), fines, amounts paid in settlement and reasonable expenses (including court 
costs and attorneys' fees) actually incurred by the Indemnified Person in connection with the 
Proceeding if it is determined that the Indemnified Person acted in good faith and reasonably 
believed: 

(a) Conduct. That the Indemnified Person's conduct was in the Corporation's 
best interests, 

(b) Other Cases. In all other cases, that the Indemnified Person's conduct was 
not opposed to the best interests of the Corporation, and 

(c) Proceeding. With respect to any Proceeding which is a criminal action, that 
the Indemnified Person had no reasonable cause to believe the conduct was unlawful, but in the 
event a determination is made that the Indemnified Person is liable to the Corporation or is found 
liable on the basis that personal benefit was improperly received by the Indemnified Person, the 
indemnification is limited to reasonable expenses actually incurred by the Indemnified Person in 
connection with the Proceeding, and is not made in any Proceeding in which the Indemnified Person 
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is found liable for willful or intentional misconduct in the performance of the Indemnified Person's 
duty to the Corporation. 

(d) Termination. The termination of any Proceeding by judgment, order, 
settlement, conviction, or upon a plea of nolo contendere or its equivalent, is not, of itself 
determinative ofwhether the Indemnified Person did not act in good faith and in a manner which the 
person reasonably believed to be in or not opposed to the best interests ofthe Corporation, and, with 
respect to any Proceeding which is a criminal action, had no reasonable cause to believe that the 
conduct was unlawful. An Indemnified Person is liable in respect ofany claim, issue or matter only 
after the Indemnified Person is so adjudged by a court ofcompetent jurisdiction after exhaustion of 
all appeals. 

6.02. Determination oflndemnification. Any indemnification under Section 6.0 I (unless 
ordered by a court of competent jurisdiction) is made by the Corporation only upon a determination 
that indemnification of the Indemnified Person is proper in the circumstances because the person has 
met the applicable standard of conduct. This determination is made: 

(a) Quor um. By a Majority vote of a quorum consisting of Directors who at the 
time of the vote are not named defendants or respondents in the Proceeding; 

(b) Committee. If a quorum cannot be obtained, by a Majority vote of a 
committee of the Board of Directors, designated to act in the matter by a Majority of all Directors, 
consisting solely of two or more Directors who at the time of the vote are not named defendants or 
respondents in the Proceed ing; 

(c) Legal Counsel. By special legal counsel (in a written opinion) selected by a 
Majority vote of all Directors (in which Directors who are named defendants or respondents in the 
Proceeding may participate). 

6.03. Advance of Expenses. Reasonable expenses, including court costs and attorneys' 
fees, incurred by the Indemnified Person are paid by the Corporation at reasonable intervals in 
advance of the final disposition of the Proceeding. Without the determination specified in 
Section 6.02, reasonable expenses are paid upon receipt by the Corporation of a written affirmation 
by the Indemnified Person of his good faith beliefthat he has met the standard ofconduct necessary 
for indemnification under this Article 6, and a written undertaking by or on behalf of the 
Indemnified Person to repay the amount paid or reimbursed by the Corporation if it is ultimately 
determined that the person is not entitled to be indemnified by the Corporation as authorized in this 
Article 6. This written undertaking is an unlimited obligation ofthe Indemnified Person and it may 
be accepted without reference to financial ability to make repayment. 

6.04. Permissive Indemnification. The Board of Directors of the Corporation may 
authorize the Corporation to indemnify employees or agents of the Corporation, and to advance the 
reasonable expenses ofpersons, to the same extent, following the same determinations and upon the 
same conditions as are req uired for the indemnification of and advancement ofexpenses to Directors 
and officers of the Corporation . 
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6.05. Nature of Indemnification. The indemnification and advancement of expenses 
provided under these Bylaws is not exclusive of any other rights to which those seeking 
indemnification may be entitled under the Articles of Incorporation, these Bylaws, or any agreement, 
both as to actions taken in an official capacity and as to actions taken in any other capacity while 
holding office, and will continue as to a person who has ceased to be a Director, officer, employee or 
agent of the Corporation and inure to the benefit of the heirs, executors and administrators of the 
person. 

6.06. Insurance. The Corporation has the power and authority to purchase and maintain 
insurance or another arrangement on behalf of any Person who is or was a Director, officer, 
employee or agent of the Corporation, or who is or was serving at the request ofthe Corporation as a 
director, officer, ofother management against any liability asserted against the person and incurred 
by the person in any capacity or arising out of the status of the person, irrespective of whether the 
Corporation would have the power to indemnify and hold the person harmless against the liability 
under the provisions of these Bylaws. Without limiting the power of the Corporation to procure or 
maintain any kind of insurance or other arrangement, the Corporation may, for the benefit of persons 
indemnified by the Corporation: 

(a) Trust Fund. Create a trust fund; 

(b) Self-insurance. Establ ish any form of self-insurance; 

(c) Grant. Secure its indemnity obligation by grant of a security interest or other 
lien on the assets of the Corporation; or 

(d) Letter of Credit. Establish a letter ofcredit, guaranty, or surety arrangement. 

(e) Insurance. The insurance or other arrangement may be procured, maintained, 
or established within the Corporation or with any insurer or other person deemed appropriate by the 
Board of Directors regardless of whether all or part of the stock or other securities of the insurer or 
other person are owned in whole or part by the Corporation. In the absence offraud, the judgment 
of the Board of Directors as to the terms and conditions of the insurance or other arrangement and 
the identity of the insurer or other person participating in the arrangement is conclusive and the 
insurance or arrangement is not voidable and is not subject to the Directors approving the insurance 
or arrangement to liability on any ground. 

6.07. Notice. Any indemnification or advance of expenses to a present or former director 
of the Corporation in accordance with this Article 6 is reported in writing to the Members of the 
Corporation with or before the notice or waiver of notice of the next Members' meeting or with or 
before the next submission ofa consent to action without a meeting and, in any case, within the next 
twelve month period immediately following the indemnification or advance. 
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Article 7 

Taxes, Books, Records 

7.01. Tax Returns. The Corporation will prepare and file all necessary federal and state 
income tax returns for the Corporation, including making the elections described in Section 7.02. 

7.02. Tax Elections. The Board of Directors will determine the calendar year of the 
Corporation, the method of accounting and other elections the Board of Directors deems appropriate 
in the best interests of the Corporation 

7.03. Maintenance of Books. The Corporation will keep books and records of accounts 
and Members and will keep minutes of the proceedings of its Board of Directors and Members. 

Article 8 

General Provisions 

8.01. Notices. Except as expressly set forth to the contrary in these Bylaws, all notices, 
requests or consents provided for or permitted to be given under these Bylaws must be in writing and 
must be given either by depositing that writing in the United States mail, addressed to the recipient, 
postage prepaid, and registered or certified with return receipt requested or by delivering that writing 
to the recipient in person, by courier or by facsimile transmission; and a notice, request or consent 
given under these Bylaws is effective on receipt by the Person to receive it. 

8.02. Entire Agreement. These Bylaws constitute the entire bylaws of the Members 
relating to the Corporation and supersedes all prior contracts or bylaws with respect to the 
Corporation, whether oral or written. 

8.03. Effect of Waiver or Consent. A waiver or consent, express or implied, to any 
breach or default by any Person in the performance by that Person of its obligations with respect to 
the Corporation is not a consent or waiver to any other breach or default in the performance by that 
Person of the same or any other obligations of that Person with respect to the Corporation. Failure 
on the part of a Person to complain of any act ofany Person or to declare any Person in default with 
respect to the Corporation, irrespective of how long that failure continues, does not constitute a 
waiver by that Person of its rights with respect to that default until the applicable statute of 
limitations period has run. 

8.04. Amendment of Bylaws. These Bylaws may be altered, amended, or repealed and 
new Bylaws adopted at any meeting of the Board of Directors at which a quorum is present, by the 
affirmative vote of a majority of the Directors present at such meeting, provided notice of the 
proposed alteration, amendment, or repeal be contained in the notice of the meeting. 

8.05. Binding Effect. These Bylaws are binding on and will inure to the benefit of the 
Members and their respective heirs, legal representatives, successors and assigns. 
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8.06. Governim:: Law. These Bylaws are governed by and will be construed in accordance 
with the laws of the District of Columbia. 

8.07. Further Assurances. In connection with these Bylaws and the transactions 
contemplated, each Member will execute and deliver any additional documents and instruments and 
perform any additional acts that may be necessary or appropriate to effectuate and perform the 
provisions of these Bylaws and those transactions. 

8.08. Counterparts. These Bylaws may be executed in any number of counterparts with 
the same effect as if all signing parties had signed the same document. All counterparts must be 
construed together and constitute the same instrument. 

8.09. Conflicts. In the event ofa direct conflict between the provisions ofthese Bylaws 
and any provision of the Articles of Incorporation, these Bylaws controls unless a mandatory 
provision of the Act would otherwise control. 

8.10. Construction. Whenever the context so requires, the masculine includes the 
feminine and neuter, and the singular includes the plural, and conversely. Ifa court holds that any 
portion or provision of these Bylaws are invalid or inoperative, then, so far as is possible, the 
remainder of these Bylaws will be considered valid and operative, and effect will be given to the 
intent manifested by the portion or provision held invalid or inoperative. 

8.11. Table of Contents; Captions. The table of contents and captions used in these 
Bylaws have been inserted for administrative convenience only and do not constitute matter to be 
construed in interpretation. 

(Signature Page Follows) 
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A Majority vote of the Board of Directors confirms the adoption and approval of these 
Bylaws effective as of the Effective Date. 

/~
........Art Granda, Director 


~~dvMario Pasquale, ector 

~eI(}:~ 
P:IBusiness Counsel Serv icesl0619858lBylaws.doc 
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Appendix A 


Definitions 


1.01. Definitions. As used in these Bylaws, the following terms have the following 
meanings: 

(a) " Act" means the District of Columbia Non-Profit Corporation Act. 

(b) "Articles oflncorporation" means the document filed with the Secretary of 
State forming the Corporation as a non-profit Corporation, as amended from time to time. 

(c) "Board" or "Board of Directors" "Directors" means those Persons elected 
pursuant to Article 3 that have the power to manage the Corporation. 

(d) "Bylaws" means the Bylaws of Americans for Financial Security, Inc. 

(e) "Corporation" means Americans for Financial Security, Inc. , a District of 
Columbia non-profit corporation. 

(f) "Majority" means with respect to 51 % of the outstanding votes of the 
Corporation for both Members and Directors. 

(g) "Person" means an individual. 

(h) "Member" means a Person admitted to the Corporation pursuant to 
Section 2.0 I of these Bylaws. 

(i) "Vacancy" means an unfilled directorship arising by virtue of the death, 
resignation or removal of a Director duly elected to serve in this capacity in accordance with the 
relevant provisions of these Bylaws. 
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Ed. 9/2011 

INITIAL REQUEST FOR FILING OF AN ASSOCIATION 
 

 
Name and address of the Association:__Americans for Financial Security 
130 E John Carpenter Freeway, Irving, TX 75062_______________________ 
 
______________________________________________________________________ 
 
Name and address of the Policyholder, if different from the association:__same_ 
 
______________________________________________________________________ 
 
______________________________________________________________________ 
 
Please explain why the Association is not the Policyholder:__N/A______________ 
 
______________________________________________________________________ 
 
Association Website:__http://www.afswebsite.org/__________________________ 
 
Estimated Annual Premium for our Policy:__$400,000_______________________ 
 
Purpose of Association:__ AFS is a nationwide association focused on providing 
access to discounted products and services that help members get the most out of life. 
By joining AFS, you can leverage the buying power of the group to enjoy significant 
savings and exclusive member advantages. With the association's negotiating clout, 
AFS is able to obtain benefits at reduced rates and offer them to members in an 
affordable package.   Further details and specifics are provided in the Articles of 
Incorporation._______________________________________________ 
 
______________________________________________________________________ 
 
How does an individual become a member of the association?__join the 
association, and pay monthly dues ranging from $10 to $40, depending on the 
level of membership.____________________________________________________ 
 
______________________________________________________________________ 
 
Is an individual required to purchase insurance to become a member of the 
association?  [     ] Yes [ X ] No 
 
Does an individual automatically become a member of the association if he/she 
purchases insurance?  [     ] Yes [ X ] No 
 
Who pays for the insurance?_association pays for the insurance out of revenues 
from members’ dues.____________________________________________ 
 
Does the association currently offer accident insurance?  [ X ] Yes [     ] No 
 



Ed. 9/2011 

If yes, who is the current insurance carrier?__Chartis_______________________ 
 
 
List benefits, discounts and services offered by the association to its members:  
 
_ Some of the additional benefits of membership include discounts for medical 
and dental services, consumer discounts (hotel, amusement parks, rental cars, 
coupon books), emergency roadside assistance, financial and credit counseling, 
Careington Advantage Card plans, travel assistance, and many more.  A complete 
listing can be found on the association’s website.  Benefits vary depending on 
the level of membership elected by the member._______________________ 
 
 
What type of insurance benefits will be offered to association members?_ 
Coverages include 24 hr and Common Carrier AD&D (range from $2,500 to 
$45,000), Hospital Accident ($50/day to $400/day), Emergency Evacuation 
($4,000).  Individual and Family coverage is available.  Coverages and benefit 
amounts vary depending on the level of membership elected by the 
members.___________________________________________________________ 
 
How will the insurance coverage be marketed to the association members?_____ 
 
____website, brochure, sub-agents_______________________________________ 
 
______________________________________________________________________ 
 
 
Identify the Producer who will market the insurance:_Resolution Re___________ 
 
Does the Association have members in the following states? (Check all that 
apply) 
 
[ X ] Arkansas [ X ] North Carolina 
[ X ] Indiana [ X ] Oregon 
[ X ] Maine [ X ] South Dakota 
[ X ] Maryland  
 
Please include dated, signed copies of the Association’s: 
 

  Constitution and By-laws; and 
  Articles of Incorporation 
 

Submit this request to Compliance.  You will be notified if additional information 
is needed. 
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