8§ 1209. Managenent and by-laws of nutual insurance corporations. (a)
The managenent of the business and affairs of a donestic nutual
i nsurance corporation shall be vested in a board of directors.

(b) Such corporation shall have not |ess than seven directors. The
directors, except as provided in section four thousand two hundred ten
of this chapter, shall be elected at the annual neetings of the nenbers,
and all except four of the directors of such corporation, elected after
the organi zation of the corporation is conpleted and it has been
|l icensed to issue insurance policies, nmust be nenbers of the corporation
or officers of nmenber corporations. At any tine after the first annual
neeting, the directors may be divided into not exceeding three groups as
nearly equal as possible, and thereafter the directors in one group only
or their successors shall be elected annually as provided in the
by-l1aws. The board of directors of such corporation shall hold regular
neetings at least four times in each cal endar year. At |east one of such
neetings shall be held within this state and the other neetings nay be
hel d el sewhere.

(c) The board of directors of such corporation shall elect such
officers as are provided for in the by-laws. At |east one principal
of ficer shall be a director, but the nunber of officers and salaried
enpl oyees who are directors shall at all tines be | ess than a quorum of
the board of directors, as prescribed in the charter or by-Iaws.

(d) The by-laws of any such corporation organi zed after January first,
ni net een hundred forty may be adopted at a directors' neeting held after
recei pt fromthe superintendent of a certificate of incorporation and
before the issuance of a license to do an insurance business. The
by-1 aws, except as to corporations which elect their directors pursuant
to the provisions of section four thousand two hundred ten of this
chapter, may thereafter be nade or anended only by a mgjority vote of
all nmenbers present in person or by proxy at any annual neeting or other
stated or special neeting called for such purpose, except that the board
of directors of any mutual insurance corporation nmay anend its by-|aws
as to any provisions which do not inpair the nenbers' rights or enlarge
their obligations under insurance policies. The by-laws of any donestic
mut ual insurance corporation which elects its directors pursuant to the
provi sions of such section my be anended by the board of directors. No
by-1aw or anendnent or repeal of a by-law of any donestic nutual



i nsurance corporation shall be effective until approved by the
superintendent. The superintendent nmay refuse such approval if he finds
t hat such by-law, anendnent or repeal does not conformwth the
requirenents of law, or is not equitable to the corporation's
pol i cyhol ders, or is inconsistent with its objects and purposes.

(e) No donestic nutual insurance corporation, except a donmestic nutual
i nsurance conpany organi zed before January first, nineteen hundred forty
to do only marine protection and indemity insurance, shall enter into
any agreenment under which any person, partnership or corporation agrees
to pay all or a portion of the expenses of nmnagenment of such insurance
corporation in consideration of an agreenent to pay himeither
commi ssions on prem uns due the insurance corporation or any other
conpensation for his services.

(f) No donestic nutual insurance corporation, except a donmestic nutual
i nsurance conpany organi zed before January first, nineteen hundred forty
to do only marine protection and indemity insurance, shall enter into
any agreenment with any of the officers or directors, or with any firmor
corporation in which any such officer or director is pecuniarily
interested directly or indirectly, whereby the insurance corporation
agrees to pay, for the acquisition of business, any conm ssion or other
conpensati on which under the agreenent is increased or dimnished by the
anount of such business or by the insurance corporation's earnings on
such busi ness. Notw t hstandi ng the foregoing, and upon application by a
donmestic mutual insurance corporation, the superintendent nay permt the
i nsurance corporation to enter into such an agreenent with a firmor
corporation that is a licensed i nsurance producer if the superintendent
determnes that: (1) the insurance corporation's policyholders will not
be adversely affected; (2) the officer or director has no pecuniary
interest directly in the insurance producer; and (3) any benefit to the
officer or director that accrues as a result of the agreenment woul d not
be material in relation to the insurance corporation's overall prem um
vol une. Any such agreenent approved by the superintendent shall be
subj ect to annual reviews and, where the superintendent determ nes such
agreenent no |onger confornms to this subsection, the superintendent
shall revoke his or her prior approval.



