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ARTICLE I - GENERAL PROVISIONS 

1.1 Definitions 

Capitalized terms used in these Bylaws have the meaning given to them in the Certificate 

or in this Article 1.1. 

"Act" means the federal Liability Risk Retention Act of 1986, as amended. 

"Board" means the board of directors of the Corporation acting as such in accordance 

with the Law. 

"Certificate" means the Certificate of Incorporation of the Corporation. 

"Corporation" means this corporation and, where required by the context, any wholly 

owned subsidiary of this corporation. 

"Director" means a Director of the Corporation duly elected and qualified as such. 

"Distribution" means a payment of cash and/or a transfer in kind of securities or other 

property if paid by the Corporation as a liquidating distribution in respect of Shares. 

"Effective Time" means the date and time as of which a merger of the WCLA with and 

into the Corporation is effective under the Law. 

"Law" means the General Corporation Law of Delaware, as amended. 

"Liability Policy" means a policy or binder for a policy of liability insurance, 

underwritten and issued to a Logger by the RRG in accordance with the Act and the law of South 

Carolina, that is in full force and effect. 

"Logger" means any person or Organization actively engaged in independent logging 

(including saw milling, tree farming or urban tree servicing), logging road construction or log trucking. 

"Member and Membership" have the meanings given to them in Article 3.1. 

"Membership Chapter" has the meaning given to it in Article 3.5. 

"Organization" means (i) a common law entity such as a trust, partnership, or 

association, or (ii) a statutory entity such as a corporation, limited liability company, partnership, limited 

partnership, or employee benefit plan. 

"Qualified Member Organization" has the meaning given to it in Article 3.2. 

"Qualified Shareholder" means a Logger that is an RRG Insured Person duly 

registered, or having the unconditional right to be registered, as a holder of one or more Shares on the 

records of the Corporation. Where the context requires, "Qualified Shareholder" includes the estate or 

successor of a Qualified Shareholder if such estate or successor is an KRG Insured Person entitled to be 

registered as a holder of Shares. 
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"RRG" means the American Forest Casualty Company Risk Retention Group, a South 
Carolina corporation and wholly owned subsidiary of the Corporation. 

"RRG Insured Person" means a Logger validly insured, or having an unconditional 
right to be insured, by a Liability Policy. 

"Shares" means, in accordance with the Law, the units into which the proprietary 

interests in the Corporation are divided and includes the Common Shares, Series A Preferred Shares and 
undesignated preferred Shares described in the Certificate. 

<CWCLA" means the Washington Contract Loggers Association, a Washington non-profit 

corporation, the legal existence of which will terminate as of the Effective Time by reason of its merger 

with and into the Corporation. 

1.2 Business Purposes 

The business purposes of the Corporation are to act as a trade association on behalf of 

Loggers in the United States, to hold all of the outstanding capital Shares of the RRG and to engage in 

any other activity for which a Corporation may be organized under the Act and the Law. 

13 Construction and Application 

These Bylaws shall be construed, interpreted and applied in such manner as to be 

consistent with the Act, the Law and the Certificate. 

1.4 Authority of Member or Shareholder Representatives 

All persons holding themselves out, verbally or in writing, as a representative of a 

Member or Shareholder that is an Organization shall be deemed to have certified to the Corporation that 

(a) the person has authority to act for the Organization in the capacity indicated including, if so indicated, 

authority to sign documents on behalf of the Organization, (b) the correct legal name and address of the 

Organization is entered on all documents submitted to the Corporation on behalf of such Organization and 

(c) the Organization is authorized under the laws of its domicile to be a Member or a Shareholder of the 

Corporation as the case may be. The Corporation may rely upon such certification without independent 

verification and no Organization shall have any right or claim against the Corporation or its duly qualified 

Officers or Directors based upon an allegation that such certification was fraudulently given or erroneous. 

1.5 Amendment 

Subject to the Act, the Law and the Certificate, these Bylaws may be amended from time 

to time by the Board, but the Shareholders may alter or repeal any such amendment. 

ARTICLE H - SHAREHOLDERS 

2.1 Certificates Representing Shares 

Certificates representing Shares shall be signed for the Corporation by the President or a 

Vice-President and by the Secretary or an Assistant Secretary. Such signatures may be by facsimile. If 

any signing officer shall have ceased to qualify as such before a certificate bearing the signature of such 

officer is issued, the certificate may nevertheless be issued with the same effect as if such officer were 

qualified at the date of issue. 
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Whenever the Corporation shall be authorized to issue more than one class of Shares or 

more than one series of any class, the certificates representing outstanding Shares of the class or series 

shall set forth all statements prescribed by the Law, including the restrictions limiting ownership and 

transfer of Shares to a Qualified Shareholder that are set forth in Section 3.1 of the Certificate. 

The Board may issue a new Share certificate in place of any certificate alleged to have 

been lost, stolen, or destroyed against such evidence of such loss, theft, or destruction, and the posting of 

such bond to indemnify the Corporation against any resulting claim, as the Board deems appropriate. 

2.2 Book Entry Shares 

Subject to any conditions imposed by the Act or the Law, the Board may provide by 

resolution that Shares of any class or series shall be book-entry Shares issued without certificates. Within 

a reasonable time after the issuance or transfer of book-entry Shares, the Corporation shall send to the 

registered owner thereof any written notice prescribed by the Law. 

2.3 No Fractional Shares 

The Corporation shall not issue fractional Shares, but shall (a) arrange for the disposition 

of fractional interests by those entitled thereto, (b) pay in cash the fair value of such interests as of the 

time when those entitled to receive them are determined and, when necessary or appropriate, and (c) issue 

warrants (either with or without certificates) entitling the holder to receive a full Share upon the surrender 

of warrants aggregating a full Share, all subject to such conditions as are imposed by the Board. No 

warrant shall, as such, entitle the holder to exercise voting rights or receive dividends or Distributions. 

2.4 Share Transfers 

Subject to the Law and the Certificate, transfers of Shares shall be made only on the 

Share register of the Corporation at the request of the registered holder or the holder's duly authorized 

attorney-in-fact against surrender of the relevant outstanding Share certificate(s) duly endorsed for 

transfer and the payment of all required taxes. 

2.5 Record Date for Shareholders 

To determine the Shareholders entitled to notice of and to vote at any meeting of 

Shareholders, or entitled to consent to corporate action in writing without a meeting, the Board may fix a 

record date which shall not precede the meeting or action date by more than sixty or less than ten days. If 

no record date is so fixed, the record date shall fall as of the close of business on the tenth day preceding 

the meeting or action date. Such determination shall apply to the adjournment of any meeting unless the 

Board has fixed a new record date for such adjournment. To determine the Shareholders entitled to 

receive any dividend or Distribution, or to exercise any rights respecting a conversion, exchange or 

reclassification of Shares, the Board may fix a record date which shall not precede the date of such 

dividend, Distribution or exercise by more than sixty days. If no record date is so fixed, the record date 

shall fall as of the close of business on the day the Board adopts the relevant authorizing resolution. 

2.6 Shareholder Meetings 

- Time The annual meeting shall be held on the date and at the time fixed by the 

Board, but the first such meeting shall be held within thirteen months after the organization of the 

Corporation and each successive annual meeting shall be held on a date within thirteen months after the 

preceding annual meeting. Special meetings shall be held on the date and at the time fixed by the Board. 
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