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EXHIBIT 1 



Articles of  Incorporation
As amended June 5, 2013

I 
Name

The name of this fraternal benefit society shall be “Thrivent 
Financial for Lutherans” and shall hereafter be referred to 
in these Articles of Incorporation as “the Society.”

II 
Place of Business

The principal office of the Society shall be at Appleton, 
Wisconsin.

III 
Powers

For the purposes set forth in these articles, the Society, 
a Wisconsin corporation organized and operating under 
the laws governing Fraternals, shall have all the powers 
granted by law.

IV 
Purpose

The purpose of the Society is to associate Christians and 
their families who support the mission of the Society and 
thereby enable them through membership in the Society to 
aid themselves and others with programs of:
1.   Insurance and other benefits permissible under the 

laws governing Fraternals; and
2.   Fraternal and benevolent activities in local branches; 

and
3.   Assistance to Lutheran and other Christian 

congregations and their institutions; and
4.   Assistance to such other lawful social, intellectual, 

educational, charitable, benevolent, moral, fraternal, 

patriotic or religious endeavors as the board of 
directors may determine. 

V 
Supreme Governing Body

The supreme governing body shall be a board of directors 
made up of benefit members of the Society. The board 
shall consist of no fewer than 10 but no more than 12 
elective directors, such appointive directors as the board 
may appoint and not more than two principal officers of the 
society designated by the board from time to time, all in a 
manner prescribed in the bylaws. The elective directors 
shall be elected by the benefit members in a manner 
prescribed in the bylaws, and shall constitute not less than 
two-thirds of the members of the board in number.

VI 
Membership

1.  Classes of members. There shall be the following 
classes of members:

 A.  Benefit member. A benefit member is a person 
of age 16 or more who has been accepted for 
membership in accordance with eligibility rules as 
determined by resolution of the board of directors 
and who is an applicant member on a certificate 
of membership and insurance pursuant to rules 
determined by resolution of the board of directors, 
or who receives a settlement agreement benefit 
by virtue of such insurance. Benefit members 
may participate in the affairs and activities of the 
local branch in which they are members and may 
also hold office therein. Benefit members shall 
also have the right to vote in the corporate and 
insurance affairs of the Society according to the 
articles and bylaws.

The Thrivent Financial for Lutherans Articles 
of Incorporation and Bylaws printed in this 
brochure are part of your fraternal contract 
with Thrivent Financial for Lutherans. (See 
Bylaws section 4). They set the framework 
within which all programs, operations, and 
policies of this fraternal benefit society 

must fall. Members of the Thrivent Financial 
for Lutherans Board of Directors, as 
representatives of all members of the society, 
use the articles and bylaws to make decisions 
about corporate objectives, policies, and 
strategy. These decisions, in turn, dictate the 
course of management decisions.
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 B.   Associate member. An associate member is a 
person age 16 or more who has been accepted for 
membership in accordance with eligibility rules as 
determined by resolution of the board of directors 
and who is issued a certificate of membership. 
Associate members may participate in the affairs 
and activities of the local branch in which they are 
members, and may hold office therein, but shall 
not have the right to vote in the corporate and 
insurance affairs of the Society.

 C.  Youth member. A youth member is a person under 
age 16 who has been accepted for membership 
in accordance with eligibility rules as determined 
by resolution of the board of directors and who is 
issued a certificate of membership or is issued a 
certificate of membership and insurance pursuant 
to paragraph 2 of this Article VI. Youth members 
may participate in the affairs and activities of the 
local branch in which they are members that are 
offered to youth members, but shall not have the 
right to hold office or vote in local branch affairs or 
vote in the corporate and insurance affairs of the 
Society.

2.  Juveniles. The Society may insure the lives or 
disability of children younger than the minimum age 
for benefit membership but otherwise eligible for 
benefit membership. Such insurance shall be issued 
upon the application of some adult person who shall 
not by reason thereof, nor by reasons of any benefit 
providing waiver of premiums, become a benefit 
member. At age 16 the insured juvenile shall become 
a benefit member.

VII 
Branches

Local branches may be chartered by the board of directors 
in a manner prescribed in the bylaws, and shall have such 
powers as the board of directors shall determine.

VIII 
Bylaws

The board of directors shall have power to make bylaws, 
and to repeal or amend them. Notice of changes to the 
bylaws shall be given to benefit members and applicants 
for juvenile insurance in a manner prescribed in the 
bylaws. 

IX 
Action Without Meeting

Any action required or permitted to be taken at a board of 
directors meeting may be taken by written action signed 
by two-thirds of the directors then in office. A written 
consent under this provision has the same force and effect 
as a vote of the board of directors taken at a meeting.

X 
Amendments

These articles may be amended or repealed in whole or 
in part by a majority of the votes cast by benefit members. 

Before submitting such changes to a vote of the benefit 
members, the board of directors shall approve such 
changes by an affirmative vote of a majority of the full 
board. Upon adoption by the benefit members such 
changes shall be filed with the Commissioner of Insurance 
of the state of Wisconsin and shall be published in the 
official publication in a manner prescribed in the bylaws.

Bylaws
As amended November 12, 2015

Definitions
Section 1. Wherever the term “the Society” appears in 
these bylaws, it means this fraternal benefit society as 
named in Article I of the Articles of Incorporation. Wherever 
the term “board” appears in these bylaws, it means “board 
of directors.”

Application for Membership
Section 2. Application for membership shall be upon 
a form in use by the Society. Application for youth 
membership shall be completed by an adult person on 
behalf of the applicant for youth membership.

Juvenile Insurance
Section 3. Application for juvenile insurance shall be upon 
a form in use by the Society and shall be accompanied by 
evidence of insurability (if required) which is acceptable 
to the Society under its rules and regulations. Juvenile 
certificates shall be under the control of the adult applicant 
for the period provided in the certificate. If it be in the 
best interest of the juvenile as determined by the Society, 
the applicant may be divested of control of a juvenile 
certificate. If the applicant has been divested of control of 
the juvenile certificate or if the applicant has died, control 
shall be vested in the legally appointed guardian of the 
juvenile. If a guardian is not appointed, control shall be 
vested in a person who shall appear to the Society to be 
an appropriate person to control the certificate by reason 
of being responsible for the support and maintenance of 
such juvenile, or by reason of relationship.

Fraternal Contract
Section 4. The certificate of membership and insurance, 
together with any riders or endorsements attached to 
it, the application, the declaration of insurability (if any) 
signed by the applicant, the articles of incorporation 
and bylaws and all amendments to them, constitute 
the entire contract when it is issued. Any subsequent 
changes to the articles of incorporation or bylaws shall be 
binding upon the applicant benefit member, certificate 
owner, beneficiaries and other persons affected, and 
shall govern and control in all respects, except that no 
changes shall destroy or diminish benefits promised in 
the certificate when it was issued.



Beneficiaries
Section 5. Any of the following persons may be designated 
as a beneficiary: the applicant benefit member, wife, 
husband, child, parent or other person related to the benefit 
member by blood, marriage or legal adoption; foster 
parents of the benefit member; betrothed of the benefit 
member; dependents of the benefit member; or, where not 
prohibited by law, the estate of the benefit member. With 
the consent of the Society, any of the following may also be 
designated as beneficiary: a charitable institution; church 
or church organization; educational institution; a nonprofit 
corporation; any corporation, community chest, fund or 
foundation described in section 501(c)(3) of the Internal 
Revenue Code of 1954 and its subsequent amendments, 
and operated exclusively for religious, charitable, scientific, 
literary or educational purposes; or a person, corporation, 
partnership or other legal entity which has an interest in 
the benefit member, provided that the proceeds are for 
the benefit, direct or indirect, of the benefit member or 
the benefit member’s family or dependents. Wherever the 
applicable laws conflict with the above, only beneficiaries 
permitted by such laws may be designated.
Section 6. Unless the beneficiary designation calls for 
some other method of distribution, if some beneficiaries 
of the same class die before the insured, the death 
proceeds shall be paid in full to the surviving beneficiaries 
of the same class. Each shall share equally the portion of 
the death benefit proceeds not otherwise disposed of in 
the certificate. If all beneficiaries, however designated, 
are dead when the insured dies, the death benefit 
proceeds—where not otherwise required by law—shall 
be paid to the owner or to the owner’s estate.
A beneficiary shall not have or acquire any claim against 
the Society whatever until the insured dies unless otherwise 
provided by law.
Section 7. No beneficiary change shall take effect unless 
received by the Society at its principal office or corporate 
headquarters. When it is received, any change shall 
take effect as of the date the request for beneficiary 
change was signed, as long as the request for change 
was mailed or actually delivered to the Society while 
the insured was alive. Such beneficiary change shall 
be null and void where the Society has made a good 
faith payment of the proceeds or has taken other action 
before receiving the change.

Settlement Options
Section 8. In addition to the settlement options offered 
in the certificate, the Society may offer any other manner 
of settlement made available by the Society at the time 
certificate proceeds are to be paid.

Maintenance of Solvency
Section 9. If the Society’s reserves for any class of 
certificates, other than those portions of any certificate 
that provide variable benefits based on the experience of 
a separate account authorized under Section 10, become 

impaired, the board may require that benefit members 
pay the Society an equitable amount to eliminate the 
deficiency. If the amount is not paid, it shall be charged 
as an indebtedness against the certificate and shall 
draw interest at the lower rate of either what is specified 
in the certificate for certificate loans or what is specified 
in the certificate under the maintenance of solvency 
provision. If the owner of the certificate agrees, an 
equivalent reduction in benefits can be chosen instead 
of the payment or indebtedness charged against the 
certificate.

Separate Accounts 
and Variable Contracts

Section 10. The board of directors may provide for the 
establishment and operation of one or more separate 
accounts in accordance with applicable law. The Society 
may issue contracts on a variable basis that provide 
for the dollar amount of benefits or other contractual 
payments or values to vary so as to reflect the 
investment results of such separate accounts. The 
board of directors may adopt special procedures or 
create legal entities necessary or appropriate for the 
conduct of the business and affairs of any variable 
contract and separate account. Any provisions of the 
bylaws that are inconsistent with the provisions of 
this bylaw shall not apply to any variable contract or 
separate account.

Resolution of Disputes
Section 11.

(a) Purpose. The purpose of this section is to prescribe 
the sole means to present and resolve grievances, 
complaints or disputes between members, insureds, 
certificate owners or beneficiaries and the Society 
or its directors, officers, agents and employees. 
Procedures set forth in this section are meant to 
provide prompt, fair and efficient opportunities 
for dispute resolution, consistent with the fraternal 
nature of the Society, without the delay and expense 
of formal legal proceedings.

 (b) Scope. Except as expressly limited herein (see 
Subsection 11(e)), this section applies to all past, 
current and future benefit certificates, members, 
insureds, certificate owners, beneficiaries and the 
Society. It applies to all claims, actions, disputes 
and grievances of any kind or nature whatsoever. It 
includes, but is not limited to, claims based on breach 
of benefit contract, as well as claims based on fraud, 
misrepresentation, violation of statute, discrimination, 
denial of civil rights, conspiracy, defamation, and 
infliction of distress, against the Society or its 
directors, officers, agents or employees. To the extent 
permitted by applicable law, this section applies to 
all claims, actions, disputes and grievances brought 
by the Society against members, insureds, certificate 
owners or beneficiaries. In the event that a court or 
arbitrator of competent jurisdiction deems any party 



or claim in a dispute not subject to this section, this 
section shall remain in full force and effect as to any 
remaining parties or claims involved in such dispute. 
This section does not apply to any claims or disputes 
relating to major medical insurance certificates or 
interpleader actions to determine proper owner, 
beneficiary or payee.

(c) Procedures. No lawsuits or any other actions may be 
brought for any claims or disputes covered by this 
section. The following are the steps and procedure for 
presenting and resolving disputes:
 • Step 1. Appeal. Appeal of the dispute to a 
designated reviewer within the Society as appropriate 
to the dispute.

 • Step 2. Mediation. If Step 1 does not result in a 
mutually satisfactory resolution, either party has the 
right to have the matter mediated in accordance 
with the applicable mediation rules of the American 
Arbitration Association (or the rules of another 
neutral organization as agreed upon by the parties). 
The mediation shall be administered by a neutral 
organization agreed upon by the parties.

 • Step 3. Arbitration. If Step 2 does not result in 
a mutually satisfactory resolution, the matter will be 
resolved by binding arbitration in accordance with 
the applicable arbitration rules as prescribed by 
the American Arbitration Association (or the rules 
of another neutral organization mutually agreed 
upon) as applicable to the type of matter in dispute. 
The arbitration shall be administered by a neutral 
organization agreed upon by the parties. The 
decision of the arbitrator shall be final and binding, 
subject only to the right to appeal such decision 
as provided in the arbitration rules and applicable 
laws. The member, insured, certificate owner or 
beneficiary shall have the right to be represented by 
legal counsel of his or her choosing at any time at his 
or her own expense (unless, as provided in Section 
11(f) below, he or she is awarded attorneys fees). 
If an issue in dispute is subject to law that prohibits 
parties from agreeing to submit future disputes 
to binding arbitration, arbitration results shall be 
nonbinding, unless the parties agree to binding 
arbitration after the claim or dispute has arisen. The 
Society will take reasonable measures to assure that 
the dispute resolution process proceeds promptly.

(d) Costs. The administrative costs of the mediation 
and/or arbitration (including fees and expenses of 
mediators or arbitrators, filing fees, reasonable and 
necessary court reporting fees) shall be paid by the 
Society. Provided, however, unless awarded pursuant 
to Section 11(f) below, each party shall bear its own 
attorney’s fees, expert fees and discovery costs.

(e) Restriction of Joinder of Disputes. The procedures 
of this section are designed to afford individual 
members, insureds, certificate owners, beneficiaries 
and the Society a prompt, fair and efficient means of 
resolving individual disputes. Accordingly, no disputes 
may be brought forward in a representative group or 
on behalf of or against any “class” of persons, and 
the disputes of multiple members, insureds, certificate 
owners or beneficiaries (other than immediate family) 
may not be joined together for purposes of these 
procedures without the express written consent of 
both (i) all members, insureds, certificate owners and 
beneficiaries affected thereby and (ii) the Society. 
The restriction on joinder of disputes contained in 
this Subsection 11(e) is a condition upon which the 
agreement to arbitrate contained in Subsections 11(b) 
and (c) depends. Thus, should a court or arbitrator 
of competent jurisdiction deem the restriction on 
joinder of disputes contained in this Subsection 11(e) 
unenforceable or otherwise void, there shall be no 
agreement to arbitrate.

(f) Remedies. This paragraph applies to any claim 
or dispute resolved through binding arbitration as 
provided in Section 11(c) above, and it applies to 
any action in a court of law in the event that a court or 
arbitrator of competent jurisdiction deems any party 
or claim in a dispute not subject to binding arbitration. 
Except as expressly limited in this paragraph, the 
parties to a dispute may be awarded any and all 
damages or other relief allowed for the claim in 
dispute by applicable federal or state law, including 
attorney’s fees and expenses if such attorney’s 
fees and expenses are deemed appropriate under 
applicable law. Exemplary or punitive damages may 
be awarded for claims arising under applicable 
federal or state statute(s) to the extent permitted 
under the applicable statute(s) or, for claims arising 
under common law, exemplary or punitive damages 
may be awarded but may not exceed three times the 
amount of compensatory damages. In the event that 
any court or arbitrator of competent jurisdiction deems 
the foregoing limitation on common law exemplary or 
punitive damages to be unenforceable or otherwise 
void under applicable law the remaining portion of this 
Section 11 shall remain in full force and effect.

Receipt of Payments not a Waiver
Section 12. If the Society receives and temporarily holds 
a payment or premium, this shall not constitute a waiver 
of any of its defenses. If a certificate has lapsed or 
been forfeited, or if the Society has received a notice 
of cancellation, the payment of any premium for the 
certificate shall not revive or continue the certificate, 
whether made on notice of premium due or otherwise, 
and the payment shall be returned to the person 
making it.



Board of Directors
Section 13. The affairs of the Society shall be managed 
under the direction of the board. The board shall meet 
at least quarterly. The first regular meeting of each 
calendar year shall be held during the month of 
February, on specific dates as set by the board. All 
meetings shall be held at the principal office or corporate 
headquarters of the Society unless some other place is 
designated by the chair of the board or board. Regular 
or special meetings of the board of directors or its 
committees may also be conducted by other means 
of communication, as prescribed by Wisconsin law, if 
so designated by the board, the chair of the board, the 
chief executive officer, or the chair of a committee of 
the board with respect to committee meetings. Special 
meetings may be called by the chief executive officer, 
chair of the board, or upon written request to the 
secretary by at least five directors. The chief executive 
officer, the chair of the board, or secretary shall notify 
the directors of the date, time and place of special 
meetings at least two calendar days before the date of 
the meetings. Notice may be communicated in person; 
by mail or other method of delivery; by telephone, 
including voicemail, answering machine or answering 
service; or by any other electronic means. Written notice 
includes written documents in any form, including 
electronic transmission. Written notice shall be deemed 
to be given to a director at the earliest of (a) when 
actually received by the director, (b) five days after a 
written notice is deposited in the U.S. mail addressed 
to the director and post-paid, or (c) on the date shown 
on the return receipt, if sent by registered or certified 
mail, return receipt requested, and the receipt is signed 
by or on behalf of the addressee. For purposes of this 
section, notice by electronic transmission is written 
notice. Oral notice is effective when communicated. 
Except in the case of removal of a director from office 
for cause, directors may waive their right to receive 
notice individually, and the board, by unanimous vote 
of the full board, may suspend the requirement to give 
such notice.
Section 14. The board shall elect a chair of the board from 
among its members for a term of up to one year. The chair 
shall preside at all meetings of the board and perform 
such other duties as may be designated by the board. If 
the chair of the board is a principal officer of the Society, 
he or she shall be responsible only to the board.
Section 15. A majority of the members of the board 
shall constitute a quorum to transact all business unless 
otherwise required in the articles of incorporation or 
bylaws of the Society.

Election Or Appointment Of Directors
Section 16. Ten to twelve benefit members shall be 
elected to the board for terms of office of four years 

each, the total number serving and the number to be 
elected in a given year as determined from time to time 
by resolution of the board of directors, with no less 
than three or more than four directors being elected 
in a year when an election is held. The process of 
election to be conducted in the following manner: 
The board, as well as each branch, shall have the 
right to nominate benefit members as candidates 
for director. All nominations must be reported to the 
secretary of the Society within the time specified by 
the board. The secretary shall report the nominations 
to the board. The board shall then direct the secretary 
to prepare the ballot and give notice of the election, 
specifying the time and procedures for election. A 
vote shall be taken on the candidates by mail, or such 
other legal means as the board should determine, 
and shall be reported in the manner and within the 
time specified in the notice of election. Those elective 
directors whose terms do not expire with the current 
election shall constitute the Election Committee. The 
tabulation of results of the election shall be done by 
an independent firm selected by the board to report to 
the Election Committee. The Election Committee shall 
declare the three or four (depending on the number to 
be elected) candidates receiving the highest number 
of valid votes to be duly elected for a four-year term 
beginning with the first regular meeting of the board 
in February of the calendar year following election. 
All elective director terms shall end in February at the 
end of such four years. Directors shall hold office for 
the term for which they are elected, unless a director’s 
death, resignation, removal, or ineligibility to serve on 
the board occurs or the term of a successor begins 
before the end of such term. Directors may be elected 
for successive terms, subject to service limitations and 
other eligibility restrictions in these bylaws.
Section 17. Vacancies in elective directorship positions 
shall be filled as soon as possible by an affirmative vote 
of a majority of the remaining elective directors. Such 
directors shall fill the unexpired terms and shall be 
considered elective directors.
Section 18. Except as provided in Section 19, benefit 
members of the Society are not eligible for election to 
the board for an initial term unless they are eligible to 
serve the duration of one full four-year term under the 
age limitation stated in Section 20 of these bylaws. 
Employees of the Society, employees of subsidiaries 
or affiliates of the Society, and persons who sell or 
manage the sale of Society’s insurance or insurance 
of another insurer that is a direct competitor of the 
Society are not eligible for election to the board. 
Former employees of the Society, former employees 
of subsidiaries or affiliates of the Society, and persons 
who formerly sold or managed the sale of the Society’s 



insurance or insurance of another insurer that is a 
direct competitor of the Society, are not eligible for 
election to the board until the expiration of two years 
from the date of termination of their employment or 
agency. The board of directors may determine other 
eligibility rules and requirements for candidates for 
election to the board of directors.
Section 19. The board may appoint up to four benefit 
members of the Society to serve as appointive directors 
for a term of office of up to one year. Terms of appointive 
directors end at the beginning of the next regular 
February meeting of the board after appointment. The 
board may also appoint not more than two principal 
officers of the Society to serve as directors as the board 
shall from time to time determine to be in the Society’s 
best interest. Any appointment or reappointment shall 
require the affirmative vote of a majority of the elective 
directors. An appointive director shall be eligible 
for election pursuant to Section 16 or appointment 
pursuant to Section 19 if the date of initial appointment 
as an appointive director preceded such director’s 
69th birthday and if the director is otherwise eligible 
for election under these bylaws.
Section 20. No elective, appointive, or principal officer 
director shall serve beyond January 31 of the calendar 
year after the calendar year in which age 75 is attained. 
Except as otherwise provided in this section, no 
director, except a principal officer director serving at 
the pleasure of the board, shall serve beyond January 
31 of the calendar year after the calendar year in which 
twelve years of service as a director is completed. In 
determining the number of years that a director has 
served for the purpose of this term limitation, a director 
is deemed to have served (i) six months for each year 
served as a director prior to January 1, 2001, and 
(ii) one year for each year served as a director after 
December 31, 2000. Service on the board of directors 
of a corporation that has merged into the Society is 
deemed to be service as a director of the Society for 
the purpose of determining the number of years served 
by a director. Persons who are directors of the Society 
at the time this bylaw becomes effective are eligible 
to complete their current terms and terms starting on 
or after January 1, 2002, for which they are elected 
during 2001 without regard to the twelve-year service 
limitation in this section. In the event of a merger of 
the Society with another corporation, the directors of 
the Society who remain as directors and the directors 
who are appointed as directors in connection with the 
merger are eligible to complete their initial terms as 
directors of the merged Society and are eligible for 
election or appointment to one additional full term after 
the merger is effective without regard to the twelve-
year service limitation in this section. A director may be 
removed from office for cause by an affirmative vote of 
a majority of the full board at a meeting of the board 
called for that purpose.

Conflicts Of Interest
Section 21. 

(a) Conflict of Interest Policy. It is the policy of the 
Society to identify and manage conflicts of interest on 
the part of its directors, officers, employees and agents 
which might impair their independence of judgment or 
influence their decisions or actions with respect to the 
Society’s business. The board of directors shall by 
resolution adopt rules for the required disclosure 
and evaluation of conflicts of interest by directors, 
officers and such other persons as the board may 
determine. If a conflict is determined to exist for a 
director, officer, or other person under rules and 
procedures established by the board with respect 
to a decision under consideration by the board or 
a committee of the board, such director, officer or 
other person shall not vote on the decision or use 
personal influence to affect the decision. However, 
any director disclosing a conflict of interest may be 
counted in determining the presence of a quorum. 
Failure of a director to disclose a conflict of interest 
as required by resolution of the board or a failure 
of a director to eliminate a conflict of interest 
determined by a majority of the full board to be an 
unacceptable conflict of interest shall be cause 
for removal of a director under section 20 of these 
bylaws.

(b) Persons Not Eligible to Serve as Director. No 
person shall be eligible for election or appointment 
as a director of the Society who is the spouse, 
parent, child, brother, sister, brother- or sister-in-
law, parent-in-law, son-in-law or daughter-in-law of a 
principal officer or general agent of the Society. If a 
family relationship referred to in this section begins 
during the time that a person is serving a term as 
a director, such director is eligible to complete his 
or her current term as a director, but is not eligible 
for reelection or reappointment to the board after 
expiration of his or her current term. If a director 
with a family relationship referred to in this section 
is a principal officer of the Society serving at the 
pleasure of the board at the time the relationship 
begins, the board shall determine the period of 
time the director may remain on the board. Any 
person having employment, a directorship, or other 
relationship that is not permitted for directors of the 
Society pursuant to applicable law or regulation is 
not eligible to serve as a director.

(c) Approval of Employment. Directors and former 
directors, except for directors that are principal officers 
serving at the pleasure of the board, are not eligible for 
employment, consulting, or providing other service for 
payment with the Society or subsidiaries or affiliates 
of the Society unless such employment, contract, 
or agency relationship begins after termination as a 
director and is approved by an affirmative vote of two-
thirds of the directors then in office.



Committees of Directors
Section 22. The board by resolution adopted by a 
majority of the full board may designate a governance 
committee and one or more additional committees of 
directors. Each committee shall consist of three or more 
directors who serve by appointment of the board. Each 
committee shall have such authority as delegated to it by 
the board. A majority of the members of each committee of 
directors shall constitute a quorum for the transaction of all 
committee business. Vacancies occurring on committees 
of directors shall be filled by the board as soon as possible.

Officers of the Society
Section 23. The principal officers of the Society shall be 
the chief executive officer, president, secretary, treasurer, 
and all other senior executives designated by such titles 
as recommended by the chief executive officer.  Principal 
officers shall be appointed by the board and shall serve 
at the pleasure of the board.  Officers other than principal 
officers shall be appointed by the chief executive officer.
Section 24. The board shall elect the person who shall 
serve as chief executive officer of the Society. The chief 
executive officer shall be responsible only to the board. 
All other officers and employees of the Society shall be 
under the chief executive officer’s supervision and control. 
Subject to the control and direction of the board, all 
activities and operations of the Society shall be under the 
chief executive officer’s supervision and control.
Section 25. The board shall establish reasonable 
compensation for directors and principal officers. The 
chief executive officer shall establish compensation for 
officers under his or her supervision and control, other than 
principal officers, in accordance with policies established 
by the board. 

Official Publication
Section 26. The Society shall have an official publication. 
The name of the publication shall be determined by 
resolution of the board of directors. Any notice, report or 
statement required by law, including notice of election, 
may be published in the official publication. If Society 
records show that two or more members or applicants 
for juvenile insurance have the same mailing address, an 
official publication mailed to one of them is deemed mailed 
to all of them at the same address unless a separate copy 
is requested.
All amendments to the Articles of Incorporation and 
Bylaws of the Society shall be published in the official 
publication not later than four months after the date of filing 
such amendments with the Commissioner of Insurance of 
the state of Wisconsin.
An affidavit by the secretary of the Society certifying that 
the official publication was mailed in accordance with this 
section shall be submitted to the board at its next meeting 
after publication of any notice, report or statement required 
by law. The affidavits shall be filed in the records of the 
secretary’s office.

Fiscal Year
Section 27. The fiscal year of the Society shall begin on 
the first day of January and end on the thirty-first day of 
December.

Annual Report
Section 28. An annual statement of the transactions of 
each fiscal year shall be prepared and published in the 
official publication within six months following the close of 
each fiscal year.

Branches
Section 29. Branches of the Society shall be called 
“chapters,” “Thrivent communities,” or by other names 
as determined by the Board of Directors. Branches shall 
be created and maintained to foster voluntary activity 
for aiding such lawful social, intellectual, educational, 
charitable, benevolent, moral, fraternal, patriotic or 
religious endeavors as the branch determines in accord 
with policies of the board; to provide members with the 
opportunity to take part in social, intellectual, educational, 
charitable, benevolent, moral, fraternal, patriotic, and 
religious activities of the Society; to participate in and 
support local, regional, and national programs of the 
Society; and to provide members with the opportunity to 
participate in the process of selection of candidates for the 
board of directors of the Society.
Section 30. Branches may be chartered by resolution 
of the board upon petition to it by benefit or associate 
members. The number of required member signatures 
shall be determined by the board. The petition shall verify 
acceptance of the Articles of Incorporation and Bylaws of 
the Society and the applicable constitution for branches. 
Branch charters may be granted by the board pursuant to 
such petitions when the board determines it to be in the 
best interests of the Society. Charters may be amended 
or withdrawn when the board determines it to be in the 
best interests of the Society. The form of petitions, charters 
and constitutions for branches shall be adopted by the 
board. There may be more than one form of petition and 
constitution for branches.
Section 31. Regular meetings of the branches shall 
be held at least once every three months or at least as 
frequently as may otherwise be required by law. Meetings 
or other procedures for election of branch officers and 
branch board members and the selection of candidates 
for the board of directors of the Society shall be held 
as prescribed by the board or adopted under authority 
delegated by the board.
Section 32. Branches may voluntarily join together to assist 
each other in the performance of their activities, subject to 
the general supervision and control of the board.

Indemnification and Fidelity Bonds
Section 33. The Society, to the fullest extent permitted 
by present and future law, shall indemnify any person 
who is or was a director, officer or employee of the 



Society and any person who at the request of the 
Society is or was a director, officer, employee or trustee 
of another corporation, partnership, joint venture, trust 
or other enterprise, or any director, officer or employee 
who is or was serving in a fiduciary capacity with regard 
to any employee benefit plan, against liability for any 
proceeding in connection with performance of his or 
her duties, and pay as incurred expenses in connection 
therewith. In a proceeding related to the entitlement to 
indemnification or advancement and reasonableness of 
expenses, the Society intends that such rights may only 
be nullified by clear and convincing evidence. The rights 
conferred by this section shall vest immediately at the 
time a person becomes a director, officer, employee or 
trustee and shall at all times be equivalent for current and 
former directors, officers, employees or trustees, provided, 
however, that no amendment to these Bylaws shall reduce 
the indemnification rights of former directors, officers, 
employees or trustees.
The Society may purchase and maintain insurance on 
behalf of any such individual against liability asserted 
against and expenses incurred by the individual for any 
proceeding in connection with performance of his or her 
duties regardless of whether the Society is required or 
authorized to indemnify or allow expenses to the individual 
against the same liability. If such insurance is purchased, 
the amounts shall be reported on a regular basis to the 
board or its designated committee.
The Society shall maintain fidelity bonds on the officers 
and employees and report on such bonds on a regular 
basis to the board or its designated committee.

Amendments
Section 34. These bylaws may be repealed or amended 
in whole or in part at any regular meeting of the board or 
any special meeting called for that purpose. Notice of the 
proposed change shall be mailed or personally delivered 
to directors at least 30 calendar days before the date of the 
meeting. Directors may waive their right to receive notice 
individually and the board, by unanimous vote of the full 
board, may suspend the requirement to give such notice. 
The number of votes required to repeal or amend these 
bylaws at a meeting of the board shall be an affirmative 
vote of a majority of the full board. These bylaws may also 
be repealed or amended in whole or in part at any time by 
written action signed by two-thirds of the directors then in 
office. Any changes to these bylaws shall be effective from 
the date of passage or at such other date as stipulated by 
the board and shall be filed promptly after adoption with 
the Commissioner of Insurance of the state of Wisconsin. 
After filing, the changes shall be published in the official 
publication as prescribed in these bylaws.
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Summary 
FINRA reminds member firms about requirements when using predispute 
arbitration agreements for customer accounts. Where member firms use 
mandatory arbitration clauses in their customer agreements, FINRA rules 
establish minimum disclosure requirements regarding the use of such clauses 
and prohibit predispute arbitration agreements from including conditions 
that, among other things, limit or contradict FINRA rules. In addition, FINRA 
rules do not allow class action claims in FINRA arbitration. Accordingly, 
FINRA rules prohibit member firms from incorporating provisions that would 
prevent customers from bringing or participating in judicial class actions by 
adding waiver language into customer agreements (class action waivers) 
and prohibit member firms from enforcing arbitration agreements against 
members of a certified or putative class action. FINRA urges member firms 
to take prompt steps to ensure their customer agreements fully comply with 
FINRA rules. Member firms that fail to comply with FINRA rules related to 
customer agreements may be subject to disciplinary action. 

Questions concerning this Notice should be directed to: 

	0 Victoria Crane, Vice President and Associate General Counsel,  
Office of General Counsel (OGC), at (202) 728-8104 or  
Victoria.Crane@finra.org;

	0 Thomas Kimbrell, Associate General Counsel, OGC, at  
(202) 728-6926 or Thomas.Kimbrell@finra.org; or

	0 Kristine Vo, Principal Counsel, OGC, at (212) 858-4106 or  
Kristine.Vo@finra.org.
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Background & Discussion
FINRA rules do not require customers to enter into agreements to arbitrate disputes 
with member firms, nor do FINRA rules preclude customers from pursuing relief in state 
or federal courts. Most member firms, however, require customers opening accounts to 
agree in writing to arbitrate eligible disputes concerning the account.1 Under FINRA rules, 
arbitration in the FINRA forum is required if there is a written agreement requiring FINRA 
arbitration or if it is requested by the customer.2 

When member firms use mandatory arbitration clauses, FINRA rules establish minimum 
disclosure requirements regarding their use to help ensure customers understand these 
clauses, and to protect customers’ rights under FINRA rules. These requirements, set forth 
in FINRA Rule 2268, include that any predispute arbitration clause must be highlighted 
in the customer agreement and immediately preceded by disclosures that the customer 
agreement contains such a clause and that describe the consequences of agreeing to 
arbitration.3 

In addition, FINRA Rule 2268 prohibits any predispute arbitration agreement from including 
any condition that: (1) limits or contradicts the rules of any self-regulatory organization 
(SRO);4 (2) limits the ability of a party to file any claim in arbitration; (3) limits the ability of 
a party to file any claim in court permitted to be filed in court under the rules of the forums 
in which a claim may be filed under the agreement; or (4) limits the ability of arbitrators to 
make any award.5 These requirements make clear that predispute arbitration agreements 
must preserve customers’ rights under FINRA rules.

Recently, as discussed below, FINRA has become aware that customer agreements used 
by some member firms contain provisions that do not comply with FINRA rules. Member 
firms with customer agreements that include provisions that do not comply with FINRA 
rules should take prompt steps to ensure that their customer agreements fully comply 
with FINRA rules. Failing to comply with FINRA rules related to customer agreements may 
subject member firms to disciplinary action.6

This Notice provides examples of provisions in customer agreements that do not comply 
with FINRA rules; however, the provisions in customer agreements that potentially do not 
comply with FINRA rules are not limited to those discussed in this Notice.  

Hearing Locations

Some customer agreements attempt to dictate the location of the arbitration hearing.7 
For example, some customer agreements require the hearing to be held in a particular 
state, regardless of where the customer resides. Any such provision does not comply with 
FINRA Rule 12213, which provides that the Director of Dispute Resolution Services will 
decide which of FINRA’s hearing locations will be the hearing location for the arbitration. 
Generally, the Director will select the hearing location closest to the customer’s residence 
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at the time of the events giving rise to the dispute, unless the hearing location closest to 
the customer’s residence is in a different state, in which case the customer may request a 
hearing location in the customer’s state of residence at the time of the events giving rise to 
the dispute.8 Customer agreements cannot be used to restrict the location of an arbitration 
hearing contrary to FINRA rules.9 

Time Limitations

Some customer agreements attempt to shorten or extend applicable statutes of 
limitations. FINRA Rule 12206 allows arbitration claims to be submitted unless six years 
have elapsed from the occurrence or event giving rise to the claim. The arbitrator or panel 
resolves any questions regarding the eligibility of a claim under this rule or under an 
applicable state statute of limitations. Consequently, customer agreements may not be 
used to shorten or extend statutes of limitations or require that a question of whether a 
time limitation applies be judicially determined instead of being submitted to an arbitrator 
or panel under the Code of Arbitration Procedure for Customer Disputes (Customer Code).

Class Action Claims 

Some customer agreements attempt to limit a customer’s right to pursue class actions in 
court.  Examples include customer agreements that state that the customer waives any 
right to bring a class action; customer agreements that state that any claims between the 
parties must be brought in an individual capacity; and customer agreements that state 
broadly that the agreement to arbitrate constitutes a waiver of the right to seek a judicial 
forum, without sufficiently indicating that class actions are excepted from this waiver. 
As described below, limiting a customer’s right to pursue class actions in court through 
a customer agreement, or seeking to enforce such an agreement, does not comply with 
FINRA rules.

Specifically, FINRA Rule 12204(a) provides that class action claims may not be arbitrated 
under the Customer Code, and FINRA Rule 12204(d) prohibits member firms and associated 
persons from enforcing arbitration agreements against members of a certified or putative 
class action until certain events such as the denial of class certification occur. Consistent 
with FINRA Rule 12204, FINRA Rule 2268(f) requires that all customer agreements include a 
statement that:

“No person shall bring a putative or certified class action to arbitration, nor seek to 
enforce any pre-dispute arbitration agreement against any person who has initiated 
in court a putative class action; or who is a member of a putative class who has not 
opted out of the class with respect to any claims encompassed by the putative class 
action until: (i) the class certification is denied; or (ii) the class is decertified; or (iii) 
the customer is excluded from the class by the court. Such forbearance to enforce an 
agreement to arbitrate shall not constitute a waiver of any rights under this agreement 
except to the extent stated herein.”10 (emphases added).
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FINRA crafted Rule 12204 to prevent member firms from using an existing arbitration 
agreement to defeat class certification or participation.11 In approving FINRA Rules 12204 
and 2268, the SEC stated that “in all cases, class actions are better handled by the courts 
and that investors should have access to the courts to resolve class actions efficiently.”12 
FINRA Rules 2268(d)(1) and d(3) prohibit member firms from incorporating class action 
waivers into their customer agreements.13     

As stated above, member firms with provisions in customer agreements that do not comply 
with FINRA rules may be subject to disciplinary action. For example, in 2014, FINRA issued 
a decision finding that a firm violated FINRA rules when it inserted provisions in predispute 
arbitration agreements that prevented customers from bringing or participating in judicial 
class actions.14 

Claims and Awards

Some customer agreements attempt to limit the ability of a customer to file a claim 
or to limit the authority of the arbitrators to make an award, including, for example, 
through provisions that purport to limit the member firm’s liability for consequential or 
punitive damages, or damages that do not arise from the member firm’s gross negligence 
or intentional misconduct. Other customer agreements attempt to do so indirectly by 
incorporating a choice of law or governing law clause. However, “if a choice of law provision 
is used, there must be an adequate nexus between the law chosen and the transaction 
or parties at issue in accordance with Notices to Members 95-85 and 95-16.”15 Including a 
choice of law or governing law clause in a customer agreement without an adequate nexus, 
which suggests an intent to limit an award, or otherwise including provisions that attempt 
to limit the ability of a customer to file a claim or the authority of arbitrators to make an 
award, is a prohibited condition under FINRA Rule 2268(d).16  

Indemnity and Hold Harmless Provisions

Some customer agreements contain indemnification or hold harmless provisions, such as 
broad provisions that require that the customer indemnify and hold harmless the member 
firm from all claims and losses arising out of the agreement. Indemnification and hold 
harmless provisions do not comply with FINRA Rule 2268 where the provisions, if given 
effect, would limit the customer from bringing a claim or receiving an award from the 
member firm or associated person that they would otherwise be entitled to receive. For 
example, an indemnification and hold harmless provision that could be invoked to assert 
that a customer could not bring a claim alleging a failure to supervise against a member 
firm that the customer would otherwise be entitled to bring under applicable law would 
not comply with FINRA Rule 2268.  
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In addition, a well-developed line of case law has held that it is contrary to public policy 
for a person to seek indemnity from a third party for that person’s own violation of the 
federal securities laws.17 Accordingly, FINRA believes that it would be unethical and not in 
compliance with FINRA Rule 2010 for a member firm or associated person to attempt to 
seek indemnity from customers of costs or penalties resulting from the firm’s or associated 
person’s own violation of the securities laws or FINRA rules.18 For example, FINRA believes 
that a member firm would violate FINRA Rule 2010, and be subject to disciplinary action, 
if it sought to recover from a customer the attorney’s fees that it incurred as a result of a 
regulatory investigation into the member firm’s own misconduct.
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1.	 The	Supreme	Court	has	held	that	predispute	
arbitration	agreements	are	enforceable	as	to	
claims	brought	under	the	Securities	Exchange	Act	
of	1934	(Exchange	Act).	See Shearson/American 
Express, Inc. v. McMahon,	482	U.S.	220	(1987).	
As	a	result	of	McMahon,	firms	can	today	compel	
arbitration	of	customer	claims	through	inclusion	
of	predispute	arbitration	provisions	in	their	
customer	agreements.

	 Section	921	of	the	Dodd-Frank	Wall	Street	Reform	
and	Consumer	Protection	Act,	Pub.	L.	No.	111-203,	
124	Stat.	1376	(2010),	authorizes	the	Securities	
and	Exchange	Commission	(SEC)	to	“prohibit,	or	
impose	conditions	or	limitations	on	the	use	of	
agreements	that	require	customers	or	clients	of	
any	broker,	dealer,	or	municipal	securities	dealer	
to	arbitrate	any	future	dispute	between	them	
arising	under	the	Federal	securities	laws,	the	
rules	and	regulations	thereunder,	or	the	rules	
of	a	self-regulatory	organization	if	it	finds	that	
such	prohibition,	imposition	of	conditions,	or	
limitations	are	in	the	public	interest	and	for	the	
protection	of	investors.”	

2.	 See	FINRA	Rule	12200;	see also Regulatory Notice 
16-25	(July	2016)	(reminding	member	firms	that	
customers	have	a	right	to	request	arbitration	at	
FINRA	at	any	time	and	do	not	forfeit	that	right	
under	FINRA	rules	by	signing	any	agreement	
specifying	another	dispute	resolution	process	
or	venue).	Even	with	a	predispute	arbitration	
agreement,	member	firms	and	customers	may	
elect,	by	mutual	consent,	to	resolve	their	disputes	
in	a	forum	other	than	at	FINRA,	such	as	at	a	
private	arbitration	forum	or	by	civil	litigation,	after	
a	dispute	has	arisen	between	the	parties.	Similarly,	
if	a	written	agreement	to	arbitrate	at	FINRA	does	
not	exist	and	the	customer	does	not	request	FINRA	
arbitration,	the	parties	to	a	dispute	may	proceed	
to	agree	to	resolve	their	disputes	at	a	private	
arbitration	forum	or	in	civil	litigation.		

Endnotes

	 FINRA’s	primary	role	in	the	arbitration	process	
is	to	administer	cases	brought	to	the	forum	in	a	
neutral,	efficient	and	fair	manner.	In	its	capacity	
as	a	neutral	administrator	of	the	forum,	FINRA	
does	not	have	any	input	into	the	outcome	of	
arbitrations.	

3.	 See	FINRA	Rule	2268(a).

4.	 In	addition,	pursuant	to	Section	29(a)	of	the	
Exchange	Act,	any	condition,	stipulation,	or	
provision	binding	any	person	to	waive	compliance	
with	any	provision	of	an	SRO’s	rules	shall	be	void.

5.	 See	FINRA	Rule	2268(d).		

6.	 See Notice to Members (NTM) 95-16	(March	1995)	
(alerting	member	firms	that	some	members’	
customer	agreements	contain	provisions	contrary	
to	FINRA	rules	relating	to	hearing	location,	
arbitration	panel	composition,	time	limitations,	
claims,	and	arbitrator’s	authority	to	make	an	
award);	NTM 95-85	(October	1995)	(clarifying	the	
meaning	and	application	of	certain	statements	
in	NTM 95-16	relating	to	customer	agreements	
containing	a	“governing	law	clause,”	a	designated	
hearing	location,	and	arbitrator	panel	composition	
and	reminding	member	firms	to	review	their	
customer	agreements	and	ensure	that	they	
comply	with	FINRA	rules);	Regulatory Notice 
16-25	(July	2016)	(reminding	member	firms	that	
customers	have	a	right	to	request	arbitration	at	
FINRA	at	any	time	and	do	not	forfeit	that	right	
under	FINRA	rules	by	signing	any	agreement	
specifying	another	dispute	resolution	process	or	
venue).

7.	 FINRA	currently	offers	69	hearing	locations	for	
FINRA	arbitrations	and	mediations,	including	
one	in	each	state	of	the	United	States,	and	one	in	
Puerto	Rico.

©2021. FINRA. All rights reserved. Regulatory Notices attempt to present information to readers in a format that is 
easily understandable. However, please be aware that, in case of any misunderstanding, the rule language prevails. 
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8.	 FINRA	Rule	12213(a)	provides	that	before	
arbitrator	lists	are	sent	to	the	parties	under	FINRA	
Rules	12402(c)	or	12403(b),	the	parties	may	agree	
in	writing	to	a	hearing	location	other	than	the	one	
selected	by	the	Director.	The	Director	may	change	
the	hearing	location	upon	motion	of	a	party,	as	
set	forth	in	FINRA	Rule	12503.	After	the	panel	is	
appointed,	the	panel	may	decide	a	motion	relating	
to	changing	the	hearing	location.	See	FINRA	Rules	
12213(a)(2)	through	(a)(4).

9.	 In	approving	the	predecessor	to	FINRA	Rule	2268,	
the	SEC	noted	that	customer	agreements	“may	
not	be	used	to	restrict	the	situs	of	an	arbitration	
hearing	contrary	to	SRO	rules.”	See	Exchange	Act	
Release	No.	26805	(May	10,	1989),	54	FR	21144,	
21154	(May	16,	1989)	(Order	Approving	File	Nos.	
SR-NYSE-88-29;	SR-NYSE-88-8;	SR-NASD-88-29;	
SR-NASD-88-51;	SR-NASD-89-19;	SR-AMEX-88-29)	
(approving	SROs’	proposed	rule	change	relating	
to	the	use	of	predispute	arbitration	clauses	in	
arbitration);	see also NTM 95-16	(“Customer	
agreements	used	by	some	members	attempt	to	
dictate	the	location	for	the	arbitration	hearing	
….	Any	such	provision	is	inconsistent	with	[the]	
NASD	Code	of	Arbitration	Procedure”);	NTM 95-85	
(“Question	No.	7:	May	a	firm	designate	a	hearing	
location	for	self-regulatory	organization	(SRO)	
arbitrations	in	its	arbitration	clause?	Answer:	
No.”).

10.	 In	announcing	the	SEC’s	approval	of	FINRA	Rule	
12204,	FINRA	noted	that	the	rule	changes	were	
developed	in	accordance	with	the	SEC’s	view,	
articulated	by	former	SEC	Chairman	David	Ruder,	
that	investors	should	have	access	to	the	courts	
in	appropriate	cases.	See NTM 92-65	(December	
1992).

11.	 See	Exchange	Act	Release	No.	31371	(October	
28,	1992),	57	FR	52659,	52660	(November	4,	
1992)	(Order	Approving	File	No.	SR-NASD-92-28)	
(approving	NASD’s	proposed	rule	change	relating	
to	the	exclusion	of	class	actions	from	arbitration	
proceedings).	

12.	 See	57	FR	52659,	52661,	supra	note	11.

13.	 See Dep’t of Enf’t v. Charles Schwab & Co.,	No.	
2011029760201,	2014	FINRA	Discip.	LEXIS	5,	at	
*36-39,	73	(FINRA	Bd.	of	Gov.	Apr.	24,	2014).

14.	 See Schwab,	2014	FINRA	Discip.	LEXIS	5,	at	*73.

15.	 Exchange	Act	Release	No.	50713	(November	
22,	2004),	69	FR	70293,	70295	(December	3,	
2004)	(Order	Approving	File	No.	SR-NASD-98-74)	
(approving	NASD’s	proposed	rule	change,	
including	amendments	clarifying	the	prohibition	
against	predispute	arbitration	agreements	that	
limit	rights	or	remedies);	see also NTM 05-09 
(January	2005)	(announcing	approval	of	the	
proposed	amendments	discussed	in	File	No.	
SR-NASD-98-74); NTM 95-85	(October	1995)	
(describing	how	customer	agreements	may	only	
contain	a	governing	law	clause	if	there	is	an	
appropriate	contact	or	relationship	between	the	
transaction	at	issue	or	the	parties	and	the	law	
selected;	and	the	clause	is	otherwise	consistent	
with	FINRA	rules	(for	example,	neither	the	
governing	law	clause,	nor	any	other	clause	in	the	
customer	agreement,	limits	the	ability	of	a	party	
to	file	any	claim	in	arbitration	or	limits	the	ability	
of	the	arbitrators	to	make	any	award));	NTM 95-16 
(March	1995).

https://www.finra.org/rules-guidance/notices/92-65
https://www.finra.org/rules-guidance/notices/05-09
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16.	 See	54	FR	21144,	21154,	supra	note	9	(“If	punitive	
damages	or	attorneys	fees	would	be	available	
under	applicable	law,	then	the	agreement	
cannot	limit	parties’	rights	to	request	them,	nor	
arbitrators’	rights	to	award	them”);	see also A.G. 
Edwards & Sons,	AWC	No.	EAF0400790002	(Sept.	
25,	2006)	(disciplining	member	firm	for	including	
in	its	customer	agreements	a	provision	that	
provided	the	customer	would	be	responsible	for	
member	firm’s	costs	and	attorney’s	fees	in	the	
event	a	customer	brings	a	claim	against	the	firm).

17.	 See, e.g., First Golden Bancorporation v. Weiszmann,	
942	F.2d	726,	728-29	(10th	Cir.	1991)	(describing	
how	“[c]ourts	have	rejected	indemnity	for	a	
variety	of	securities	violations	because	indemnity	
contravened	the	public	policy	enunciated	by	the	
federal	securities	laws”)	(citations	omitted).

18.	 FINRA	Rule	2010	requires	a	member,	“in	the	
conduct	of	its	business,”	to	adhere	to	“high	
standards	of	commercial	honor	and	just	and	
equitable	principles	of	trade.”	The	rule	“states	
broad	ethical	principles	and	centers	on	the	ethical	
implications	of	conduct	[and]	serves	as	an	industry	
backstop	for	the	representation,	inherent	in	the	
relationship	between	a	securities	professional	and	
a	customer,	that	the	customer	will	be	dealt	with	
fairly	and	in	accordance	with	the	standards	of	the	
profession.”	Steven Robert Tomlinson,	Exchange	
Act	Release	No.	73825,	2014	SEC	Lexis	4908,	at	
*17	&	nn.17-19	(December	11,	2014)	(citations	
omitted),	aff’d,	637	F.	App’x.	49	(2d	Cir.	2016).
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Victoria Crane  
Vice President and Associate General Counsel 
 
February 25, 2021 
  
James Odland 
Vice President and Managing Counsel 
Thrivent Financial 
600 Portland Avenue S., Suite 800 
Minneapolis, MN 55415-4402 
 
Dear Mr. Odland: 
 

This letter responds to your request for confirmation that Thrivent Investment 
Management, Inc. (“TIMI”), a FINRA member firm that is wholly-owned by Thrivent 
Financial for Lutherans (“Thrivent”), would not be in violation of FINRA Rule 12200, 
or any other FINRA rule, if TIMI were to treat all disputes involving Thrivent’s variable 
insurance products as being governed by Thrivent’s Member Dispute Resolution 
Program (“MDRP”).   

You have represented that Thrivent’s MDRP establishes processes by which 
Thrivent members must resolve any grievances, complaints or disputes between 
Thrivent members and Thrivent, its directors, officers, agents, and employees.  In 
addition, you have represented that the MDRP involves a three-step process that 
includes a formal appeal process, mediation, and, if necessary, mandatory and binding 
individual arbitration, but not at FINRA.  The MDRP would prohibit customers from 
pursuing disputes at FINRA. 

FINRA Rule 12200 (Arbitration Under an Arbitration Agreement or the Rules of 
FINRA) requires arbitration at the FINRA forum if there is a written agreement requiring 
FINRA arbitration or if it is requested by the customer.  Under FINRA Rule 12200, 
customers have a right to request arbitration at the FINRA forum at any time and do not 
forfeit that right under FINRA rules by signing any agreement with a forum selection 
provision specifying another dispute resolution process or an arbitration venue other than 
the FINRA arbitration forum.1  In addition, FINRA Rule 2268 prohibits any predispute 
arbitration agreement from including any condition that: (1) limits or contradicts the rules 
of any self-regulatory organization; (2) limits the ability of a party to file any claim in 
arbitration; (3) limits the ability of a party to file any claim in court permitted to be filed in 
court under the rules of the forums in which a claim may be filed under the agreement; or 

 
1  See also Regulatory Notice (“Notice”) 16-25 (July 2016) (Forum Selection Provisions 

Involving Customers, Associated Persons and Member Firms).   
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(4) limits the ability of arbitrators to make any award.2  These requirements make clear that 
predispute arbitration agreements must preserve customers’ rights under FINRA rules. 

 Based on your representations regarding the MDRP, it would be a violation of 
FINRA rules if TIMI were to treat all disputes with Thrivent members involving Thrivent’s 
variable insurance products as being governed solely by Thrivent’s MDRP.  To comply 
with FINRA rules, any predispute arbitration agreement or any other agreement related to 
disputes between TIMI and Thrivent members should make clear that Thrivent members 
are not prohibited from requesting arbitration of a dispute in the FINRA arbitration forum 
as specified in FINRA rules.3     

The opinions expressed in this letter are staff opinions only and have not been 
reviewed or endorsed by the FINRA Board of Governors.  This staff letter responds only 
to the issues raised, and does not address any other rule or interpretation of FINRA, or 
all the other possible regulatory or legal issues involved.  In addition, you should be 
aware that any changes in the facts as you have described them will require further 
consideration and may cause us to reach a different conclusion. 

If you have any questions regarding this letter, please contact me at 202-728-
8104, email: Victoria.Crane@finra.org.  

 
Sincerely,  
 
/s/ Victoria Crane 
 
Victoria Crane 
Vice President and Associate General Counsel  
Office of General Counsel 
 
 
 

 
2  See FINRA Rule 2268(d).   
 
3  See Notice 16-25, supra note 1. 
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May 13, 2008 

William J. Kotapish, Assistant Director 
Division of Investment Management 
Securities and Exchange Commission 
I 00 F Street, NE 

Joyce M. Pickholz, Branch Chief, 
Division of Investment Management 
Securities and Exchange Commission 
I 00 F Street, NE 

Washington, DC 20549 Washington, DC 20549 

Re: Section 12 of Bylaws for Thrivent Financial for Lutherans ("TFL")­
Resolution of Disputes 

Dear Mr. Kotapish and Ms. Pickholz: 

I am writing to follow up on our several telephone conversations and the 
discussions we had with staff in connection with our Form N-6 filing for our VUL II 
Series 2008 contract and our 485(a) filings for Thrivent Series Fund, Inc. and our variable 
annuity contract during the update season relating to our Bylaw provision pertaining to 
resolution of disputes. As we stated in March, we have made changes to our to our 
Member Dispute Resolution Program ("MDRP") brochure. On the inside front cover, we 
state: 

If normal complaint handling activities do not resolve the complaint, 
members are required to seek resolution through the Member Dispute 
Resolution Program, in lieu oflitigation. The program is not mandatory 
for variable products, but it is available voluntarily upon request. 

On the inside back cover, we state the following: 

The Member Dispute Resolution Program applies to all disputes involving 
any person's membership in Thrivent Financial for Lutherans, including 
any and all rights, obligations and benefits resulting from such 
membership. It also applies to all disputes involving insurance and/or 
annuity products issued and sold by Thrivent Financial for Lutherans and 
its predecessors, Aid Association for Lutherans and Lutheran 
Brotherhood . . . . The member's participation in the program is 
optional in connection with variable products sold by Thrivent 
Investment Management Inc. 

A copy of the brochure is enclosed for your information. 

Additionally, all of the letters that are used in connection with member complaints 
have been revised to more clearly describe the voluntary nature of MDRP when the 
complaint concerns a variable product so that the member is advised every step 



throughout the process that MDRP is voluntary for variable products. For example, ifthe 
response to a member complaint by our Member Relations Department is considered to 
be adverse to the member, the following language is included: 

If you have additional information to share or if you would like to appeal 
this decision, please reply to me in writing. If you provide additional 
information and we are still unable to reach an agreement your case can be 
forwarded for appeal. In order to further pursue this matter, you have the 
option of seeking resolution through the Member Dispute Resolution 
Program (MDRP) (as set forth in Section 12 of the bylaws). Please be 

advised that MDRP is not mandatory for your product, but the 
program is available if you wish to use it. 

If, after receiving an adverse determination letter, the member wants to further 
pursue the complaint via the MDRP appeal process, the letter from the administrator of 
MDRP includes the following language: 

Your concern relative to the above-referenced contract has been referred 
to me as Administrator of Thrivent Financial for Lutherans Member 
Dispute Resolution Program. This matter will now be reviewed following 
the appeal process of our program. I've enclosed a copy of our brochure 
for your information. 

Please review the program explanation found in the MDRP brochure. 
Please be advised that MDRP is not mandatory for your product, but 
the program is available if you wish to use it . . .. 

If, after receiving a denial of an appeal, the member wants to have the appeal 
reviewed, the member following appeal reviews includes the following language when 
the appeal concerns a variable product. 

If you disagree with the position outlined in this letter and wish to pursue 
this further, you could choose to proceed to the next stage of the MDRP. 
Please review the program explanation found in the MDRP brochure that I 
sent you previously. Please be advised that the MDRP is not 
mandatory for your product, but the program is available if you wish 
to continue using it . . . .  

We believe that the changes outlined above are appropriate and sufficient steps to 
inform our members of the policy we are voluntarily adopting with respect to our variable 
products. If you should have any questions or require further information, please contact 
me at 612.844.72 1 5 .  

Respectfully, 



James M. Odland 
Vice President and Managing Counsel 
Enclosure 

cc: Rebecca A. Marquigny, Esq. w/enc. 

Rebecca A. Marquigny, Senior Counsel 
Office of Insurance Products 
United States Securities and Exchange Commission 
100 F Street, N.E. 
Washington, D.C. 20549-4644 
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Thrivent Financial for Lutherans· 
625 Fourth Ave. S., Minneapolis, MN 55415-1665 
Phone: 800-THRIVCNT (800-847-4836) 

E-mail: mail@thrivent.com • www.thrivent.com 

May 2 1 , 2008 

William J. Kotapish, Assistant Director 
Division of Investment Management 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Joyce M. Pickholz, Branch Chief, 
Division of Investment Management 
Securities and Exchange Commission 
1 00 F Street, NE 
Washington, DC 20549 

Re: Section 12 of Bylaws for Thrivent Financial for Lutherans ("TFL")­
Resolution of Disputes 

Dear Mr. Kotapish and Ms. Pickholz: 

Pursuant to a request from Rebecca A. Marquigny, Senior Counsel, I am enclosing copies of 
letter templates that TFL uses for resolutions of disputes with members for variable products 
issued by TFL. As I stated in my May 13, 2008 letter, all of the letters used in connection 
with member complaints clearly describe the voluntary nature of MDRP when the complaint 
concerns a variable product. 

Attached are copies of templates used: 

• Response to a member complaint by our Member Relations Department considered to 
be adverse to the member 

• Letter from the administrator ofMDRP regarding appeal process 

• Letter from the administrator following appeal review 

We tmst that these letter templates are responsive to your request, and will allow you to close 
your file in this matter. If, however, you need additional information, please contact me at 
612.844. 7215. 

Respectfully, 

11 ... -v� 0 .., � � llJvl'�':" JV\ � 
mes M. Odland 

Vice President and Managing Counsel 
Enclosures 

cc: Rebecca A. Marquigny. Esq. w/encs. 
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