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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

On December 2, 2022, the Board of Directors of Security National Financial Corporation (the “Company”), approved the amendment and
restatement (the “Amendment and Restatement”) of the Company’s bylaws (the “Bylaws”). The Amendment and Restatement enhanced the procedural
mechanics and notice and disclosure requirements of the Bylaws relating to director nominations made by stockholders. The Amendment and Restatement
also incorporated various other updates and technical, clarifying and conforming changes into the Bylaws. The foregoing description is qualified in its
entirety by reference to the full text of the Bylaws, as amended and restated, a copy of which is attached to this Current Report on Form 8-K as Exhibit 3.1
and incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits
(d) the following exhibit is furnished with this Current Report on Form 8-K.

Exhibit No. Description

3.1 Amended and Restated Bylaws of Security National Financial Corporation
104 Cover Page Interactive Data File (formatted as Inline XBRL)
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

SECURITY NATIONAL FINANCIAL CORPORATION
(Registrant)

Date: December 6, 2022 By: /s/ Scott M. Quist

Scott M. Quist, Chairman, President
and Chief Executive Officer
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AMENDED BYLAWS

OF

SECURITY NATIONAL FINANCIAL CORPORATION

as amended on December 2, 2022

ARTICLE 1

CORPORATE OFFICES

1.1 Business Office. The principal office of Security National Financial Corporation (the
“Corporation”) shall be located at such place within the state of Utah, as may be determined by the Board
of Directors. The Corporation may have such other offices, either within or without the state of Utah as
the Board of Directors may designate or as the business of the Corporation may require from time to time.

12 Registered Office. The registered office of the Corporation shall be located within the
state of Utah and may be, but need not be, identical with the principal office (if located within the state of
Utah). The address of the registered office may be changed from time to time by the Board of Directors.

ARTICLE 2

SHARFHOILDERS

2.1 Annual Meeting. The annual meeting of shareholders shall be held each year on a date
and at a time designated by the Board of Directors. At the meeting, directors shall be elected and any
other proper business may be transacted. If the election of directors shall not be held on the day designated
for the annual meeting of the shareholders, or at any adjournment thereof, the Board of Directors shall
cause the election to be held at a special meeting of the shareholders.

22 Special Meetings. Special meetings of the shareholders may be called at any time by the
Chairman of the Board, by the President, or by the Board of Directors. Special meetings of the
shareholders may also be called by the holders of shares representing at least ten percent (10%) of all the
shares enfitled to be voted on any issue proposed to be considered at the proposed special meeting by
delivery of one or more signed and dated written demands for the meeting, stating the purpose or purposes
for which it 1s to be held, to the Corporation's Secretary or other designated officer.

23 Place of Meetings. Meetings of shareholders may be held at any place within or outside
the state of Utah as designated by the Board of Directors. In the absence of any such designation, meetings
shall be held at the principal office of the Corporation.

2.4 Notice of Meetings. Written or printed notice stating the place, date. and hour of
the meeting, and in case of a special meeting, the purpose or purposes for which the meeting is called,
shall be given not less than ten nor more than 60 days before the date of the meeting, either personally,
by facsimile, mail. express courier or electronic transmission by or at the direction of the chairman of the
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Board of Directors, the President, the Secretary, or the officer or person(s) calling the meeting, to each
shareholder of record entitled to vote at such meeting or to any other shareholder entitled by the Utah
Revised Business Corporation Act (the “Revised Act”) or the Corporation's Articles of Incorporation (the
“Articles of Incorporation™) to receive notice of the meeting.

2.5 Fixing of Record Date. For the purpose of determining shareholders of any voting group
entitled to notice of or to vote at any meeting of shareholders, or shareholders entitled to take action
without a meeting, or shareholders entitled to receive payment of any distribution or dividend, or in order
to make a determination of shareholders for any other proper purpose, the Board of Directors may fix in
advance a date as the record date. Such record date shall not be more than 70 days prior to the date on
which the particular action requiring such determination of the shareholders is to be taken. If no record
date 1s so fixed by the Board of Directors, the record date for determination of such shareholders shall be
determined in accordance with the Revised Act.

2.6 Voting List. Unless otherwise directed by the Board of Directors, the Secretary of the
Corporation shall prepare a list of the names of all of the shareholders who are entitled to be given notice
of the meeting. The list shall be arranged by voting group, and within each voting group by class or series
of shares. The list shall be alphabetical within each class or series and must show the address of, and the
number of shares held by, each shareholder. The shareholder list must be made available for inspection
by any shareholder in accordance with the Revised Act.

2.7 Shareholder Quorum and Voting Requirements. If the Articles of Incorporation or the
Revised Act provide for voting by a single voting group on a matter, action on that matter is taken when
voted upon by that voting group. If the Articles of Incorporation or the Revised Act provide for voting by
two or more voting groups on a matter, action on that matter is taken only when voted upon by each of
those voting groups counted separatelv. One voting group may vote on a matter even though another
voting group entitled to vote on the matter has not voted.

Shares entitled to vote as a separate voting group may take action on a matter at a meeting
only if a quorum of those shares exists with respect to that matter. Unless the Articles of Incorporation,
these Amended Bylaws or the Revised Act provide otherwise. a majority of the votes entitled to be cast
on the matter by the voting group constitutes a quorum of that voting group for action on that matter.

Once a share is represented for any purpose at a meeting, including the purpose of
determining that a quorum exists, it 1s deemed present for quorum purposes for the remainder of the
meeting and for any adjournment of that meeting unless a new record date 1s or must be set for the
adjourned meeting.

If a quorum exists, action on a matter (other than the election of directors) by a voting
group is approved if the votes cast within the voting group favoring the action exceed the votes cast
opposing the action, unless the Articles of Incorporation, these Amended Bylaws, or the Revised Act
require a greater number of affirmative votes.

28 Proxies. At all meetings of shareholders, a shareholder may vote in person, or vote by a
proxy that is executed by the shareholder or that is executed by the shareholder's duly authorized agent
or attorney-in-fact, or by an electronic transmission containing or accompanied by information that
indicates that the shareholder, or the shareholders duly authorized agent or attorney-in-fact authorized the
transmission. Such proxy shall be filed with the Secretary of the Corporation, the inspector of election,
or any other person authorized to tabulate votes before or at the time of the meeting. No proxy shall be
valid after eleven months from the date of its execution unless otherwise provided in the proxy.
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29 Voting Shares. Except fo the extent that the voting rights of the shares of any class or
classes are otherwise specified, limited or denied by the Articles of Incorporation, and except as otherwise
required by the Revised Act, each outstanding share shall be entitled to one vote, and each fractional
share is entitled to a corresponding fractional vote, on each matter submitted to a vote at a meeting of the
shareholders.

Redeemable shares are not entitled to vote after notice of redemption is mailed to the
holders and a sum sufficient to redeem the shares has been deposited with a bank, trust company, or other
financial mstitution under an irevocable obligation to pay the holders the redemption price upon
surrender of the shares.

Unless the Articles of Incorporation provide otherwise, at each election for directors,
every shareholder entitled to vote at such election shall have the right to vote, in person or by proxy, all
of the votes to which the shareholder's shares are entitled for as many persons as there are directors to be
elected and for whose election such shareholder has a right to vote.

2.10  Shareholder Action Without a Meeting. Any action that may be taken at any annual or
special meeting of shareholders may be taken without a meeting and without prior notice, if a consent in
writing, setting forth the action so taken. is signed by the holders of outstanding shares having not less
than the minimum number of votes that would be necessary to authorize or take the action at a meeting at
which all shares entitled to vote thereon were present and voted.

2.11  Waiver. A shareholder may waive any required notice in accordance with the Revised
Act.

ARTICLE 3

BOARD OF DIRFCTORS

3.1 General Powers. All corporate powers shall be exercised by or under the authority of,
and the business and affairs of the Corporation shall be managed under the direction of, the Board of
Directors, subject to any limitations set forth in the Arficles of Incorporation or in a shareholder's
agreement authorized under the Revised Act.

32 Number of Directors and Qualification. The initial authorized number of directors
shall be not less than five nor more than twelve unless otherwise specified from time to time by resolution
of the Board of Directors, but shall not be less than three unless the number of shareholders of the
Corporation is less than three, in which event the Corporation may have a number of directors equal to
or greater than the number of shareholders. Directors need not be residents of the state of Utah.

3.3 Election and Term of Office. Directors shall be elected at each annual meeting of the
shareholders to hold office until the next succeeding annual meeting. Each director, including a director
elected to fill a vacancy, shall hold office until the expiration of the term for which elected and until a
successor has been elected and qualified. No decrease m the authorized number of directors shall have
the effect of shortening the term of any incumbent director.

34 Chairman of the Board of Directors. The Board of Directors may elect a Chairman of
the Board of Directors, which person shall at all times be a director. The Chairman of the Board of
Directors, if such a person is elected, shall, if present, preside at meetings of the Board of Directors and
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exercise and perform such other powers and duties as may from time to time be assigned to him by the
Board of Directors or as may be prescribed by these Amended Bylaws. Unless otherwise restricted by
law, the Chairman of the Board of Directors may also be given the duties of an officer of the Corporation,
as well as serve as an officer, as determined by the Board of Directors. The period(s) of service by the
Chairman of the Board of Directors shall be determined by the Board of Directors. In the absence of the
Chairman of the Board of Directors, if elected, the Board of Directors may appoint another member of
the Board of Directors to conduct the meeting(s) of the Board of Directors.

3.5 Regular Meetings. The Board of Directors may provide by resolution the time and place,
either within or without the state of Utah, for the holding of regular meetings without notice other than
such resolution.

3.6 Special Meetings. Special meetings of the Board of Directors for any purpose or
purposes may be called at any time by or at the request of the Chairman of the Board of Directors, the
President. or any two directors. The person or persons authorized to call special meetings of the Board of
Directors may fix any place, either within or without the state of Utah, as the place for holding any special
meeting of the Board of Directors.

3.7 Notice. Notice of the date, time, and place of any special meeting of the Board of
Directors shall be delivered personally or by telephone to each director or sent by mail. express courier,
facsimile, or electronic transmission, charges prepaid, addressed to each director at that director's address
as it is shown on the records of the Corporation. If the notice is mailed. it shall be deposited in the United
States mail at least five days before the time of the holding of the meeting. If the notice is delivered
personally, by express courier, or by telephone, facsimile, electronic transmission, telegraph or electronic
mail. it shall be delivered at least 48 hours before the meeting begins. Any oral notice given personally
or by telephone may be communicated either to the director or to a person at the office of the director
who the person giving notice has reason to believe will promptly communicate it to the director. Any
director may waive notice of any meeting by delivering a written waiver to the Corporation to file in its
corporate records, and attendance of a director at a meeting shall constitute a waiver of notice of such
meeting, except where the director attends a meeting for the express purpose of objecting to the
transaction of any business because the meeting is not lawfully called or convened and does not thereafter
vote for or consent to action taken at the meeting. Neither the business to be transacted at, nor the purpose
of. any regular or special meeting of the Board of Directors needs to be specified in the notice or waiver
of notice of such meeting.

38 Quorum. A majority of the authorized number of directors as fixed in accordance with
these Amended Bylaws shall constitute a quorum for the transaction of business at any meeting of the
Board of Directors, but if less than a majority is present at a meeting, a majority of the directors present
may adjourn the meeting from time to tune without further notice until a quorum shall be present.

39 Manner of Acting. The act of a majority of the directors present at a meeting at which
a quorum is present shall, unless the act of a greater number of directors is required by the Articles of
Tncorporation or these Amended Bylaws, be the act of the Board of Directors.

3.10 Vacancies and Newly-Created Directorships. Any vacancy occurring in the Board of
Directors may be filled by the affirmative vote of a majority of the remaining directors, though less than
a quorum, or by the affirmative vote of the majority of shares entitled to vote for directors. A director
elected to fill a vacancy shall be elected for the unexpired term of his predecessor in office. The term
“vacancy” includes any directorship authorized under Section 3.2 but not filled by shareholders at the
annual meeting, whether or not such directorship had a prior encumbrance.
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3.11  Fees and Compensation. Directors may receive such compensation, if any. for their
services and such reimbursement of expenses as may be fixed or determined by resolution of the Board
of Directors. This section shall not be construed to preclude any director from serving the Corporation in
any other capacity as an officer, agent, employee, or otherwise and receiving compensation for those
services.

3.12  Presumption of Assent. A director who is present at a meeting of the Board of Directors
when corporate action is taken 1s considered to have consented to the action taken at the meeting unless
the director objects at the beginning of the meeting, or promptly upon arrival, to holding the meeting or
transacting business at the meeting and does not thereafter vote for or consent to any action taken at the
meeting, or the director contemporaneously requests his dissent or abstention as to any specific action to
be entered info the minutes of the meeting, or the director causes written notice of a dissent or abstention
as to a specific action to be received by the presiding officer of the meeting before adjournment of the
meeting or by the Corporation promptly after adjournment of the meeting.

3.13  Resignations. A director may resign at any time by giving a written notice of resignation
to either the Chairman of the Board of Directors, the President, a Vice President, or the Secretary or
Assistant Secretary, if any. Unless otherwise provided in the resignation, the resignation shall become
effective when the notice is received by an officer or director of the Corporation. If the resignation is
effective at a future time, the Board of Directors may elect a successor to take office when the resignation
becomes effective.

3.14  Action by Written Consent. Any action required to be taken at a meeting of the Board
of Directors or anv other action that may be taken at a meeting of the Board of Directors, may be taken
without a meeting if a consent in writing, setting forth the action so taken, is signed by all of the directors.
Such consent shall have the same legal effect as a unanimous vote of all the directors and may be
described as such in any document or instrument. Action taken pursuant to this Section is effective when
the last director signs a writing describing the action taken, unless the Board of Directors establishes a
different effective date.

3.15  Meetings by Telephone Conference Call or Other Telecommunication. Members of
the Board of Directors. or any committee designated by the Board of Directors, may participate in a

meeting of the Board of Directors or committee, as the case may be, by means of a conference telephone
call or similar communications equipment, or through the use of any other means of communication, by
which all persons participating in the meeting can hear each other during the meeting. Participation in
such a meeting shall be considered present in person at such meeting.

3.16  Removal of Directors. The shareholders may remove one or more directors at a meeting
called for that purpose if notice has been given that a purpose of the meeting is such removal. The removal
may be with or without cause unless the Articles of Incorporation provide that directors may only be
removed with cause. If a director is elected by a voting group of shareholders, only the shareholders of
that voting group may participate in the vote to remove such director. A director may be removed only if
the number of votes cast to remove such director exceeds the number of votes cast not to remove such
director.

3.17 Nominations of Directors by Shareholders. Only persons who are nominated in
accordance with the following procedures shall be eligible for election as directors of the Corporation,
subject to the rights of holders of any class or series of stock having a preference over the common stock
as to dividends or upon liquidation to elect directors under specified circumstances. Nominations of
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persons for election to the Board of Directors may be made at any annual meeting of shareholders, or at
any special meeting of shareholders called for the purpose of electing directors, (a) by or at the direction
of the Board of Directors (or any duly authorized committee thereof) or, (b) only with respect to those
directors to be elected by the holders of the Corporation’s Class A common stock voting separately as a
class, by any shareholder of the Corporation’s Class A common stock who (i) is a shareholder of record
on the date of the giving of the notice provided for in this Section 3.17 and on the record date for the
determination of shareholders entitled to vote at such meeting and (ii) also complies with the notice
procedures set forth in this Section 3.17.

In addition to any other applicable requirements, for a nomination to be made by a shareholder,
such shareholder must have given timely notice thereof in proper written form to the Secretary of the
Corporation.

To be timely, a shareholder's notice to the Secretary must be delivered to, or mailed and received
at, the principal executive offices of the Corporation (a) in the case of an annual meeting, not later than
the close of business on the 120™ day in advance of the anniversary of the previous year’s annual meeting
of shareholders, nor earlier than the close of business on the 150" day in advance of the anniversary date
of the previous year’s annual meeting of shareholders: provided. however, that if the Corporation did not
hold an annual meeting of shareholders the previous year, or if the annual meeting is called for a date that
1s not within thirty (30) days before or after such anniversary date, notice by the shareholder m order to
be timely must be so received not later than the close of business on the tenth (10th) day following the
day on which notice of the date of such annual meeting was mailed or public disclosure of the date of
such annual meeting was made, whichever first occurs; and (b) in the case of a special meeting of
shareholders called for the purpose of electing directors. not later than the close of business on the tenth
(10th) day following the day on which notice of the date of such special meeting was mailed or public
disclosure of the date of such special meeting was made, whichever first occurs.

To be in proper written form, a shareholder's notice to the Secretary must set forth as to each
person whom the shareholder proposes to nominate for election as a director:

(1) the name, age, business address and residential address of the person:
(i1) the principal occupation and employment of the person:

(111) the class and series and number of shares of each class and series of capital stock
of the Corporation which are owned beneficially or of record by the person; and

(iv) any other information relating to the person that would be required to be
disclosed in a proxy statement or other filings required to be made in connection
with solicitations of proxies for election of directors pursuant to Section 14 of
the Securities Exchange Act of 1934, as amended (the "Exchange Act") (or in
any law or statute replacing such section). and the rules and regulations
promulgated thereunder.

To be in proper written form, a shareholder’s notice to the Secretary must also set forth as to the
proposing shareholder giving the notice:

(1) the name and record address of such shareholder as they appear on the

Corporation’s books and of the beneficial owner, if any on whose behalf the
nomination is being made;
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(i)

the class and series and number of shares of each class and series of capital
stock of the Corporation which are owned beneficially or of record by such
shareholder and owned by the beneficial owner, if any, on whose behalf the
nomination or other business proposal is being made, as of the date of the
proposing shareholder’s notice, and a representation that the shareholder
giving the notice will notify the Corporation in writing of the class and
number of such shares owned of record and beneficially as of the record date
for the meeting within five business days after the record date for such
meeting;

(iii)a description of any agreement, arrangement, or understanding with respect

to such nomination or other business proposal between or among such
shareholder or the beneficial owner, if any, on whose behalf the nomination
or other business proposal is being made and any of their affiliates or
associates, and any others (including their names) acting in concert with any
of the foregoing, and a representation that such shareholder will notify the
Corporation in writing of any such agreement, arrangement, or
understanding in effect as of the record date for the meeting within five
business days after the record date for such meeting;

(1v) a description of any agreement, arrangement, or understanding (including

(]

any derivative or short positions, profit interests, options, hedging
transactions, and borrowed or loaned shares) that has been entered into as of
the date of such shareholders notice by, or on behalf of, such shareholder or
the beneficial owner, if any, on whose behalf the nomination or other
business proposal is being made and any of their affiliates or associates, the
effect or intent of which is to mitigate loss to, manage risk or benefit of share
price changes for, or increase or decrease the voting power of such person or
any of their affiliates or associates with respect to stock of the Corporation,
and a representation that such shareholder will notify the Corporation in
writing of any such agreement, arrangement, or understanding in effect as of
the record date for the meeting within five business days after the record date
for such meeting;

a representation that such shareholder is a holder of record of stock of the
Corporation entitled to vote at such meeting and that such shareholder
intends to appear in person or by proxy at the meeting to nominate the person
or persons named 1n its notice;

(vi) a representation whether such shareholder or the beneficial owner, if any,

intends or is part of a group which intends to solicit proxies or votes in
support of such director nominees or nomination in accordance with Rule
14a-19 promulgated under the Exchange Act, and to deliver a proxy
statement and or form of proxy to holders of at least the percentage of the
Corporation’s outstanding capital stock required to approve or adopt the
proposal or elect the nominee;

(vii)  the names and addresses of other shareholders (including beneficial and

record owners) known by the proposing shareholder to support the
nomination, and to the extent known, the class and number of all shares of
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(viii)

the Corporation’s outstanding capital stock owned beneficially or of record
by such other shareholders; and

any other mformation relating to such shareholder and beneficial owner,

if any, that would be required to be disclosed 1n a proxy statement or other
filings required to be made in connection with solicitations of proxies for
election of directors pursuant to Section 14 of the Exchange Act (or in any
law or statute replacing such section) and the rules and regulations
promulgated thereunder.

Such notice must be accompanied by a written questionnaire with respect to the background and
qualification of such proposed nominee, completed and executed by such proposed nominee, in the form
to be provided by the Secretary upon written request of anv shareholder of record within ten days of such
request, and a written statement and agreement executed by each such nominee acknowledging that such

person:

@

(i)

(iif)

consents to being named in the proxy statement as a nominee and to
serving as a director if elected;

intends to serve as a director for the full term for which such person is
standing for election; and

makes the following representations:

that the director nominee has read and agrees to adhere to the
Corporation’s policies or guidelines applicable to directors,
including but not limited to the Corporation’s Corporate Governance
Guidelines;

that the director nominee is not and will not become a party to any
agreement, arrangement, or understanding with, and has not given
any commitment or assurance to, any person or entity as to how such
person, if elected as a director of the Corporation, will act or vote on
any nomination or other business proposal, issue, or question (a
“Voting Commitment™) that has mnot been disclosed to the
Corporation or any Voting Commitment that could limit or interfere
with such person’s ability to comply, if elected as a director of the
Corporation, with such person’s fiduciary duties under applicable
law; and

that the director nominee is not and will not become a party to any
agreement, arrangement, or understanding with any person or entity
other than the Corporation with respect to any direct or indirect
compensation, reimbursement, or indemnification in connection
with such person’s nomination for director or service as a director
that has not been disclosed to the Corporation.

The Corporation may require any proposed nominee to furnish such other information as it may
reasonably require to determine the eligibility of such proposed nominee to serve as an independent
director of the Corporation or that could be material to a reasonable shareholder’s understanding of the
independence, or lack thereof, of such nominee.
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If the presiding officer of the annual meeting or special meeting determines that a nomination
was not made in accordance with the foregoing procedures or the procedures required pursuant to Section
14(a) of the Exchange Act, the presiding officer of the annual meeting or special meeting shall declare to
the shareholders attending such meeting that the nomination was defective and such defective nomination
shall be disregarded. Moreover, if a proposing shareholder intending to make nominations at an annual
meeting or propose a nomination at a special meeting pursuant to this Section 3.17 does not comply with
or provide the information required under this Section 3.17 to the Corporation, including the updated
information to be provided subsequently to such a meeting, or the proposing shareholder (or a qualified
representative of the proposing shareholder) does not appear at the meeting to present the nominations,
such nominations shall not be considered, notwithstanding that proxies in respect of such nominations
may have been received by the Corporation.

Without limiting the other provisions and requirements of this Section 3.17, unless otherwise
required by law, if any shareholder (a) provides notice pursuant to Rule 14a-19(b) promulgated under the
Exchange Act and (b) subsequently fails to comply with the requirements of Rule 14a-19(a)(2) and Rule
14a-19(a)(3) promulgated under the Exchange Act, then the Corporation shall disregard any proxies or
votes solicited for such shareholder’s nominees. Upon request by the Corporation, if any shareholder
provides notice pursuant to Rule 14a-19(b) promulgated under the Exchange Act, such shareholder shall
deliver to the Corporation, no later than five business days prior to the applicable meeting, reasonable
evidence that it has met the requirements of Rule 14a-19(a)(3) promulgated under the Exchange Act.

ARTICLE 4

4.1 Committees. The Board of Directors shall by resolution adopted by a majority of the
Board of Directors designate from among its members an audit committee and may from time to time by
resolution adopted by a majority of the Board of Directors designate from among its members one or
more committees in addition to an audit committee, including, but not limited to, a compensation
committee and an executive committee, each of which shall have such authority of the Board of Directors
as may be specified in the resolution of the Board of Directors designating such committee; provided,
however, that any such committee so designated shall not have any powers not allowed under the Revised
Act. The chairman of any such committee shall be designated by the Board of Directors. Each committee
must have at least three directors as members. The Board of Directors shall have power at any time to
change the members of any such committee, designate alternate members of any such committee, and fill
all vacancies therein. Anv such committee shall serve at the pleasure of the Board of Directors.

42 Procedures, Meetings and Quorum, Meetings of any committee designated by the
Board of Directors may be held at such times and places as the chairman of such committee shall from
tume to time determine. Notice of such meetings shall be given within the same times and by the same
means as set forth m these Amended Bylaws for meetings of the Board of Directors. At every meeting of
any such committee, the presence of a majority of all of the members of such committee shall be necessary
for the transaction of busimess, and the action of any such committee must be authorized by the atfirmative
vote of a majority of the members present at such meeting at which a quorum is present. Any such
committee shall keep minutes of its proceedings, and all action by such committee shall be reported to
the Board of Directors at its meeting next succeeding such action.




ARTICLE 5

OFFICERS
5.l Officers. Except as provided otherwise by a resolution of the Board of Directors, the
officers of the Corporation shall be a President, one or more Vice Presidents as may be determined by
resolution of the Board of Directors, a Secretary, and a Treasurer. The principal officers of the Corporation
shall be the President, Treasurer and Secretary. The Corporation may also have, at the discretion of the
Board of Directors, one or more Assistant Secretaries, one or more Assistant Treasurers, and such other

officers as may be appointed by the Board of Directors. Officers need not be shareholders of the
Corporation.

52 Appointment, Term of Office and Qualification. The officers of the Corporation shall
be appointed by, and serve at the pleasure of, the Board of Directors, subject to any rights of an ofticer
under any contract of employment. Appointment of officers shall take place annually or at such other
intervals as the Board of Directors may determine, and may be made at regular or special meetings of the
Board of Directors or by the written consent of the directors. Each officer shall hold office until his
successor shall have been duly appointed and qualified or until such officer’s death. resignation, or
removal in the manner provided in these Amended Bylaws. No officer provided for in this Article 5 need
be a director of the Corporation nor shall any such officer be a director unless elected a director in
accordance with these Amended Bylaws.

5.8 Resignations. Any officer may resign at any time by delivering a written resignation to
the Board of Directors, the President, or the Secretary. Unless otherwise specified therem, such
resignation shall take effect upon such delivery of the resignation: and, unless otherwise specified in the
resignation, the acceptance of the resignation shall not be necessary to make it effective. Any resignation
1s without prejudice to the rights, if any, of the Corporation under any contract to which the officer is a
party.

54 Removal. Any officer may be removed by the Board of Directors or by a committee, if
any. if so authorized by the Board of Directors, whenever in its judgment the best interests of the
Corporation would be served thereby, but such removal shall be without prejudice to the contract rights,
if any, of the person so removed.

5.5 Vacancies and Newly-Created Offices. A vacancy in any office may be filled by the
Board of Directors at any regular or special meeting or by the unanimous written consent of the directors.

5.6 President, Unless the Board of Directors shall otherwise determine, the President shall
be the Chief Executive Officer of the Corporation, and, if so designated by resolution of the Board of
Directors, shall also have the title Chief Executive Officer, and shall, subject to the control of the Board
of Directors, have general supervision, direction, and control of the business, officers, employees, and
agents of the Corporation. The President shall, when present, preside at meetings of the shareholders. The
President shall have the general powers and duties of management usually vested in the office of President
of a corporation, and shall have such other powers and duties as may be prescribed by the Board of
Directors or these Amended Bylaws.

54 Vice Presidents. In the absence or disability of the President, the Vice Presidents, in
order of their rank as fixed by the Board of Directors or, if not ranked, a Vice President designated by the
Board of Directors, shall perform all the duties of the President and, when so acting, shall have all the
powers of, and be subject to all the restrictions upon, the President. The Vice Presidents shall have such
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other powers and perform such other duties as may from time to time be prescribed for them by the Board
of Directors, these Amended Bylaws, the President, or the Chairman of the Board of Directors and, unless
otherwise so prescribed, the powers and duties customarily vested in the office of Vice President of a
Corporation.

5.8 Secretary. The Secretary shall keep or cause to be kept, at the principal executive office
of the Corporation or such other place as the Board of Directors may direct, a book of minutes of the
proceedings of all meetings of, and a record of all actions taken by, the Board of Directors or any
committees of the Board of Directors. The Secretary shall cause all notices of meetings to be duly given
in accordance with the provisions of these Amended Bylaws and as required by the Revised Act.

The Secretary shall be the custodian of the corporate records and of the seal, if any, of
the Corporation. Unless otherwise required by law or by the Board of Directors, the adoption or use of a
corporate seal is not required. The Secretary shall see that the books, reports, statements, certificates, and
other documents and records required by the Revised Act are properly kept and filed.

The Secretary shall have charge of the stock books of the Corporation and cause the stock
and transfer books to be kept m such manner as to show at any time the amount of the stock of the
Corporation of each class issued and outstanding, the manner in which and the time when such stock was
paid for, the alphabetically arranged names and addresses of the holders of record thereof, the number of
shares held by each holder, and the time when each became a holder of record. The Secretary shall exhibit
at all reasonable times to any director, upon application, the original or duplicate stock register. The
Secretary shall cause the stock ledger to be kept and exhibited at the principal office of the Corporation
n the manner and for the purposes provided by these Amended Bylaws and the Revised Act.

The Secretary shall perform all duties incident to the office of Secretary and such other
duties as are given to him or her by law or these Amended Bylaws or as from time to time may be assigned
by the Board of Directors.

59 Treasurer. The Treasurer shall keep and maintain, or cause to be kept and maintained,
adequate and correct books and records of accounts of the properties and business transactions of the
Corporation, including accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital,
retained earnings, and shares. The books of account shall at all reasonable times be open to inspection by
any director.

The Treasurer shall deposit all monies and other valuables in the name and to the credit
of the Corporation with such depositories as may be designated by the Board of Directors. The Treasurer
shall disburse the funds of the Corporation as may be ordered by the Board of Directors, shall render to
the President and the Board of Directors, whenever they request it, an account of all of transactions taken
as Treasurer and of the financial condition of the Corporation, and shall have such other powers and
perform such other duties as may be prescribed by the Board of Directors or these Amended Bylaws.

5.10  Assistant Secretaries _and Treasurers. Any Assistant Secretaries or Assistant
Treasurers elected by the Board of Directors shall perform such of the duties of the Secretary or the
Treasurer. respectively, as may be assigned to them by the officers they are elected to assist, or as may
otherwise be prescribed for them by the Board of Directors.

5.11  Salaries. The salaries or other compensation of the officers of the Corporation shall be
fixed from time to time by the Board of Directors, except that the Board of Directors may delegate to any
person or group of persons the power to fix the salaries or other compensation of any officers. No officer
shall be prevented from receiving any such salary or compensation by reason of the fact that he is also a
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director of the Corporation.

5.12  Suretv Bonds. In the event the Board of Directors shall so require, any officer or agent
of the Corporation shall provide the Corporation with a bond. in such sum and with such surety or sureties
as the Board of Directors may direct, conditioned upon the faithful performance of his or her duties to the
Corporation, mcluding responsibility for negligence and for the accounting of all property. monies, or
securities of the Corporation that may come under his or her responsibility.

ARTICLE 6

U N J] / ]
AND DEPOSIT OF CORPORATE FUNDS

6.1 Instruments. The Board of Directors may authorize any officer, agent, or agents, to enter
into any contract or execute and deliver any instrument in the name of, and on behalf of, the Corporation,
and such authority may be general or confined to specific instances.

6.2 Loans. No loan to the Corporation shall be contracted, no negotiable paper or other
evidence of its obligation under any loan to the Corporation shall be 1ssued in its name, and no property
of the Corporation shall be mortgaged, pledged. hypothecated, transferred. or conveyed as security for the
payment of any loan, advance, indebtedness, or liability of the Corporation, unless and except as
authorized by the Board of Directors. Any such authorization may be general or confined to specific
instances.

6.3 Deposits. All monies of the Corporation not otherwise employed shall be deposited from
time to time to its credit in such banks or trust companies or with such bankers or other depositories as
the Board of Directors may select, or as from time to time may be selected by any officer or agent
authorized so to do by the Board of Directors.

6.4 Checks, Drafts, ete. All checks, drafts, acceptances, notes, endorsements, and, subject
to the provisions of these Amended Bylaws, evidences of indebtedness of the Corporation shall be signed
by such officer or officers or such agent or agents of the Corporation and in such manner as the Board of
Directors from time to time may determine. Endorsements for deposit to the credit of the Corporation in
any of its duly authorized depositories shall be in such manner as the Board of Directors from time to
tune may determine.

6.5 Bonds and Debentures. Every bond or debenture issued by the Corporation shall be
evidenced by an appropriate instrument signed by the President or a Vice President and by the Secretary.
Where such bond or debenture is authenticated with the manual signature of an authorized officer of the
Corporation or other trustee designated by the indenture of trust or other agreement under which such
security is issued, the signature of any of the Corporation’s officers named thereon may be a facsimile. In
case any officer who signed, or whose facsimile signature has been used on any such bond or debenture,
shall cease to be an officer of the Corporation for any reason before the same has been delivered by the
Corporation, such bond or debenture may nevertheless be adopted by the Corporation and issued and
delivered as though the person who signed it or whose facsimile signature has been used thereon had not
ceased to be such officer.

6.6 Sale, Transfer, etc., of Securities. Sales, transfers, endorsements, and assignments of
shares of stock, bonds, and other securities owned by or standing in the name of the Corporation and the
execution and delivery on behalf of the Corporation of any and all instruments in writing incident to any
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such sale, transfer, endorsement, or assignment, shall be effected by the President, or by any Vice
President, together with the Secretary, or by any officer or agent thereunto authorized by the Board of
Directors.

6.7 Proxies. Proxies to vote with respect to shares of stock of other Corporations owned by
or standing in the name of the Corporation shall be executed and delivered on behalf of the Corporation
by the President or any Vice President and the Secretary of the Corporation or by any officer or agent
thereunto authorized by the Board of Directors.

ARTICLE 7

74 Stock Certificates. The shares of the Corporation may, but need not be, represented by
certificates. If the shares are represented by certificates, the certificates shall be signed by two officers as
designated by the Board of Directors, or in the absence of such designation, any two of the following
officers: the President, any Vice President, the Secretary, or any Assistant Secretary of the Corporation.
The signatures of the designated officers upon a certificate may be facsimiles if the certificate is
countersigned by a transfer agent, or registered by a registrar, other than the Corporation itself or an
employee of the Corporation. In case any officer who has signed or whose facsimile signature has been
placed upon such certificate shall have ceased to be such officer before such certificate is issued, it may
be issued by the Corporation with the same effect as if he were such officer at the date of its issue.

If the Corporation is authorized to issue different classes of shares or a different series
within a class, the designations, preferences, limitations, and relative rights applicable to each class, the
variations in preferences, limitations, and relative rights determined for each series, and the authority of
the Board of Directors to determine variations for any existing or future class or series, must be
summarized on the front or back of each share certificate. Alternatively, each certificate may state
conspicuously on its front or back that the Corporation will furnish the shareholder this information on
request in writing, without charge.

Each certificate representing shares shall also state upon the face thereof:

(a) The name of the issuing Corporation and that it is organized under the
laws of the state of Utah.

(b) The name of the person to whom the certificate is issued.

(c) The number and class of shares, and the designation of the series, if
any. which such certificate represents.

There shall be entered upon the stock transfer books of the Corporation at the time of
issuance of each share, the number of the certificate issued, the name and address of the person owning
the shares represented thereby. the number and kind, class, or series of such shares, and the date of
issuance thereof. Every certificate exchanged or returned to the Corporation shall be marked “Cancelled”
with the date of cancellation. Unless otherwise required by the Revised Act, or by the Board of Directors
n accordance with applicable law, the foregoing with respect to shares does not affect shares already
represented by certificates.

'
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12 Shares Without Certificates. The Board of Directors may authorize the issuance of
some or all of the shares of any or all of the classes or series of the Corporation's stock without certificates.
The authorization does not affect shares already represented by certificates until they are surrendered to
the Corporation. Within a reasonable time after the issuance or transfer of shares without certificates, the
Corporation shall send the shareholder a written statement of the information required on certificates as
stated in Section 7.1 of these Amended Bylaws.

73 TIransfer of Stock. Transfers of stock shall be made only upon the stock transfer books
of the Corporation kept at the principal office of the Corporation or by the transfer agent(s) designated to
transter shares of the stock of the Corporation. Except where a certificate is issued in replacement of a
lost or destroved certificate as provided in these Amended Bylaws, an outstanding certificate for the
number of shares involved shall be surrendered for cancellation before a new certificate is issued therefor.
Except as otherwise provided by law, the Corporation and the transfer agent(s) and registrar(s), if any,
shall be entitled to treat the holder of record of any share or shares of stock as the absolute owner thereof
for all purposes and, accordingly, shall not be bound to recognize any legal, equitable, or other claim to
or interest in such share or shares on the part of any other person whether or not it or they shall have
express or other notice thereof.

7.4 Restrictions on Transfer or Registration of Shares. The Board of Directors may, as
they may deem expedient, impose restrictions on the transfer or registration of transfer of shares of the
Corporation. The restriction does not affect shares issued before the restriction was adopted unless the
holders of the shares are parties to the restriction agreement or voted in favor of the restriction or otherwise
consented to the restriction.

The restriction on the transfer or registration of transfer of shares is valid and enforceable
against the holder or a transferee of the holder, if the restriction is authorized by the Revised Act and its
existence is noted conspicuously on the front or back of the certificate, or if the restriction is contained in
the information statement that is sent to shareholders whose shares are not represented by certificates
pursuant to Section 7.2 of these Amended Bylaws

1.5 Regulations. Subject to the provisions of these Amended Bylaws and of the Articles of
Incorporation, the Board of Directors may make such rules and regulations as it may deem expedient
concerning the issuance, transfer, redemption, and registration of certificates for shares of the stock of the
Corporation.

7.6 Transfer Agent(s) and Registrar(s). The Board of Directors may appoint one or more
transter agent(s) and one or more registrar(s) with respect to the certificates representing shares of stock
of the Corporation, and may require all such certificates to bear the signature of either or both. The Board
of Directors may from time to time define the respective duties of such transfer agent(s) and registrar(s).

79 Lost or Destroved Certificates. In the event of the loss or destruction of any certificate
of stock, another may be issued in its place pursuant to such regulations as the Board of Directors may
establish concerning proof of such loss, theft, or destruction and concerning the giving of a satisfactory
bond or bonds of indemnity.

7.8 Consideration for Shares. The Board of Directors may authorize the issuance of shares
for consideration consisting of any tangible or intangible property or benefit to the Corporation, including
cash, promissory notes, services performed, contracts or arrangements for services to be performed, or
other securities of the Corporation. The terms and conditions of any tangible or intangible property or
benefit to be provided in the future to the Corporation, including contracts or arrangements for services
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to be performed, shall be set forth in writing. The Corporation may place in escrow shares issued in
consideration for confracts, arrangements for future services or benefits, or in consideration of a
promissory note, or make other arrangements to restrict transfer of the shares issued for any such
consideration, and may credit distributions in respect of the shares against the purchase price until the
services are performed, the note is paid, or the benefits are received. If the specified future services are
not performed, the note is not paid, or the benefits are not received, the shares escrowed or restricted and
the distributions credited may be cancelled in whole or in part.

ARTICLE 8

INDEMNIFICATION

8.1 Indemnification. Except as provided in Section 8.2 of these Amended Bylaws, the
Corporation may, to the maximum extent and in the manner permitted by the Revised Act, indemnify an
individual made a party to a proceeding because he is or was a director or an officer, against liability
incurred in the proceeding if his conduct was in good faith, he reasonably believed that his conduct was
in, or not opposed to, the Corporation's best interests, and in the case of any criminal proceeding, he had
no reasonable cause to believe his conduct was unlawful. Termination of the proceeding by judgment,
order, settlement. conviction, upon a plea of nolo contendere or its equivalent, is not, of itself,
determinative that the director or the officer did not meet the standard of conduct described in this section.

8.2 Certain_Restrictions on Indemnification. The Corporation may not mdemnify a
director under Section 8.1 of these Amended Bylaws, in connection with a proceeding by or in the right
of a Corporation in which the director or the officer was adjudged liable to the Corporation, or in
connection with any other proceeding charging that the director or the officer derived an improper
personal benefit, whether or not involving action in his official capacity, i which proceeding he was
adjudged liable on the basis that he derived an improper personal benefit.

83 Mandatory Indemnification. The Corporation shall indemnity a director or an officer
who was successful, on the merits or otherwise, in the defense of any proceeding, or in the defense of any
claim, issue, or matter in the proceeding, to which he was a party because he is or was a director or an
officer of the Corporation, against reasonable expenses incurred by him in connection with the proceeding
or claim with respect to which he has been successful.

84 Determination. The Corporation may not indemnify a director or an officer under
Section 8.1 of these Amended Bylaws unless authorized and a determination has been made 1 a specific
case that mdemmfication of the director or the officer 1s permissible in the circumstances because the
director or the officer has met the applicable standard of conduct set forth in Section 8.1 of these Amended
Bylaws. Such determination shall be made either (a) by the Board of Directors by majority vote of those
present at a meeting at which a quorum is present. and only those directors not parties to the proceedings
shall be counted n satistying the quorum requirement, (b) if a quorum cannot be obtained, by majority
vote of a committee of the Board of Directors designated by the Board of Directors, which committee
shall consist of two or more directors not parties to the proceeding, except that the directors who are not
parties to the proceeding may participate in the designation of directors for the committee, (c) by special
legal counsel selected by the Board of Directors or a committee of the Board of Directors in the manner
prescribed by the Revised Act, or (d) by the shareholders, by a majority of the votes entitled to be cast by
holders of qualified shares present m person or by proxy at a meeting. The majority of the votes entitled
to be cast by the holders of all qualified shares constitutes a quorum for purposes of action that complies
with this Section. Shareholders' action that otherwise complies with this Section is not affected by the
presence of holders, or the voting, of shares that are not qualified shares as determined under the Revised
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Act.

8.5 General Indemnification. The indemnification and advancement of expenses provided
by this Article 8 shall not be construed to be exclusive of any other rights to which a person seeking
indemnification or advancement of expenses may be entitled under the Articles of Incorporation, these
Amended Bylaws. any agreement, any vote of shareholders or disinterested directors, or otherwise, both
as to action in his official capacity and as to action in another capacity while holding such office.

8.6 Advances. The Corporation in accordance with the Revised Act may pay for or reimburse
the reasonable expenses incuired by any director or officer who 1s a party to a proceeding i advance of
final disposition of the proceeding if (a) the director or the officer furnishes the Corporation a written
affirmation of his good faith belief that he has met the applicable standard of conduct described in Section
8.1 of these Amended Bylaws, (b) the director or the officer furnishes to the Corporation a written
undertaking in the form required by the Revised Act, executed personally or on his behalf, to repay the
advance 1f it is ultimately determined that he did not meet the standard of conduct, and (c) a determination
1s made that the facts then known to those making a determination would not preclude indemnification
under this Article 8.

8.7 Scope of Indemnification. The indemnification and advancement of expenses
authorized by this Article 8 is intended to permit the Corporation to indemnify to the fullest extent
permitted by the laws of the state of Utah, any and all persons whom it shall have power to indemnity
under such laws from and against any and all of the expenses, liabilities, or other matters referred to in or
covered by such laws. Any indemnification or advancement of expenses hereunder shall, unless otherwise
provided when the indemnification or advancement of expenses is authorized or ratified, continue as to a
person who has ceased to be a director, officer, employee, or agent of the Corporation and shall inure to
the benefit of such person's heirs, executors and administrators. This Article 8 is a summary of the
indemnification provisions of the Revised Act. In the event of a conflict between the provisions of this
Article 8 and the Revised Act. the Revised Act shall control.

8.8 Insurance. The Corporation may purchase and maintain liability insurance on behalf of
a person who is or was a director, officer, employee, fiduciary, or agent of the Corporation, or who, while
serving as a director, officer, employee, fiduciary, or agent of the Corporation, is or was serving at the
request of the Corporation as a director, officer, partner, trustee, employee, fiduciary, or agent of another
foreign or domestic corporation, or other person, or of an emplovee benefit plan, against liability asserted
against or incwrred by him in any such capacity or arising out of his status in any such capacity, whether

or not the corporation would have the power to indemnify him against the liability under the provisions
of this Article 8 or the laws of the state of Utah, as the same may hereafter be amended or modified.

ARTICLE 9

FISCAL YEAR
The fiscal vear of the Corporation shall be fixed by resolution of the Board of Directors.
ARTICLE 10
DIVIDENDS
The Board of Directors may from time to time declare, and the Corporation may pay,
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dividends on its outstanding shares in the manner and upon the terms and conditions provided by law.
ARTICLE 11
AMENDMENTS

These Amended Bylaws may be amended by a two-thirds majority of the Board of
Directors at anv time, except to the extent that the Articles of Incorporation. these Amended Bylaws or
the Revised Act reserve this power exclusively to the shareholders. in whole or part. These Amended
Bylaws may also be amended at any time by the shareholders.

ARTICLE 12

CONTROL SHARES ACQUISITIONS ACT

12.1  Shares Subject to Redemption. If a person propose to make or has made a control share
acquisition, as defined under the Utah Control Shares Acquisitions Act (the “Act”), and no acquiring
person statement has been delivered to the Corporation by such acquiring person pursuant to Section
61-6-7 of the Act, or if the acquiring person has filed the acquiring person statement but the control
shares have not been accorded full voting rights by the shareholders. the Corporation shall have the
right to redeem, at fair market value, as defined in the Act, the control shares of the acquiring person,
as defined in Section 61-6-2 of the Act. Any such redemption hereunder shall take place within 60
days after the last acquisition of control shares by the acquiring person. Control shares acquired in a
control share acquisition are not subject to redemption by the Corporation after a statement by the
acquiring person has been delivered to the Corporation, unless the shares are not accorded full voting
rights by the shareholders as provided in Section 61-6-10 of the Act.

12.2  Dissenter’s Rights. In the event control shares required in a control share acquisition are
accorded full voting rights pursuant to provisions of the Act, and the acquiring person has acquired

control shares with a majority or more of the voting power, the shareholders of the Corporation shall
not have dissenter's rights as provided in Section 61-6 -12 of the Act.

ARTICLE 13

FORUM FOR ADJUDICATION OF DISPUTES

Unless the Corporation consents in writing to the selection of an alternative forum, the
sole and exclusive forum for (i) any derivation action or proceeding brought on behalf of the
Corporation, (i) any action asserting a claim of breach of a fiduciary duty owed by any director, officer
or other emplovee of the Corporation to the Corporation or the Corporation's shareholders, (iii) any
action asserting a claim arising pursuant to any provision of the Revised Act, or (iv) any action
asserting a claim governed by the internal affairs doctrine shall be a state or federal court located within
the State of Utah. Any person or entity purchasing or otherwise acquiring any interest in shares of
capital stock of the Corporation shall be deemed to have notice of and consented to the provisions of
this Article 13.
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CERTIFICATE OF ADOPTION OF AMENDED BYLAWS

OF
SECURITY NATIONAL FINANCIAL CORPORATION

The undersigned hereby certifies that he is the duly elected, qualified, and acting
Senior General Counsel and Corporate Secretary of Security National Financial Corporation

and that the foregoing Amended Bylaws were approved and adopted by the Board of
Directors of the Corporation by resolution dated December 2, 2022.

DATED this 2nd day December of 2022.

Jeffgéy R. $tephens,
Senior General Counsel and Corporate Secretary
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