SECRETARY'S CERTIFICATE OF NORTH COAST LIFE INSURANCE COMPANY
© April 24, 2012

The undersigned, the duly elected or appointed secretary of North Coast Life Insurance
Company (the “Company” )y a Washmgton :Corporation, does hereby certify on behalf of the
Company as of the date’ hercof as follows

l. Attached hereto as, Exhlblt A is a true, correct and complete copy of resolutions
that were unanimously adoptcd by the board of directors of the Company at a special meeting of
the board called and held o April:20, 2012, authonzmg and approving the execution, delivery
and performance by the Company of the agreements referred to therem, such other documents,
instruments, consents or-agreernents as- may. be required in: connection therewith to which the
Company is a party, and the h‘ansacuons oontemplated thcreby

2. The aforcmcntloned_resolutlons have not been modified, rescinded, or amended
and are in full force and effect. =

IN WITNESS WHEREOF' I have executed this Certificate on the date first written above.

Linda Butler, Secretary

1, Robert J. Ogden the undemgne.d and duly elected or appointed and duly qualified and acting
presudent of the Company, do- hereby certify solely in my capacity as an officer of the Company
and not in my individual capamty, on behalf of the Company, that Linda Butler is the duly
elected or appomted and duly’ quallﬁcd and actmg secretary of the Company and that the
signature set forth above'is her 1 true correct and genuine signature.

Robert J. Ogden ﬁsﬁ?{ﬁl"
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Exhibit A to Secretary’s Certificate
(Board Resolutions)

ACTION BY BOARD OF DIRECTORS
- OF.
NORTH COAST LIFE INSURANCE COMPANY

The following resolutlons were: duly adopted by the board of directors of North Coast
Life Insurance Company, a Washmgton corporation (heremaﬂer referred to as the “Company™)
at a special meeting of the board of directors duly and validly called and held on Apnl 20,2012:

A, Resolutions Pertammg to_the Subsenptlon Aggeement and the Redemption of the

Company’s Series A Prefened Stock

RESOLVED that this board of directors has: detenmned that it is desirable
and in the best interests. of the* Company to enter into -a:Common- Stock-and Surplus Debenture
Subscription Agreement by and - among .the Company, certain” controllmg sharcholders of the
Company identified therein (the “Conu'ollmg Shareholders”) and Govemrnent Personnel Mutual
Life [nsurance Company, a Texas mutual life insurance: company (“GPM Life) substantially in

the form that-is annexed to’ these resolutlons as Exhlblt A (the “Subscnptlon Agreement™),
" pursuant to which, among other tlnngs

o GPM Life will pu.rchase 763,017 shares of North Coast Life common stock at the price of
$7.66 per share and a surplus debenture in the prmmpal amount of $469,115; and

o North Coast will use the proceeds received from the sale. of these secuntles to redeem all
of its issued and outstandmg shares of 10% Series A Cumulative-Convertible Preferred
Stock (the "Senes A Stock“)

RESOLVED, that, in.furtherance of the transactions speolﬁed therein, this board of
directors does hereby approve: .the" Subscnptlon Agreement (including-the appéndices thereto),
with such changes as the. ofﬁcers of the Company, acting in conjunctlon ‘with the Company’s
counsel, deem necessary.or ad\risable ‘and be it further

RESOLVED that this board of directors does hereby approve the form of notice of
redemption substantially in the form ‘that is annexed 1o these’ résolutions as Exhibit B (the
“Notice of Redemption™), with: such changes as the officers of the Company, acting in conjunction
with the Company’s counsel deern necessary or advlsable, and be it further

RESOLVED, that this. board of dxrectors does hereby authorize the officers of the
Company, acting in conjunction with the Company’s counsel, the discretion to determine the
Redemption Date of the Series A" ‘Stock (as such term is deﬁned in the Notice of Redemption),
which shall be not less than 30 days nor more than 60 days from the date the Notice of
Redemption is first mailed or delivered to the holders of Series A Stock; and be it further
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RESOLVED, that, in conjunction with the redemption of the SEHES A Stock, this board
of directors does hereby approve the form of Paying Agent Agreement (including the appenchees
thereto) by and among the Company, GPM Life and Washington Trust Bank, as paying agent,
substantially in the form that is annexed to these resolutions as Exhibit C (the “Paying Agent
Agreement”), with such changes as the officers of the Company, acting in conjunction with the
Company’s counsel, deern necessa.ry or advisable; and be it further

RESOLVED, that the proper officers of the Company, acting in conjunction with the
Company’s legal counsel, be and the same hereby are authorized:to obtain such consents and
approvals as the Office of the Washington Insurance Comrmssmner or other regulatory body
having jurisdiction over the Company shall require or request in conjunction with (a) the
Company’s sale of common stock.and the surplus debenture to GPM L1fe and (b) the Company
redemption of its outstandmg Series A Stock.

RESOLVED, that the pi‘oper officers of the Company are hereby authorized and directed
to do all such acts and things.and to execute, acknowledge and deliver all such additional
documents and certificates as may i their discretion be deemed necessary or desirable to carry
out and comply with the terms and ¢ pmwswns of these resolutions, and all of the acts and doings
of the officers of the Company which are in confomuty with, the intent and purposes of these
resolutions, whether heretofore or hereaﬁer taken or done, shall be and the same are hereby in all
respects, ratified, conﬁrmed and approved, all as of the last date of execution written below.

B. Resolutions. Pertaining to the Merger Agreement and the Merger of GPM Merger
Corporation w1th and mto the Comnanv

RESOLVED that thls board of directors has determined that it is desn'ab}e and in the best
interests of the Company to. enter into a Plan and Agreement of Merger by and among the
Company, the Controlling Shareholders, GPM Life and GPM Merger Corporation, a Washington
corporation and wholly-owied. sub51d1ary of GPM Life (“Merger Sub™) substantially in the form
that is annexed to these resolutions as Exhibit D (the “Merger Agreement”), pursuant to which,
among other things: '

o The holders of shares of common stock of the Company will be asked to approve the
Merger Agreement -in accordance ‘with the provisions of Sections 23B.11.010 and
23B.11.030 of the Washington Business Corporatton Act, and thereby effect a statutory
merger of Merger Sub-with and into the Company in which the holders of common stock
would exchange their shares for the right to receive a cash payment of $7.66 per share of
Common Stock.

RESOLVED, that, in furtherance of the- Merger this board of directors does hereby
approve the Merger Agreement (including the. appendices thereto), with such changes as the

officers of the Company, acting in conjunction with the Company’s counsel, deem necessary or
advisable; and be it further
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RESOLVED, that the record date for, and the date, time and place of the specral meeting
of the holders of common stock to consider and approve. the Merger specified in the Merger
Agreement (the “Special Meeting™) shall be fixéd by resolution of this board of directors at a
subsequent meeting of the board and be it further

RESOLVED, that the’ forms of notice of specral meeting, proxy statement and proxy that
will be used in conjunction with the Special Meeting (colleetrve}y, the “Proxy Statement™) shall

be approved by resolution of this board of directors at-a- subsequent meetrng -of the board; and be
it further

RESOLVED, that upon its approval by the holders of common. stock at the Special
Meeting, the Company does heréby authorize and approve. the execution, and filing of articles of -
merger with the Secretary. of. State of the State of Washrngton as of the Effective Date (as defined in
the Merger Agreement, and subjeet to:the fulfillment of all condltrons to closing specified in the
Merger Agreement) by any one dJrector or officer of the Company:;- and be it further

RESOLVED, that, upon its approval by the holders of common stock at the Special
Meeting, the Company does: hereby authorize and approve the execution and filing of articles of
amendment to the Company’s ‘articles of i mcorporatlon with the- Secretary of State of the State of
Washington as of the Effeehve Date (as defined in the Merger Agreement and subject to the
fulfillment of ell conditions-to closing specified in the Merger Agreemient) o reduce the par value
of its commeon stock from' $3 01 to $1.67 per share; and be it further

RESOLVED, that, in conjunction with the merger ‘and the exchange of the outstanding
shares of common stock for cash, this board of direcfors” doés- hereby approve the form of
Exchange Agent Agreément (including the appendlces thereto) by and among the Company,
'GPM Life and Washmgton Trust Bank, as exchange agent, substantially in the form that is
annexed to these resolutions: as: ‘Exhibit D (the “Exchange Agent Agreement”), with such changes
as the oﬁ’icers of the Company, acting in conjunction with the Company s counsel, deem necessary
or advisable; and be it further

RESOLVED that the: proper officers of the Company, acting in eonjunctlon with the
Company's legal counsel, be and the same hereby are authorized to ‘obtain such' consents and
approvals as the Office of the Washmgton Insurance Commrssroner or other regulatory body
having jurisdiction over the Company shall | require or request in conjunction with the Merger
Agreement and the merger of Mefger Sub with and into the. Company

RESOLVED, that the proper | officers of the Cornpany are hereby authorized and directed
to do all such acts and. tlungs and to* execute acknowledge and deliver all such additional
documents and certificates as: ‘may in’ thelr discretion be deemed. niecessary or desirable to carry
out and comply with the terms and provrsrons of these resolutlons, and all of the acts and doings
of the officers of the Company. which are in conforrnlty with the intent and purposes of these
resolutions, whether heretofore or hereafter taken or done, shall be and the same are hereby in all
respects, ratified; confirmed and approved, all as of the last date of execution written below.
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C. Resolutions Pertammg to_the Indemmﬁcatmn Escrow Provisions of the Subscription
Agreement and the Merger Agreément: '

RESOLVED, that, even though the Company is not a party to such agreement, this board
of directors hereby approves. -the. form ' of- 'Escrow Agreernent by and. among, the Controlling
Sharcholders, GPM Life and Waslungton Triist Bank, as escrow. agent, substantlally in the form
that is annexed to these resolutions as Exhibit E (the “Escrow. Agreement“) pursuant to which,
among other thmgs the’ Controllmg Shareholders have agreed to- deposit 25.0% of the amounts
they receive in redemptlon ‘of their- Senes A Stock and in exchange for their shares of Common
Stock into an escrow account 1o secure the Controllmg Sharehiolders’ indemnity obligations
under the Subscription Agreement and the Merger Agréement.

D. Resolutions Pertatmna to. the :Sale of the Company s Interest in West 1124 Riverside
Partners and the Sale of i 1ts Re51dennal Mortaages toR.J. Martm Mortgane Comoanv

RESOLVED, that thls hoard of directors has determined that it is deSIrable and in the best
interests of the Company to sell and transfer its 39.23% interest. in - West 1124 Riverside Partners,
a Washington general partnerstup, to R.J. Martin Mortgage Company, al Washmgton corporation
(“R.J. Martin”)- pursuant- to-.the terms and Sl.leBCt to the conditions set forth-in that certain
Agreement of Sale of Partnershrp Interest substantially in.the: form that is annexed to these

resolutions as Exhibit G (the “West 1124 Riverside Partners Sale: Agreement”) by and between
the Company and R.J. Martin; and be it further

RESOLVED, that, 1n furtherance of the transaetlou this .board of directors does herehy
approve the West 1124 R1ver81de Partnérs’ Sale Agreement (including the-form of promissory
note referred to thetein), wrth such changes as the officers of the- Company, -acting in- con]uncnon
with the Company s ounsél, cleem necessary or advisable; and be it further ’

RESOLVED; that the proper ¢ ofﬁcers of the Company are hereby authorized and directed
to do all such acts. and thmgs and to execute, acknowledge and deliver all such additional
documents and certlﬁcates as may in. thelr dlscretlon be. deemed ‘necessary of desirable to carry
out and comply with the terms and provisions of the transdction - specnﬁed in the West 1124
Riverside Partners Sale Agreement, and all of the acts and domgs of thie officers of the Company
which are in confonmty with the intent and purposes of these resolutlons whether heretofore or
hereafter taken or done, shall be and the same are hereby in all Tespects; ratified, confirmed and
approved, all as of the last date of executlon written below; and be it further -

RESOLVED, that this board of directors has determined that itis, desrrable and in the best
interests of the Company to.sell .and: transfer all of its real estate mortgages (as shown on
Schedule B, Part 1 of the Company’s annual statement for the year ended’December 31,2011) to
R. J. Martin following the closing of the transactions specnﬁed in'the Merger Agreement, for an
aggregate purchase to be determined by the Company (and its then sole shareholder, GPM Life)
and R.J, Martin; and be it further
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RESOLVED, that the proper officers of the Company are hereby authorized and directed
to do all such acts and thmgs .and to execute, acknowledge-and: deliver “all such additional
documents and certificates as may in their discretion be deemed necessary or desirable to carry
out the sale of such real estate mortgages, and all of the acts‘and_doings of the officers of the
Caompany which are in conforrmty with the intent and pUrposes: of these resolutions, whether
heretofore or hereafter taken or done, shall be and the same are Kereby in all respects, ratified,
confirmed and approved, all as of the Iast date of execution written below.

Dated April 20,2012 ﬁ%&ﬁﬁﬂp__

Lm(r Biftler, Secretary
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ExH.

NOTICE OF REDEMPTION OF 10% SERIES A CIIMULATiVE CONVERTIBLE
PREFERRED STOCK OF NORTH COAST LIFE INSURANCE COMPANY

Maye 2012

To the Holders of North Coast Llfe Insura.nce Company’s
10% Series A Cumulative Convertlble Preferred Stock:

Please take notice that North Coast «Life Insurance Company (the “Company™) has called for
redemption on Maye . 2012 (the “Redemptlon Date”) all of its 10% Series A Cumulative
Convertible Preferred Stock” (the “Series A Preferred Stock”), redeemable at the price and in the
manner hereinafter set forth: -

Redemption Price

Shares of the Serles A Preferred Stock are: redéemable by the Company, on and after the
Redemption Date, at the redemptlon pnce of $10.00 per share, plus cumulative accrued and
unpaid d1v1dends of $e, or. $0 per share in total (the "Redemption Pnce")

- Manner of Redemption

Shares of the Series A Preferred Stock are redeemable by the holder on and after the Redemption
Date upon the presentatlon ‘and: surrender -of the certificate or . certificates representing such
shares to Washington’ Trust Bank ‘West 717 Sprague Avenue, Spokane, ‘"Washington 99201,
Attention: Diana Henke, which bank has been designated by the Company as the depository and

paying agent (the. “Paymg Agent”) for purposes of payment. for; and redemption of, such shares
" pursuant to the Series A- Preferred ‘Stock Resolution of the Company dated August 5, 1992 (the
“Resolution”), accompamed by a letter of transmittal from’ the holder of-such shares specifying
() the name of the holder: and (b) the address to which' payment for the shares is to be made. -
Payment for shares of the Senes ‘A Preferred Stock will be made by the Paying Agent only after
timely recelpt by the Paymg Agent of certificates for such shares. If claim is not made within 35
months from and after the’ Redemptlon Date, any funds remaining in the custody of the Paying
Agent shall be returned to the Cornpany

No Acerual of D1v1dends, Termmatlon of ngt_lts as Sha.reho]der

Please take further notice that, pursuant to the Resolution, no dividends w111 accrue on the Series -
A Preferred Stock from and after the Redemptlon Date; all rights of the holder of such shares as
a shareholder of the Company by reason of the ownership of such shares shall cease as of suchi
Redermption Date, excepting the right of the holder to. receive the Redémption Price; and such
shares from and after the Redemption Date shall not be deemed to be outstanding.
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Optional Conversion into Shares of Common Stock of the Company

Holders of shares of Series A Preferred Stock have the right pursuant to the Resolution to
convert any or all of such’ shares 1nto shares of common stock of the Company (the “Common
Stock™) prior to the Redemptlon Date -at the rate of 1.4 shares. of Common Stock for each share
of Series A Preferred Stock ownied, in lieu of their right to’ receive the Redemption Price.
Holders desiring to convert their . shares of Series A Preferred Stock into shares of Common
Stock in lieu of their right to receive the Redcmptlon Price. should send written notice to North
Coast Life Insurance Company, P.O. Box 1445, Spokane, Washmgton 99210-1445, Attention:
Linda Butler, Secretary, Spemfymg the nuihiber of shares of Series A Preferred Stock they wish
to convert, accompanied by a cert1ﬁcate or certificates for the shares of Serles A Preferred Stock
to be converted.

However, holders of shares of Series A Preferred Stock who may be considering converting
some or all of such shares into shares of Common Stock as-aforesaid are advised that the
Company intends to enter into-a Plan and Agreement of Merger with Government Personnel
Mutual Life Insurance Company (“GPM Life?), a Texas mutual life insurance company, GPM
Merger Corporation, a Washington corporation and wholly—owned subsidiary of GPM Life, and
certain controlling shareholders of the Company specified theréin, pursuant to which and subject
to regulatory approval and approval ‘by. the holders of the Company s Common Stock, GPM
Merger Corporation. will be merged with and into the Company and each holder of Common
Stock will thereafter cease to-be a shareholder and mstead only have the right to receive a cash
payment of $7.66 per share, whlch would result in a net payment of $10.72 for each converted
 share of Series A Preferred: Stock ‘which is less than the Redemptlon Price.

NORTH COAST LIFE INSURANCE COMPANY

By: _ .
- Robert J. Ogden, President

Fiusers\] 5389\GPM Transaction Documents\Notice of Redemption
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PAYING AGENT AGREEMENT
(Redemption of Series A Preferred Stock)

Aprile 2012

Washington Trust Bank
Corporate Trust Department

West 717 Sprague Avenue
Spokane, WA 99201

Attn: Diana Henke
Ladies and Gentlemen:

North Coast Life - Insurance Company, a Washmgton corporation (the “Company™), and
Government Personnel Mutual Life- Insurance Company, a, Texas. mutual life insurance company
(“GPM Life”) hereby request: that -you ‘act as Paying Agent (“Paymg Agent”) with respect to
payments that are to be made ‘to the holders (the “Preferréd 'Shareholders™) of shares of the
Company’s oﬂstandmg Series A Preferred Stock (the “Outstandmg“Preferred Shares™) pursuant to
the redemption provisions’ specrﬁed in the Coinpany’s articles of i moorporatlon as amended by the
Series A preferred ‘stock resolution-dated August 5, 1992.(the “Series A’ Resolution™), a copy of
which is attached hereto as Exhibit A, and as contemplated by that.certain Common Stock and
Surplus Debenture Subscrrptlon Agreement dated Aprile 2012 (the “Subscrrptron Agreement”) by
and among the Company; certain ‘controlling shareholders of the: Company identified therein and on
Exhibit B hereto (the “Controlling: Shareholders ), and GPM Life.

As used herem, the term : “Preferred Shareholders shall mean the holders of record of the
Outstandmg Preferred Shares as'shown on the Preferred Shareholders List (as defined below) dated
as of the redemptlon date’ (the “Redemptlon Date™) specrﬁed in the notice of redemption (the
“Notice of Redemptlon”) which the Company will cause to be marled or-delivered to the Preferred
Shareholders pursuant to the Subscnpnon Agréement and the Serres A Resolution. As used herein,
the term “Redemption” shall mean the redemption ‘of -thé Outstandmg Preferred Shares for cash
pursuant to the Subscnptron Agreement and the Senes A Resolutlon.

On the last business day unmedrately precedmg the Redemption Date GPM and the Company will
irrevocably deposit with you, by wire: transfer of immediately’ avarlable funds, an amount sufficient
to fund the Redemption of all of the Outstandmg Preferred Shares, pursuarit to Section 2.6(b) of the
Subscription Agreement, wlnch ‘shall be :held by you in a redemption -account to fund the
Redemption of the Qutstanding - Preferred Shares (the “Redemption Account.”) Within five (5) days
after the Redemption Date, if not earlier, the Company will’furnish you with a list of the Preferred
Shareholders of record as of the Redernptlon Datg (the “Preferred Shareholders List™) prepared by
the Company, in its capacity as transfer agent showmg each Preferred shareholder’s name, address,
number of shares held and taxpayer identification number (“TIN™).
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In your capacity as Paying Agent, and pursuant to the terms of the Subscnphon Agreement and this
Paying Agent Agreement, you will from time to time receive letters 'of transmittal in the form
annexed hereto as Exhibit C (the “Letters of Transmittal”) from the -Preferred Shareholders,
accompanied by share certificate(s) representing the Outstanding Preferred Shares held by such
Preferred Sharcholders. Sub_]ect to the terms and conditions of this Paying Agent Agreement, you
are authorized and directed fo accept such Letters of Transrmttal and to promptly pay, from funds
held in the Redemption Account, cash in the amount of $e per share (the “Redemption Price™) to
such Preferred Shareholders in’ accordance with the provisions of the Letters of Transmittal, and to
act in accordance with the followmg instructions:

1. Upon recelpt from a Preferred Stockholder of a Letter of Transrmttal properly
completed and executed in accordance with the instructions™ spec1ﬁed on pages 3, 4 and 5 thereof,
accompanied by a share certlﬁcate or certificates representlng all of the Preferred Shares shown on
the Preferred Shareholdérs: L1st as, being owned of record as of the- Redempnon Date by such
Preferred Shareholder, yoi shall :

(@) in the case ofa Preferred Shareholder who is not a Controlling Sharcholder, remit
payment of the Redempnon Price to such Preferred Shareholder {(or pursuant to the Special
Payment Instructions of such Letter of Transmittal); and o

(b) inthe case of a Preferred Shareholder who is a Conn'olhng Shareholder, deposit
twenty-five percent - (25 0%) of the Redemption Price'into the mdemmﬁcanon esCcrow
account established and maintained at Washington Trust Bank pursuant to subsection 2.6(d)
of the Subscnptlon Agreement (the “Indemmﬁcatmn Escrow Account™) and remit the
remaining, seventy- ﬁve percent (75.0%) of the Redernptlon Price to such Controlling
Shareholder (or pursuant to the Special Payment Instriictions of such Letter of Transmittal}).

2. You will fo]low your regular procedures to attempt to reconcile any discrepancies
between the number of Preferred Shares that any Letter of Transmittal delivered by a Preferred
Shareholder may indicate aré_owried' by such Preferred Shareholder‘and’ the numbér of Preferred
Shares that the Preferred Shareholders List mdlcates such Preferred: Shareholder owned of record as
of the Redemption Date. In any mstance where you caninot ‘reconcile such discrepancies by
following such procedures, you will ‘consult with Randall | Daniskin, P.S., counsel to the Comipany,
for instructions as to the number of Preferred Shares fo be used in calculatmg payment to such
Preferred Shareholder. In the absence of such instructions, you are authorized not to make any
payments in respect of any Letter of Transmittal submitted by a Preferred Shareholder containing a
discrepancy.

3. (a) On or before January 31st of the year followmg the year that any person
receives any payment hereunder, you will’ prepare and mail to each such person, other than persons
who demonstrate their status as nonresident aliens in accordance .with United States Treasury
Regulations (“Foreign Stockholders™), a Form 1099-B reporting the payment of the Redemption
Price as of the year of payment, in accordance with Unlted States Treasury Regulations. You will
also prepare and file copies of such Forms 1099-B by magnetic tape with the Internal Revenue
Service on or before February 28th of the year’ followmg the year of the payment, in accordance
with United States Treasury Regulatlons )
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(b)  Should any issue arise regarding federal mcome tax reporting or
w1thholdmg, you will take such action as Randall | Danskin, P.S., counsel to the Company, instructs
you in writing.

(©) If the Redemptton is not consummated for any reason; then upon receipt of
_]omt written directions from GPM Life and- the Company, you shall (i).return the stock certificates
in your possession to the Preferred Shareholders af the address shown on the Preferred Shareholders
List (or if such address has been changed or: corrected on such Preferred Shareholder s Letter of
Transmittal, to the changed or corrected address shown ori.the Letter of Transrmttal), accompanied
by a cover letter or other written ¢ommunication to be furnished to you by the Company; and (ii)
return the funds held in the Redemptron Account and- remrtted 1o _you by GPM Life and the
Company pursuant to th1s Paymg Agent Agreement to GPM L1fe and the Company, together with
interest thereon, if any. = -

4, (a) The Company and GPM Life may terminate tlns Paymg Agent Agreement at
any time by so notifying.you in- wntmg You may ‘terniinate this’ ‘Paying Agent Agreement upon 30
days' prior notice to_the Company and ‘GPM Life. Unless so termmated, this Paying Agent
Agreement shall continue ‘in. effect, unttl September 30, 2012 (the -“Termination Date™), unless
expressly extended in wntlng by the Company, GPM Life and yoi.

(b)) In the event this Payl.ng Agent Agreement is .terminated prior to the
Termination Date, the Company and GPM Life shall appomt a Successor: Paying Agent (which may
not be the Company, GPM Life; or thelr respective agents or affiliates), and:inform you of the name
and address of any successor Paymg Agent, and you shall promptly: remit all funds held in the
Redemption Aceount to- the successor Paying Agent provided, that no failure by the Company and
GPM Life to appoint such a successor Paying ‘Agent shall aﬂ‘ect the termmatlon of this Paying
Agent Agréement or the dtscharge of you as Paying Agent ‘hereunder. :

(c) .In the event this- Paying Agent Agreement is terminated prior to the
Termination Date and the Company shall not have appointed a successor Paying Agent, then you
shall return the stock certificates and d.lel]ISG ‘the funds “held by you in the Redemption Account in
accordance with Section 3(d). -

@ Sections 7, 10 and 11 of this Paymg Agent Agreement shall survive any
termination of this Paying Agent Agreement ,

5. As agent for. the Company and GPM Life hereunder you:

(2) shall have no- duties or obhganons other- than those specifically set forth
herein or as may subsequently be agréed to'in writing by you, the Company, and GPM Life;

(b)  shall have no obligation to make payment for any payments of the

Redemption Price unless the Company and GPM Life shall have provided the necessary federal or
other immediately available funds to pay in full amounts -due‘and payable with respect thereto;
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(c)  shall not be obligated to take any legal action hereunder, if, however, you
determine to take any legal action hereunder, and, where the taking of 'such action might, in your
judgment, subject or expose you to.any expense. or liability, you shall not be required to act unless
you shall have been furnished with an indemnity satisfactory to you;

(d) may rely on, and be fully authorized and protected in acting upon any
certificate, instrument, opinion, notice, letter, telegram, telex, facsimile transmission or other
document or security dehvered to you a.nd ‘believed by you to be gem.une and to have been signed
by the proper party or pa:tles, o

(e) shall not be liable or respous1ble for any rec1tal or statement eonta.med in the
Subscription Agreementor ; any other documents telating thereto :

(H shall not be liable or responsrble for any failure: of the Company, the
Controlling Shareholders or GPM L1fe to-comply w1th any of its or the1r obhgattons relating to the
Subscription Agreement; ,

(2)  may rely on and shall be authonzed aud protected in acting upon the written,
telephonic and oral instriictions ‘With respect to any matter relating to you acting as Paying Agent
covered by this’ Paymg Agent’ Agreement (or- supplémenting . or qualifying any such actions)
received from any authonzed officers of the Company and GPM Life;

(h)  may.consult counsel. satrsfactory to you, and the advice of such counsel shall
‘be full and complete authorization and protection in respect to action taKen, suffered or omitted by
you hereunder in good farth a.nd in‘accordanée with the advice of such counsel;

) may perform any of your duties hereunder either directly or by or through
agents or attorneys and you shall not be responsﬂole for any misconduct or negligence on the part of
any agent or attorney appomted w1th reasonable care by you hereunder, and

G) are not authortzed, and shall have no obligation, to pay any brokers, dealers
or soliciting fees to any person

6. In the event a.ny questton or- dJspute arises, with respect to the proper interpretation of
the Subscription Agreement or'your duties hereunder or the rights. of the Company, GPM Life or the
Controlling Shareholders, or of any: other Preferred Shireholde; you shall not be required-to act and
shall not be held liable or respons1b1e for your refusal to act until the question or dispute has been (i)
judicially settled (and you may,*if you in your sole discretion deem it adwsable, but shall not be
obligated to, file a suit in mterpleader or for a: declaratory _]udgment for such purpose) by final
judgment rendered by a court of competent jurisdiction, binding on all stockholders and parties
interested in the matter, which is no longer subject to review or appeal, or (ii) settled by a written
document in form and substance satlsfaetory to you and executed by the Company, GPM Life and
cach such Controlling Shareholder or Preferred Shareholder whlch may be a party to such question
or dispute or which may have an intérest in the settlemnent.
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7. Any instructions given to you orally, as permitted I!Jy any provision of this
agreement, shall be confirmed in writing by the Company and GPM Life as soon as pracncable '
You shall not be liable or respon51ble and shall be fully authorized and protected for acting in
accordance with any oral instructions whrch do- not: conform with the written confirmation received
in accordance with this sect:lon.

8. Whether or not any payments of the Redempnon Price are required to be made by
you, for your services as. Paymg Agent hereunder, the Company shall: pay you compensation in
accordance with the fee schedule attached as’ Exhlblt D hereto, to gether with reimbursement for out-
of-pocket expenses, mclud.mg reasonable fees and d1sbursements of your counsel

9. The Company and - GPM Life covenant and agree to indemnify and hold you and
your officers, directors, employees, agents contfactors, subsidiaries and aﬂihates harmless from and
against any loss, liability; damage ot expense mcurred w1thout (a) neghgence willful misconduct
or bad faith or (b) as a result of y your ‘acting upon the Company’s and/or:GPM Life’s instructions,
arising out of or in eonnectlon ‘with the Substription Agreement, this Paymg Agent Agreement or
the administration of your duties hereunder including without limfitation the costs and expenses of
defending and appealing” agamst ariy actlon, proceeding, suitor clann in the prémises. In no case
shall the Company or GPM- Llfe be liable under this indemnity wrth respect to any action, suit,
proceeding or claim against you unless the Company and GPM ‘Life. shall be:notified by you, by
letter or by facsimile transm1ss1on conﬁ:med by letter, of 'the written assertlon of an action, suit,
proceeding or claim made or, conimenced -against you, promptly after you shall have been served
with the summons or ‘other ﬁrst legal process or have recelved the first wntten assertion giving
information as to the nature and basis,of the action, proceedmg, suif or claim, bit failure to so notify
the Company and GPM L1fe sha]l not release the Company or GPM Life of any 11ab1]1ty which may
otherwise have oh account of. thrs Paying Agent Agreement, except to. the extent it is prejudlced by
such failure. The Company and GPM Life shall be entitled to partlcrpate at their own éxpense in the
defense of any such actlon, sult, proceedmg or: clann Anytbmg in this Paymg Agent Agreement to
the contrary notmthstandmg, in ‘no -event-shall the Company of :GPM . Life be liable to you for
special, indirect or consequentlal loss or damage of any kind: whatsoever (mcludmg but not limited
to lost proﬁts), even if you ‘have been adwsed of the hkehhood of such loss or damage and
regardless of the form of action. -

10.  Set forth in Exhibit, E hereto is a list of the names ‘and, specunen signatures of the
persons authorized to act for the Company and GPM Life under-this Paymg Agent Agreement. The
corporate secretaries of the Company and GPM Llfe, respecnvely, shall from time to time, certify
to you the names and signatures‘of any: other persons authonzed to act for the Company and: GPM
Life under this Paying Agent’ Agreement i .

11.  In the event that any clalm of i mconsrstency between tlns Paymg Agent Agreement
and the terms of the Subscription Agreement arise, the terms of the Subscnptlon Agreement shall
control, except with respect to the’ dutles, liabilities and’ nghts including compensation and
indemnification, of you as Paying Agent, "which shall be controlled by the terms of this Paying
Agent Agreement.
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12.  If any provision of this Paying Agent Agreement shall |be held illegal, invalid or
unenforceable by any court, this Paying Agent Agreement shall be construed and enforced as if such
provision had not been contained herein and sha]l be deemed an agreement among us to the full
extent permitted by the apphcable law

13. The Company and GPM'. L1fe each represents and ‘warrants that (a) it is duly
incorporated, validly existing- ‘and’ in good standmg under: -the; laws of its jurisdiction of
incorporation, (b) the execution,: dehvery ‘and performance of a]l transachons contemplaied by this
Paying Agent Agreemeiit have: been duly authorized by all necessary coxporate action and will not
result in a breach of or consutute a default under the ceruﬁcafe fi mcorpora’oon or bylaws of the
“which'it is a party or is bound,
(c¢) this Paying Agent Agreement has been duly executed by a duly 'al.ithoi-ized officer and delivered
‘by each of the Company and: GPM Life and’ constitutes a legal vahd, bmd.mg and enforceable
obligation of it, (d) the Redemptxon wﬂl comply . in all matenalv respects with all applicable
requirements of law, and (e) to'the. best of its lcnowledge thefe is no ) litigation pending or threatened
as of the date hereof that seeks to' enjom or othermse contests the Redempuon

14.  Any notices:or, other commumcatlons required-or, permitted - hereunder shall be
sufficiently given if sent’ by reglstered or. cemﬁed mail, postage prep'cud, by hand or by a reputable
nationwide overnight express’ semce, addressed, as follows:

If to the Company: ‘

North Coast L1fe Insuranoe Company
-P.0. Box- 1445

Spokane, WA 99210-1445
Attention: Robert J:Ogden, President
Facsmﬂe (509) 747: 8569 -

with a copy (wh1ch shall‘not constitute notice) to:

Randall | Danskin; P.S. " :

1500 Bark of A,menca Financial Center -
601 West RlVCl'SldC Avenue

Spokang, WA 99201 -0365°

Attention: Douglas Slddoway, Esq.
Facsimile: (509) 624- 2528 o

and ifto the Contro]lmg_ Sha.reholde:_*s:‘

North Coast Life Insurance Company
P.O. Box 1445

Spokane, WA 99210-1445 ‘
Attention: Robert J. Ogden, President
Facsimile: (509) 747-8569 =

" PAYING AGENT AGREEMENT -6




with a copy (which shall not constitute notice) to:

Reed & Giesa, P.S.

222 North Wall Street, Suite 410
Spokane, WA 99201
Attention: Timothy J. Giesa
Facsimile: (509) 838-6341

and if to GPM Life:

Government Personnel Mutual Life lnsurance Company

GPM Life Building -

2211 N.E. Loop 410

PO Box 659567

San Antonio, TX 78265-9567

Attention; Peter J. Hennessey I, CLU, FLMI Chairman, President & CEO
Facsimile: (210) 357-2216

with a copy (wh.lch shall not constitute nohce) to:

Thompson, Coe, Cousins & Irons, LLP
701 Brazos, Suite 1500

Austin, TX 78701

Attention: David D. Knoll, Esq.
Facsimile: (5 12) 708-8777

and if to Paying Agent:

Washington Trust Bank
Corporate Trust Deparlment
West 717 Sprague ‘Avenue
Spokane, WA 99201
Attention: Diana Henke -
Facsimile: (509) 353-2278

or such other address as shall be ﬁ.mnshed m writing by a party, and any such notice or
communication shall be deemed to have been given as of the date. persona]ly given or the date so
mailed (except that a ‘notice of change of address shall not be deemed to have been given until
received by the addressee).

15.  This Paying Agent Agreement shall be governed by and construed in accordance
with the laws. of the State of Washington, without giving effect to conflict of laws, rules or
principles, and shall inure to the benefit of and be binding upon the successors and assigns of the
parties hereto; provided that this Paymg Agent Agreement may pot be assigned by any party
without the prior written consent of all other pa.l'tleS ’
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16.  No provision of this Paying Agent Agreement may be amended, modified or
waived, except in writing signed by both parties.

‘Please acknowledge receipt of this letter and confirm your, agreement concerning your appointment
as Paying Agent, and the mangements herem prov1ded, by.! 51gnmg and returmng the enclosed copy

herem prov1ded shall conshtute a bmdmg agreement among us.
Very truly yours,

NORTH COAST LIFE INSURANCE COMPANY

By:

Robert J. Ogden,, its President

GOVERNMENT PERSONNEL' MUTUAL LIFE INSURANCE COMPANY

By:

Peter J. Hennessey III, CLU, FLMI
Its Chairman, Presidént & CEO -

Accepted as of the date above first written;
WASHINGTON TRUST BANK |
as Paying Agent

By:

Corporate Trust Officer -

By:

Corﬁorate Trust Officer
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Exhibit A to Paying Agent Agreement
Dated Aprile, 2012
Series A Resolutions
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Exhibit B to Paying Agent Agreement

Dated Aprile, 2012
Controlling Shareholders
Transfer Agent's : ~ Number of
Account Number Name and Address of Shareholder Preferred Shares
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Exhibit C to Paying Agent Agreement
Dated Aprile 2012

Form of Letter of Transmittal o




Exhibit D to Paying Agent Agreement T
Dated Aprile 2012

Paying Agent Agrei:mént Fee Schedule
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Exhibit E to Paying Agent Agreement
Dated Aprile 2012

Names and Specimen Signatures of Per-sc‘)ns.Authorized
to Act'on Behalf ¢f the Company and GPM Life

ﬁ(ﬁsefs\lSSBQ\GPM Transaction Documents\Paying Agent Agreement (Preferred Stock Redegipﬁqn)
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EXCHANGE AGENT AGREEMENT
{Merger Agreement)

Aprile 2012

Washington Trust Bank
Corporate Trust Department
West 717 Sprague Avenue -
Spokane, WA 99201 ‘

Attn; Diana Henke
Ladies and Gentlemen:

North Coast Life Insurance : Company, a. Washington - corporatlon (the “Company and
Govemment Personnel Mutual Life ‘Insurance Company, a Texas mutual life insurance company
(“GPM Life™) hereby request that you: act as Exchange Agent (“Exchange Agent”) with respect to
payments that are to be. ma.de to the holders (the “Common Shareholders”) of shares of the
Company’s- outstanding’ common stock other than shares: held® by’ GPM 'Life (the “Outstanding
Common Shares”) upon the- consurnmanon of the merger, (the “Merger”) of the Company and GPM
Merger Corporation, & Washmgton corporatlon and wholly-owned subsmhary of GPM Life (the
“Merger Sub™), pursuant to &’ “Plan and’ Agreement of Merger dated Aprile, 2012 (the “Merger
Agreement”) by and among the- Company, certain controlhng shareholders of the Company
identified therein‘and on Exhibit A hereto (the “Controlling Shareholders”) Merger Sub and GPM
Life. Pursuant to the Merger- Agreement, as of the effective date of the Merger (the “Effective
Date”), Merger Sub will be merged with and into the Company, and all of the Outstanding
Common Shares shall be converted into the right to receive cash in the amount of $7.66 per share
(the “Common Share Merger- Pnce”) Capitalized terms not deﬁned herein shall have the meaning
as set forth in the Merger Agreement

As used herein, the term “Commion ,Shareholders” shall mean the holders™ of record of the
Qutstanding Common Shares of the. Company (other than GPMLife) as shown on the Common
Shareholders List (as deﬁned below) dated as 6f the Effective Date. - :

On the Effective Date, GPM w111 irrevocably deposit with you, by wire transfer of immediately
available funds, an amount sufficient to- fund the exchange:;of all of the Outstanding Common
Shares for cash, pursuant to Sectlon 1.03- of the Merger Agreement, which shall be held by you in
an account to fund the exchange of the Outstandmg Common. Shires for cash equal to the Common
Merger Price (the “Merger Account.”)” Within five (5) days after the Effective Date, if not earlier,
the Company will furnish you v with'a, list of the Common Shareholders of record as of the Effective
Date (the “Common Shareholders Llst”) prepared by the Compaty, in it$ capacity as transfer agent
showing each Common Shareholder s name, address, number of shares held and taxpayer
identification number (“TIN™).
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In your capacity as Exchange Agent, and pursuant to the terms of the l\:flerger Agreement and this
Exchange Agent Agreement, you will from time to time receive letters of transmittal in the form
annexed hereto as Exhibit B (the “Letters of . Transmittal™) from the Common Shareholders,
accompanied by share certificate(s) representmg the Qutstanding Common Shares held by such
Common Shareholders. Sub_|ect to the terms-and CODdltIOI]S of thrs ‘Exchange Agent Agreement,
you are authorized and directed: 1o accept such Letters of Transmrttal and to promptly pay, from
funds held in the Merger Account, cash in: the amount of the Common Share Merger Price to such
Common Shareholders i exchange for shares ‘of Common Stock sent to you-by the Common
Shareholders in accordance ‘with the’ provisions of . the’ Letters of Transmittal, and to act in
accordance with the following instructions:

1. Upon- recelpt from a Common Stockholder of a- Letter .of Transmittal properly
completed and executed in accordance with-the instructions specrﬁed on pages 3, 4 and 5 thereof,
accompanied by a share certificaté or certificates representmg all of the Common Shares shown on
the Common Shareholders List as béing owiied of record as of the Eﬂectwe Date by such Common
Shareholder, you shall:

(a) in the case of a Common Shareholder who is nota Controlling Shareholder, remit
payment of the Common; Shase Merger Price to such Comition, Shareholder (or pursuant to
the Special Payment Instruchons of such Letter of Transmrttal) and

(b)  in the case of a Common Shareholder who is a. Controlhng Shareholder, deposit
twenty-five percent (25. O%) of the Common Share Merger Price into the indemnification
escrow -account established “and mainitained at - Washmgton Trust Bank pursuant to
subsection 2. 6(d) of the Common Stock and Surplus Débenture Subscription Agreement
among the Controlhng Shareholders, the .Company and: GPM Life dated April e, 2012 (the
“Indemnification Escrow" Account”) and remit the remammg seventy-five percent (75.0%)
of the Common Share Merger Price to ‘such Conh-o]lmg Shareholder (or pursuant to the
Special Payment Instructlons of such Letter of Transmlttal)

2, You will follow your regular procedures to attempt to reconcrle any discrepancies
between the number of Common Shares that any Letter of Transn:uttal delivered by a Common
Shareholder may indicate are owned by such Common. Shareholder and.the number of Common
Shares that the Common’ Shareholders List lndJcates such Common, Shareholder owned of record as
of the Effective Date. In any'instance where you cannot reconcile such dlscrepanmes by following
such procedures, you will consult ‘with Randall | Danskin, P.S., counsel tothe Company, for
instructions as to the number of Common Shares to be used in calculating payment to such
Common Shareholder. In the absence of such instructions, you are authorized not to make any
payments in respect of any Lefter of: Transnnttal submltted by a Common' Shareholder containing a
discrepancy.

3. (a) On or before January 31st of the year following the year that any person

receives any payment hereunder, you will prepare and mail to each such person, other than persons
who demonstrate their status as nonres1dent aliens in aceordance with United States Treasury
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Regulations (“Foreign Stockholders™), 2 Form 1099-B reporting the payment of the Common Share
Merger Price as of the year of payment, in accordance with United States Treasury Regulations.
You will also prepare and file copies of such Forms 1099-B by magnetic tape with the Internal
Revenue Service on or before February 28th of the year followmg ‘the year of the payment, in
accordance with United States Treasury Regulatlons :

(b)  Should any -issue arise regardmg federal income tax reporting or
withholding, you will take such actlon as Randall | Danskin, P. S., courise] to the Company, instructs
you in writing.

4, (@  The Company and GPM Life may terminate this Exchange Agent
Agreement at any time by so notifying you in wntlng You miay terminate this Exchange Agent
Agreement upon 30 days' prior notice to the- Company and, GPM Life. ‘Unless so terminated, this
Exchange Agent Agreement shall continue. in-effect until September 30, 2012 (theé “Termination
Date™), unless expressly extended in writing by the Company, GPM Life and you.

) In the evént this Exchange Agent Agreement is terminated prior to the
Termination Date, the Company -and GPM Life shall appoint.a successor Exchange Agent (which
may not be the Company, GPM Life, or their respective agents or affiliates), and inform you of the
name and address of any suocessor Exchange Agent, and you shall promptly remit all funds held in
the Merger Account to the successor Exchange Agent; prowded that.no fa.llure by the Company
and GPM Life to appoint such. a successor ‘Exchange Agent shall affect’ the termination of this
Exchange Agent Agreement of the dlscharge of youas Exchange Agent hereunder.

(c) In the event this Exchange Agent Agreement is terminated prior to the
Termination Date and the Company shall not have appointed a successor Exchange Agent, then you
shall return the stock cernﬁcates and. dlsburse the funds held by you in the Merger Account to the
Company.

(d)  Sections 7, 10-and 11 of this Exchange Agent Agreement shall survive any
termination of this Exchange Agent Agreement

5. As agent for the Company and GPM Life hereunder you:

(@)  shall have no dutles or obhganons other than those specifically set forth
herein or as may subsequently be agreed to in writing by you, the Company, and GPM Life;

(b)  shall have no obhganon to make payment for any-payments of the Common

Share Merger Price unless ‘GPM Life shall have _provided the necessary federal or other
immediately available funds to pay in full amounts-due and payable with respect thereto;
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(c)  shall not be obligated to take any legal action hereunder if, however, you
determine to take any legal action hereunder, and, where the taking of such action might, in your
judgment, subject or expose you to any expense or liability, you shall not be requued to act unless
you shall have been furmshed w1th an iidemnity satisfactory to you

(d) may rely on, and be fully authonzed and protected in acting upon any
certificate, instrument, opinion; notrce letter,: telegram telex “facsimile transmission or other
document or secunty dehvered to you and beheved by you to be genuine and to have been signed
by the proper party or partles

(e) sha]l not be liable or.responsible for any rec1tal or statement contained in the
Merger Agreement or any other documents relatmg thereto :

® shall. not .be. hable or responsible for any fajlure of the Company, the
Controlhng Shareholders or. GPM L1fe o comply wrth any of 1ts or thelr obhgatlons relating to the
Merger Agreement;

(5) may rely on and shall be authorized and protected in acting upon the written,
telephonic and oral instructions’ ‘with respect to any. matter relatmg to you: acting as Exchange Agent
covered by this Exchange- Agent Agreement (or. supplemennng or quahfymg any such actions)
received from any authorized officers of the Company and GPM L1fe

(h)  may consult counsel satisfactory to you, and the advice of such counsel shall
be full and complete authonzahon and’ protectlon in' respect to_action. ta.ken, suffered or omitted by
you hereurider in good faith and in accordance with the advice of stich counsel '

1)  may perfonn any. of your duties hereunder erther drrectly or by. or through
agents or atforneys and you ‘shall not be; responsible for any miscondiict or negligence on the part of
any agent or attorney appomted w1th reasonable care by you hereunder; and

G) - are not authorized, and shall have no obhgatlon, 1o pay any brokers, dealers
or soliciting fees to any person. -

6. In the event any questlon or dispute arises with respect to the proper ‘interpretation
of the Merger Agreement or your duties hereunder or the’ rights of the Company, GPM Life or the
Controlling Shareholders, or of any other Common Shareholder, you: shall not be required to act
and shall not be held hable or respon51b1e for your refusal ‘to act. unul the questlon or dispute has
been (i) judicially Settled (and you may, if you in your sole drscreuon deem it-advisable, but shall
not be obligated to, file a suit in mterpleader ‘or for.a declaratory _]udgmeut for such purpose) by
final judgment rendered by a court of competent Junsdrctrou, bmdmg on all stockholders and
parties interested in the matter ‘which is no longér subject to-review or appeal, or-(ii) settled by a
written document in form and substance satisfactory to you- and executed by the Company, GPM
Life and each such Controlling Shareholder or Common Sha.reholder which may be a party to such
question or dispute or which may “have ‘an mterest in the settlement. -
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7. Any instructions given to you orally, as permitted by any provision of this
agreement, shall be confirmed in writing by the Company and GPM Life as soon as practicable.
You shall not be liable or responsrble and shall be fully authorized and protected for acting in
accordance with any oral instructions which do not conform with the written confirmation received
in accordance with this section. ,

8. Whether or not any payments of the Common Share Merger Price are required to be
made by you, for your services as Exchange Agent. hereunder, the’ Company shall pay you
compensation in accordance. with the fee schedule attached as Exhrbrt C hereto, together with
reimbursement for out-of-pocket expenses, ‘including reasonable fees and disbursements of your
counsel. : -

9. The Company and GPM Life covenant and-agreeto indemnify and hold you and

your officers, directors, employees agents, contractors subsrdlanes and affiliates harmless from
and against any loss, habrhty, damage ‘oI expense mcurred wrthout (2) negligence, willful
misconduct or bad faith or (b) as a result of your acting upon- the Company s and/or GPM Life’s
instructions, arising out of or in connectron -with the Merger Agreement, thls Exchange Agent
Agreement or the adrnmrstratron of your, “duties hereunder mcludmg withotit limitation the costs
and expenses of defendrng ‘and - appealmg agamst any action, prooeedrng, suit or claim in the
premises. In no case shall the Company or'‘GPM Life be liable under this. indemnity. with respect to
any action, suit, proceeding or’claim agamst you unless the Company and’ GPM Life shall be
notified by you, by letter or. by facs1mrle tranismission confirmed by letter, of the Written assertion of
an action, suit, proceedmg ot clarm made or commenced agamst you, promptly after you s shall have
been served with the summons,or other ﬁrst legal process or haye rece1ved the first written assertion
giving information as to the. nature “and basis of the action, proceedrng, ‘suit or claim, but failure to
so notify the Company and’ GPM Life shall. not release the Comipany:or. GPM Life of any liability
which‘may otherwise have on a¢count of this Exchange Agent Agreement, except to theextentitis -
prejudiced by such failure. The Company and GPM Life shail be: entltled to parncrpate at their own .
- expense in the defense of any such actron, Suif; proceedmg or cldim, Anythmg in this Exchange
Agent Agreement to the contrary notwrthstandmg, in no’event shall ‘the Company or GPM Life be
liable to you for special, mdrrect or consequentral loss or damage of any kind whatsoever (including
but not limited to lost proﬁts) even if’ you have been advised of the’ hkehhood of such loss or
- damage and regardless of the form of action. ' _

10.  Set forth in Exhrbrt D hereto is a list of the names and specmren srgnatures of the
persons authorized to act for the Company and GPM Life under thrs Exchange Agent Agreement.
The corporate secretarres of the Company and GPM Life, respectrvely, sha]l froin time to time,
certify to you the names and signatures.of: any other’ persons authonzed to act for the Company and
GPM Life under this Exchange Apent Agreement )
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11. In the event that any claim of mmconsistency between this Exchanpe Agent
Agreement and the terms of the Merger Agreement arise, the terms of the Merger Agreement shall
control, except with respect to the duties, liabilities and rights, including compensation and
indemnification, of you as Exchange Agent, which shall be controlled by the terms of this
Exchange Agent Agreement. -

12, If any provision of this Exchange Agent Agreement shall be held illegal, invalid or
unenforceable by any court; this Exchange Agent Agreement shall be ‘construed and enforced as if
such provision had not been contained heréin and shall be deemed an agreement among us to the
full extent permitted by the apphcable law.

13.  The Company and GPM Life each represents and warrants. that (a) it is duly
incorporated,. va.hdly existing and in good standing' under ‘the laws -of its jurisdiction of
incorporation, (b) the execution, dehvery and performance of a]l transactlons contemplated by this
Exchange Agent Agreement have been duly-authorized by all necessary corporate action and will
not result in a breach of or constltute a 'default under the- certrﬁcate of incorporation or bylaws of the
Comparny or GPM Life, or any’ mdenture ‘agreement or mstrument to which it is a party or is bound,
(c) this Exchange Agent Agreement" ‘has ‘been duly executed by a duly authorized officer and

“delivered by each of the Company and' GPM Life and - .constitutes a legal, valid, binding and
enforceable obligation of'it, (d):the Merger will comply in all l:natenal respects with all appllca.ble
requirements of law, and (e) to. the best of its knowledge, there is 1o htlgatlon pending or threatened
as of the date bereof that seeks to énijoin or otherwrse contests the Merger.

14.  Any notices. or, other. communications required- or permitted hereunder shall be
sufficiently given if sent by regrstered or eertrﬁed mail, postage prepald, by hand or by a reputable
nationwide overnight express semce addressed, as follows:

If to the Company' -

P.O. Box 1445

Spokane, WA’ 99210;1445
Attention: Robert J. O gden, President
Facsimile: (509) 747-8569

with a copy (whieh shall not constitute notice) to:

Randall | Danskin, P.S.

1500 Bank of: America Financial Center _
601 West Rrvers1de Avenue

Spokane, WA 99201-0365

Attention: Douglas-Siddoway, Esq.
Facsimile: (509) 624-2528
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and if to the Controlling Shareholders:

North Coast Life Insurance Company -
P.O.Box 1445

Spokane, WA 99210-1445..

Attention: Robert J. Ogden, Premdent
Facsimile: (509) 747-8569-

with a copy (which shall not constltute notlce) to:

Reed & Giesa, P:S.

222 North Wal] Street, Suite 410
Spokane, WA 99201

Attention: Timothy J. Giesa
Facsumle (509) 838-6341

and if to GPM Life:

Government Personnel Mutual Life Insurance Company
GPM Life Building
: 2211 N.E. Loop 410
PO Box 639567
San Antonio, TX 78265-9567
Attention: PeterJ. Hennessey I, CLU, FLMI, Chairman,. Pre51dent & CEO
Facsimile: (210) 357-2216 -

with a copy (which shall not constitute notice) to:

Thompson, Coe, Cousins & Irons, LLP
701 Brazos, Suite 1500

Austin, TX 78701 -

Attention: David D. Knoll, Esq.
Facsimile: (512) 708-8777

and if to Exchaqge Agent:

 Washington Trust Bank
Corporate Trust Department
West 717 Sprague Avemie
Spokane, WA 99201
Attention: Diana Henke -
Facsimile: (509) 353-2278
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or such other address as shall be furnished in writing by a party,; and any such notice or
communication shall be-deemed to have been given as of the date personally given or the date so
mailed (except that a notice of change of add.ress shall not be deemed to have been given until
recelved by the addressee). - , _

‘ 15. ThlS Exchange Agent Agreement shall be governed by and construed in accordance
with the laws of the State of Washington, withouit  giving effect to conflict of laws, rules or
principles, and shall inuré to the benefit of and be. bmdmg upon- the successors and assigns of the
parties hereto; provrded that thlS Exchange Agent Agreement may not be assigned by any party
without the prior written consent of all other parties.

16. No prov131on of this Exchange Agent Agreement may be amended, modified or
waived, except in writing srgned by both partles '

Please acknowledge receipt. c of thlS letter and conﬁrm your agreement concerning your appointment
as Exchange Agent, and the arrangernents herein provided, by s1gnmg and returning the enclosed
copy hereof, whereupon this Exchange Agent Agreemerit ard .your acceptanoe of the terms and
conditions herein provided shall constrtute a bmdmg agreement among us.

Very truly yours, -

NORTH COAST LIFE INSURANCE COMPANY

By:

Robert J. Ogden:';‘its President
GOVERNMENT PERSONNEL-MUTUAL LIFE"INSURANCE‘»CQMPANY

By:

“Peter I Hennessey I, CLU, FLMI
Its Chairman, Presrdent & CEO

Accepted as of the date above ﬁrst wntte‘_n:""

WASHINGTON TRUST BANK
as Exchange Agent

By:

Corporate Trust Officer

By:

Corporate Trust Officer
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Exhibit A to Exchange Agent Agreement
Dated Aprile 2012 ’

Controlling Shareholders

Transfer Agent's . L ' : Number of
Account Number . Name and Address of Shareholder Common Shares
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Exhibit B to Exchange Agent Agreement
Dated Aprile 2012

Form of Letter of Transmittal
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Exhibit C to Exchange Agent Agreement
Dated Aprile 2012

. qu};ange Agépt Agrecmel_:lt Fee Schedule -
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Exhibit D to Exchange Agent Agreement
Dated Aprile 2012

Names and Specimen Signatures of Persons Authorized
to Act'on Behalf of the Company and GPM Life

F\users\l 5389\GPM Tramsaction Documents\Exchange Agent Agreement (Merger Transaction)
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ExpH, &

ESCROW AGREEMENT

THIS ESCROW AGREEMENT (the "Escrow Agreement") is-entered into as of
April e 2012, by and among GOVERNMENT - PERSONNEL MUTUAL LIFE
INSURANCE COMPANY, a Texas mutual life insirance:. company (“GPM Life”);
certain Controlling Shareholders of NORTH COAST LIFE INSURANCE COMPANY, a
Washington life insurance company (the “Company ) who are identified on the signature
page of this Escrow Apreément (the “Controllmg Shareholders”), and WASHINGTON
TRUST BANK, a Washington-chartered’ bankmg institution with offices in Spokane,
Washington (the “Escrow Agent”)

- RECITALS: -

A. GPM L1fe ‘and the Controllmg Shareholders (and the other parties thereto)
have entered into (a) a Common Stock and Surplus Debenture Subscription Agreement
dated as of April ® 2012 (the “Subscrlptlon Agreement”) and (b) a Plan and Agreement.
of Merger dated as of Apnl #2012 (the “Merger Agreement”) provrdmg for (i) the
acquisition by GPM Life of 763,017 shates of the’common stock, par value $3.01 per
share of the Company and a surplus debenture of the Company in ‘the face amount of
$469,115, and (ii) the merger of GPM Life’ s wholly-owned sub51d1ary, GPM Merger
Corporation, a Washmgton corporation (the “Merger Sub”) with and into the Company,
which shall be the “Survwmg Corporation” of the merger, and: the conversion of each of
the shares of common- stock -of the Company (other than shares owned by GPM Life)
outstanding at the Effectlve Tlme (as defined in the Merger Agreement) of the merger
into the nght to receive cash in the amount of the Common Share Merger Price (as
defined in the Merger Agreement) The Subscription- Agrecment and the Merger
Agreement are sometimes herelnaf’ter referred to as the “Transactron Agreements ”

B. In con_]unctlon wrth the consummation of the transactions contemplated by
the Transaction Agreements ‘the: Controllmg Shareholders have agreed that certain sums
due and payable to the Controllmg Shareholders under the Transaction- Agreements be
delivered to and deposited with the Escrow. Agent (the “Escrow Deposrts”) in cash,
representing a portion of the. Redemption Price (as’ defined in the Subscription
Agreement) and the Merger Price (as. defined in the Merger Agreement) due and payable
to the Controlling Shareholders which Escrow Deposits -are to be held in escrow as
security for the indemnification obllgatlons of the Controlling Shareholders under the
Transaction Agreements, and in’ accordance with this Escrow Agreement

C. GPM L1fe and the Controllmg Shareholders desire the Escrow Agent to

hold and dispose of the Escrow Deposrts (as ‘defined herein), and the Escrow Agent has
agreed to do so, on the terms- and COIldlthllS hereinafter set forth.
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AGREEMENTS:

NOW, THEREFORE, in consideration of the premises and the mutual covenants
contained herein, and other. good and valuable consideration, the receipt and sufficiency
of which is bereby aclmowledged, the: parties hereto agree as foliows and the Escrow
Agent is hereby instructed to act in, accordance with this Escrow Agreement:

1. Appointment _of Escrow. Agent. GPM Life and the Controllmg
Shareholders hereby appoint ‘the Escrow Agent as escrow agent, and the Escrow Agent
hereby accepts its appomtment and agrees to act as escrow-agent pursuant to this Escrow
Agreement. :

2. Escrow Deposit. .On or before the date of this Escrow Agreement, the
Controlling Shareholders-have, in accordance with Section 2.6(c) of the Subscription
Agreement, directed the. Paying’ Agent (as defined in the Subscription Agreement) to
deposit, in cash, with the Escrow ‘Agent into an escrow account (the “Indemnification
Escrow Account”) one-quagter- (25. 0%) of the Redemptlon Price (as defined in the
Subscription Agreement) due and payable to them in connection with the redemptlon by
the Company of certain shares of Preferred Stock held by them; ‘and have, in accordance
with Section 2.6(c) of thé, Subscnptlon Agreement and Sectlon 1 03(b) of the Merger
Agreement, directed the - Exchange Agent (as defined in" the Merger Agreement) to
deposit, in cash, with the Escrow Agent in-the Indemmﬁcatlon ‘Escrow Account, on and
after the Effective Date of the Merger Agreement, one-quarter (25 0%) of the Common
Share Merger Price (as deﬂned in the Merger Agreement) due and payable to the
Controlling Shareholders (such amounts, together with interest or other income earned
thereon, the “Escrow Deposit”).: The Escrow Deposit will be held by the Escrow Agent
until utilized to'reimburse the Surviving Corporation and the GPM Indemnified Parties,
or to be delivered to the Controllmg Shareholders pursuant to: the terms hereof. The
Escrow Agent, by its executlon of this Escrow Agreement, hercby acknowledges its
agreement to the receipt of the Escrow Deposit and agrees to act with respect thereto as
hereinafter set forth.

3. Investment of Escrow Deposit. The Escrow Agent is authorized and
directed to invest and reinvest. the Escrow Deposit in (i) the- Federated U.S. Treasury
Cash Reserve Fund, prov1ded such fund mdintains a rating by Moody s Investors Service,
Inc. or by Standard & Poor's Corporatron at least equal to “A”, or (ii) such other
investment specifically de51gnated jointly in writing by GPM ' Life and the Controlling
Shareholders. The Escrow Deposit shall be invested at all times during the term of this
Escrow Agreement except.when such investriiesits are liquidated and-cash is held by the
Escrow Agent, immediately pendmg payment of any amount from the Escrow Account
as provided in this Escrow Agreement. GPM Life and the Controlling Shareholders
hereby acknowledge that the Escrow Agent shall not be responsible or lable for any loss
suffered in connection with any investment of the Escrow Deposit made by it in
accordance with this Section 3 or realized as a result of the liquidation of any such
investment, absent willful misconduct, bad faith or gross negligence on the part of the
Escrow Agent.
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|
4. Disbursements. All disbursements by the Escrow|Agent of the Escrow
Deposit held by it under this Agreement shall, at the option of the recipient, be by bank or
cashiers checks or by wire transfer of immediately available funds to such bank account
or bank accounts as shalI be' de51gnated in writing by the recipient thereof.

5. Claims Agains ainst the Escrow Deposit. Pursuant to the provisions of Article
Ten of the Merger Agreement and Article X of the Subscnptlon Agreement, the Escrow
Agent is authorized to. release and deliver the Escrow: Depos1t held by it under this
Agreement as follows:

(a)  Direct Claims. . If GPM Life believes that the Surviving
Corporation (as defined in thie Merger Agreement) or any GPM Indemnified Party
is entitled to- mdemmﬁcatlon for any Lobsses. (as- defined in the Transaction
Agreements) pursua.nt to either Section 10.03(a) of the Merger Agreement or
Section 10.3 of . the Subscnpuon Agreement, GPM Life shall deliver
contemporaneously to,the Escrow Agent and to the Controlling Shareholders an
Indemmty Notice (as defined in the Transaction- Agreements) specifying the
amount of any such Damages: and the basis of GPM Life’s claim for
indemnification w1th reasonable spec1ﬁc1ty to penmt the’ Controllmg Shareholders
to identify such clairn and the basis therefore, in accordance with the provisions of
the Transaction Agreements If the Controllmg Shareholdérs shail object to all or
any part of any Direct-Claim specified by GPM Life, ‘the Controlling Shareholders
will so notify GPM' Llfe and the Escrow Agent in writing within thirty (30) days
from the date of recelpt by the Controllmg Shareholders of such Indemnity Notice
from GPM:Life: If the Controllmg Sharcholders ‘do not- ob_]ect to GPM Life’s
Direct Claim* w1th1n such:thirty- (30) day penod promptly thereafter the Escrow
Agent will pay to GPM Life, from the Indemmﬁcatlon Escrow Account, the
amount of Losses spec1ﬁed by ‘GPM' Life in such Indemmty Notice. If the
Controlling Shareholders shall ob]ect to GPM Life’s claim-Within such thirty (30)
day period, the Escrow ' Agent wilt continue to hold in the Indemnification Escrow
Account the amount ‘of - the Losses spec1ﬁed in the Indemnity Notice until it
receives further notlce both ﬁom the Controllmg Shareholders and from GPM
Life as to the final’ resolutlon of ‘the dispute betweén' themi as to any such Direct
Claim, whereupon the Escrow Agent promptly wﬂl pay to, GPM Life, from the
Indemnification Escrow: Account, that portion of the Losses, if any, resolved to be
due GPM Life, and: the' remammg amount of the Escrow’ Deposn, if any, shall
continue to be held’ ‘by the Escrow Agent or- other\mse delivered in accordance
herewith. If any “such dispute ; tesults in arb1tranon or htlgatzon and is not settled
or otherwise resolved, ‘the’ Escrow Agent w111 contirive to hold in the
Indemnification Escrow Account; the amount -of the Losses specified in the
Indemnity Notice and will not be required to make any delivery thereof until an -
Order (hereinafter deﬁned) is:rendered in’such arbitration or litigation, at which
time the Escrow Agent wﬂl dehver to GPM Life the amount of any award to it
thereunder, and the, remammg amount of the Escrow Deposit, if any, shall
continue to be held by the Escrow Agent or otherw15e delivered in accordance
herewith. :
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(b) Third-Party Claims. If GPM Life or the Survmng ‘Corporation
shall receive notice of any Third-Party Claim (as defined i ih Section 10. 03(a) of
the Merger Agreement or Sectron 10.3 of the Subscription Agreement) for which
the Surviving’ Corporatlon or.any’ GPM Indemnified Party may become entitled to
indemnification’ pursuant to-the’ Tra.nsactron Agreements for any Losses, GPM
Life shall dehver to'the Escrow Agent and the Controlling Sharéholders a written
Claim Notice (as deﬁned in the Transaction Agreements) and a copy of any notice
from such third, party;’ specrfymg the:amount of any Losses believed to be due the
Survwmg Corporanon or any .GPM [ndemmﬁed Pa.rty by reason of such Third-
Party Claim and thegbasrs of! GPM Life’s claim for mdemmﬁcatlon The Escrow
Agent will contmue to hold in the Escrow, Account the amount of no less than the
Losses as therem specrﬁed or the enttire Escrow Deposit, whichever is less, until it
receives. notice: from* GPM Ltfe and the Controlling Shareholders as to the final
resolution of any.such Thn-d-Party Claim, whereupon the Escrow Agent promptly
will pay to the Survwmg iCorporatron or GPM Indemnified Party, from the
Escrow Accout, that portion®of; the Damages, if -any; ‘resolved to be due the
Surviving Corporatlon or the GPM Indemnified Party, and the remaining amount
of the Escrow. Deposrt, if any; shall continue to be held by. the Escrow Agent or
otherwise deliveted. in accordance herewrth CIf any such’ dispute results in
arbitration or htlgatlon and is not’séttled or otherw'lse resolved the Escrow Agent
will continue to hold in “the- Escrow Account in the -amount of no less than the
Losses as herein. prov1ded or the .entire Escrow. Deposﬁ ‘whichever is less, and
will not bé reqmred to- make any: delivery thereof until ‘an Order is- rendered in
such arbrtratlon or’ htlgatron, at which time the Escrow Agent will deliver to the
Surviving Corporatlon or the GPM. Indernmﬁed Party; from the Escrow Account,
the amount of arly : award or Judgment to it thereunder ‘and the remaining amount
of the Escrow Depos1t, if any, shall continue to be held by the Escrow Agent or
otherwise dellvercd in accordance herew1th

(c) -Final Release of Escrow. Deposrt On the date that is two years following
the Effective’ Date: of the Merger’ Agreement (the, “Anmversary Date™), and
provided that- there are no Direct Claims or Third- -Party- Claims pending on the .
Anniversary Date for which an Indernmty Notice -or Claim' Notice' has been
delivered to the Escrow Agent the' Escrow Agent shall deliver to each Controlling
Shareholder, . from the: Indemmﬁcatlon Escrow Account ‘an amount equal to such
Controlling Shareholdei’s proporhonal share of the; balance of. the Escrow Deposit
(determmed by’ mulnplymg the balance of the’ Escrow Dep051t bya fraction, the
numerator of which is’the’ Redemptron -Price and Common Share Merger Price
payable to such Controllmg Shareholder and the denommator of which is the
Redemption ' Price and Common ‘Share- Merger Price’ payable to all of the
Controllmg Shareholders combmed) together ‘with accrued interest thereon. If
there is any Direct Claim or Third-Party Claim for indemnification made and
outstandmg on the Anmversary Date for whrch the Controlhng Shareholders may
GPM lndemmﬁed Party pursuant to the Transactron Agreernents the Escrow
Agent shall de11ver to the Controllmg Shareholders, from the Escrow Account, an-* .
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amount equal to the Escrow Deposit, less an amount equal to the sum of all
amounts as may be reasonably necessary to pay and satisfy all Losses specified in
any Indemnity Notice or Claim Notice that has been submitted by GPM Life to
the Escrow Agent. Any questions relating to the sufficiency of any amount to be
retained within the Escrow Account beyond the Anniversary Date shall be
resolved liberally. in favor of GPM Life. Upon the payment and satisfaction or
other resolution ofall Direct Claims or Third-Party Claims pending on the
Anniversary Date (for which an Indemnity Notice or Claim Notice has been
delivered to the Escrow Agent), the balance, if any, of ‘the Escrow Deposit,
including accrued interest’ thereon,shall be released by the Escrow Agent from
the Indemnification’ Escrow. Account and ‘delivered ‘to the Controlling
Shareholders.

6. Termination.  This Escrow Agreement shall terminate, and the
Indemnification Escrow Account shall be closed, upon delivery of the entire amount of
the Escrow Deposit (mcludmg interest thereon) in accordance herewith, provided that the
provisions of Section 8 shall:survive the term.matlon hereof.

7. Delivery of . Escrow Deposit. The Controlling Shareholders will be
entitled to delivery of the Escrow Deposit solely in eccordance with the terms hereof.
Except as may otherwise" be lawfu]ly determined, no ‘creditor of “the Controllmg
Shareholders will have any rights in or to the Escrow Deposit.so long as it remains
subject to the-terms of this Escrow Agreement

8. Duties of the Escrow Agent; Fees. GPM Life agrees to bear the cost and
to pay to the Escrow Agent’ the fees and expenses set forth ‘on Exhibit A, and hereby
agrees to pay or: reimburse the LEscrow Agent upon request for all expenses,
disbursements and advances, mcludmg reasonable attorneys' fees, incurred or made by it
in connection with carrying out its duties hereunder. Acceptance by the Escrow Agent of
its duties under this Escrow? ‘Agreement is sub_]ect to the following.ferms and conditions,
which the parties to this Escrow. Agreement hereby agree will’ govern and control the
rights, duties, 11ab111t1es pnvﬂeges and immunities of t.he Escrow Agent

(a) the “ duties and obhganons of the Escrow Agent shall be
determined solely by the provisions of this Escrow Agreement and the Escrow
Agent shall be respon51ble only for the performance of such duties and obligations
as are spec1ﬁcally set out in this Escrow Agreement;

(b) the Escrow Agent shall be fully protected in acting on and relying
upon any \ wntten advice, certificate, notice, direction, instruction, request, or other
paper or document which the Escrow, Agent in’ good faith believes to be genuine
and to have been signed or pres_ented by the proper- party or. parties, and may
assume that any person purporting to give -such advice, certificate, notice,
direction, instruction, request or other paper or documient has been duly
authorized to do' so. - The Escrow Agent assumes no responsibility for the
accuracy of the recttals thereof
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(c)  the Escrow Agent shall not be liable for any mistake in fact, or
law, or otherwise, absent willful misconduct, bad faith or gross neghgence

(d)  the Escrow Agent may seek the advrce of legal counsel in the event
of any dispute,. a.rbrtratron or question as to the' construction of any of the
provisions of this Escrow Agreement or its duties hereunder, and it shall incur no
11ab111ty and will be ﬁJlly protected by GPM Life and the’ Controllmg Shareholders
in respect of any action taken, omitted or suffered ‘by it in good faith in
accordance with the oplmon of such counsel; and,

(e Subject to the ‘terms and conditions set forth in Section 9, GPM
Life and the Controllmg ‘Shareholders agree to mdemmfy defend and hold the
Escrow Agent harmless from and against any and all claims, losses and liabilities
arising out of or.- resultmg “from this Escrow Agreement (ircluding without
limitation enforcement of'this Escrow Agreement), absent willful misconduct, bad
faith or gross neghgence of the Escrow Agent.

9. Controversy In the event of .any dJsagreement telated to the Escrow
Deposit or in the event that-the Escrow Agentshall be uncertain as to its duties or rights
hereunder or shall receive mstructlons, claims, or demands from any-party hereto which,
in its opinion, conﬂlct wrth .any of the provisions of th1$ Agreement or any matter
involved herein or affected hereby, the Escrow Agent shall be entitled at its sole option to
refuse to comply with any such instructions, claims, or demands, and its sole obligation
shall be to keep safely all; property held in escrow, so long as such disagreement or
uncertainty shall contmue the: Escrow Agent may refuse to'make delivery of any assets
in its possession to any: ‘or all of the claunants ‘and the Escrow Agent shall not be or
become liable to any claimant by reason of any fallure or refusal ‘to comply with such
conflicting ].IlStl'llCthllS claims or demands or fo dehver assets as.deinanded. The Escrow
Agent may contmue to refiisé to take any action, u-respectlve of the-time which elapses
during which such drsagreement or uncertainty continues, untrl the Escrow Agent shall be
directed otherwise in wntmg by: :

(a) authonzatlon executed by GPM Llfe ‘on the one hand, and the
Controlling Shareholders ‘on the other hand; or

(b) an Order of an arbitrator, -appointed pursuant to the mutual written
agreement of GPM Life and the Controlhng Shareholders. directing a specific
distribution of all or- any portlon of the Escrow Deposrt or

(c) a cemﬁed or ﬁle -stamped copy of an Order ofa court directing a
specific distribution of all or any portion: of the Escrow Deposrt

Upon receipt of any such document, the Escrow Agent shall act within a
reasonable time according to its. terms, - thereby bemg relieved from any duty,
responsibility, or liability. ansmg from the disputed clalm or-from the terms of this
Agreement. The Escrow Agent may concluslvely rely .on any such. wntten instructions;
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and shall be fully protected and indemnified in taking any action in reliance thereon. All
actions taken by the Escrow Agent pursuant to any court order shall be conclusively
presumed to be taken in good . faith. -The Escrow Agent shall be held harmless for any
action taken pursuant to and in’ accordance ‘with'a written order of:any court or arbitrator,
even if such order is appealable of; wrthout the-‘actual knowledge of the Escrow Agent,
such order has been- reversed wrthdrawn, or ‘modified or is not effective for any other
reason (an 4Order”). [n : event shall” the Escrow Agent be required to file an
interpleader or su:mlar type of action’or: to defend any.action or legal proceedmg filed
against it, but it may do’ SO-in its sole discretion.. The. Escrow Agent is hereby authorized
to petition the Superior Court’ of Spokane County Washmgton or the Ur.uted States
District Court for the Eastern District of Washington,” ‘each Iocated in Spokane,
Washington, for instructions or to interplead the Escrow Deposn or assets so held into
such court. GPM Lfe and the Controlhng Shareholders agree 10 the _]unsdrctlon of either
of said courts over therr persons ‘as'well as the: Escrow Depos1t "GPM Life hereby binds
and obligates | itself to’ pay the Escrow Agent in addrtlon to' any charge ‘made hereunder
for acting as Escrow Agent, reasonable attorneys fees rncurred by the Escrow Agent, and
any other dlsbursements, expenses losses .costs “and - darnages ‘in connectron with or
resulting from all such actlons referred to-in this Section 9.

10. Resrgnanon of Escrow. Agent. The Escrow Agent and any successor
escrow agent, as the case’ may be, may resrgn its duties and be d1scharged from all further
duties and obhganons hereunder at; any time upon giving thrrty (30) days’ prior written
notice to GPM Life and- the Controlhng ‘Shareliolders. GPM Life and the Controlling
Shareholders shall thereupon Jomtly desrgnate a’'successor escrow'agent hereunder. within
sard thirty (30) day penod to whom the Escrow Agent shall deliver the Escrow Deposit.

~ In'the absence of such a joint desrgnatlon ofa SUCCESSOr ESCIOW, agent .the Escrow Agent

* shall, without" further: liability. or responsrblhty, retain. the Escrow. Deposrt as-‘custodian
thereof until: otherwise: drrected ‘by GPM Life and the. Controllrng ‘Shareholders jointly.
The Escrow Agent’s s sole responsﬂnhty until-such direction’ shall be to keep safely the
Escrow Depos1t and to: delrver the ‘same to. such :person or entity as designated by GPM
Life and the Controllmg Shareholders Upon final delivery .. of the Escrow Deposit, the
Escrow Agent shall’ be released frorn any and all habrhty under this Agreement

11 Notices.- . Any notrce orother commumcatlon requrred or permitted
hereunder shall be efféctive: only if it is in- wntmg ‘and dehvered personally or sent by
telecopy or mailed by, regrstered or certified mail, return recelpt requested (air mail if to a
point overseas from the pornt of rnarhng) postage prepard addressed as follows
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If to GPM Life:

Government Personnel Mutual Life Insurance Company

GPM Life Bulldmg _

2211 N.E. Loop 410

PO Box 659567

San Antonio; TX 78265-9567

Attention? Peter J. Hennessey I, CLU, FLMI, Chamnan, President & CEO
Facsimile: (210) 357-2216

with a copy (whieh sl.iei‘l‘nb‘t'ecnstitute notice) to:

Thompson,: Coe, Cousins & Irons, LLP
- 701 Brazos, Suite 1500

Austin;, TX 78701 _

Attention; - DawdD K.noll Esq.

Facsimile: (512) 708- 8777

and if to the Contfpllin_g Shareholders:

North Coast Life. Insurance Company
P.O.Box1445

Spokane, WA 99210-1445

Attention: RobertJ ‘Qgden, President
Facsimile: (509) 747-8569

with a copy (which shall ‘_not constitute notice) to:

- Reed'& Glesa, P S.
. 222 North Wall Street, Suite 410
Spokane; WA 99201
Attention:. Tlmothy J. Giesa
'Facsumle (509) 838-6341

and if to the EscrOw Agent:

- Washington’ Trust Bank °

- Corporate Trust Departinent
West 717 Sprague Avenue
Spokane, WA 99201
Attention: Diana Henke
Facsimile: (509) 353-2278
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or to such other address as any such party may designate by notice given to the other
parties and shall be deemed to have been given as of the date received. All notices given
by telecopy shall be promptly confirmed by the mailing (by first.class mail) of a letter in
respéct thereof. All notices ' hereunder ‘shall -be: effective on-the date given if hand
delivered or telecopled (subject to-confirmation: of rece1pt) or-on thé third day following
deposit thereof in the U.S. ma.rls properly addressed and postage prepmd

12.  Entire Agreemen Thrs Escrow . Agreement (together with the other
agreements and documents-referred to. herem) constitutes the 't entire understanding of the
parties relating to the sub_] ect matter hereof and supersedes all prior ‘and contemporaneocus
agreements and understanchngs, whethervoral or written, relatlng to the subject matter
hereof. No assrgmnent, amendment or ‘modrﬁcatron of the terms -of this Escrow
Agreement shall be bmdrng or effeenve unless expressed in vmtmg and signed by each

party.

13.  Goveming: ALaw.:. Th1s Escrow Agreement shall be governed by and
construed in accordance” w1th the laws of the State of Washmgton without regard to
conflicts of law., '

14. Countem -This Escrow Agreement may be executed In two or more
counterparts, each of whrch shall ‘be deemed an original,’ and all of whrch together shall
constitute one and the samie mstrument

15. Bmdmg Effect, No Assignment; Amendment T'hrs Agreement may be
modified or amended: only by a writing duly exectited by each party hereto. This
Agreement shall be bmdmg upon the parties’ hereto and-‘their’ respectlve successors and
permitted assigns. Neither.this Agreement nor any nght OF obhgatlon hereunder shall be
assignable by’ either party w1th0ut the writteni consent of the other party hereto

16. Cantrons ‘Definitions. The t1tles or capt10ns of sections contained in this
Escrow Agreement are’ 1nserted only as a matter of convemence and for reference and in

of any provrslon hereof All caprtahzed terms used in thrs Escrow Agreement shall have
the meanings given thern in-this Ag:reement caprtahzed terms used ‘and- not otherwise
defined inthis Escrow Agreement shall have the meanmgs g1ven them in the Transaction
Agreements. :
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IN WITNESS WHEREQF, the parties hereto have caused t]:us Escrow Agreement
to be duly executed as of the date first above written.

GPM LIFE: B - . Government Personnel Mutual Life
o Insurance Company, ‘
ia Texas mutual hfe insurance company

-

. By:

Peter J. Hennessey II1, CLU FLM]
Its Chau'man PreSIdent and CEO

THE CONTROLLING sHAREH‘oLDERs:

C:'Robert Ogden

" Robert]. Ogden

- Douglas H. Ogden

' David M. Ogden .

‘R.J. Martin Mortgage, Company,
a Washmgton corporatlon '

By:.

C. Robeit Ogden, its President °

" W. 1116 Riverside Partners,
a Washington general partnership

C. Robert Ogden, its managing partner
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ESCROW AGENT:

WASHINGTON TRUST BANK,
A Washington-chartered financial institution

- Corporite Trust Officer

~ Corporate Trust Officer
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Exhibit A to Escrow Agreement
Dated April ® 2012

Escrow -Agréément FeeSchedule
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CERTIFICATE OF CORPORATE ACTION

I hereby certify that at a rneetlng of the Board of Directors of Government Personnel Mutual
Life Insurance Company’ (GPM) a Corporatlon organized and exlstlng ‘under and by virtue of the
laws of the State of Texas, held on the 8" day of December, 2011 -at which meeting a quorum
was present and acting throughout the actlon below was taken appears in the minutes of
GPM, and now is in full force and effect: .

Pameia A Hutchins descnbed the statusof negotlatlons for GPM'’s purchase of the stock of
North Coast Life Insurance Company C. Alan Ferguson then outlined the structure of the
proposed. acqmsatlon speaklng from the outllne attached as. Exhlblt ‘v (Attachment 1to this
Certificate). After circulatingto the Board the documents mentioned in the outline
(Attachments 2, 3 and 4 to this Certn‘"cate) Eugene E. Hablger moved that since.the Board of
Directors has heard an explanation of, and has seen drafts of the a) Common Stock and Surplus
Debenture Subscription Agreement (Attachment 2 to this Certlflcate), b) Shareholders’
Agreement (Attachment 3 to this Certlflcate) and¢) Plan and Agreement of Merger
(Attachment 4 to this Certlflcate) forthe redemptlon of all of the preferred shares, and the
purchase by GPM of all of the common shares of stock of North.Coast Life Insurance Company,
and since the key élements (Attachment 1 to'this Certificate) of the rredemption, merger and
purchase, including the estlmated total price to GPM of $12 mllllon have. been explained to the
satisfaction of the’ Board of Directors, 1) the Board of Dtrectors approve the redemptlon and
merger processes, and the- purchase by GPM of all of the shares’ of the common stock of North
Coast Life Insurance Company, and 2) the GPM Executlve Committee be empowered to agree
to a) reasonable modn‘"catlons of the mentioned Agreements, b) reasonable terms of i} a
Surplus Debenture and ||) Art:cles of Merger neither of which has been prepared, and c)
reasonable changes in thé total estamated price to GPM; but not to exceed an increase of more
than 5% W|thout further. consultat|on with a quorum of the Board, and 3) any two (or more if
required) members of the GPM Executlve Committee be' empowered to 5|gn the final versions
of all Agreements and any appllcatlons or other documents reqmred for states’ approval of the
purchase. This motion was seconded by R. Clark Boddy, and carried unanlmously

| further certify that. the members of the GPM Executive Commlttee are Peter J.
Hennessey IlI, C. Alan Ferguson, Pamela A Hutchlns and Peter J. Hennessey IV.

| further certify that such actlon is not. |ncon5|5tent with: the Charter or Bylaws of this
Corporation, nor with the laws.of Texas.

&n witness whereof | have hereunto set my hand and the Seal of said Corporation this
\(6 da

yof 44 2012, | C Q@\’\ ﬂl’/pﬁf

C. Alan Ferguson
Senior Vice President, General Counsel
and Secretary




,/-t Haclhment 1

PROPOSED ACQUISITION OF NORTH COAST LIFE INSURANCE COMPANY (NCL)—OUTLINE

This is an outline of the steps GPM would take to acquire all of the stock of NCL. With GPM Board
approval, three major agreements and-approval by the states of Washington and California are involved.

GPM wants to acquire all of the‘??iﬁ §83 's:hares' of common stock of NCL that are currently outstanding.
However, NCL also has 360, 790 shares of redeemable preferred stock outstandmg, with accrued
undeclared and unpaid’ dividends which accrue each quarter GPM wants NCL to redeem the preferred.

NCL does not have capital t_e red_eem‘the preferred stock, so GPM must fund that; the estimated cost
($10/share pius such unpaid dividends) is a fittle miore than $6,300,000 as of 12-31-11. GPM would
enter in to a “Common Stock and Suirglus Debenture Subscription Agreement” with NCL and “the Ogden
group,” in which GPM would purchase ata pnce to be agreed all of the remaining authorized but
unissued commaon shares (763, 017) of NCL plus a surptus debenture issued by | NCL GPM would deposit
the money with a Spokane Bank paymg agent whlch would have mstructn:ms ta pay for preferred stock
redeemed. NCL would give notuce toall preferred shareholders of the redemptlon of their shares for an
estimated $17. 50/share Preferred shareholders should elect to redeem their shares, as the estimated
$17.50/share is substantially. more than they could receive if they exercused their right to convert one
share of preferred for 1.4 shares of common. The two directors of NCL eiected by the.holders of
preferred shares, and one other dlrector would resngn 50 that three GPM directorscould be elected.

When the preferred stock is redeeme'd the other two-agreements come in to play.

A “Shareholders’ Agreement” between GPM {owner of 763, 017 shares of NCL}, and the Ogden group
(owner of about 85% of the other ?36 983 shares), will do 2 main thmgs a) require their shares to be
voted in favor of the merger, and b)- restrict therr shares so.that they ¢an’t be held by those who might
oppose the merger. Reéstrictions mclude placmg a notice on stock certificates that they are subject to
this agreement, requiring transferees to 2adopt the terms of this agreement, setting.a low price for
permitted transfers, requiring a shareholder or the’ shareholder‘s spouse’or estate to sell and NCL to
purchase in eventslike death of the shareholder, divorce, bankruptcy and other invaluntary events.

The “Plan and Agreement of Merger” b\etween GPM, GPM’s sub, NCL and-the Ogden group outlines the
merger steps. GPM will form a Washlngton sub. Notices announcmg the'planned merger will go to
NCL common shareholders Ayes vote of 2/3 is requared The owners of 736,983 shares of NCL will
have the right to receive cash from GPMat.an undetermmed price. A Spokane bank “exchange agent”
will count NCL shareholder votes and dastnbute cash. The sub’s shares will’ be converted into the
736,983 shares of NCL owned by GPM, the sub wull be merged into NCL, and the sub will cease to exist,
leaving NCL as a wholly owned subsudlary of GPM. The total est:mated cost of the merger is about
$12,000,000 as of 12-31-11.. One half of the proceeds received by the Ogden group for their preferred
and common shares will be escrowed for Iyears as ‘security for the representations and warranties
made to GPM in the agreements. NCL sharéholders who don’t vote or vote against the merger will have
statutory rights to sue for a higher price for their shares, but will no longer-be sharehoiders. '

The agreements have standard representations and warranties about such things as NCL’s financial

statements being correct, pending problems, losses whilé in NCL's control continuing to operate NCL in
a normal way after agreements are signed, and the like. A broker will be paid by the Ogden group.

Exbibit €
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Attachment 2, Common Stock and Surplus Debenture Subscription Agreement
- — See Exhibit A to Form A




Qee Exhibit D to Form A

Attachment 3, Shareholders’ Agreement, —







GPM MERGER CORPORATION |

UNANIMOUS WRITTEN CONSENT IN LIEU OF
OR_GANIZATIONAL MEETING OF THE
‘BOARD OF DIRECTORS

¢7
May ' 4, 2012

THE UNDERSIGNED, being all of the members of the Board of Directors of GPM
MERGER CORPORATION, a Washington corporatlon (the “*Company™) hereby waive notice
of an orgamzational meeting of the Board of Directors of the Company, and actlng by unanimous
written consent in accordance with RCW 23B.08.210, do hereby consent in writing to the

adoption of the following resolutions, and we do hereby adopt such resolutions:

1. Filing of Certificate of -Iucomoration' and Charter.

RESOLVED, the certificate of incorporation and articles of mcorporatlon, as filed with
the Secretary of State of the State of Washington on March 15, 2012 and assigned UBI No. 603-

190-836, be filed with the official records of Company.

2. Adoption of Bylaws.

RESOLVED, that the form of Bylaws of GPM Merger Corporation presented to this
Board of Directors and: attached to this resolution as Exhibit A is hereby adopted as the Bylaws
of the Company, until the same shall be thereafter altered, amended or repealed by the Board of

Directors of the Company.

3. Other Office, Meeting Places

RESOLVED, that pursuant to Article I section 2 of the Bylaws, another office of the
corporation is established at 2211 NE Loop 410, San Antonio, TX 78217, at which all meetings
of the shareholders may be held pursuant to Article II section 1-¢f the Bylaws, and at which all
regular and special meetings of the Board of Directors may be held pursuant to Article IV

sections 6 and 7 of the Bylaws.

4, Presentation of the Corporate Seal.

RESOLVED, that a corporate seal, consisting of two (2) concentric circles containing
the words “GPM Merger Corporatlon” is adopted as the corporate seal of the Company, and the
Secretary is instructed to impress the seal on the minutes of this meeting opposite this resolution,

5.- Approval of Stock Certificates.

RESOLVED, that the form of share certificate representing shares of the common stock
of the Company, a copy of which is attached to this resolution as Exhibit B, is hereby approved;

.that the certificates shall be consecutively numbered beginning with number one; that the

" 1r2ss73vi
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certificates shall be validly issued only with the mgnatures of the President or Vice President and
Secretary or Assistant Secretary and the corporate seal affixed thereto; ‘that each certificate shall
state on its face the name of the person or entity to whom the shares represented by the certificate
are issued, the number and class ‘of sharés that the certificate. represents, the par value of the
shares, and that the holder of*thé shares representéd- by the certificaté has pre-emptive rights to
acquire additional or treasury shares of the Company, and that the’ Company is organized under
the laws of the State of Washington, and that the Secretary. is 1nstructed to attach a specimen of
the certificate to these mmutes

6. Issuance of Stock.

RESOLVED, that the Company hereby acknowledges the subscription by Government
Personnel Mutual Life Insurance Company, a Texas mutual 11fe insurance corporation, for ten
thousand (10,000) shares: of cornmon stock, par value.$1.00 per share; and the tender of Two
Million Dollars ($2,000,000. 00) in cash, depbsited with Broadway National Bank, San Antonio,
Texas, in the name of the Company, in paymént of the initial subserlptlon price of $200.00 per
share; and

FURTHER RESOLVED that, in the _]udgment of the Board of Dlrectors the price to be
fixed for the initial sale of the shares of-common stock of the Company that the .Company is
authorized to issue shall be Two, Hundred Dollars ($200.00) per share; and

FURTHER RESOLVED ‘that the proper ofﬁcers of the Company are hereby authorized
and directed to execute, issue and deliver, in the name and on behalf of the Company, and under
its corporate seal, to Government Personnel Mutual Life Insurance Company, in consideration of
the payment of the initial subscnptron price, a certificate or- certificates representing ten thousand
(10,000) shares of the common stock of the .Company, par value, $1.00 per share, which stock,
when issued, shall be fully pa1d and non-assessable, and shall be outstandmg and owned of
record by Government Personnel; Mulual L1fe Insurance Company

7. Electlon of Officers.

RESOLVED, that, pursuant to Artlcle V of the Bylaws of the Company, the following
named persons be, and they hereby are,-elected. to the ofﬁces of the Company set forth opposite
their names below, each to Serve: untll the next’ annual meeting of the Board of Directors, and
until their successors have been elected and ‘shall have quahﬁed

Chairmaun, President and CEO: ' Peter J. Hennessey [T

Vice President and Secretary ' C. Alan Ferguson

Vice President and Treasurer - Maria de Louirdes Mendoza
Vice President Pamela A Hutchins °

Vice President Peter J. Hennessey IV

8. Establishment of Bank Accounts.

RESOLVED, that funds of the Company not otherwise employed shall be kept on

1728673v]
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deposit in the name of the Company at Broadway National Bank, San Antonio, Texas, or in such
other banks, trust companies, savings and loan associations ‘or other depositories
(“Depositories”), and in such general-or special accounts therein, including, but not limited to,
checking accounts, savings accounts, money-market'accounts; NOW- accounts, cash management
accounts, custodial accounts, and cernﬁeates of deposit, with such demgnahons and upon such
terms, as may from time to time- be or have been designated and. prescribed either by resolution
of this Board of Directors or by any two of” the followmg i) Chan‘rna.n President, and CEO or

Treasurer and ii) any other ofﬁcer of the Company

FURTHER: RESOLVED -that. funds . of the Company imay be deposited in and
withdrawn from any Deposrtory so’ desrgnated in dccordance withall of the terms and provisions
of the standard printed forms of Depository: tesolutions'of said Deposnones and such resolutions
be and they hereby are adopted ratified, confirmed and approved as fully as though copied at

length herein; and

FURTHER RESOLVED, that all checks ‘drawn upon, and all other orders for the
withdrawal of funds from dep051t accountsin-the name of the Company (whether they be general
accounts or. special accounts with a special de31gnat10n or. title indicating a. restricted purpose)
may, in addition to any other e)nstmg or future authonzatlon thereof be signed by.or with the
facsimile signature of one or more of any one of Peter 1. Hennessey IH Pamela A Hntchlns or
Maria de Lourdes Mendoza, prov1ded that for any amount of $10 000 or more the signature of

any two of those named shall be requtred

9. Approval of Plan and Agreement of Me TREr.

RESOLVED, that this Board of Dn'ectors does hereby approve and ratify in all respects,
the proposed Plan and Agreement of Merger (the “Plan”). by and, among the Comipany, North
Coast Life Insurance Company. (“North Coast”) Governmieit Persontiel Mutual Life Insurance
Company (“GPM”) and, certain® controlhng sharefiolders -of North Coast (the “Controlling
Shareholders™) in substantlally the form as presented 0 the Board 'in Exhibit C attached to this
resolution, and the consummation by the. Company of the transactions contemplated thereunder,
including, but not limited to, the proposed merger of the Company with -and into North Coast
(the “Merger”), with North Coast as the “Survwmg Corporanon” -of the Merger, and the
Secretary of the Company . is hereby directed to maintain a copy of the final form of the Plan
(including any amendment or modlﬁcatlon thereof) wnh the official reeords of .the- Company,

and

FURTHER RESOLVED that Peter J. Hennessey. ITI, or any.other officer of the
Company as the Chief Executive: Officer of the Company shall de51gnate be, and each of them
hereby is, authorized, empowered and directed to execute and deliver the Plan on behalf of the
Company and to make any and all-such amendments or modifications in and to the Plan as such

officers may deem necessary and. approprlate in their discretion; and

FURTHER RESOLVED, that Peter J. Hennessey III, or any other officer of the
Company as the Chief Executive Officer of the Company shall designate, be, and each of them
is hereby authorized empowered, and directed to file the Plan with the Office of the Insurance

1728673v1
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Commissioner of the State of Washington for review and approval: as required under the
insurance laws of the State of Washington, and each of them further is hereby authorized,
empowered and directed to execute and file articles of merger, and- any and all such other
certificates, instruments or documents in any jurisdiction and with any public official or
authonty as such officers shall déem necessary or appropriate in connection with the Merger,

and

FURTHER RESOLVED notrce is taken that in accordance with Washington law, the
Plan has been submitted to. and approved as a plan of merger by a vote of the Board of Directors
of Government -Personnel, Mutua[ ere Insurance” Company, the sole shareholder of the

Company; and

FURTHER RESOLVED that ‘each and .every action of each of the officers and
directors of the Company in connectron with the’ puiposes of the foregomg resolutions and in
cormection with the Plari and the consurnmatron of the transactions contemplated by the Plan,
whether taken before or aﬁer thrs consent, be, and each. of the -actions hereby is, adopted,
confirmed, ratified and approved as the’ acts and deeds of the Cornpany, and

FURTHER RESOLYVED,that the officers and directors of the ‘Company shall be, and
each of them hereby is, mdrvrdually and collectively, authorized, empowered and directed to
sign, execute and deliver any.and all such documents, instruments, papers and agreements
(including any changes modrﬁcatrons or amendments thereto) and to do and perform, or cause
to be done and performed any-and all acts and things as they shall deem necessary, advisable or
appropriate in order to’effect the. purposes.of the Plan and the consummation of the transactions
contemplated in the Plan and in order to“effect the purposes of the foregorng resolutions and any
and all of such actions are hereby adopted confmned, ratified and approved as the acts and

deeds of the Company
o T
IN WITNESS WHEREOF, we have hereunto set our hands this zd_ay_“of May, 2012.

=T

C. Alan Ferguson

S
oy bl

Pamela A Hutchins

Mana de Lourdes Mendoza |

55/\ /%W‘M’;/ﬂ/—

PeterJ Hennesse v
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FweW/lt A

BYLAWS
OF

G_PM MERGER CORPORATION

ARTICLE I
OFFICES

Section 1. Registered-Ofﬁce and?Registered Agent.

The reglstered ofﬁce of the corporatlon shall be located in the state of Washington
at such place &s may be fixed from tire to time by the Board of Directors upon filing
such notices as may be required. by law, a.nd the reglstcred agent shall have a business

office identical with such reg1stered office.

Section 2. Other Ofﬁces.

The corporatlon may have other oﬁces within or outside the state of Washington
at such place or places as. the Board of D].rectors may from time to time determine.

- ARTICLEIL.
SHAREHOLDERS

Section 1. Meeting"Place.l

All meetings of the shareholders shall be held at the principal place of business of
the corporation, or at such other place as shall be’ determined from time to time by the
Board of Directors, and the: :place at W]]JC]] any such meeting shall be held shall be stated
in the notice of the meeting. If no place is stated in the notice of the meeting, the meetmg
shall be held at the principal place of business of the corporation.

Section 2. Apnnual Meeting.

The annual meeting of the shareholders for the election of directors and for the
transaction of such other busmess as may properly come before the meeting shall be held
in April of each year begmnmg in the year 2013. If the annual meeting of shareholders is
not held within any 13-month period, a Supenor Court of the state of Washington may
summarily order a meeting to be held on.the application of any shareholder for a writ of
mandamus. The failure to hold an annual meeting at the time stated in these Bylaws does

not affect the validity of any corporate action.

1713324v}
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Section 3.  Special Meetings.

Special meetings of the shareholders for any purpose may be called at any time by
the Board of Directors, or at any time upon the written request of any shareholder or
shareholders owning not less than one- -tenth of all shares -entitled to vote on any issue

proposed to be considered af'‘the meeting.
Section 4. Notice of Shareholders’ Meetingrs.

Notice of the date, ttrne -and place of the meeting, and in case of a special
meeting, the purpose or purposes for which the meeting is called, shall be mailed by the
Secretary to each shareholder ‘of record. entitled to vote at such meetmg at his or her
address as the same appears on the stock transfer books of the corporation at least ten
(10) days, and not more than sixty-(60) days, prior to the date of such _meetings, except
that notice of a shareholders’ meeting to act on a proposed amendment to the Articles of
Incorporation, a plan of merger or share exchange, a proposed sale of all or substantially
all of the assets of the corporation other than in the usual or regular curse of business, any
distributions (including- surplus), changes to the, Bylaws, or'the dissolution of the
corporation shall be given no fewer than twenty (20) days nor more than sixty (60) days

before the meeting date.

Section 5. Quorum.

(a) At any meeting of the shareholders, a majonty in interest of all of the
shares entitled to_vote on a: matter, represented either in person or.by proxy, shall
constitute a quorum of that votmg grotip for action on that matter. Each shareholder shall
be entitled to one vote for each share of common stock standing in his or her name on the
stock transfer books of the corporation, ‘whether represented- in person or by proxy,
except to the extent that voting rights of the ‘shares of any class or classes are limited or

denied by the Articles of Incorporatlon

(b}  If a quorum is not present at the annual meeting, the shareholders present,
in person or by.proxy, may ad_]ourn until another time agreed upon.
Notice of such adjournment and of the subsequent meeting date shall be
mailed, postage prepaid, to each holder of stock which is entitled to vote at
least three days before the -subsequent meetmg date. However, if a
quorum is present the shareholders may adjoum from day to day, and no
notice of such adjoumment or of the subsequent meeting .date need be
given and no new record date need be fixed, unless the meeting is
adjourned to a date more than one “hundred twenty (120) days after the

date fixed for the original meeting.

(c) Once a share is represented for any purpose at a meeting other than solely
to object to holding the meeting or transacting ‘business at the meeting, it is
deemed present for quonun purposes for the remainder of the meeting and

17133241
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for any adjournment of that meeting unless a new record date is or must be
set for that adjourned meeting. |

(d) If a quorum exists, action on a matter (other than the election of directors)
is approved by a voting group if the votes cast within the voting group
favonng the action exceed the votes cast w1th1n the voting group opposing
the action, unless a greater number of affirmative Votes is required by law,
the Articles of Incorporation; or these Bylaws.

Section 6.  Closing of Transfer Books and Fixing Record Date.

For the purpose of detérmining the identity of sha;reholders entitled to notice of or
to vote at any meeting of shargholders, or any adjoumment thereof, or entitled to receive
payment of any dividend, or in order t6 make a determination of shareholders for any
other proper purpose, the Board -of Directors may pr0v1de a record date peried not to
exceed seventy (70) days nor (where the record date is set for the purpose of determining
shareholders entitled to notlc_e of or to vote at a shareholders’ meeting) to be less than ten
(10) days preceding such meeting. A record date may not be fixed retroactively.

If no record date is fixed for. such purposes, the date on which notlce of the
meeting is mailed or the date on Wthh the resolution of the Board of Directors declaring
such dividend is adopted, as’ "the case ‘may be, shall be the record date for such

determination of shareholders.

When a determination of shareholders eptitled to vote at any meeting of
shareholders has been made s provided inl this section, such determination shall apply to
any adjournment thereof, unléss the Board of Ducctors fixes a new, record date, which
must be done if the meeting is adjowrned more than one hundred twenty (120) days after

the date is fixed for the original meéting.

Section 7. Proxies.

A sha.reholder may .vote either in person or by proxy executed in' writing by the
shareholder or his or her: duly authonzed attorniey-in-fact. . No proxy shall be valid after
eleven (11) months from the date of its execution unless otherwise provided in the proxy.

Section 8.  Action by Shaneho!ders A%Y ithout'a Meetij:ng.

Any action required or which may be taken at a meeting of shareholders of the
corporation may be taken without a meting if a consent in writing, setting forth the action
so taken, shall be signed by all the shareholders entltled to vote with respect to the subject
matter thereof. Such consent shall have the same force and effect as a unanimous vote of

shareholders.
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Section 9.  Action by Shareholders by Communication Equipment.

Shareholders may partlc1pate in any meeting of shareholders by any means of
communication by which all persons pa.rtrcrpatmg in the meeting can hear each other
during the meetmg A shareholder participating in a meeting by this means is deemed to
be present in person at the meeting.

Section 10. Waiver of Notice.

A waiver of any notice required to be given any shareholder signed by the person
or persons entitled to such notice, whether before or after the time stated therein for the
meeting, shall be equwa]ent to the giving of such notice. A valld waiver is created by
any of the following three methods (a) in writing, signed by the shareholder entitled to
- the notice, and delivered ‘to’ the _corporation” for inclusion in its corporate records; (b)
attendance at the meeting,-unless the shareholder at the begmmng of the meeting objects
to holding the meeting or. transactmg busmess at the mcetmg, or (c) failure to object at
the time of presentation of a matter not within the purpose of purposes described in the

meeting notice.
Section 11. Procedure at Share_holders’ Meetings.

The president of the corporation, or, in the absence of the president, a vice
president shall preside at all shareholders meetings. Absent objectlon from a
shareholder, the presiding: ofﬁcer may follow any procedural ules that such officer
deems reasonable and appropnate If a shareholder does object, the presiding officer
shall follow the rules of procedure approved by those shareholders entitled.to vote at the
meeting who are present at. ‘that meéting with a vote of each share present determining by

simple majority the rules to be followed.

Section 12. Voting Record.

The officer or.agent having charge of .the stock transfer books for shares of this
corporation shall make ‘at least.ten" (10) days before each meetmg of shareholders a.
complete record of the shareholders entitled to vote at such meetlng or any adjournment
thereof, arranged in alphabetical order, with the address of and:the number ‘of shares held
by each. Such recordshall be produced and kept open-at the time and place of the
meeting and shall be subject to the inspection of any ‘shareholder during the whole time

of the meetmg for the purposes thereof
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ARTICLE 1L
STOCK

Section 1. Cerﬁﬁcat'es;»

‘Certificates of stock shall be issued in, numencal order and each shareholder shall
be entitled to a certificate. srgned by the presrdent or a vice.president, and the secretary or
assistant secretary, and the’ certlﬁcate may be sealed with ‘the seal of the corporation or
appropriate facsimile thereof. - The s1gnatures of such officers may be facsimiles or digital
signatures where pernntted if the certlﬁcate is electronically of manually signed by a
transfer agent or registered by a reglstrar othér than the: corporation itself or an employee
of the corporation. If an: ofﬁcer who ‘has' signed or whose facsimile signature has been
placed upon such certlﬁcate .ceases fo be an officer before the cernﬁcate 1s issued, it may
be issued by the corporatron with the same €ffect as if the person were an officer on the
date of issue. All certificates surrendered to the: corporatton for transfer shall be canceled
and no new certificate ‘shall be: 1ssued untrl the former cernﬁcate for a like number of
shares shall have been surrendered or: canceled except that in the case of -any. mutilation,
loss, or destruction of any certlﬁcate of' stock another may be issued i in its place on proof
of such mutilation, loss, or destructlon The Board 'of Directors may impose conditions
on such issuance and may- reqmre the giving: ofa satisfactory bond or indemnity to the
corporation in such sum as they might" deterrmue or establish such other procedures as

they deem necessary.

Section 2. Transfers !

Transfers of stock shall be made only upon the’stock transfer books of the
corporation which shall be kept at the registered office of the corporatlon, at its principal
place of business, or at the office.of its transfer agent or registrar. ‘The Board of Directors
may open by resolution a- share reglster in any state of the United States or Province in
Canada, and may employ an agent or agents to keep. such. regrster and to record transfers

of shares therein. ’

Section 3. Registered Owner.

Registered shareholders only. s sha.ll be entitled to be treated by- the corporation as
the holders-in-fact of the- stock standmg in thetr respectwe names and the corporation
shall not be bound'to recogmze any, cqmtable or‘other claims o or. interest in any share
on the part of any other person, whether. or not it shall’ have express or other notice
thereof, except as expressly provided by the laws of the state of Washingtor.

Section 4. Fractional Shares or Serip.

The corporation may, but. shall not be obhged to, issue a certificate for a fractional

share which shall entitle the holder to exercise voting rights, to receive dividends thereon,
and to participate in any of the assets. of the _corporation .in the event of liquidation. ‘In
lieu of fractional shares, the Board of Dlrectors may provrde for the issuance of scrip in
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registered or bearer form which shall entitle the holder to receive a certificate for a full
share upon the surrender of such scrip aggregating a full share.

_ _ARTICLETV.
BOARD OF D[RECTORS

Section 1. Powers.of tﬁe Board of Directors

The business and property of: the corporanon shali be managed under the authority
and direction of a board of untlally five (5) directors. The initial Board of Directors shall
serve until the first annual- meetmg of shareholders-and until their .successors shall have
been duly elected and-qualified.” Thereafter each duector shall serve for a term of one
year from the date of election and until his or her SUCCESSOr- shall have been duly elected
and qualified. Directors need not be; shareholders or residents of the State of Washington.
In addition to the powers -and " authorltles by " these: Bylaws and the " Articles of
Incorporation expressly confened upon it, the Board of Directors may exercise all such
powers of the corporation and do all such lawful acts and t’mngs as are not by law or by

the Articles of Incorporation or by these Bylaws dLrected or requlred to be exercised or
done by the shareholders. - :

T4

Section 2.  Change of Number.

The number- of du‘ectors may at -any time be increased. or decreased by
amendment of these Bylaws but no décrease shall lave the effect of shortening the term

of any incumbent dlrector

Section 3. Vacancies.

All vacancies in the Board of Dxrcctors whether caused by res1gnat10n death, or
otherwise, may be filled: by the! afﬁrmahve vote of a majority of the remaining directors
though less than a quorum of the’ Board, of Du'ectors may exist: A director elected to fill
any vacancy shall hold office for the- unexpu'ed term-of his or her predecessor and until
his or her successor is. eIected and quahﬁed Any- dlrectorshlp 0 be filled by reason of an
increase in the number of directors may:be filled by the- Board of Directors for a term of
office continuing only untll the next elecuon of chrectors by the'shareholders.

Section 4. Resignation of Director(s):

Any director of this corporatlon may’ remgn at any time by glvmg written notice to
the Board of Directors, or to the pres1dent of the corporatlon Any such resignation is
effective when the notice is delivered, unless the notice specnﬁes a later effective date.

Section 5.  Removal of Director(s). .. -
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Ata meetmg called expressly for that purpose, the entire BoaId of Directors, or
any member thereof, may be removed with or without cause in the followmg IAnner:

(a) Bya vote of the hoIders of a majority of shares then entitled to vote at an
election- ‘of chrectors :

(b) In case: cumulatlve voting is permitted-and if less the entire Board of
Directors is to- be rernoved no one of the directors may be removed if the
votes case agamst his:or her removal* would be sufficient to elect the
director . if then cumulatwely voted at an election of the entire board of
d].I'ECtOI‘S or, if there be classes of directors, at an election of the class of
directors- of Wh.lCh the dlrector is a part.

Section 6. Regular‘Meetmgs

Regular meetmgs of the Board of Directors may -be held without notice at the
principal office of the corporatlon or at such other. place or places, either within or
without the state: of Washmgton« as.the Board of Directors ‘may. from- time to time
designate. The annual meeting : shall be held without - notice .immediately after ‘the
adjournment of the annual meeting of shareholders, unless notice of a different time and
place of meeting is gwen at least two(2). days in advance of the scheduled meeting.

Section 7.  Special Me'e_tings;

Special meetings of the Board of Directors may. be called at any time by the
president of the corporatlon or; in the: presxdeut s absence; by any one.(1) director, to be
held at the principal ofﬁce of the corporatlon or at such other place or places as the

directors may from time to time' des;gnate
Section 8.  Notice of Sp'é‘cial Meetings.

Notice of all specml meetmgs of the Board of Dlrectors shall be given to each
director by telegram facsmule ‘or in person at least two .(2) calendar days prior to the -
date of the meeting; Such IlDthC need not specify the business to be’ transacted at, nor the

purpose of, the méeting.

Section 9. Adjdurnments.‘

Whether or not a quorum is present, the dlrectors present at any meeting of the
Board of Directors may adjourn t the meetjng until another time agreed upon by them: No
notice of such adjournment or of the date and time of the subsequent meeting need be

given other than by an oral announcement at the. meetmg being adjourned.

Section 10. Quorum.

A majority of the whole Board. of Directors. shall be necessary at all meetings of
the Board of Directors to constitute a quorum for the transaction of business. The act of
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the majority of the directors present at a meeting at which a quorum is present shall be
the act of the Board of Directors, unless the act of a greater number is required by law, by
the Articles of Incorporation, or the Bylaws of the corporation. An act.of the directors
will only be effective as an act of the Board of Directors if a quorum exists at the time the
act is taken, even though a quorum may have ex1sted at othef times during the meeting,

Section 11.  Waiver, of Notice.

Attendance of a director at a meeting shall constitute waiver of notice of such
meeting, except where a director attends for the express purpose of objectmg to the
transaction of any business because the meeting. is not lawfully called or convened. A
waiver of notice signed by the dlrector(s) ‘whether before or after the time stated for the

meeting shall be eqluvalent to ‘the giving of notice.

Section 12,  Presumption o_f Assent.

A director of this corporation- who is present at a meeting. of the Board of
Directors at which action on any:corporate matter is- taken shall ‘be’ presumed to have

assented to the action taken unless

(2) The director objects at the begmmng of the meetmg, or promptly upon the
director’s amval fo holdmg Or- transactmg busmess at the meeting;

(b)  The director’s dissent or abstention from the action taken is entered in the
minutes of the meeting; or

(¢)  Unless the director shall file written dissent or abstention with the
presiding officer of the meeting before its adjournment or to the -
corporation within a reasonable time after adj ourmné'nt of the meeting.

The right of dissent or abstentlon is not avallable toa director who votes in favor
of the action taken.

Section 13. Executive and‘Other Committees.

The Board of Directors, by resolution adopted by a ma]onty of the full Board of
Directors, may designate from among ‘its members. an executive committee and other
committees (which may be standmg or temporary) each of which, to the extent provided
in such resolution or in the- Articles of Incorporation or the Bylaws_ of the corporation,
shall have and may exercise all-of the authority of the Board of Directors, except that no
committee of the Board of Directors shall have the authority to: amend the Articles of
Incorporation; recommend the sale, lease, exchange, or other disposition of all or
substantially all the property and assets of the corporation otherwise than in the usual and
regular course of business; recommend a voluntary dissolution or revocation thereof:
declare dividends or distributions, except according to 'a general formula or method
prescribed by the Board of Directors; approve or recommend to shareholders actions or
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proposals required by applicable law to be approved by shareholders; fill vacancies on
the Board of Directors or on any of its committees; adopt, amend, or repeal the Bylaws;

authorize or approve the reacquisition of shares unless pursuant to general formula or
method specified by the Board of Directors; fix compensation of ay director for serving
on the Board of Directors or any committee; -approve a plan of merger, consolidation, or
exchange of shares not requiting shareholder approval; reduce earned or capital surplus;

appoint other committees of the Board of Directors or the members thereof; or authorize
or approve the issuance or sale or contract for sale of shares or determine the designation
and relative rights, preferences, and limitations of a class or series of shares except within
limits specifically prescribed by the Board of Directors. All commiitees appointed by the
Board of Directors shall keep regular minutes of the transactions of their meetings and
shall cause them to be recorded in books kept for that purpose in the office of the
corporation. The designation of such committees and the delegation of authority thereto
shall not relieve the Board of Directors, or any member théreof, of any responsibility

mmposed by law.

Section 14. Remuneration.

By resolution of the Board of Directors, directors may be paid a fixed sum for
expenses, if any, of attendance at €ach regular or ‘special meeting of such board and a
stated salary as director, or both; prov1ded that nothing herein contained 'shall be so
construed to preclude any director from servmg the corporation in any other capacity and
receiving compensation for such dther service. Members of special standing committees
may be allowed like compensatlon for attendmg committee meetings.

Section 15. Loans and G'uara'ntees.

The corporation may not lend money to or guarantec the obligation of any of its

directors or officers, unless such loan or guarantee is first approved by a majority- of the
directors of the corporation, excluswe of the votes and shares of the benefited director.

Section 16.  Action by Dir’ec’tors WlthOut a meeting,

Any action requn‘cd or which may be taken at a meeting of the directors, or of a
committee thereof, may be taken without a meeting if a consent in writing, setting forth
the action so to be taken, shail be mgned before such action by all of the directors, or all
of the members of the committee, as the case may be. Such consent shall have the same
effect as a unanimous vote, and shall'be deemed approved wheh the last director executes

the consent.

Section 17. Meetings of the Board of Directors by Communication Equipment.

Any and all directors may participate in a regular or special meeting by, or
conduct the meeting through the use of, any means of communication by which all
directors participating can hear éach other during the meeting. ‘A director participating in
a meeting by this means is deemed to be present in person at the meeting,
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Section 18. Duties of Directors.

A director shall perform the duties of a director, including the duties as a member
of any committee of the board upon which the director may serve, in good faith, in a
manner such director beheves to be in the best interests of the corporatlon and with such
care, including a reasonable inquiry, as an ordinarily prudent person in a like position
would use under similar cucumstances

In perforrning the duties of a director, a director shall be entitled to rely on
information, opinions, reports or statements, including financial statements and other
financial data, in each case prepared or presented by:

(@  Oneor more officers or Employees of the corporation whom the director
believes to be reliable and competent in the matter presented; or

M) Counsel, public accountants, or other persons as to matters which the
director believes to be within such person’s professional or expert
competence; or

(¢) A committee of the board upon which the director does not serve, duly
designated in accordance with a provrs1on in the Articles of Incorporation
or Bylaws as to matters within its desngnated authonty, which committee
the director believes'to merit confidence; so long as, in any such case, the
director acts. in -good faith, after reasonable inquiry when: the peed
therefore is mdlcated by the cucumstances and without knowledge that

.would cause such relrance to be unwarranted.

Section 19. Procedures at 'Directors’ Meetings

The rules of procedure to be followed at any particular meeting of the Board of
Directors (and all committees. thereof) shall be those that are approved by a majority of
the directors present at the’ meetmg Ifa rnaJorlty of the directors present do no support
any one set of procedural rules for the. meeting, the dlrectors shall follow the procedural
rules set forth in the then most current edition of Roberts” Rules of Order.

ARTICLE V.
- OFFICERS

Section 1. Designations.

The officers of the corporation may be a chief executive officer, president, one or
more vice presidents (one  or more of whom may be executive vice presidents), a
secreiary, a treasurer, and may include such assistant secretaries and assistant treasurers
as the Board of Directors may designate by resolution from time to time. All officers
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ARTICLE VI
DIVIDENDS & FINANCE

Section 1. Dividends.

D1v1dends may be declared by the Board of Directors and paid by the corporation
out of the unreserved and unrestncted earned surplus of the corporation, or out of the
unreserved and unrestricted net’ eamnings of the current fiscal year and the next preceding
fiscal year, subject to the conditions-and limitations meosed by the state of Washington.
The stock transfer book$ may be closed for the payment of dividends for periods not
exceeding fifty (50) days as from time to the may be- ﬁxed by the Board of Directors.
However, without closing the books of the-corporation; the Board of Directors may
declare dividends payable only to the bolders. of record at the close of business on any
business day not more than fifty (50) days prior to the date on which the dividend is paid.
No dividends shall be paid w1th1n the ﬂrst five (5) yéars of commencement of operations.

Section 2. Reserves.

Before makmg any dlstnbutlon of earned surplus, there may be set aside out:of
the earned surplus of the. corporatlon such;sum(s) as the dlrectors from time to time in
their absolute discretion deem expedient as a reserve fund to meet contingencies, equalize
dividends, maintain any- property of the’ corporation, or for any other puipose. Any
earmed surplus of any year not distributed as dividends shall be deemed to have been thus
set apart until otherw15e dlSpOSCd of by the Board of Directors.

Section 3. Depositories.

The monies of the corporation shall be deposited in the name of the corporation in
such bank or banks, thrift or thrifts; savings & loan, or trust company or trust companies
or other financial management companies as the Board of Directors: shall designate, and
shall be drawn out only by check; draft or ‘other order for payment: of money signed by
such persons and in such: manner as may be’ detenmned by resolution of the Board of

Directors.

ARTICLE VIL
NOTICES

Except as may otherwise be requu'ed by law, any notice to- any shareholder or
drector may be delivered personally or by mail: If mailed; the notice shall be deemed to
have been delivered when deposited in the United States mail, addressed to the addressee
at his or her last known address in the records of the corporation, with postage prepaid.
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ARTICLE VIIL
SEAL

The corporaie seal of the corporatton shall be in such form and bear such
inscription as may be adopted by resolutton of the Board of Directors, or by usage of the

officers on behalf of the corporanon

. -ARTICLE IX.
S ]NDEMNIFICATION

The Articles of Incorporanon contain provisions providing broad limitation of
liability for directors, mdemmﬁcatmn for ofﬁcers directors, and advisors, and authority

to indemnify employees and agents

- ARTICLE X.
BOOKS & RECORDS
The corporation shall keep correct and complete books and records of account and
shall keep minutes of the proceedmgs of its shareholders and Board of Directors, and
shall keep at its reglstered office or principal place of business, or at the office of its
transfer agent or registrar, a record of its shareholders, reciting the names and addresses
of all shareholders and the number and class of sharesheld by each: Any books, records,

and minutes may be . in. wntten arid/or ‘electronic or digital form, or.any other form
capable of being converted mto wntten form within a reasonable amount of time.

ARTICLE XI.
AMENDMENTS TO BYLAWS

Section 1. Bylaﬁvs.

The power to alter, amend or repeal the Bylaws of the corporatlon or.to adopt
new Bylaws, subject to repeal or change by the sharehoiders; shal] be vested in the Board

of Directors of the corporatlon

Section 2. Emergency Bylaws.

The Board of Directors may adopt emergency Bylaws, subject to repeal or change
by action of the shareholders, which shall be operative dun_ug any emergency in the

conduct of the business of the corporation.
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T o e :
ADOPTED BY RESOLUTION this ! ! day of ¥, 2012, by the Board of Directors.

Signed: ’ " Q‘:‘Tg

Name C\ A lar :Fg_\rbu_sg'h
Secretary
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Exhibit C, Plan and Agreement of Merger ~ See Exhibit B to Form A





