BYLAWS OF

PUBLIC SAFETY EMPLOYEES INSURANCE, INC.

Public Safety Employees Insurance, Inc. (“PSEI”) is a Washingion (for profit)
corporation and is a wholly owned subsidiary of the Washington Council of Police and Sheriffs
(“WACOPS™), a Washington non-profit corporation. PSEI was established to support the
insurance programs offered to WACOPS members and to accept some of the commissions
generated on such offerings. '

These restated by-laws, which provide governance procedures for PSEI, were reviewed -
by the Board of Directors on June 8, 2006 and adopted by WACOPS, the corporation’s sole
shareholder on June 9, 2006,

ARTICLE 1
Meetings of Shareholders

SECTION 1.1 - Meetings, Shareholder meetings shall be held at the principal office of the
corporation, or at such ather location within or without the State of Washington as shall be

determined by ihe Board of Directors (the “Board™y and stated il thie totice of meeting. Theexact
time at which the meeting shall commence shall be determined by the president or other person or
persons who call the mesting and set forth in the notice of meeting.

SECTION 1.2 - Annual Meeting, The regular annual meeting of the shareholders for the
clection of directors and for the transaction of such other business as may properly be brought before
the meeting shall be held in conjunction with the WACOPS winter meeting, or on such day and at
such time during the one (1) month preceding or four (4) months following the close of the
corporation’s fiscal year as shall be determined each year by the Board. If such anmual meeting is
omitted by oversight or otherwise during such period, a subsequent annual meeting may nonetheless
be held, and any business transacted or ‘elections held at such meeting shall be as valid as if the
annual meeting had been held during the period provided above.

SECTION 1.3 - Special Meetings. Special meetings of the shareholders may be called at
any time by the president, a majority of the Board, or any shareholder or shareholders holding in the
aggrepate not less than one-fourth of all shares entitled o vote at the special meeting. Shareholders
may hold a meeting at any time and place without notice or call, upon appropriate waivers signed by
all shareholders who are entitled to vote at a shareholders’ meeting.

SECTION 1.4 - Notice, Written notice stating the place; day, and hour of the meeting, and
in case of a special meeting the purpose or purposes for which the meeting is called, shall be
delivered not legs than ten (10) days and no more than sixty (60) days before the date of the meeting.
Notices may be included with the mailings for WACOPS membership meetings. Each shareholder
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shall be responsible for providing the secretary with the shareholder’s current mailing address to
which notices of meetings and all other corporate notices may be served upon or mailed to him or
her.

SECTION 1.5- Quorum, A majority of the shares entitled to vote, represented in person or
by proxy, shall constitute a quorum at a meeting of shareholders. When a quorum is present at any
meeting, the affirmative vote of the majority of the shares represented at the meeting, entitied to vote
on the subject matter, and actually voting on the subject matter, shall be the act of the shareholders,
unless otherwise provided by law or by the articles of incorporation or bylaws of the corporation.

SECTION L6 - Adjowrnment, A majority of the shares represented at a meeting, even if
less than a quorum, may adjourn the meeting from time to time without further notice. At such
adjourned meeting at which a quorum shall be present or represented, any business may be
transacted which might have been transacted at the meeting as originally stated in the notice of
meeting, The shareholders present at a duly organized meeting may continue to transact business
until adjournment, notwithstanding the withdrawal of -enough shareholders to leave less than a
quorum,

SECTION 1.7 - Chairman of Meeting. The president, or in his or her absence a chairman
elected by the shareholders present, shall call the meetings of the shareholders to order and shall act
as the presiding officer thereof.

SECTION 1.8 - Secretary of Meeting, The secretary/treasurer shall act as a secretary at alt

" “meetings of the sharcholders, and in his or her absence, the presiding officer may appoint-any person—— — 7 T

to act as secretary,

SECTION 1.9 - Voting, Bach outstanding share shall be entitled to one (1) vote on cach
matter submiited to a vote at a meeting of shareholders.

SECTION 1.10 - Conduet of Meeting. Shareholder meetings shall be conducted in an
orderly and fair manner, but the presiding officer shall not be bound by any technical rules of
parliamentary procedure.

SECTION 1.11 - Proxies. At all meetings of shareholders, a shareholder may vote by
proxy executed in writing by the shareholder or by his or her duly anthorized attormey in fact. Such
proxy shall be filed with the secretary of the corporation before or at the fime of the meeting. No
proxy shall be valid after eleven (11) months from the date of its execution, unless otherwise
provided in the proxy.

SECTION 1.12 - Sharcholder Advisor. A sharcholder or holder of a valid proxy may be
accompanied at any shareholders’ meeting by one (1) personal advisor, but no such advisor may
address the meeting without the consent of the presiding officer.

SECTION 1.13 - Recording of Proceedings. The proceedings of a shareholders” meeting
may not be mechanically or electronically recorded other than by the secretary or acting secretary
without the express approval of all individuals in attendance at the meeting,
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SECTION 1,14 - Record Date. For the purpose of determining shareholders entitled to
notice of or to vote at any meeting of sharcholders or any adjouinment thereof, or entitled to receive
payment of any dividend, or in order to make a determination of shareholders for any other proper
purpose, the Board may by resolution fix in advance a date as the record date for any such
determination of shareholders. Such date in any case shall not be more than sixty (60) days and, in
case of a meeting of shareholders, not less than ten (10) days prior to the date on which the particular
action requiring such determination of sharcholders is to be taken. H no record date is fixed by the
Board, the date on which notice of the mieeting is-mailed or the date on which the resolution of the
Board declaring such dividend is adopted, as the case may be, shall be the record date for such
determination of sharcholders, When a determination of shareholders entitled to vote at any meeting
of shareholders has been made as provided in this section, such determination shall apply to any
adjournment thereof. '

_ SECTION 1.15 - List of Shareholders, The secretary/treasurer of the corporaﬁon shall

make a complete record of fhe shareholders entitled to vole at a meeting of shareholders, or any
adjournment thereof, arranged in alphabetical order, with the address of and the number of shares
held by each as shown on the corporation’s stock transfer books on the record date. Such record
shall be kept on file at the registered office of the corporation for a petiod of ten (10) days prior to
the meeting of sharcholders. Such record shall be produced and kept open at the time and place of
the shareholders’ meeting and shall be subject to the inspection of any shareholder during the
meeting for any proper purpose, :

SECTION’ITIETSlﬁEhT)lj_Ié?‘“Cﬁiﬁent:‘_Any'acti'on’Whi'ch—may—be—taken—at—a——maeting—af-
the shareholders may be taken without a meeting if a consent in writing, seiting forth the action so
taken, shall be signed by all of the shareholders entitled to vote with respect to the subject matter
thereof. Such consent shall have the same force and effoct as a unanimous vote of shareholders.

SECTION 1.17 - Attendance by Conference Telecommunication, Sharcholders may
participate in a meeting of the shareholders by means of a conference telephone or similar
communications equipment, by means of which all persons parficipating in the meeting can hear
each other at the same time, and participation by such means shall constitute presence in person at a
meeting,

ARTICLE 2
Directors

SECTION 2.1 — Authority, Size, and Compensation of Board. The business and affairs
of the corporation shall be managed by a Board of seven (7) directors, each of whom shall hold
office until the next annual shareholders’ meeting, or until his or her successor shall have been
elected. The number of directors may be increased or decreased from time to time by vote of the
shareholders, but no decrease shall have the effect of shortening the term of any incumbent director.
Directors shall receive no compensation for their services as directors, unless approved by
shareholders.  Directors, however, may be reimbursed for expenses in accordance with a
reimbursement procedure adopted by the Board.
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SECTION 2.2 - Oualifications and Nominations of Directors. Any person of lawful age
may be elected a director of the corporation.

SECTION 2.3 — Vacancies Not Caused hy Removal. Any vacancy occurring in the
Board, unless caused by the vote of the sharcholders, shall be filled by the affirmative vote of a
majority of the remaining directors though less than a quorum of the Board. A director elected to fill
a vacancy shall be elected for the unexpired term of his or her predecessor in office. Vacancies
caused by shareholder vote are governed by Section 2,11 — Removal of Director.

SECTION 2.4 - Annual Meeting, The annual meeting of the Board shall be held
immediately following the annual meeting of shareholders at the principal office of the corporation,
or at such other time and place as may be designated for the holding of the annual meeting of
shareholders pursuant to Article 1 hereof. The directors shall meet to elect officers and transact any
other business. : '

SECTION 2.5 - Regular Meetings. Regular meetings of the Board shall be held at the
principal office of the corporation, or at such time and place as may be determined from time to time
by the Board, either within or without this State.

SECTION 2.6 - Special Meetings. Special meetings of the Board may be held at such time
and place, within or without the State of Washington, upon the written or telephonic call of either the
president or by any two (2) directors.

: '—'M‘m-------—-SECTI(jN:_Z‘ﬂW;:NOﬁces;~--Notices--of—regular—-or-ASpeGialffmeeﬁng-s--@f—thﬂ--Bﬂﬂrd--Staﬁng"ﬂl"

date, time, place, and in general terms the purpose or purposes thereof shall be delivered to each
director, by mailing written notice not less than five (5) days before the meeting, except that no
notice shall be required of (i) a meeting held at a time and place fixed by the bylaws or by resolution
of the Board, or (i) a meeting at which the entire board is present, or (jii) the reconvening of a
meeting pursuant to adjourmment. '

SECTION 2.8 - Quorum. Five (5) directors shall constitute a quorum for the transaction of
business. Unless otherwise provided in these bylaws, the act of the majotity of the directors present
at a meeting at which a quorum is present shall be the act of the Board,

SECTION 2.9 - Attendance by Conference Telecommunication. Members of the Board
may participate in a meeting of such Board by means of a conference telephone or similar
communications equipment, by means of which all persons participating in the meeting can hear
each other at the same time, and participation by such means shall constitute presence in person at a
meeting,

SECTION 2.10 - Action by Unanimous Written Consent, Any action which may be
taken at a meeting of the Board, or at a meeting of any committee of the Board, may be taken
without a meeting if a consent in writing, setting forth the action so taken, shall be signed by all of
the directors or all the members of the committee. Such consent shall have the same force and effect
as a unanimous vote at a duly convened meeting.
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SECTION 2.11 - Removal of Director. Any individual director or all of the directors may
be removed with or without cause at a special meeting of shareholders called expressly for that

purpose.

-Any vacancy caused by the removal of a director ghall be filled by the shareholders at such
meeting, and any director elected to fill such vacancy shall serve only for the unexpired term of his
or her predecessor in office. Shareholders will provide wiitten notice to any director that has been
removed. :

SECTION 2.12 - Resignation of Director. Any director may resign his or her membership
on the Board at any time. Such resignation shall be made in writing and delivered to and filed with
the secretary (except that a resignation of the secretary who is also a director shall be delivered to
and filed with the president). Resignations so made shall be effective upon acceptance by the Board,
uanless some other reasonable time is stated in the resignation, and then from the date so fixed.

SECTION 2.13 - Manifestation of Dissent. A director of the corporation who is present at
a meeting of the Board at which action on any corporate matter is taken shall be presumed to bhave
assented fo the action taken unless his or her dissent shall be entered in the minutes of the meeting or
unless he or she shall file his or her written dissent to such action with the person acting as the
secretary of the meeting before the adjournment thereof or ghall forward such dissent by registered
or certified mail to.the secretary of the corporation immediately after the adjournment of the
meeting, Such right to dissent shall not apply to a director who voted in favor of such action.

e ¥ 1 § 91 (A - e
Officers and Employees

SECTION 3.1 - Officers. The officers of the corporation shall consist of a president, a vice
president, and a secretary/treasurer. The officers of the corporation shall be elected annually by the
Board at its annual meeting, and each officer shall hold office until his or her successor shall have
been duly elected and qualified or until his or her death, resignation, retitement or removal by the
Board. A vacancy in any office may be filled for the unexpired portion of the term by the Board.

SECTION 3.2 - Removal of Officers. Any officer, agent, or employee of the corporation
may be removed by the Board at any time with or without cause. Such removal, however, shall be
without prejudice to the contract rights, if any, of the persons so removed. Election or appointment
of an officer or agent or employee shall not of itself create any contract rights.

" SECTION 3.3 - Resignation of Officers. Any officer may resign his or her office at any
time. Such resignation shall be made in writing and delivered to and filed with the secretary (except
that a resignation of the secretary shall be delivered to and filed with the president). Resignations so
made shall be effective, in the case of an officer and director, upon acceptance by the Board, and if
by an officer other than a director, upon receipt by the secretary (or by the president, as the case may
be) unless some other reasonable time is stated in the resignation, and then from the date so fixed.

 SECTION 3.4 - Vacaney, If any corporate office becomes vacant by reason of death,
 resignation, removal, ot otherwise, the Board or the executive officer possessing delegated authority

532 .001 K{021005,03 6/9/06 5




*_to appoint such an officer, shall have power o fill such vacancy. In case of the absence or disability
of any officer, the Board or the president may delegate the powers or duties of any such officer to
another officer until such time as the Board or shareholders take other action.

SECTION 3.5 - Compensation. The Board, or a committee thercof appointed for that
purpose, shall establish the types and amounts, if any, of compensation for all officers.
Compensation for all other employees or agents of the corporation shall be established by or at the
direction of the president subject to guidelines established by the Board.

SECTION 3.6 - Duties of President. The president-shall be the chief executive officer of
the corporation and shall have gemeral management responsibilities for -the business of the
corporation. The president shall preside at all meetings of the shareholders and at meetings of the
Board. The president shall see that all orders and resolutions of the Board are carried into effect.
The president shall have general supervision over the property, business, and affairs of the
corporation and its officers. The president shall have the power and shall perform the duties as are
regularly and customarily performed by the chief executive officer of a corporation and may
delegate such of his or her duties as he ot she may see fit to delegate to the vice president or other
officers of the corporation. The president may appoint agents or employees other than those
appointed by the Board, and he or-she shall perform such other duties as may be prescribed from
time to time by the Board or by the bylaws. :

SECTION 3.7 - Duties of Vice President. The vice president, in the absence of the
president, shall preside at meetings of the Board. The vice president shall perform such other duties

gy gy b ussigned to-hinyor-her by the ‘Board-or-the-president.- -

SECTION 3.8 - Secretary/Treasurer. The secretary/treasurer shall, subject to the direction
of the president, keep the minutes of all meetings of the shareholders and of the Board, and to the
extent ordered by the Board or the president the minutes of all meetings of all committees. The
secretaryftreasurer shall cause notice to be given of the meetings of the shareholders, of the Board,
and of any committee appointed by the Board, The secretary/treasurer shall have custody of the
corporate seal, if one has been adopted, and general charge of the records, documents, and papers of
the corporation not pertaining to the performance of the duties vested in other officers, which shall at
all reasonable times be open to the examination of any director. Without Limiting the generality of
the foregoing, the secretary/ireasurer shall have charge (directly or through such transfer agents or
registrars as the Board may appoint} of the issuance, fransfer, and registration of certificates for
shares of the cotporation and of the records pertaining thereto. Said records shall be kept in such
manner 28 to show at any time the number of shares of the corporation issued and outstanding, the
manner in which and the time when such shares were paid for, the names and addresses of the
holders of record thereof, the numbers and classes of shares held by each, and the time when each
became such holder of record. The secretary/treasurer shall perform such other dutics as may be
assigned to him or her by the Board or the president. Except as otherwise set forth herein, the
secretary/treasurer shall, subject to the direction of the president, have general custody of all the
property, funds, and securities of the corporation and have general supervision of the collection and
disbursement of fands of the corporation. The secretary/treasurer shall provide for the keeping of
proper records of all transactions of the corporation, The secretary/treasurer shall provide all

532 .00% hf210605.03 6/9/06 6



records, which shall be subject to audit or review by a certified public accountant selected by the
Board whose report shall be forthwith transmitted to the board. Said audit or review will be
conducied on an annual basis, The secretary/treasurer shall perform such other duties as may be
assigned to him or her by the Board or the president.

SECTION 3.9 - Clerks and Agents. The president, or any other officer of the corporation
authorized by him or her, may, subject to the supervision of the Board, appoint such custodians,
bookkeepers and other clerks, agents, and employees as he or she shall deem advisable for the
prompt and orderly transaction of the business of the corporation and shall define their duties, fix the
salaries to be paid to them and dismiss them.

ARTICLE 4
Shares and Certificaies for Shares

SECTION 4.1 - Consideration, Certificates for shares of the corporation shall be issued for
consideration consisting of any tangible or intangible property or benefit to the corporation,
including cash, promissory notes, services performed, contracts for services to be performed, or
other securilies of the corporation, and upon a good faith determination by the Board that the
consideration received or to be received for the shares to be issued is adequate.

SECTION 4.2 - Stock Certificates. Shares may but need not be represented by certificates,
If shares arc represented by certificates, the certificates shail be in such form as designated by the
Board, shall be numbered in the order in which they shall be issuned, and shall be signed by the

presidént or by & vice-president; and by the-secretary/treasurer.The-signatures may- be facsimiles if

the certificate is countersigned by a transfer agent or registered by a registrar other than the
corporation or an employee of the corporation. If a corporate seal is maintained, it or a facsimile
thereof may be affixed to the certificate. Bach certificate shall state upon its face that the corporation
is organized under the laws of the State of Washington, fhe name of the person to whom it 15 issued,
and the number and class of shares which the certificate represents, and the par value of each share
represented by the certificate or a statement that the shares are without par value. In case any officer
or officers who shall have signed or whose facsimile signature or signatures shall have been used on
any such certificale or certificates shall cease to fill such office or offices of the corporation, whether
beécause of death, resignation, or otherwise, before such certificate or cerfificates shall have been
delivered by the corporation, such certificate or certificates may nevertheless be issued and delivered
by the corporation as though the person or persons who signed such certificate or certificates or
whose facsimile signature or signatures were used thereon had nof ceased to fill such offics or
offices of the corporation.

SECTION 4.3 - Lost Certificates, No new certificate shall be issued until the former
certificate for the shares represented thereby shall have been surrendered and canceled, except in the
case of lost or destroyed certificates, and in that case only after the receipt by the corporation of a
bond or other security or indemnification agreement, satisfactory to the Board, indemnifying the
corporation and all persons against loss in consequence of the issuance of such new certificate.

SECTION 4.4 - Transfer of Shares. Shares of the corporation may be transferred by
endorsement by the signature of the owner, his or her agent, attorney or legal representative, and the
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delivery of the certificate; but no transfer shall be valid except between the parties thereto, until the
same shall have been entered upon the books of the corporation, so as to show the names of the
parties, by and to whom transferred, the numbers and designation of the shares and the date of
transfer.

SECTION 4.5 - Holder of Record. The person registered on the books of the corporation
as the owner of the issued shares shall be recognized by the corporation as the person exchusively
entitled to have and to exercise the rights and privileges incident to the ownership of such shares.
Notwithstanding the preceding sentence, the Board may adopt by resolution a procedure whereby a
shareholder may certify in writing to the corporation that all or a portion of the shares registered in
the name of such shareholder are held for the account of a specified person or persons. Upon receipt
by the corporation of a certification complying with such an adopted procedure, the person specified
in the certification shall be deemed, for the purpose or purposes set forth in the certification, to be
the holders of record of the number of shares specified in place of the shareholder making the
certification. :

SECTION 4.6 - Issuance of Shares. ' Any shares authorized but rot issued shall be issued,
sold, or otherwise transferred by this corporation only upon authorization of the Board.

SECTION 4.7 - Subscriptions. A subscription for shares of this corporation shall be in
writing and upon such terms as may be approved by the Board.

SECTION 4.8 - Payment of Subscriptions. A subscription for shares shall be paid in

R *a’cwrdance' Withgthei tel‘ms—setforth ]’n'ﬂle-subscfiptiﬂﬂ or ~1’Glat€d— Sub S(':ﬁpﬁon» agr eement"'if" an-}f‘- - If e

the subscription or subscription agreement does not require payment on or before a stated date or at a
fixed period after a stated date, then payment shall be made in such manner and at such fimes as may
be determined by the Board and expressed by it in a written call for payment; provided that the call
shall be uniform as to all shares of the same class or series and that the call shall be mailed to each
subscriber at his or her last post office address known to the corporation at least thirty (30) days in
advance of the date upon which payment or the first installment, if installment payments are called
for, is due.

SECTION 4.9 - Default in Payment of Subscriptions. If a payment required by a
subscription, a subscription agreement, or a call of the Board is not paid when due, then the
corporation may make written demand for payment upon the defaulting subscriber by personal
service or by mailing a copy of the demand to the subscriber at his or her last post office address
known to the corporation. If the payment is not made within twenty (20) days of the serving or
mailing of the demand for payment, the corporation may terminate the subscription, forfeit the
subscriber’s rights thereunder, retain as liquidated damages any sums previously paid on the
subscription, and hold and dispose of the shares as though never subject to the subscription, In lien
of forfeiture, the corporation may proceed to collect the amount due in the same manner as any debt
due the corporation.

SECTION 4.10 - Other Rules and Regulations. The Board may make such additional
rules and regulations, not contrary to law or these bylaws, as it may deem expedient concerning the
issuance, transfer, and registration of certificates for shares of the corporation,
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ARTICLE 5
Seal

SECTION 5.1 - Corporate Seal. In the exetcise of its discretion, the Board may adopt and
maintain a suitable seal for the corporation,

ARTICLE 6
Indemnuification of Directoxrs and Officers

SECTION 6.1 - Right to Indemnification, Public Safety Employees, Inc. shall indemmnify
each director and officer against any claim asserted against them fo the extent permitted by the
Washington Business Corporation Act, for all acts taken in an official corporate capacity, provided
that such conduct satisfies RCW 23B.08.240 (standards of conduct for officers) or 23B.08,300
(standards of conduct for directors).

_ The right to indemnification conferred i this section shall be a contract right and shall
inchide the right to be paid by the corporation the expenses incurred in defending any such
proceeding in advance of its final disposition; provided, however, that the payment of such expenses
in advance of the final disposition of an action or proceeding shall be made only (i) upon delivery to
the corporation of an undertaking, by or on behalf of such indemnitee, to repay all amounts 50
advanced if it shall ultimately be determined by final judicial decision from which there is no further
right to appeal that such indemnitee is not entitled to be indemnified under this section or otherwise,

*and‘(‘ii)--upen—-del—ivery—te~the—eorparationfeiafwrittenkaﬂinnaﬁon_(hereinaﬁgrii_l..fiﬂfﬁlmaﬁDn’ ") by

the indemmnitee of his or her good faith belief that such indemmitee has met the standard of conduct
necessary for indermmification by the corporation pursuant to this section.

SECTION 6.2 - Right of Indemnuitee to Bring Suit If a claim under Section 6.1 is not
paid in full by the corporation within sixty (60) days after a written claim has been received by the
carporation, except in-the case of a claim for expenses incurred in defending an action or proceeding
(or part thereof) in advance of its final disposition, in which case the applicable period shall be

" twenty (20) days, the indemnitce may at any time thereafier bring suit or other action against the

corporation to recover the unpaid amount of the claim. If successful in whole or in part, the
indemmitee shall be entitled to be paid also the reasonable expense of prosecuting such claim. The
indemmitee shall be presumed to be entitled to indemnification under this article upon submission of
a written claim (and, in an action brought fo enforce a claim for reasonable expenses incurred in
defending any proceeding in advance of its final disposition, where the required undertaking and
Affirmation have been tendered to the cotporation), and thereafter the corporation shall have the
burden of proof to overcome the presumption that the indemnitee is not so entitled. Neither the
failure of the corporation (including its Board, independent legal counsel, or its shareholders) to
have made a determination prior to the commencement of such action or proceeding that
indemmification of or reimbursement or advancement of expenses to the indernnitee is proper in the
circumstances nor an actual determination by the corporation (including its Board, independent legal
counsel, or ifs shareholders) that the indemnitee is not ‘entitled to indemnification or to the
reimbursement or advancement of expenses shall be a defense to the action or create a presumption
that the indemnitee is not so entitled. :
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SECTION 6.3 - Nonexclugivity of Rights. The right to indemnification and the payment of
expenses incurred in defending a proceeding in advance of its final disposition conferred in this
arficle shall not be exclusive of any other right which any person may have or hereafter acquire
under any statute, provision of the articles of incorporation, bylaws, agreement, vote of shareholders
or disinterested directors, or otherwise.

SECTION 6.4 - Insurance, Contracts, and ¥Funding, The corporation may maintain
insurance, at its expense, to protect itself and any director, trustee, officer, employee or agent of the
corporation or another corporation, parinership, joint venture, trust or other enterprise against any
expense, liability or loss, whether or not the corporation would have the power to indermmify such
person against such expense, liability, or loss under the Washington Business Corporation Act or
other applicable Jaw then in effect, The corporation may create a find, grant a security interest or
use other means (inchiding, without limitation, a letter of credit) to ensure the payment of such
amounts as may be necessary to effect indemnification as provided in this article,

SECTION 6.5 - Persons Serving Ofher Entities, Any individual who is or was a director
or officer of the corporation who, while a director or officer of the corporation, is or was serving
(i) at the request of the corporation or as a director, trustee, officer, employee ar agent of another
foreign or domestic corporation or of a foreign or domestic partnership or joint venture, trust or other
enterprise, or (if) as a trustee of an employee benefit plan and the dnfies of the director or officer to

. the corporation also impose duties on, or otherwise mvolve services by the director or officer to the
plan or to participants in or beneficiaries of the plan shall be deemed to be so serving at the request

-—-gf thecorporationand entitled-to-indemnification and advancement of expenses. under Section6.1.

ARTICLE 7
Miscellaneous Provisions

SECTION 7.1 - Fiscal Year. The fiscal year of the corporation shall be determined by the

Board,

SECTION 7.2 - Records. The articles of incorporation, the bylaws, and the proceedings of
all meetings of the shareholders, the Board, and standing committees of the Board shall be recorded
in appropriate minute books provided for that purpose. The minutes of each meeting shall be signed
by the secretary or other officer appointed {o act as secrelary.

SECTION 7.3 - Inspection. A copy of these bylaws, with all amendments thereto, shall at
all times be kept in a convenient place at the principal office of the corporation, and shall be open for
inspecticn of all shareholders during normal business hours.

SECTION 7.4 - Amendments. The bylaws may be amended, altered or repealed, at any
regular or special meeting of the shareholders, by a vote of the majority of shareholders, provided
that & writlen statement of the proposed action shall have been delivered personally or by facsimile
transmission or mailed to all shareholders with the notice of the meeting.
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AMENDMENT NO. 1
TO THE
BYLAWS OF
PUBLIC SAFETY EMPLOYEES INSURANCE, INC,

WHEREAS, Public Safety Employees Insurance, Inc. (“PSEI”) is a Washington (for profif)
corporation; and

WHEREAS, the Bylaws of PSEI permit shareholders to amend the bylaws, at any time, through
a majority vote of the shareholders; and

WHEREAS, the Washington Council of Police and Sheriffs (“WACQOPS™) is presently the sole
shareholder of PSEL and

WHEREAS, the Board of Directors of PSEI has recommended a change to the Bylaws of PSEI
to facilitate more effective corporate govemance and internal operations; and

WHEREAS, the change requested would permit four (4) directors to constitute a quorum for all
matters, except for the declaration of a dividend.

NOW THEREFORE RESOLVED, that

1. A special meeting of shareholders was convened to consider a chané;g to the bylaws of
PSEL and

2. All shareholders of record were present, with WACOPS being represented by its
President, Deb Prather; and '

3. Any deficiencies in the notice required for such a special meeting were waived by all
shareholders, as permitted by RCW 23B.07.060; and

4, The following amendment to the bylaws of PSEI was unanimously approved:

Effective October 5, 2007, Section 2.7 of the bylaws of PSEI is hereby replaced in its
entirety, with the following:

SECTION 2.8 — Quorum, Four {4) directors shall constitute a quorum for the regular
transaction of business; provided, however, no dividend may be declared at any meeting
where fower than five (5) directors are present. Unless otherwise provided in these bylaws,

the act of a majority of the directors present at a meeting at which a quorum is present shall

be the act of the Board.

No other business was presented, so the special meeting was adjourned.
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The proposed change to the bylaws was reviewsd and recommended by the Board of
Directors of Public Safety Employees Insurance, Inc. on October 3, 2007.

Public Safety Employees Insurance, Inc.

By

tretary/Treasurer
Public Safety Insurance, Inc.

The foregoing change to the bylaws was approved and adopted by shareholders on
October 5, 2007, ' '

Washington Council of Police and Sheriffs
(sole shareholder of record as of Qctober 3, 2007)

By: LQAME'Q pm

WACOPS President
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