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SOLICITATION PERMIT FOR SUBSEQUENT FINANCING OF A (£ Siie

DOMESTIC HEALTH CARE SERVICE CONTRACTOR
Permit No. 368

The authority contemplated by RCW 48.06.180 et seq. is hereby granted to PUGET SOUND
HEALTH PARTNERS, INC., under the provisions of Chapter 48.06 RCW, as amended, subject
to the following express conditions:

1)

2)

4)

5)

6)

Permit Covers: _ ‘
The issuance and sale of 100,000 shares of common stock according fo the schedule

below. The par value of each share of stock is $10.00 per share. The proceeds from
this sale of the stock will be in cash for a total price of one million dollars ($1,000,000).

The issuance and sale of the stock will be according to this schedule:
50,000 shares Northwest Physicians Network
50,000 shares Physicians of Southwest Washington
100,000 shares Total shares

Solicitation:

Phone: (aso) 5-7000

wWww, Insuranc f E D

Sale of this stock will be through direct purchase by two of the three founding parent

comparnies.

Bond or Deposit:
The bond-cash deposit required by the provisions of RCW 48.06.110(2) has been

waived under the provisions granted by RCW 48.06.110(3)(a).

Duration:
This permit shall have duratuon of not later than February 10, 2009 unless earlier

modified or revoked, as specified herein, and as provided by the Insurance Codé of the

- State of Washington, Title 48 RCW.

Report to Commissioner:
Puget Sound Health Partners, Inc. shall, on or before February 20, 2009, make an

accounting to the Insurance Commissioner, certified by its outside counsel or an officer
of the corporation, of the number of shares of stock sold and the monies collected from
the transactions authorized by this Solicitation Permit.

Representation:
No representation is made concerning the possible application of any other law,

including the Securities Act of Washington (Chapter 21.20 RCW) to the solicitation which
is the subject of this permit.

Mailing Address: . . Box 40255 * Olympia, WA 98504-0255
Street Address: 5000 Capitol Bivd. « Tumwater, WA 98501
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7)  Added Liability of issuer:

)

Each stock certificate issued by the company shall conform in terms and content fo all |
applicable requirements outlined in Title 48 RCW. x

Each stock certificate issued by the company shall contain printed notlce of. the .-
shareholder's potential additional liability imposed by Article Xil, Paragraph 11.of the
Constitution of the State of Washmgton as follows: g

Article XII, Section 11 of the Constitution of the State of Washington provsdes that.
the stockholders of an insurance company are individually and personaliy liable
equally and ratably_for all obligations for the corporatlon incurred while they
remain stockholders up fo the par value of thelr stock, in addition to the amount

invested in such shares.

8) Modification or Revocation:

The Insurance Commissioner may, as authorized by RCW 48.06.100, modn‘y or revoke

this permit.

IN WITNESS WHEREOF, | have issued this Permit this 3rd day of February, 2009.

MIKE KREIDLER

T. ODIORNE CPA, JD
) Péputy Insurance Commissioner

Company Supervision Division
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Pastuch, Ron (OIC)

From: Pasero, Gayle (OIC)

Sent: Thursday, January 29, 2009 8:48 PM
To: Pastuch, Ron (OIC)

Subject: FW: Request for solicitation permit

Importance: High
Follow Up Flag: Review
Due By: Sunday, March 01, 2009 7:18 AM

Flag Status: Flagged
Attachments: Consent Subscription Directors Musselman 20090127.pdf

Ron, fyi

From: Larry Loo [mailto:larry.|@ourpshp.com]
Sent: Thursday, January 29, 2009 4:37 PM
To: Pasero, Gayle (0IC)

Subject: RE: Request for solicitation permit

Dear Ms. Pasero:

Thank you for your guick review. My responses to your questions.are below. Feel free to contact me if there are
any additional questions.

Larry Loo, MPH

CEO
Latry. L@OurPSHP.com

Puget Sound Health Partners
400 Mexcer St., Suite 410
Seattle, WA 98109
206.658.2959
www.QurPSHP.com

Confidendality Notice: This e-mail message, including any attachments, is for the sole use of the intended recipient(s) and may contain confidential and privileged
information. Any unauthorized revicw, use, disclosure, or distribution is prohibited. 1£ you are not the intended recipient, please contact the sender by reply e-mail
and destroy all copies of the original message.

From: Pasero, Gayle (OIC) [mailto:GayleP@OIC.WA.GOV]
Sent: Wednesday, January 28, 2009 1:35 PM

To: Lany Loo

Subject: Request for solicitation permit

Dear Mr. Loo,

We have received your request for a solicitation permit for issuance of common shares. We do have several
guestions before recommending approvai of the permit.

1. Please advise what class of common stock will be issued. Wil they be Class A?
Yes

1/30/2009
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2. When do you want this to close?
As soon as you can approve, we can execute within five days of recenvmg OIC approval. } am hoping that

this won't take mare than a few days for OIC approval.

3. Do you want escrow to be with Sound Sound Bank? If so, please provide the account number and location of.

the bank. ,
No. For this transaction, no escrow will be needed. The banking information is as follows:

US Bank account.
Routing number
Account number:

4. We did not receive a signed consent from Bud Musseiman. Is this missing or was this not signed?
A copy of his consent was missing at the time of my letter last week. | have that attached.
Thank you for your assistance.

Gayle Pasero
Company Licensing Manager

gaylep@oic.wa.gov

Ron Pastuch
Holding Company Manager
ron ic.wa.gov

1/30/2009
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January 20, 2009

Met. Ronald Pastuch

Holding Company Managet

Ms. Gail Pasero Y
Company Supervision Manager

WA Office of the Insurance Commissioner

PO Box 40259

Olympia, WA 97308

Dear Mt. Pastuch and Ms. Pasero,

RE: Request for Solicitation Permit for issnance of common shares

In response to our recent discussions and vatious letters regarding an increase in the
capitalization level of Puget Sound Health Partner (PSHP), we are hereby amending our
ptevious request to issue common shares instead of sutplus notes.

Please consider this letter as our fortnal request for the OIC to issue PSHP a solicitation
petmit to allow us to complete the share transaction that we have discussed with your office.
PSHP has treceived approval from its shareholders and Boatd of Directots to issue an
additional 100,000 shates at pat value ($10) in exchange for §1 million in new
capital/shateholder equity for PSHP. We have attached the PSHP shareholder and board
resolutions approving this transaction for your review.

‘Two of our existing shateholders, Northwest Physicians Network of Washington, LILC
(NPN) and Physicians of Southwest Washington, LLC (PSW) intend to purchase these
shares. NPN and PSW would each receive 50,000 additional shares in exchange of
$500,000 each. We have attached the executed subscription agteements fot the issuance of
these shates mote fully explains the transaction. Please note that these shares were created
upon formation of PSHP and in accordance with our otiginal approvals from the. OIC.
These shates have been held by the corporation and never issued and were intended for use
in this manner. Upon issuance these shates would be in accordance with the satne PSHP
governance documents that are in place today, including the existing Shateholder
Agreements, the Atticles of Incorporation and the Corporate Bylaws.

7502 lakewood Dr. W., Suite A @ Llakewood, WA 98499 e (253) 779-8830 phone e (253) 779-8829 fax
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Mt. Ronald Pastuch
* January 20, 2009
Page Two

It is our intention to issue these shares and receive the capital as soon as we recetve your
approval via the solicitation permit. In addition to this capital infusion we have begun
discussions with reinsurers as another means of improving our capital-surplus ratio. As you
may recall these steps are documented in the capitalization plan we have submitted to your
office last year. Itis our intention to complete this reinsurance contract as soon as possible.
Based upon ptiot conversations with your office, we understand that the OIC does not
approve or disapptove such reinsurance contracts however, should you or others form the
OIC cate to be more informed about this mpendxng contract we remain open to reviewing
this approach with you.

It is our desite to consummate the issuance of the shares to NPN and PSW as soon as
possible and we would appreciate an expedited review and approval of this matter by the
OIC. If you have any questions, please contact me at 206.658.2959 ot by e-mail at
Latty.L@OurPSHP.com.

o

Larry Loo, MP
Chief Executive Ofﬁcer

Ce:
Jon Schort, Carney, Badley, Spellman
Zachary Smoulski, PSHP CFO
Howard Thomas, Thomas & Associates Consulting, LLC

Attachments:
PSHP Board Resolution
PSHP Shareholder Consent
NPN Share Subscription Agreement
PSW Shate Subscription Agteement

7502 Lakewood Dr. W., Suite A ® takewood, WA 98499 e (253) 779-8830 phone » (253) 779-8829 fax
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PUGET SOUND HEALTH PARTNERS INC uss
400 MERCER STREET, SUITE 410 ANK

PUGET SOUND SEATTLE, WA 981084541

DATE AMOUNT
: ' 01/31/2009 $125.00
3 'FF'GYTHE One Hundred Twenty Five Dollars and 00 Cents
0" OIC State of Washington
PO Box 40255

Olympia WA 985040255

~ PUGET SOUND HEALTH PARTNERS INC , 4 1 72

~ SOL PERMIT 51051 01731/2009 . : 3125 oo B

$125.00 $125.00 $0.00 $125.00

Pneiunce conr 1+800-328-0304 www.dsluxeforms.com
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@ 400 Mercer Street, Suite 410
S 9
PLIGET SOUND ete, WA 9910
HEALTH PARTNERS

Me. Ronald Pastuch .
Holding Company Manager

Ms. Gail Pasero

Company Supervision Manager

WA Office of the Insurance Comtnissionet

PO Box 40259 N

Olympia, WA 97308
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CONSENT TO ACTIONS
OF THE SHAREHOLDERS OF
Puget Sound Health Partners, Inc.

THE UNDERSIGNED, being all of the Shareholders of Puget Sound Health Partners, Inc.
(the “Corporation”), by signature hereunder, do hereby consent to the actions described and
adoption of the resolutions set forth below pursvant to RCW 23B.07.040. '

SUBSCRIPTIONS

WHEREAS, the Office of the Insurance Commissioner of the State of Washmgton
has requested that additional equity be contributed to the Corporation; and

WHEREAS, subscriptions have been submitted by Northwest Physicians Network of
Washington, LLC (“NPN”) and Physicians of Soutliwest Washington, L.L.C. (“PSW™) to
acquire additional shares of stock of the Corporation.

NOW, THEREFORE, the following resolutions are unanimously adopted:

RESOLVED, that the subscriptions of NPN and PSW for the number of
shares set forth opposite their names are accepted and upon payment to the
Corporation of the amount set forth opposite a subscriber’s name, a
certificate for the number of shares set forth opposite his name shall be

delivered to:
Name . Shares Consideration
NPN 50,000 $500,000
PSW 50,000 $500,000
and;

FURTHER RESOLVED, that such consideration to be received for said
shares will be adequate insofar as the adequacy of consideration relates to
whether the shares are validly issued, fully paid, and nonassessable.

The execution of this Consent shall constitute written waiver of any notice required by the
Washington Business Corporation Act and the Corporation’s Articles of Incorporation and Bylaws.
This Consent may be signed in counterparts, each of which taken together shall constitute a single
Consent and shall become an act of the Shareholders of the Corporation for purposes of the
Corporation’s Bylaws. This Consent may be signed and delivered by fax, and such signature
delivered by fax copy shall be effective when such fax is received.

PUGO09 0001 ka096501 1/23/09 -1-




SHAREHOLDERS:

PHYSICIANS OF SOUTHWEST
WASHINGTON, LLC

Mariella Cuminings, CEO

HIGHLINE MEDICAL SERVICES
"ORGANIZATION, INC.

Karen Lee, CEO

PUG009 0001 ka096501 1/23/09

D

Consented to as of the 23rd _day of January, 2009.

NORTHWEST PHYSICIANS
NETWORK OF WASHINGTON, L.L.C.

Patricia Briggs, CEO
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CONSENT TO ACTIONS
OF THE SHAREHOLDERS OF
Puget Sound Health Partners, Inc.

THE UNDERSIGNED, being all of the Shareholders of Puget Sound Health Partners, Inc.
(the “Corporation™), by signature hereunder, do hereby consent to the actions described and
adoption of the resclutions set forth below pursuant to RCW 23B.07.040.

SUBSCRIPTIONS

WHEREAS, the Office of the Insurance Commissioncr of the State of Washington
has requested that additional equity be contributed 1o the Corporation; and

WHLEREAS, subscriptions have been submitted by Northwest Physicians Network of
Washington, LLC (*NPN") and Physicians of Southwest Washington, L..1.C. ("PSW™) w
acquire additional shares of stock of the Corporation.

NOW, THEREFORE, the lollowing resolutions are unanimously adopted:

RESOLVED, that the subscriptions of NPN and PSW for the number of -
shares sel forth opposile their names are accepted and upon payment (o the
Corporation of the amount set forth opposite a subscriber’s name, a
certificate for the number of shares set forth opposite his name shall be

delivered to:
Name hares - Consideration
NPN 50,000 $500,000
PSW 50,000 $500,000
and;

FURTHER RESOLVED, that such consideralion to be received for said
shares will be adequate insofar as the adequacy of consideration relates to
whether the shares are validly issued, fully paid, and nonassessable.

The execution of this Consent shall constitule written waiver of any notice required by the
Washington Business Corporation Act and the Corporalion’s Articles of Incorporation and Bylaws.
This Consent may be signed in counterparts, cach of which tuken together shall constitute # single
Consemt and shall become an act of the Shareholders of the Corporation for purposes of the
Corporation’s Bylaws. This Consent may be signed and delivered by fax, and such signature
delivered by fax copy shall be ¢ffective when such fax is received

PLHLUU gouT hathin$ gl 1w -1
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Consented to as of (hc,gg Eiday of January, 2009,

SHAREHOLDERS:

PHYSICIANS OF SOUTHWEST
_WASHINGTON, LLC

Mariella Cummings, CEO !/

HIGHLINE MEDICAL SERVICES
ORGANIZATION, INC.

Karen }.ee, CEO

PUGUY U021 kulvuSOE 190

NORTHWEST PHYSICIANS
NETWORK OF WASHINGTON, L.1..C.

Patricia Briggs, CEO
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CONSENT TO ACTIONS
OF THE SHAREHOLDERS OF
Puget Sound Health Partners, Ine.

THE UNDERSIGNED, being all of the Sharehalders of Puget Sound Health Partners, Ine.
{the “Comporation™), by signature horeunder, do hereby consent to the actions described and
adoption of the resolutions set farth below pursuant to RCW 23B.07.040. |

SUBSCIUPTIONS

WHEREAS, the Office of the Insurance Commissioner of (he State of Waghington
has requested that additional equity be coniributed 10 the Corporation; and

WHEREAS, subscriptions have been submitted by Northwest Physicians Network of
Washingion, LLC (“NPN") and Physisidns of Southwest Washington, 1..1.C. ("PBW") o
acquiro additional shares of stock of the Corporation.

NOW, THEREFORE, the following resolutfons are unanimousty adopted:

RESOLVED, that the subscriptions of NPN and PSW for the number of
shares set forth opposite thelr names are accepted and upon payment Lo the
Corporation of the amount sel forth opposite 8 subscriber’s name, a
certificate for the numbicr of shares set fHrh oppushe his narme shall be

delivered to:
Name - hares *) rati
NPN 50,000 $500,000
pPSW 50,000 $500,000
and;

FURTHER RESOLVED, that such consideration o be received for said
shares will be adequate insofar as the adequacy of consideration relates 10
whether the sharcs are validly issued, fully paid, and nonagsessable.

The execuson of this Consent shall constinate written waiver of any notice required by the
Washingion Business Corporation At and the Corporation’s Anticles of Incorporation and Bylaws.
"This Consent may be signed in counterparts, each of which taken together shall constitute a single
Consent and shall become an aet of the Shareholders of the Corporation for purposes of the
Corporation’s Bylaws. This Consent may be signed and delivered by fax, and such signature
delivered by fax copy shall be effective when such fax is received.

PUCIUNT 0001 kalws50L (YAIY -
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Consented to as of thej_—bidayomnuaxy, 2009.

SHAREHOLDERS:

PHYSICIANS OF SOUTHIWEST
WASHINGTON, LLC

Mariella Cummmings, CEQ

HIGHLINE MEDICAL SERVICES
ORGANIZATION, INC,

Karenlee, €8¢ Presideny

PUGOD? QUL k096201 Lro/oR

OSkH

NORTHWEST PHYSICIANS

NETWORK OF WASHINGTON, L.L.C.

Patricia Briggs, CEQ -

2661848582
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CONSENT TO ACTIONS
OF THE DIRECTORS OF
Puget Sound Health Pariners, Inc.

THE UNDERSIGNED, being the Directors of Puget Sound Health Partners, Inc. (the
“Corporation™), by signature hereunder, do hereby consent to the actions described and adoption of
the resolutions set forth below pursuant to RCW 23B.08.210.

SUBSCRIPTIONS

WHEREAS, the Office of the Insurance Commissioner of the State of Washington
has requested that additional equity be contributed to the Corporation; and

WHEREAS, subscriptions have been submitted by Northwest Physicians Network of
Washmgton, LLC (“NPN”) and Physicians of Southwest Washington, L.L.C. (“PSW”) to
acquire additional shares of stock of the Corporation.

NOW, THEREFORE, the following resolutions are adopted:

RESOLVED, that the subscriptions of NPN and PSW for the number of
shares set forth opposite their names are accepted and upon payment to the
Corporation of the amount set forth opposite a subscriber’s name, a
certificate. for the number of shares set forth opposite his name shall be

delivered to:
Name Shares Consideration
NPN 50,000 | $500,000
-PSW 50,000 $500,000
and;

FURTHER RESOLVED, that such consideration to be received for said-
shares will be adequate insofar as the adequacy of consideration relates to
whether the shares are validly issued, fully paid, and nonassessable.

The execution of this Consent shall constitute written waiver of any notice required by the
Washington Business Corporation Act and the Corporation’s Articles of Incorporation and Bylaws.
This Consent may be signed in counterparts, each of which taken together shall constitute a single
Consent and shall become an act of the Board of Directors of the Corporation for purposes of the
Corporation’s Bylaws. This Consent may be signed and delivered by fax, and such signature
delivered by fax copy shall be effective when such fax is received.

PUGD09 0001 ka081001 1/23/09 -1-
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Consented to as of the _ 23rd _ day of January, 2009.

DIRECTORS:

Patricia Briggs

Leonard Alenick, MD

Stanley L.K. Flemming, DO, MA

Bud Musselman

Karen Lee

PUG009 0001 ka08100% 1/23/09

Gary R. Goin, MD

Laurence C. Schadt, MD

Mariella Cummings

John Van Bodegom, MD
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CONSENT TO ACTIONS
OF THE DIRECTORS OF
Puger Sound Health Partners, Ine.

THE UNDERSIGNED, being the Directors of Puget Sound Health Partners, Inc. (the
“Corporation™), by signature heteunder, do hereby consent 10 the actions deseribed and adoption of
the resolutions set forth below pursuant to RCW 23R.08.210.

SUBSCRIFTIONS

WHEREAS, the Office of the Insurance Commissioner of the State of Washington
~ has requested that additional equity be contributed to the Corporation; and

WHEREAS, subscriptions have been submitted by Northwest Physicians Network of
Washington, LLC ("NPN") and Physicians of’ Southwest Washington. L.L.C. [‘ PSW™) 106
acquire additional shares bf stock of the Corporation.

NOW, THEREFORE, the following resolutions are adopted:

RESOLVED, that the subscriptions of NPN and PSW for the number of
shares set forth opposite their names are accepted and upon payment to (he
Corporation of the amount set forth opposite a subscriber's name, a
certificate for the number of shares ser forth oppmla his name shall be

delivered to: .
Name Shares . Consideration
NPN 50,000 $500,000
PSW - 50,000 . $500,000
and;

FURTIIER RESOLVED, that such consideration 1o be received for séid
shares will be adequate insofar as the adequacy of consideration relates to
whether (he shares are validly issued, fully paid, and nonassessable.

The exccution of this Consent shall constitute written waiver of dny notice required by the
Washington Business Corpovation Ast and the Corporation”s Articles of Incorporation and Bylaws.
This Consent may be signed in counterparts, each of which taken together shall constitute a singlc
Consent and shall become an act of the Board of Directors of the Corporation for purposes ol the
Cosporation®s Bylaws. This Consemt may be signed and delivered by fax, and such signature
delivered by fax copy shall be cffective when such fax is received.

PLIGOUT DRYL keDBIOUT 10100 -1
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Consented to as of thca\s*day of January, 2009,

DIRECTORS:
Patriciu Briggs Gary R. Goin, MD
Leanard Alenick, MD ) Laurence C. Schadt. MD

Stanley L.K. Flemming, DO, MA

Bud Musselman : Yun Bodegom, MD

Karen Lex

PLGIN Gt kaliBIom taaw ~2-




CONSENT TO ACTIONS
OF THE DIRECTORS OF
Puget Sound Health Partners, inc,

THE UNDI:Rbl(;r\ED being the Directors of Pupet Sound Health Paroers, Inc. (the

»Corporation™), by signature hereunder, do hereby consent to the actions described and adoption of

the vesolutions set forth below pursuant to RCW 238.08.210,

SUBSCRIPTIONS

WHERLEAS, the Office of the Insurance Commissioner of the State of Washington
has requested that additional equity be contributed to the Corporation; and

WHEREAS, subscriptions have been submitied by Northwest Physicians Network ol

Washington, LLC {*NPN") and Physicians of Southwest Washingion, L.I.C. (“PSW"} w0
acquirc additional shares of stock of the Corporativn.

NOW, THERIEFORE, the following resolutions are adopted:

RESOLVED. that the subscriptions of NPN and PSW for the number of
shares set torth opposite their names are accepted and upon payment to the
Corporation of the amount set forth opposite a subscriber's name, a
certificate for the number of shares set forth opposite his name shall be
delivered to:

Narmne Shares Consideration
NPN 50,000 $500,000
PSW 50,000 $500,000

and;

FURTHER RIESOLVED, that such consideration to be reccived for said.
shares will he adequate insofar as the adequacy of consideration relates to
whether the shares are validly issued, fully paid, and nonassessable.

The execution of this Consent shall constitute writien waiver of any notive required by the
W.x:.hmgton Business Corporation Act and the Corporation’s Articles of lacorperation and Bylaws.
‘this Consent may be signed in counterparts, each of which 1aken together shall constitute a single
Consent and shall become an act of the Board of Directors of the Corporation for purposes of the
Corporation’s Bylaws. This Consent may be signed and delivered by fax, and such signature
delivered by fax copy shall be effective when such fax is received.

LGS G Rat Tous 19009 -




Consented 10 as of the o Ii_day of January, 2009.

DIRECTORS:

Patricia Briggs

Leonard Alenick, MD

Staniey 1,.K. Flemming, DO; MA

Bud Musselman

Karen Lee

I3 U Y habKIno) |y
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Gary R. Goir, MD

T

Laurence C. Schadt, MD

Mariella Cummings

John Vun Bodegom, MD




CONSENT TO ACTIONS
OF THE DIRECTORS OF
Puget Spund Henlth Partners, Inc.

THE UNDERSIONED, being the Directors of Pugel Sound Health Partners, Inc. (the
“Corporation™), by signature hereunder, do hereby consent to the actions described and adoption of
the resolutions set forth below pursuant fo RCW 23B.08.210.

UBSCRIPTIONS

WHEREAS, the Office of the Insurance Commissioner of the State of Washinglon
has requested that additional equity be conributed to the Corporation; and

WHEREAS, subscriptions have been submitted by Northwest Physicians Network of
Weshington, LLC (*NPN") and Physicians of Southwest Washington, L.L.C. (*PSW™) 10
acquire additional shares of stock of the Corporation.

NOW, THEREFORE, the following resolutions are adopted:

RESOLVED, that the subscriptions of NPN and PSW for the number of
ghares set forth opposite their names arg accepted and upon payment to the
Corporation of the amount set forth opposite & subseriber’s nams, a
ecriificate for the number of shares set forth opposite his name shall bs

delivered to:
Name Shares Consideration
NPN 50,000 $500,000
PSW 50,000 $500,000
and:

FURTHER. RESOLVED, that such consideration 1o be received for said
shares will be adequate insofar as the adequacy of eonsideration relates to
whather the shares are validly issued, fully paid, and nonassessable.

The exccution of this Consent shall constitute writen waiver of any notice reyuired by the
Washington Business Corporation Act and the Corporation®s Articles of Incorporation and Bylaws,
This Consent may b signed in counterparts, each of which taken together shall constitute & single
Consent and shall become an aet of the Board of Directors of the Corporation for purposes of the
Corporation’s Bylaws. This Consemt mey be signed and delivered by fax, and such signatnc
delivered by fax copy shall be effictive when such fax is received.

PUGDUR 001 RulSION 1707
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Consented o as of the ,\_Bf\ day of January, 2009.

DIRECTORS:

Palricia Briggs Gary R, Goin, MD
Leonard P:Ienick, MD ’ Laurence C. Schadi, Mb
Sanley LK. Flemming, DO, MA Mariella Cummings

Bud Mussefman John Van Bodegom, MD

Karen Lee

S6/E8 FVd
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CONSENT TO ACTIONS
OF THE DIRECTORS OF
Puget Sound Health Partners, Inc.

THE UNDERSIGNED, being the Directors of Puget Sound Health Parners, Inc. (the
“Corporation™), by signature hereumder, do hereby consent to the actions described and ddoption of
the resolutions set forth balow pursuant to RCW 23B.08.210,

SUBSCRIFTIONS

WHEREAS, the Office of the Insurance Commissioner of the State of Washington
hag requested that additionz) equity be contributed to the Corporation; and

WHEREAS, subseriptions have been submitted by Northwest Physicians Network of
Washington, LLC (*NPN") and Physicians of Southwest Washington, L.L.C. ("PSW") 1o
acquire additional shares of stock of the Corporation.

NOW, THEREFORE, the following rasolutions are adopted:

RESOLVED, that the subscriptions of NPN and PSW for the number of
ghares set forth opposite their names are ascepted and dvpon payment to the
Corporation of the amount set forth opposite a subscriber’s name, e
certificate for the number of shares set forth opposite his name shall be
deliveraed 1o

Name Shares Consideration
NPN 50,000 $500,000
PSW 50,000 $500,000

and;

FURTHER RESOLVED, that such consideration 10 be received for said
shares will be adequate insofar as the adequacy of consideration relates to
whethet the shares are validly issued, fully paid, and nonassessable.

The excoution of this Consent shall constitute written waiver of any notice required by the
Washington Busingss Corporation Act and the Corporation's Articles of Ineorporation and Bylaws.
‘This Consent may be sipned in counterparts, each of which taken together shal) constitute a single
Consent and shall become an act of the Board of Dircetors of the Corporation for purposes of the
Corporation’s Bylaws, This Consent may be signed and delivered by fax, and such signature
delivered by fax copy shall be effective when such fax is received.
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Consented 1o as of the _____day of Jatuary, 2009,

DIRECTORS:

Patricia Bripgs Gary R, Goin, MD
Leonard Alenick, MD ' Laurence C, Schadt, MD
Sanley L.X. Flemming, DO, MA Meriella Cummings

Bud Musselman ' John Van Bodegom, MD

Karen 1.ce
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SHARE SUBSCRIPTION AGREEMENT

NORTHWEST PHYSICIANS NETWORK OF WASHINGTON, L.L.C.
(Purchaser”) hereby subscribes for and agrees to purchase Fifty Thousand (50,000) shares,
ten dollar ($10.00) par value, of the common stock, (the “Shares”) of PUGET SOUND
HEALTH PARTNERS, INC., a Washington corporation (the “Company”), and the
Company agrees to sell the Shares to Purchaser on the terms and conditions set forth
below: :

1. Purchase Price. The purchase price to be paid by Purchaser for each Share
shall be Ten Dollars (§10.00) for a total purchase price of Five Hundred Thousand Dollars
($500,000.00) for the Fifty Thousand (50,000) shares.

2. Issuance of Shares. The Company shall issue Fifty Thousand fully paid
and non-assessable Shares after payment in'full has been received and Purchaser shall be
-entitled to all rights of a shareholder with respect to those Shares so issued.

3. Investment Representation.  Purchaser represents and warrants that
Purchaser is acquiring the Shares solely for Purchaser’s own account, for investment and
not with a view to resale or distribution. Purchaser shall not have the right to assign this
Subscription Agreement or any rights hereunder. Purchaser understands that the Shares
have not been registered pursuant to the Securities Act of 1933 or any state securities
laws, and Purchaser consents to the placement of a legend on any stock certificate issued
to the Purchaser to the effect that the Shares represented thereby may not be sold, pledged,
or otherwise transferred without registration under such laws or evidence satisfactory to
the Company that such transaction is exempt from registration under such laws.

4. Default.  Purchaser acknowledges that Company is relying on receipt of
the payment to which Purchaser is committed to pay by this Subscription Agreement and
that Purchaser’s breach of its obligations set forth herein will cause irreparable harm to
the Company. Purchaser acknowledges that damages from such a breach will be difficult
to determine and for this reason Purchaser agrees that an action for specific performance
by Company is warranted in the event.of such a breach. In such event, Purchaser
expressly waives its defense that a remedy in damages or at law would be adequate. Such
relief shall be in addition to and not in place of any remedies at law, and shall be without
the necessity of Purchaser’s posting of a bond.

S. Choice of Law/Venue. This Agreement shall be construed and enforced in
accordance with the internal laws of the State of Washington (excluding its conflict of
laws rules). Purchaser hereby irrevocably submits to the non-exclusive jurisdiction of any
state or federal court sitting in Seattle, King County, Washington, in any action or
proceeding brought to enforce or otherwise arising out of or relating to this Subscription
and irrevocably waives to the fullest extent permitted by law any objection which it may

" now or hereafter have to the laying of venue in any such action or proceeding in any such

forum, and hereby further irrevocably waives any claim that any such forum is an
inconvenient forom. Purchaser agrees that a final judgment in any such action or
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proceeding shall be conclusive and may be enforced in ariy other jurisdiction by suit on

the judgment or in any other manner provided by law; Nothing herein shall impair the
right of Company to bring any action or proceeding agairist Purchaser or its property in
the courts of any other jurisdiction.

6. Miscellaneous. If more than one person,is. signing this. Agreement as
Purchaser, the covenants, representations, and warranties of Purchaser in this Agreement
shall be the joint and several obligations of each of the undersxgned If Purchaser is a
corporation, partnership, or other entity, Purchaser and the undersigned representative of
Purchaser each hereby represent and warrant that the purchase of the. Shares pursuant to
this Subscription Agreement has been duly authorized by all necessary corporate;
partnership, or other action; that the undersigned individual is duly authorized to bind
Purchaser to this Agreement; and that the Purchaser was not organized for the purpose of
investing in the Shares of the corporatlon

PURCHASER: |
Northwest Phys1c1ans Network of Washmgton
L.L.C.

i

Patricia Briggs, Chief Executive Officer

708 Broadway, Suite 400
Tacoma, Washington 98402

The foregoing Subscription Agreement is hereby accepted this _ 23rd  day of
January 2009. . B ‘
COMPANY.
Puget Sound Healih Partners, Inc.

By:

Lawrence Locfg MPH
Chief Executive Officer
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SHARE SUBSCRIPTION AGREEMENT

PHYSICIANS OF SQUTHWEST WASHINGTON, LLC (Purchaser™) hereby
subscribes for and agrees to purchase Fifty Thousand (50,000) shares, ten dollar {$10.00)
par value, of the cormon stock, (the “Shares”) of PUGET SOUND HEALTH
PARTNERS, INC., a Washington corporation (the “Company”), and the Company agrees

* 1o sell the Shares to Purchaser on the terms and conditionis set forth below:

1. Purchase Price. The purchase price to be paid by Purchaser for each Share
shall be Ten Dollars ($10.00) for a total purchase price of Five Hundred Thousand Dollars.
($500,000.00) for the Fifty Thousand (50,000) shares.

2. Issuance of Shares. The Company shall issue Fifty Thousand fully paid
and hon-assessable Shares after payment in full has been received and Purchaser shall be
entitled o all rights of a shareholder with respect to those Shares so issued.

3. Investment Representation.  Purchaser represents and warranis that
Purchaser is acquiring the Shares solely for Purchaser’s own account, for investment and
not with a view to resale or distribution. Purchaser-shall not have the right to assign this
Subscription Agreement ‘or any rights hereunder: Purchaser understands that the Shares
‘have not been registered pursuant to the Bécutities Act of 1933 or any state securities
laws, and Purchaser consents to the-placement of a legend on any stock -certificate issued
to the Purchaser to the effect that the ‘Shares represented thereby may not be: sold, pledged,
or otherwise transferred without- regxsuanon under such Jaws or evidence satisfactory to
the Company that such transaction is exerpt from registration under such laws.

4, Default. Purchaser acknowledgés that Company is relying on receipt of
the payment lo which Purchaser is committed to pay by this Subscription Agreement and
that Purchaser’s breach of its obligations set forth herein will cause irreparable harm to
the Company. Purchaser acknowledges that damages-from such a breach will be difficult
to determine and for this reason Purchaser agrees that an action for specific performance
by Company is warranted in the event -of such a breach. In such evenl, Purchaser
expressly waives its defense that a remedy in damages or at law would be adequate. ‘Such
relief shall be in addition to and not in place of any remedics at law, and shall be without
the necessity of Purchaser®s posting of a bond.

5. Choice of Law/Venue. This Agreement shall be construed and enforced in
accordance with the interna) laws of the Stale of Washington (excluding its conflict of
laws rules). Purchaser hereby irrcvocably submits to the non-exclusive jurisdiction of any
state or federal coun sitting in Seattle, King County, Washington, in any action or
proceeding brought to enforce or otherwise arising out of or relating to this Subseription
and irrevocably waives to the fullest extent permitted by law any objection which it may
now or hereafier have to the laying of venue in any such action or proceeding in any such.
forum, and hereby further irrevocably waives any claim that any such forum is an
inconvenient forum. Purchaser agrees that a final judgment in any such action or
proceeding shall be conclusive and may be enforced in any other jurisdiction by suit on
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the judgment or in any other manner provided by law. Nothihg herein shall impair the
right of Company to bring any action or proceeding against Pm'chaser -or its property in
the courts of any other jurisdiction,

6. Miscelfaneous. If more than one person is signing this Agreément as
Purchaser, the covenants, representations, and warranties of Purchaser in this -Agreemen_t
shall be the joint and several obligations of each of the undersigned, -If Purchaser is &
corporation, partnership, or othér entity, Purchaser and the undersigned represenitative of
Purchaser each heréby represérit anid warrant that the purchase of the Shares purspant to
this. Subscription Agregmerst hayg: Been dudy -authprized. by all necessary corporate,
parmership, or other action; that the undersigned individual is duly authorized to bind
Purchaser to this Agreement; and thal the Purchaser was not otganized for the purpose of
investing in the Shares of the-corporation.

PURCHASER:
Physisians of Southwest Washingtos, LLC

F - Slvenii ,.\W_Sé‘ Sule30) M'Zﬁe"l’la‘Cummi'ngs, Chief Exccutivk Officer

. —H%HamsmWNW
[ Otympia, Wa 98s62-5501

The foregoing Sﬂbscnpuon Agreement is hereby accepted this

day of
January 2009.

COMPANY:
‘Puget Sound Health P

ners, lic,

By:

Lawrdifee Loo, MPH
Chief Executive. Officer
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INSURANG= COMMISSIONER
COMPANY SUPERVISION

January 20, 2009

Mt. Ronald Pastuch

Holding Company Manager

Ms. Gail Paseto

Company Supervision Manager

WA Office of the Insurance Commissioner
PO Box 40259

Olympia, WA 97308

Deat Mt. Pastuch and Ms. Paseto,

RE: Request for Solicitation Permit for issuance of common shares

In response to our recent discussions and various letters rega:dmg an increase in the
capitalization level of Puget Sound Health Partner (PSHP), we ate hereby amending our
previous request to issue common shares instead of surplus notes.

Please consider this letter as our formal request for the OIC to issue PSHP z solicitation
permit to allow us to complete the share transaction that we have discussed with your office.
PSHP has received approval from its sharebolders and Board of Directors to issue an
additional 100,000 shates at par value ($10) in exchange for $1 million in new
capital/shareholder equity for PSHP. We have attached the PSHP shareholder and board
resolutions approving this transaction for yout review.

Two of our existing shareholders, Northwest Physicians Network of Washington, LLC
(NPN) and Physicians of Southwest Washington, LLC (PSW) intend to purchase these
shares. NPN and PSW would each receive 50,000 additional shares in exchange of
$500,000 each. We have attached the executed subscription agreements for the issudnce of
these shares more fully explains the transaction. Please note that these shares were created
upon formation of PSHP and in accordance with our original approvals from the OIC.
These shates have been held by the corporation and never issued and were intended for use
in this manner. Upon issuance these shares would be in accordance with the same PSHP
governance documents that are in place today, including the existing Shareholder
Agreements, the Articles of Incorporation and the Cotporate Bylaws.

7502 Lakewood Dr. W., Suite A ® Lakewood, WA 98499 e (253) 779-8830 phone e {253) 779-8829 fax
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Mz, Ronald Pastuch
January 20, 2009
Page Two

It is our intention to issue these shates and teceive the capital as soon as we teceive your
apptoval via the solicitation permit. In addition to this capital infusion we have begun
discussions with reinsurers as another means of improving out capital-surplus ratio. As you
may recall these steps are documented in the capitalization plan we have submitted to your
office last year. Itis our intention to complete this reinsurance contract as soon as f;ossible‘.
Based upon ptior conversations with your office, we understand that the OIC does not
approve or disapprove such reinsurance contracts however, should you ot others form the
OIC care to be mote informed about this nnpendmg contract we remain open to reviewing
this apptoach with you.

- It is our desire to consummate the issuance of the shates to NPN and PSW as soon as
possible and we would appreciate an expedited review and approval of this matter by the
OIC. If you have any questions, please contact me at 206.658.2959 ot by e-mail at

Larty. L@OurPSHP.com,

Regards,

Larty Loo, MPH
Chief Executive Officer

Ce:
Jon Schorr, Carney, Badley, Spellman
Zachary Smulski, PSHP CFO
Howatd Thomas, Thomas & Associates Consulting, LI.C

Attachments: A
PSHP Board Resolution
PSHP Shareholder Consent
INPN Shate Subsctiption Agreement
PSW Shate Subscription Agreement

7502 Lakewood Dr. W., Suile A @ Lakewood, WA 98499 e (253} 779-8830 phone ® (253] 779-8829 fax
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RCW 23B.07.040

- Action without meeting.

(1)(a) Action required or permittéd by this title to be taken at a shareholders' meeting may be taken
without a meeting or a vote if either:

(1) The action is taken by all shareholders entitled to vote on the action; or

(ii) The action is taken by shareholders holding of record or otherwise entitled to vote in the
aggregate not less than the minimum number of votes that would be necessary to authorize or take such
action at a meeting at which all shares entitled to vote on the action were present and voted, and at the
time the action is taken the corporation is not a public company and is authorized to take such action
under this subsection (1)(2)(ii) by a general or limited authorization contained in its articles of

incorporation.

(b) The taking of action by shareholders without a meeting or vote must be evidenced by one or more
consents, each in the form of a record describing the action taken, executed by shareholders holding of
record or otherwise entitled to vote in the aggregate not less than the minimum number of votes
necessary in order to take such action by consent under (a)(i) or (ii) of this subsection, and delivered to
the corporation for inclusion in the minutes or filing with the corporate records, which consent shall be-
set forth either (i) in an executed record or (ii) if the corporation hds designated an address, location, or
system to-which the consent may be electronically transmitted and the consent is electronically
transmitted to the designated address, location, or system, in an executed electronically transmitted

record.

(2) If not otherwise fixed under RCW 23B.07.030 or 23B.07.070, the record date for determining
shareholders entitled to take action without a meeting is the date on which the first shareholder consent -
is executed under subsection (1) of this-section. Every consent shall bear the date of execution of each
shareholder who executes the consent. A consent is not effective to take the action referred to in the
consent unless, within sixty days of the earliest dated consent delivered to the corporation, consents
executed by a sufficient number of shareholders to take action are delivered to the corporation.

(3) A shareholder may withdraw consent only by delivering a notice of withdrawal in the form of a
record to the corporation prior to the time when consents sufficient to authorize taking the action have
been delivered to the corporation.

(4) Unless the shareholder consent specifies a later effective date, action taken under this section is.
effective when: (2) Consents sufficient to authorize taking the action have been delivered to the
corporation; and (b) the period of advance notice required by the corporation's articles of incorporation
to be given to any nonconsenting shareholders has been satisfied.

(5) A consent executed under this section has the effect of a meeting vote and may be described as
such in any record, except that, if the action requires the filing of a certificate under any other section of
this title, the certificate so filed shall state, in lieu of any statement réquired by that section concerning
any vote of shareholders, that consent has been obtained in accordance with this section and that notice
to any nonconsenting shareholders has been given as provided in this section. ' '

(6) Notice of the taking of action by shareholders without a meeting by less than unanimous consent
of all shareholders entitled to vote on the action shall be given; before the date on which the action
becomes effective, to those shareholders entitled to vote on the action who have not consented and, if
this title would otherwise require that notice of a meeting of sharcholders to consider the action be given
to nonvoting shareholders, to all nonvoting shareholders of the corporation. The general or limited

http://search.1eg.wa.gov/pub/textsearch/ViewHtml.asp?Acﬁon=Hh'hl&Item=3&X=I28075... 1/28/2009



= - Page 2 of 2

\~,_

TN
—

authorization in the corporation's articles of incorporation authorizing shareholder action by less than
unanimous consent shall specify the amount and form of notice required to be given to nonconsenting
shareholders before the effective date of the action. In the case of action of a type that would constitute a
significant business transaction under RCW 23B.19.020(15), the notice shall be given no fewer than
twenty days before the effective date of the action. The notice shall be in the form of a record and shall
contain or be accompanied by the same material that, under this title, would have been required to be
delivered to nonconsenting or nonvoting shareholders in a notice of meeting at which the proposed
action would have been submitted for shareholder action. If the action taken is of a type that would
entitle shareholders to exercise dissenters' rights under RCW 23B.13.020(1), then the notice must
comply with RCW 23B.13.220(2), RCW 23B.13.210 shall not apply, and all shareholders who have not
executed the consent taking the action are entitled to receive the notice, demand payment under RCW
23B.13.230, and assert other dissenters' rights as prescribed in chapter 23B.13 RCW.

[2002 ¢ 297 § 23; 1997 ¢ 19 § 2; 1991 ¢ 72 § 33; 1989 ¢ 165 § 63.)
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RCW 23RB.08.210
Action without meeting.

(1) Unless the articles of mcorporauon or bylaws provide otherw:se action requ:red or pcnmtted by.this
title to be taken at a board of directors' meeting may be taken without a meeting if the action is taken by
all members of the board, The action must be evidenced by one or'more consents describing the action
taken, executed by each director either before or after the action taken, and delivered to the corporation
for inclusion in the minutes or filing with the corporate records, each of which consents shall be set forth:
either (a) in an executed record or (b) if the corporation has- demgnﬁed an address, location, or system to
which the consents may be electromcally transmitted and the consent is electronically transmitted to the
designated address, location, or system, in an executed electmmcally transmitted record..

(2) Action taken under this section is éffective when the last dzrector execiites the consent, unless the
consent specifies a later effective date.

B)A consent undér this section has the effect of a meeting vote and may be described as such in any
record.

[2002 ¢ 297 § 29; 1989 ¢ 165 § 92.]
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ARTICLE 4
The name and the addresses of the incorporators are:

NAME ADDRESS
1. Stanley Fleming, D.O. 708 Broadway Suite #400

Tacoma, WA 98402

2. Matiella Cammings 2111 Harrison Avenue, NW
Olympia, WA 98502

3. Gary R. Goin, MD 412-D Black Hills Lane SW
Olympiz, WA 98502

4. KarenLee 19600 International Blvd
SeaTac, WA 98188

5. John Van Bodegom, MD 16110 8th Ave SW #A-2
Burien, WA 98166

6. Patricia Briggs 708 Broadway Suite #400
Tacoma, WA 98402

ARTICLE §

51  The Corporation shall be a stock based Health Care Services Contractor domiciled
in the State of Washington.

52  The purpose for which the Corporation is orgenized is the transaction of the
business of insurance and managed care as permitted under the Health Care Services Contractor
registration requirements pursuant to Title 48 of the Revised Code of Washington and for such
other lawful business purposes for which a corporation may be organized pursuant to the
provisions of The Business Corporation Act of Washington, as amended from time fo time.

ARTICLE 6

6.1 If the Corporation proposes to issuc any shares of Common, or any options,
warrants or other rights to directly or indirectly acqnire any shares of Common or any securities
convertible into or exchangeable for any shares of Common, each Shareholder who owns any
shares of Common shall have the option to purchase shares of the Common sufficient to enable
such Sharcholder to maintain its percentage interest in the Shares (on a fully-diluted basis
assuming the conversion of all convertible securities and exercise of all warrants and options)

2~
Puget Sound Health Partners, Ino, Articles of Incoproration
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