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tüashington Dental Senrice

March 14,2OI3

Via Hand Deliverv

Ronald J. Pastuch, CPA

Holding Company Manager
Company Supervision Division
Office of lnsurance Commissioner
5000 Capitol Blvd.
Tumwater, WA 98501

Re: Plan of Reorganization

Dear Mr. Pastuch:

We are submitting the following documents in connection with the proposed reorganization of Washington
Dental Service:

o Reorganization Plan
o Exhibit A Amended and Restated Bylaws of Washington Dental Service
o Exhibit B Amended and Restated Bylaws of WDS Merger Sub
o Exhibit C Amendment and Restated Bylaws of DD of Washington
o Exhibit D Articles of Merger for the merger into Washington Dental Service of WDS Merger Sub and

Plan of Merger
o Exhibit E UCAA Corporate Amendments Application for Name Change (which includes Washington

Dental Service's Original Certificate of Authority along with a check for filing fees)
o Exhibit F Articles of Amendment to the Articles of lncorporation of Delta Dental of Washington
o Exhibit G Articles of Amendment to the Articles of lncorporation of DD of Washington
o Exhibit H Form D filing for lntercompany Services Agreement
o Exhibit I Form D Filing for Agency Agreement for Paymaster Services
o Exhibit J Notice of Distribution
o Exhibit K Diagrams of Holding Company Structure

The Reorganization Plan provides is a narrative with the background to the proposed transaction and the
steps for implementation. As you know, this process was initiated with a solicitation permit filed June L6,
2009. ln our meeting on January 29,20L3, we provided copies of the Bylaws of DD of Washington, Bylaws
of WDS Merger Sub, Articles of Merger for the merger into Washington Dental Service of WDS Merger Sub

www. DeltaDentalWA.comP.O. Box 75983 Seattle, WA 98175-0983 Tel: 206.522.1300
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UCAA Corporate Amendments Application-Name Change
Item L Application Form and Attachments

Form LC, Form 2C, Original Certificate of Authority

483 1-s735-6819.01
46738.00037
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S. F. No. ?596-OS-(Rev' 12-74)

No 13s

Certificate of ReÉistration

STATE OF WASHINGTON

I NSURANCE COMMISSION ER

OLYMPIÀ

It Is Hereby Certífred, Thnt

WASHINGTON DENTAL SERVTCE

Seatt1e, .!!.+ *t-itte- -!. 9.'P-. ..... ..... .. ., h as c omphie d.

with the requirements of Chapter 48.44 Reuised Code of Washtngton, and ís registered subiect

to the prouisions thereof to operate as a HEALTH CARE SERVICø CONTRACTOR in the

state of washtngton unttl termtnated or reuoked pursuant to lau¡,

Date of ortgínal registratío":........ ...-1-95!

IN WI?NESS I4/IIEREOF,I hatse hereunto set my hand

and caused the Offi,cial, SeaL of the lnsurance

Commßsistter to be affiæed at Olgmpta, this

. -?.!.Eh .aas of..... .... M'êrç-h.......... . . .. ....., A. D . ls.....7.5

KÄRL

Deputu Comm,íssìa¡ær,



Applicant Name: Washington Dental Services NAIC No. 47341
FEIN:

Uniform Certificate of Authority Application (UCAA)
Corporate Amendments Application Checklist
For Corporate Amendments Application Only

The application checklist is intended to help guide you with assembling your complete Corporate Amendments Uniform
Certificate of Authority Application (UCAA). Please be sure to complete the checklist by appropriately marking the boxes on

the left side of the page prior to submitting your application for review. The completed checklist should be attached to the

top of the application.

Resulator Use Only

l. Application Form (pursuant to Sections II-V, and VII - X Filing Requirements, Item I containing:

2. Filing Fee (pursuant to Sections II-V, and VII - X Filing Requirements, Item 2) containing:

X

X
X

X
X

Completed Corporate Amendments Application Checklist (Form lC)
Original UCAA Corporate Amendments Application Form executed, signed and Attachments
(Form 2C)
Original Certificate of Authority or an Affidavit of Lost Certificate of Authority (Form 15) (not
applicable for Sections IX and X)
Cover Letter (Optional)

Payment of required filing fee

Copy ofcheck

5

3. Articles of Incorporation/Articles of Merger (pursuant to Sections II-V, VII, and IX Filing
Item 3) Articles of Merger and Articles of Amendment

Submit documentation as listed in Sections II-V, VII, and IX Filing Requirements, Item 3

4 (pursuant to Sections II-V, VII, fX and X Filing Requirements, Item 4)
Submit documentation as listed in Sections II-V, VII, IX Filing Requirements, Item 4 and X Filing
Requirements, Item 3

Lines of Insurance (pursuant to Section II Filing Requirements, Item l)
Include all lines ofinsurance applicant is licensed to transact, currently transacting and requesting

authority to transact in alljurisdictions (Form 3)

6. Minimum Capital and Surplus Requirements (pursuant to Sections II, and VII Filing Requirements,

Item
Provide explanation of compliance with minimum capital & surplus requirements for state for which
application is prepared

7. Statutory Deposit Requirements (pursuant to Sections II, and VII, Filing Requirements,
Item

Submit documentation as listed in Sections II, and VII Requirements, Item 6

8. Plan of (pursuant to Sections II, and VII Filing Requirements, Item 7)
Completed Questionnaire (Form 8C) per Section II, Item 7
Pro Forma (Form 13)
Narrative

October 1,2010
FORM IC
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Applicant Name: Washington Dental Services NAIC No. 47341
FEIN:

9 . Deleting Lines of Business (pursuant to Section II, Item I 1)

10. Statutory Membership(s) (pursuant to Sections II, and VII Filing Requirements, Item 8)

f-l S"U.it documentation as listed in Sections II, and VII Filing Requirements, Item 8

1 l. Certificate of Compliance (pursuant to Section II Filing Requirements, Item 9)

Original Certificate of Compliance completed by domiciliary state insurance regulatory agency
(Form 6)

12. State-Specific Information (pursuant to Section II Filing Requirements, Item 10, Sections III, IV-V,
Item7, Section VII Filing Requirements, Item 12, Section IX Filing Requirements, Item 6, Section X
Filing Requirements, Item 5 and Section XI, Item 4)

Some jurisdictions may have additional requirements that must be met before approval can be granted
or the amended Certificate of Authority can be issued. Before completing a UCAA Corporate
Amendments Application the applicant should review a listing of requirements for the state to which
you are applying. That listing can be found at
htto://www.naic.org/ucaa/state charts/state charts.htm

l3 Uniform Consent to Service of Process (pursuant to Sections III, IV, and V Filing Requirements,
Item 5, Section VII Filing Requirements, Item 10, and Section VIII Filing Requirements, Item 7)

X Original executed Service ofProcess form (Form 12)

t4 State of Domicile Approval (pursuant to Sections III, IV and V Filing Requirements, Item 6 and
Section VII Filing Requirements, Item I l, Section VIII Filing Requirements, Item 8, Section IX Filing

Item 5 and Section X Filing Requirements, Item 4)
Submit documentation as listed in applicable Sections III, IV, and V, Item 6, Section VII Filing
Requirements, Item l l, SectionVIII Fling Requirements, Item 8, Section IX Filing Requirements,
Item 5 and Section X Filing Requirements, Item 4

15. NÄIC Biographical Affidavit (Form 1l) (pursuant to Section VII Filing Requirement item 9 and Section
VIII Filing Requirement, Item 6) for the following:

Officers (As listed on Jurat Page of most recent financial statement.)
Directors (As listed on Jurat Page of most recent financial statement.)
Key managerial personnel (Including any Vice Presidents or other individuals who will control the
operations of the applicant.)

16. Name Approval (pursuant to Section III Filing Requirements Item 8)

[_l Bvi¿ence of name approval request

17. Statement of Withdrawal (pursuant to Section XI Filing Requirements ltem 3)

Completed Form l7
Submit documentation if applicable for:
Reinsurance Agreement
Assumption Agreement
Outstanding Liabilities or Law suits
Pending Regulatory Actions

October l, 2010
FORM IC

@ 2010 National Association of Insurance Commissioners



Applicant Name: Washington Dental Service NAIC No. 47341
FEIN:

Uniform Certificate of Authority Application (UCAÄ)
Corporate Amendments Application

Application to Amend Certificate of Authority

To the Insurance Commissioner/Director/Superintendent of the State of:

MontanaAlabama
NebraskaAlaska
NevadaArizona
New HampshireArkansas
New JerseyCalifornia
New MexicoColorado
New YorkDistrict of Columbia

Connecticut North Carolina
North DakotaDelaware

Florida Ohio
OklahomaGeorgia

Hawaii Oregon
PennsylvaniaIdaho

Illinois Rhode Island
South CarolinaIndiana

Iowa South Dakota
TennesseeKansas

Kentucky Texas
UtahLouisiana

Maine Vermont
VireiniaMaryland

XMassachusetts Washington
West VirginiaMichigan

Minnesota Wisconsin
WyomingMississippi

Missouri

(Check the appropriate states in which you are applying.)

The Uniform Certificate of Authority Corporate Amendments Application can be used to file more than one change in the

same submission. The applicant should mark all changes being filed on the application form and submit all items required for
those changes in one package

X

Add Lines of Business: The undersigned Insùrer hereby certifies that the lines of insurance

as indicated on the Lines of Insurance Form 3 are all lines of business that (a) the insurer is
currently authorized to transact, (b) are currently transacted and (c) which the Insurer is
applying to transact.
Name Change
Delete Lines of Business
Redomestication of a Foreign Insurer
Change of city of domicile within domestic state/mailing address

Change of Address/Contact Notification
Merger of Two or More Foreign Insurers

Pre-notification of Change of Control of Foreign Insurer
Notification of Change of Control of Foreign Insurer
Amended Articles of Incorporation
Amended Bylaws

(Check the type of transaction for which you are applying.)

@2008 National Association of Insurance Commissioners (rev)April 1, 2008
FORM2C



Applicant Name: Washington Dental Service NAIC No. 47341
FEIN:

Previous Name of Insurer: Vy'ashington Dental Service NAIC # 47341 --
(Group Code)

New Name of Insurer: Delta Dental of Washington

Effective Date of Redomestication

NAIC # 47341--
(Group Code)

Effective Date of Name Change Estimated April 2013 (pending approval of reorganization plan)

Effective Date of Change of City within the State of Domicile

Previous Home Office Address:
New Home Office Address:

Previous Administrative Office Address: 9706 4ú Avenue NE, Seattle, WA 98
New Administrative Ofhce Address: 9706 4tr Avenue NE, Seattle, WA 981l5

Previous Mailing Address: 9706 4thAvenue NE, Seattle,
New Mailing Address: 9706 4th Avenue NE, Seattle, WA

ll5

wA 98115
981l5

Previous Phone: 206-522-1300
New Phone: 206-522-1300

Fax
Fax

Has the Insurer's designee to appoint and remove agents changed as a result of this corporate amendment?

Yes No X

Ifyes, please note the new designee (name natural persons only):

If a merger of two or more foreign insurers:

Effective Date:
Current Name of Surviving NAIC # Code
Proposed New Name of Surviving NAIC # Code
Name of Non-Surviving Insurer:_ NAIC # Code
Name of Surviving Insurer AIC # Code

Surviving Insurer's Home Ofhce Address
Surviving Insurer's Administrative Office Address:
Surviving Insurer's Mailing Address:
Surviving Insurer's Telephone
Are these addresses the same as those shown on your Annual Statement?

Yes No

If not, indicate why.

If this application represents a name change, did the Company experience a merger or an wner change prior to the name
change?

Yes X No

If yes, please be sure an application is also submitted for the merger and/or ownership change transaction.

Date of Last Market Conduct Examination: Currently pending receipt of report of most recent market conduct examination;
prior report is dated September 30, 2005

Has your company had an application for these lines of business refused by this or any other state prior to the date of this
application?

Yes

(rev)April l, 2008
FORM 2C

No X

@2008 National Association of Insurance Commissioners 2



Applicant Name: Washington Dental Service NAIC No.47341
FEIN:

If yes, give full explanation in an attached letter

The following information is required of the individual (company employee or paid consultant) who is authorized to
represent the applicant before the department.

Name Sean Pickard
Title Director of Government Relation, rù/ashington Dental Service
Mailing Address 9706  thAvenue NE, Seattle, V/A 98115
E-Mail Address: spickard@deltadentalwa.com Phone: 206-528-2304 Fax:206-985-4753
Please provide a listing of all other applications filed by the applicant, or any of its affiliates, which are pending before the

Department.
Plan of Reorganization is pending before the Department, Attn. Ronald J. Pastuch, Holding Company Manager

A Certificate of Compliance from applicant's state of domicile (for foreign applicants) and the applicant's original Certificate
of Authority or an Affidavit of Lost Certificate of Authorþ must accompany this application. (not applicable for Change of
Control, Amended Articles of Incorporation or Amended Bylaws.)

Applicant Officers' Certification and Attestation

One of the three officers (listed below) of the Applicant must read the following very carefully before signing

I hereby certif,, under penaþ of perjury, that I have read the application, that I am familiar with its contents, and

that all of the information, including the attachments, submitted in this application is true and complete. I am

aware that submitting false information or omitting pertinent or material information in connection with this
application is grounds for license discipline or other administrative action and may subject me, the Applicant, or
both, to civil or criminal penalties.
I acknowledge that I am familiar with the insurance laws and regulations of the jurisdictions in which the

Applicant is licensed or to which the Applicant is applying for licensure.
I acknowledge that I am the of the Applicant, am authorized to execute and am

executing this document on behalf of the Applicant.
I hereby certiff under penaþ of perjury under the laws of the applicable jurisdictions that all of the forgoing is
true and correct, executed at Seattle, Washington.

I

2.

4.

"LDate

j-t\* Zo (5

J

Signature

Dwyer

Signature of

Jack E. Neal
Name

Treasurer

Patrick J. Dineen
Full Legal Name of Treasurer

Washington Dental Service

of

A\"^
Full Legal Name of Witness

Date

,@
¿ - /f-G

Date

(rev)April 1, 2008
FORM 2C

@2008 National Association of Insurance Commissioners



UCAA Corporate Amendments Application-Name Change

Item 2 Filing Fees

Check and Copy of Check

4831-5735-6819.01
46738.00037



Washington State Office of the

lnvoice No. Date

03'13138 03t13t13

Washington Dental Service
March 13,2013

Name Change & Service of Process Filing Fees

Total

checkNo 22878{)28789

Net Amount

30.00

30000

ÐEIT'T D-JÜÍAI'
Ulashington Dental Senrice
P.O. Box 75688 ¡ Seattle, WA 98175-0688

2287 I ITHE COMMERCE BANK OF WASHINGTON
601 Un¡on St. Su¡te 3600
Seattle, Washington 98101
(206) 292-3900

March 13,2013 $r******r***30.00

1 9-801 /1 250

Pay
This

****THIRTY AND O/1OO DOLLARS

Amount
Washington State Office of the

pay lnsurance Commissioner
iiirnr PO Box 40257
oBDER oF Olympia; WA 98504-0257

WASHINGTON DENTAL SERVICE*.,ryA:n^rw2ä1,**

il'¿ ¿8 ?8qil. r: ¡ ¿ 50O8O ¡ l': OO I I5l.:18qil'



Washington State Office of the

lnvoice No. Date

0313138 03113113

Washlngton Dental Service
March 13,2013

Name Change & Service of Process Filing Fees

Total

Gheck No 22878{f287 89
Net Amount

30.00

30000

ffi ffir ffiiË

2ü *****

'Mt ,ffiü'ffi 'ffi
Wffi WI,i

[. ¿ ¿8 ?8 q[. r: ¡ ¿ 50O80 I l¡! OO I ¡ 51. il8 l['



UCAA Corporate Amendments Application-Name Change
Item 3 Articles of lncorporation

Articles of Amendment Reflecting Name Change

4831-5735-6819.01
46738.00037



I

ARTICLES OF AMENDMENT

TO THE

ARTICLES OF INCORPORATION

OF

DELTA DENTAL OF WASHINGTON

The undersigned certifies that:

He is the President and Chief Executive Offlrcer of Delta Dental of Washington (formerly
known as Washington Dental Service), a nonprofit corporation organized and existing
under the provisions of the Washington Nonproht Corporation Act (Chapter 24.03 of the
Revised Code of Washington) (the "Corporation").

The Corporation's Articles of Incorporation, as they currently exist as a result of the Plan
of Merger between the Corporation and WDS Merger Sub filed with the Washington
Secretary of State on 2073, have been amended as follows.

The introductory paragraph of the Articles of Incorporation is amended to read in
its entirety as follows:

The following provisions comprise the articles of incorporation of Delta
Dental of Washington (formerly known as Washington Dental Service), following
its merger with WDS Merger Sub under a Plan of Merger filed with the
V/ashington Secretary of State on 2013, and following its election
pursuant to RCW 24.06.525 to be reorganized under the Washington Nonprofit
Miscellaneous and Mutual Corporations Act (Chapter 24.06 of the Revised Code

of Washington, or the "Act"), and thereby accept the benefits of and become

bound by the provisions of the Act.

Article I of the Articles of Incorporation is amended to read in its entirety as

follows:

ARTICLE I

NAME

The name of the corporation (following the merger of WDS Merger Sub

into Washington Dental Service) is Delta Dental of Washington.

Article III(A), (B) and (C) of the Articles of Incorporation are amended to read in
their entirety as follows.

4810-7854-645 1.03

46738.00037
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a.

b.

c
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d.

ARTICLE III

PURPOSES, POWERS AND LIMITATIONS

A. The corporation is organized exclusively for the promotion of
social welfare within the meaning of Section 501(c)(a) of the Internal Revenue
code of 1986, as now in force or hereafter amended (hereinafter, the "code") and,
subject thereto and to the extent consistent therewith, for the primary purposes of
(a) securing dental services to individuals and groups and their families, and (b)
encouraging, fostering and financing professional and scientific study and
research in the general field of dentistry and oral health, conducting studies and
investigations designed to develop information pertaining to all aspects of dental
service coverage and payment plans, and assisting in the education of the public
concerning the need for and advantage of adequate dental treatment and oral
health.

B. In general, and subject to such limitations and conditions as are or
may be prescribed by law (including Code Section 501(c)(4)), or in these Articles
of Incorporation or the corporation's Bylaws, the corporation shall have all
powers which now or hereafter are conferred by law under the Act, or are
necessary or incidental to the powers so conferred, or are conducive to the
attainment of the corporation's purposes.

C. No part of the net earnings of the corporation shall inure to the
benefit of, or be distributable, to any director, officer, or other private person,
except that the corporation is authorized and empowered to pay reasonable
compensation for services rendered and to make payments and distributions in
furtherance of the pulposes set forth in this Article III, in amounts and at times
determined by the Board of Directors pursuant to the corporation's Bylaws.

Article IV(A) of the Articles of Incorporation is amended to read in its entirety as
follows:

ARTICLE IV

BOARD OF DIRECTORS

A. The internal affairs of the corporation shall be govemed by a
Board of Directors. The number of directors constituting the Board of Directors
of the corporation shall be at least nine (9) but no more than thirteen (13)
directors. The qualifications, tenure, election, removal, number of, duties and
terms of the Board of Directors shall be as provided in the Bylaws of the
corporation.

Article IV(B) of the Articles of Incorporation is deleted in its entirety, and
Articles III(C) and III(D) are renumbered as Articles III(B) and III(C),
respectively.

e.

4810-7854-645 L03
46738.00037
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f. Article V of the Articles of Incorporation is amended to read in its entirety as

follows:

ARTICLE V

SOLE MEMBER

The corporation has a single member (the "Sole Member"), namely DD of
Washington, a Washington nonprofit corporation (which will be re-named as

"Vy'ashington Dental Seryice" following this corporation's merger with V/DS
Merger Sub). The Sole Member is a voting member, with voting rights as to:
election of directors; any amendment of these Articles of Incorporation; any
merger, consolidation or reorganization; any sale, lease, exchange or other
disposition of all or substantially all of the property and assets of the corporation;
and dissolution. The Sole Member will also have such other rights, privileges,
responsibilities and liabilities as are provided in the Bylaws of the corporation.

oÞ' Article VI of the Articles of Incorporation is amended to read in its entirety as

follows:

ARTICLE VI

BYLAWS

The Bylaws of the corporation may contain any provision for the
regulation and management of the corporation's affairs not inconsistent with the
Act or these Articles of Incorporation, and shall be subject to amendment or
repeal by the Sole Member, subject to any restrictions or requirements set forth in
the Bylaws.

Article VII of the Articles of Incorporation is deleted in its entirety, and Articles
VIII, IX and X are renumbered as Articles VII, VIII and IX.

Article XI of the Articles of Incorporation is deleted in its entirety

The foregoing amendments have the effect, inter alia, in accordance with RCW
24.06.525, of reorganizing the Corporation under the Washington Nonprofit
Miscellaneous and Mutual Corporations Act (Chapter 24.06 of the Revised Code of
Washington), the benefits and provisions of which the Corporation has accepted and will
hereafter be bound by.

The foregoing amendments of the Articles of Incorporation were duly and unanimously
approved by the Board of Directors of the Corporation, and by the sole member of the
Corporation having voting rights with respect thereto, by written consent dated
2013.

These Articles of Amendment shall be effective upon filing with both the Secretary of State and

the Office of the Insurance Commissioner of the State of Washington.

4810-7854-645 1.03

46738.00037

h.

a
J

4.

-J-



DELTA DENTAL OF WASHINGTON

James D. Dwyer, President and Chief
Executive Officer

4810-7854-6451.03

46738.00037
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UCAA Corporate Amendments Appllcatlon-Name Change
Item 4 Bylaws

483 1-5735-6819.01
46738.00037



AMENDED AND RESTATED

BYLAWS OF WDS MERGER SUB

ARTICLE I

MEMBERSHIP

SECTION 1. SOLE MEMBER

This corporation is formed for the initial purpose of entering into a merger (the "Merger") with

and into Washington Dental Service ("WDS"), an existing Washington nonprofit corporation,

which after the Merger will be the surviving corporation (under a new name,"'Delta Dental of
Washington") and will be governed by these Bylaws. As a result of the Merger, all members in

good stãnding of WDS at the time of the Merger will automatically become members of DD of
V/ashington, an existing 'Washington nonproltt corporation which will be renamed "Washington

Dental Service" after the Merger (referred to as the "Sole Member"). The Sole Member is the

only member of this corporation prior to the Merger, and following the Merger will be the sole

member of the surviving corporation.

SECTION 2. VOTING RIGHTS OF SOLE MEMBER

The Sole Member will be a voting member, with voting rights as to: the election of directors; any

amendment of the corporation's Articles of Incorporation; the Merger, and any other merger,

consolidation or reorganizalionof the corporation; any sale, lease, exchange or other disposition

of all or substantially all of the property and assets of the corporation; and dissolution of the

corporation.

ARTICLE II

MEMBERSHIP MEETINGS

SECTION I. ANNUAL MEETINGS

An annual meeting of the Sole Member of the corporation shall be held at the corporation's

principal office oriuch other convenient place, on a day and af a time designated by the Board,

ih. Chuir or the President and CEO. Notice, in the form of a record, in a tangible medium, ot in

an electronic transmission, stating the date, time, and place of each annual meeting shall be given

to the Sole Member not less than thirty (30) nor more than frfty (50) days in advance by the

Secretary.

Such additional matters as may be requested by a written petition signed by the Sole Member

and presented to the Secretary at least twenty (20) days prior to the meeting shall also be

included on the agenda. At the discretion of the Chair, items may be added to the agenda af any

time. No business shall be transacted during an annual meeting unless it was placed on the

agenda by the Chair of the Board or by a duly frled petition'

4845-8465-6915 01

46738 00037



SECTION 2. SPECIAL MEETINGS

Special meetings of the Sole Member of this corporation may be held at the principal place of
business or such other convenient place as may be designated by the Board of Directors. Special
meetings may be called by a vote of a majority of the total Board of Directors or by u pétitiott
signed by the Sole Member of the corporation. Any such call or petition for a special meeting of
the Sole Member must contain a description of the item or items to be discussed at that meeting.

Within thirty (30) days of a call by the Board of Directors or the receipt of a petition, the
Secretary shall give not less than thirty (30) days' notice in the form of a record, in a tangible
medium, or in an electronic transmission, stating the time, date, place and agenda items for any
special meeting to the Sole Member. Time shall be computed by excluding the first and
including the last day of such notice. Personal delivery of the notice of the meeting or deposit of
the same in the United States mail, with postage thereon fully prepaid, addressed to the Sole
Member at the last address given the Secretary of the corporation, shall constitute due notice.

SBCTION 3. QUORUM, MANNER OF ACTING, AND VOTING

The presence of the Sole Member, by duly authorized representative, shall constitute a quorum at
any annual or special member meeting.

The affirmative vote of the Sole Member on any matter to be voted upon at a meeting at which a
quorum is present shall be necessary for the adoption thereof.

ARTICLE III

BOARD OF DIRE,CTORS

SECTION 1. BOARD OF DIRECTORS

General Powers. The affairs of the corporation shall be managed by its Board of
Directors.

Size, Composition, Qualifrcations, Terms, Nomination and Election.

(l) Size and Composition. The Board of Directors shall consist of at least nine (9)
no more than thirteen ( l3) Directors. The number of Directors may at any time be
increased or decreased within this range by the Board of Directors, but no
decrease shall have the effect of shortening the term of any incumbent director.
Independent Directors shall at all times after January I,2012 comprise a majority
of incumbent Directors.

(2) Qualifications. The Board of Directors shall comprise three different categories
of Directors, with the following qualif,rcations:

(a) Independent Ðirectors. Each Independerrt Ðirector must when eiected
and during his or her term of office: (i) satisfy the definition for an
"independent" member of a governing body set forth in the instructions to
Internal Revenue Service Form 990 (as it may be amended from time to
time) or such other IRS definition of independence as Delta Dental Plans

A.

B.

4845-8465-6915 01

46738 00037
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(b)

Internal Revenue Service Form 990 (as it may be amended from time to

time) or such other IRS definition of independence as Delta Dental Plans

Association may from time to time reference in connection with its
membership standards; (ii) not be the President and CEO or otherwise an

employee of the corporation; (iii) not be a member of the corporation, nor

of an individual with a D.D.S. or D.M.D. degree; and (iv) not have a

financial interest in any dental care organization'

Member Directors. Each Member Director must, when elected and

during his or her term of office, be a member of the Sole Member; and

shall forfeit his or her offrce as a Directol upon loss of such membership

under Section 3 of Article I of the Sole Member's bylaws.

Ex Officio Director. The President and CEO shall, by virtue of holding

such office, automatically be a member of the Board of Directors for the

period that he or she holds such office.

(c)

(3) Congruent Boards. The Sole Member shall elect to the Board of Directors the

same individuals who, at any given time, have been elected or otherwise serve as

Member Directors or Independent Directors of the Sole Member in accordance

with its bylaws.

(4) Term. Each director shall be elected to serve a term of ofhce that is coterminous

with the Director's service on the Sole Member's board of directors.

Powers and Duties of the Board of Directoró. Subject to the limitations contained in

the Articles of Incorporation, these Bylaws, and the nonprofit corporation laws applicable

to this corporation, all corporate powers shall be exercised by or under the authority of
the Board of Directors including, but without limitation, the following:

(1) To select and remove the President and CEO of the corporation, prescribe his/her

authority and duties, and fix his/her compensation.

(2) To conduct, manage and control the property and business of the corporation, and

to make such rules and regulations therefor, as they may deem best advised.

(3) To fix the address of the principal offrce for the transaction of business of the

corporation within the State of Washington and to fix and locate from time to time

such subsidiary off,rces of the corporation as they may deem necessary or

convenient for transaction of the affairs of the corporation.

(4) To call membership meetings both regular and special, and to determine what

matters shall be submitted to such meetings on behalf of the Board of Directors.

(5) To borrow money and incur indebtedness for the purpose of the corporation, and

to cause to be executed and delivered therefor in the corporate name, promissory

J
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notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecation of
other evidence ofdebt and security therefor.

(6) To set fees for service on the Board of Directors in accordance with these Bylaws.

Vacancies. As soon as practical after avacancy in a Member Director or an Independent
Director position on the Board of Directors occurs, the Sole Member shall elect a
successor to serve the unexpired term of the original Member Director or Independent
Director in each such case in a manner consistent with Article III.l.B.3 above.

Meetings. The arurual meeting of the Board of Directors shall be held annually on a date
and at a time and location determined by the Board of Directors.

Regular meetings of the Board of Directors shall be held according to a schedule
approved in advance by the Directors, but not less than once per calendar quarter unless
an affrrmative vote of 75%o of the directors eliminates a meeting. No particular notice of
a regular meeting is required.

Special meetings of the Board of Directors may be called by the Chair of the Board or by
a majority vote of all directors. Notice of the date, time and place of such special
meeting shall be furnished to each director not less than fifteen (15) days before the time
of the meeting. Meetings of the Board of Directors shall be held at the principal office of
the corporation or at any other convenient place determined by the Board of Directors.

Regardless of how called, a consent in the form of a record of all of the members of the
Board of Directors to the holding of a meeting of the Board of Directors filed with the
minutes of the meeting shall constitute sufficient call and notice of any meeting of the
Board of Directors. A meeting so held shall have the same force and effect as if the
meeting were regularly called upon notice as herein above provided.

A director will be subject to removal if he or she fails to attend at least seventy-five
percent (75%) of the directors' meetings during each calendaÍ year, unless excused by the
Chair of the Board at his/her discretion.

Action by Consent in Lieu of Board Meeting. Any action required or permitted to be
taken by the Board of Directors may be taken without a meeting, if all members of the
Board of Directors execute a consent in the form of a record that describes the action to
be taken. Such consent shall be filed with the minutes of the proceedings of the Board of
Directors. Such action approved by consent shall have the same force and effect as a
unanimous vote of the directors at a meeting duly held upon proper notice and may be
described as such in any record. An action taken by consent shall be effective when the
last director executes the consent, unless the consent specified a later effective date.

Quorum, Manner of Acting and Voting. A majority of the members of the Board of
Directors shall constitute a quorum for the transaction of business of any meeting of the

F
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Board of Directors. 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 of Directors unless the act of a greater

number is required by law or by these Bylaws. Each Director shall have one (1) vote

except the Chair of the Board, who shall only vote in case of a tie. Proxies will not be

allowed.

Fees and Compensation. Directors, as such, and off,rcers of the corporation appointed

pursuant to Article IV shall not receive any salary for their services, but shall receive

reimbursement for expenses of attending any meetings of the Board of Directors and a

reasonable fee to reimburse directors for the time spent attending those meetings. This

fee shall be set taking into consideration prevailing industry practices and may be

changed from time to time by the vote or written assent of a majority of the Board of
Directors.

J

I. Parliamentary Procedure. Meetings of the Board of Directors shall be governed by

parliamentary procedure as set forth in the current edition of bert's Rules of

Reserves. The Board of Directors may establish a revolving or reserve fund or funds to

cover contingent obligations for paying for dental services and anticipated future needs of
the corporation which are reasonably likely to occur. The Directors, in their discretion,

shall invest or cause to be invested so much of such funds in securities or other

investments consistent with applicable laws of the State of Washington as the directors

determine to be in the best interest of the corporation.

K. Removal of Director. At a meeting duly called, either a Member Director or an

Independent Director of this corporation may be removed from off,rce for cause by,

respectively, a two-thirds (213) aff,rrmative vote of the other Member Directors then

serving on the Board of Directors or of the other Independent Directors then serving on

the Board of Directors. The call for such a meeting must state with reasonable specihcity
the cause(s) for removal. Cause for removal shall consist of a director's willful or

negligent disregard of the duties assigned to him/trer by law, by these Bylaws, or by the

Board of Directors; breach of fiduciary duty as a director; and failure to timely disclose to

the Board of Directors any conflict of interest involving the director and the corporation

or any action of the corporation. In addition, termination of the membership of a

Member Director pursuant to Article I of the Sole Member's bylaws shall also operate to

remove him or her from office as a Member Director, without further action by the Board

of Directors.

L. Standing and Special Committees.

(1) General. Standing or special committees to facilitate the conduct and

effectiveness of the Board of Directors, but not having or exercising the authority
of the Board of Directors in the management of the corporation, may be

established in such a marìner as may be designated by a resolution adopted by a
majority of the directors present at a meeting at which a quorum is present. The

Board shall appoint members of any standing or special committee except for the

Independent Directors on the Provider Compensation Committee. Any member
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of such a committee may be removed by the person or persons authorized to
appoint him/her whenever in their judgment the best interests of the corporation
would be served by such removal.

(2) Standing Committees shall include the Audit Committee, the Governance and
Nominating Committee and the Human Resources and Compensation Committee.

(a) Audit Committee shall assist the Board of Directors in fulfilling its
oversight responsibilities relating to the integrity of the financial
statements of the company, of the company's compliance with legal and
regulatory requirements, of the independence and qualifications of the
independent auditor, and of the performance of the company's intemal
audit function and independent auditors. The Audit Committee will be
comprised of three or more members as determined by the Board of
Directors. Committee members may be removed by the Board of
Directors at its discretion. A majority of the committee shall consist of
independent members who shall be free from any relationship that, in the
opinion of the Board of Directors, would interfere with the exercise of his
or her independent judgment as a member of the committee. No person
who is a member dentist of the Sole Member or has business dealings as a
vendor or business partner of the corporation or the Sole Member may be
regarded as an independent member of the committee. All members of the
committee shall have or obtain a sufficient familiarity with basic finance
and accounting practices to allow them to discharge their responsibilities
atd at least one member shall be a financial expert. The Audit Committee
shall be directly responsible for the appointment, compensation and
oversight of the accounting firm conducting the annual audit of the
corporation, and shall meet at least annually with the accounting f,rrm and
report its findings and recommendations to the Board of Directors.

(b) Governance and Nominating Committee shall be comprised of at least
five (5) members, including the Chair of the Board, as well as at least one
of the other off,tcers of the Board of Directors and such other additional
directors as may be appointed by the Board of Directors. At least three
Independent Directors must be members of the Governance and
Nominating Committee at aîy given time. The Governance and
Nominating Committee shall recommend candidates for the Member
Advisory Panel, and otherwise assist the Board of Directors by developing
and recommending changes in the govemance structure and processes that
will improve board effectiveness.

(c) Human Resources and Compensation Committee shall be comprised of
non-management members of the Board of Directors and shall assist the
Board of Directors in fulfilling its oversight responsibilities by
formulating policy recommendations in such areas as compensation and
benefits as specifically referred to the committee by the Board. The
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Human Resources and Compensation Committee shall periodically

receive management updates on the corporation's human resources

programs. The committee shall ensure that the senior executives of the

corporation are compensated effectively in a manner consistent with the

stated strategy of the corporation, competitive practices in the

marketplac e, any internal equity considerations, and any applicable legal

or regulatory requirements. The committee also shall ensure the existence

of an operative leadership succession plan that will perpetuate an effective
management team for the corporation.

(3) Special Committees. The Board of Directors may establish from time to time,

special committees to aid them in managing the affairs of the corporation.

(4) Term of Office. Each member of a standing committee shall continue as such

until the next annual meeting of the Directors of the corporation and until a

successor is appointed, unless these Bylaws provide otherwise, or unless the

committee shall be terminated sooner, or unless such member be removed from
the committee, or unless the member shall cease to qualify as a member of the

committee.

(5) Chair. One member of each committee shall be appointed chair by the person or

persons authorized to appoint the members of that committee, except as otherwise

provided in these Bylaws. All standing committees shall have a director as chair

of the committee at all times unless otherwise directed by the Chair of the Board,

in consultation with the President and CEO, because of unusual circumstances.

(6) Vacancies. Vacancies in the membership of a committee may be frlled by

appointments made in the same manner as provided in the case of the original
appointment. This actìon will be initiated within thirty (30) days of notification of
a vacancy by the Chair of the Board or the President and CEO.

(7) Quorum. Unless otherwise provided in the resolution of the Board of Directors

designating a committee, a majority of the whole committee shall constitute a

quorum, and the act of a majority of the members present at a meeting at which a

quorum is present shall be the act of the committee.

(8) Rules. Each committee may adopt rules for its own govemance not inconsistent

with these Bylaws or with rules adopted by the Board of Directors.

Provider Compensation Committee.

(l) General. Notwithstanding any other provision of these Bylaws, there is hereby

established a Provider Compensation Committee (the "PC Committee"), which

shall have ultimate authority and responsibility for those matters described below
concerning compensation paid by the corporation to the Sole Membet's membets

and other dentists. This Bylaw is an irrevocable delegation of authority over such

't
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matters by the Board of Directors to the Provider Compensation Committee
(hereinafter the "PC Committee") pursuant to applicable corporations law.

(2) Size and Selection. The Committee shall consist of five (5) directors, three (3) of
whom shall be Independent Directors who shall be appointed from time to time
by a majority vote of the Independent Directors (then serving on the Board of
Directors, and two (2) of whom shall be appointed by the Board of Directors.

(3) Removal and Vacancies. A PC Committee member who is an Independent
Director may be removed from office only by a vote of two-thirds (2/3) of the
other Independent Directors then serving on the Board of Directors. A
PC Committee member who was appointed by the Board may be removed from
office by the Board whenever the best interests of the corporation would be
served by such a removal. Any vacancy created by the removal or resignation of
a PC Committee member shall be filled, for the balance of his or her term, by the
same method by which the former PC Committee member was appointed.

(4) Term. Each Independent Director appointed to the PC Committee shall serve a
term of off,rce coterminous with his or her term of office as a director, unless such
person is earlier removed from ofhce or resigns. Each person appointed to the
PC Committee by the Board shall serve a term continuing until the next annual
meeting of the Board of Directors and until his or her successor is duly appointed
and qualified, unless the person is sooner removed from office or resigns.

(5) Meetings. The PC Committee shall meet at least once annually, and more
frequently when required to perform its functions. Meetings of the PC Committee
may be called by the chair of the PC Committee or by any two (2) members of the
PC Committee. Notice in the form of a record, in a tangible medium, or in an
electronic transmission, stating the time and place of each such meeting shall be
furnished to each member of the PC Committee not less than five (5) days before
the date of the meeting. Meetings of the PC Committee shall be held at the
principal office of the corporation or at any other convenient place determined by
the chair of the Committee.

(6) Procedures. The PC Committee shall choose its own chair, who shall always be
an Independent Director, and its own secretary. Meetings of the PC Committee
shall be governed by parliamentary procedure as set forth in the most recent
edition of Robert's of Order . If the committee chair is elected Chair of the
Board, that individual will resign as the Provider Compensation Committee chair
and the remaining members of the PC Committee shall choose a different
Independent Director as the PC Committee's new chair.

(7) Quorum, Manner of Acting and Voting. Three members of the PC Committee
shall constitute a quorum for the transaction of business at any meeting of the
PC Committee, provided that at least two of such members must be Independent
Directors. The act of a majority of PC Committee members present at a meeting
at which a quorum is present shall be the act of the PC Committee, unless the act
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of a greater number is required by law or by these Bylaws. Each PC Committee

-.*b.t shall have one (i) vote. Proxies will not be allowed. Any action

required or permitted to be taken by the PC Committee may be taken without a

ttr.ìtitrg if all members of the PC Committee execute a consent in the form of a
record that describes the action to be taken and such action by consent shall have

the same force and effect as a unanimous vote of the members of the

PC Committee. All minutes of meetings of the PC Committee, and all such

consents, shall be retained in the corporation's recotds.

Powers and Duties of PC Committee. The authority of the Board of Directors

in the following matters is vested in, and shall be exercised by, the

PC Committee:

(a) Filed Fee Program. The PC Committee shall undertake studies, from
time to time, whether the Filed Fee Program used by the corporation

pursuant to its standard Member Dentist Agreement (all capitalized terms

not def,rned herein shall have the meanings given them in said form of
agreement), as presently operated or with such changes as the

PC Committee may have previously directed, enables the corporation to

purchase dental services from the Sole Member's members and non-

members at the most favorable terms, consistent with the corporation's
need to maintain and continue the size and composition of its active

networks, the quality of service from the providers within such population,

and the degree of access to such dentists for those persons whose dental

care coverage the corporation has assumed responsibility (hereinafter

"enrollees"). After each such study, the PC Committee shall direct

changes to any of the features of the corporation's Filed Fee Program

described below that, in the PC Committee's judgment, will enable the

corporation to obtain more favorable terms from dentists who are

members of the Sole Member and other dentists for services provided to

the corporation's enrollees consistent with the foregoing considerations.

Such changes may affect any of the following features of the Filed Fee

Program:

(i) The method of determination of the maximum fee for a pafüculat
procedure in a particular location that will be accepted in a

proposed Survey of Fees at anY time;

(ii) The method of determination of the intervals at which that

maximum fee will be recalculated during the course of a year;

(iii) The method by which the Composite Index, if applicable, is

calculated and applied in determining the acceptability of a

proposed Survey of Fees at anY time;

9



(iv) The method of determination of the intervals at which the
Composite Index, if applicable, will be recalculated during the
course of a year;

(v) The frequency with which a member of the Sole Member is
permiued to file a new Survey of Fees to replace a previously-
approved Survey of Fees or a previously-submitted Survey of Fees
that was not approved by the corporation;

(vi) The method of determination of the amount of compensation paid
to a dentist who is not a member of the Sole Member for service to
one of the corporation's enrollees;

(vii) The method of determination of the maximum fee that the
corporation will pay to a dentist who is not a member of the Sole
Member for a particular service; and

(viii) The method of determination of the intervals at which the
maximum fee for compensation of a dentist who is not a member
of the Sole Member for a particular service will be recalculated.

(b) other compensation Programs. The pc committee shall assume
responsibility for, and thereafter undertake studies and make changes to,
any other program of compensation to professional providers of services
to the corporation's enrollees that may be adopted by the corporation and
referred to the PC committee by the Board of Directors. The
PC Committee shall from time to time make such changes in the terms and
conditions of the compensation program that the PC Committee believes
will enable the corporation to obtain more favorable compensation terms
from providers in the future for services provided to enrollees, taking into
consideration the corporation's need to maintain and continue the size and
composition of its active networks delivering those services, the quality of
such services from the providers in the networks, and the degree of access
to such providers for enrollees.

(c) Sensitive Price Information. The PC Committee shall have the authority
to require changes to the methods and manner in which the corporation
teceives, processes, analyzes, distributes, disseminates and uses fee and
claims information submitted by dentists who are members of the Sole
Member and other dentists in order to ensure the strict confidentiality of
all such information and, in particular, consistent with state and federal
laws and regulations, take reasonable steps to ensure that such information
shall not be intentionally or inadvertently made available to other
providers.

(9) Relation with Paid Assistants. The President and CEO of the corporation and
his or her staff shall report to and serve the PC Committee with respect to those
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matters within its jurisdiction as if the PC Committee was the Board of Directors;

provided, however, that the PC Committee shall have no authority to alter the

i..*r of employment of the President and CEO or any staff person. The

President and CEO and staff shall implement any change directed by the

PC Committee in accordance with these provisions and shall provide to the

PC Committee such information, analyses, recommendations and other data from

the corporation's records as may be appropriate or useful to the PC Committee's

activities.

(10) Change in Contract Terms. The corporation shall make no change in the terms

of contracts with providers that establish or define the Filed Fee Program or any

other program of compensation, without the prior consent of the PC Committee.

N. Attendance by Communications Equipment. At the discretion of the Chair, Members

of the Board of Directors or any committee may participate in a meeting of such Board or

committee by means of any communications equipment which enables all persons

participating in the meeting to hear each other simultaneously during the meeting'

Individuals who join meetings via communications equipment must attend all discussions

of any item on which they vote. In addition, the provision will not be available if its use

presents an undue administrative burden. A Director or committee member who

participates by means of communications equipment is deemed to be present in person at

the meeting.

O. Joint Meetings with Sole Member's Board. Meetings of the Board of Directors of this

corporation may be held jointly or contemporaneously, with meetings of the Sole

Member's board of directors, so long as the distinct matters considered and actions taken

by each body are correctly and separately recorded in their separate minutes.

SECTION 2. MEMBER ADVISORY PANEL

A. General. There shall be a Member Advisory Panel consisting of ten (10) to fifteen (15)

members of the Sole Member who are from time to time selected by the Board of
Directors from a pool of candidates recoÍtmended by the Governance and Nominating

Committee. No less than one (1) and no more than three (3) of the panel members must

be Member Directors; each of the other individuals comprising the balance of the

Member Advisory Panel must, at the time of his or her appointment thereto and during

his or her term of service thereon, be a member in good standing of the Sole Member

who is not a member of the Board of Directors. In recommending and appointing

Member Directors or other individuals to serve on the Member Advisory Panel, the

Governance and Nominating Committee and the Board of Directors shall also give due

consideration to achieving a relative balance of geographic representation thereon'

Individuals serving on the Member Advisory Panel must be willing to serve in such

capacity, if so requested by the Board of Directors, for up to three (3) years, but shall

remain at all times subject to replacement by the Board of Directors. The Member

Advisory Panel shall meet at least three (3) times each year, on such dates and at such

times and locations as may be designated by the Board of Directors, the Chair of the

Board, or the President and CEO. A chair of the Member Advisory Panel shall be
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selected and appointed by the Chair of the Board, from among the Member Directors
from time to time serving on the Member Advisory panel.

Duties and Authorify. The Member Advisory Panel shall not be deemed to be a
committee or other organ of the Board of Directors; and shall have no power or authority,
delegated or otherwise, to make any decisions, take any actions or incur any obligations
on behalf of the corporation. As such, individuals serving on the Member Advisory
Panel shall not, solely by reason of such service, owe any fiduciary obligations to the
corporation or its Sole Member. The Member Advisory Panel shall, however, perform
the following functions in good faith:

(a) identiffing and recommending to the Governance and Nominating
Committee potential candidates for nomination to be elected as Member
Directors;

(b) consulting with and advising the PC Committee on such matters within the
scope of that committee's powers and duties as the chair of the pc
Committee may request; and

(c) consulting with and advising the Board of Directors with respect to the
formulation of policies relating to dental procedures, claims processing
and adjudication, and relations with the dental profession, to the extent
requested to do so by the Chair of the Board.

SECTION 3. INDEMNIFICATION OF DIRECTORS, OFFICERS AND OTHERS

A. Right to Indemnification. Each person who was, is or is threatened to be made a named
party to or is otherwise involved (including, without limitation, as a witness) in any
threatened, pending or completed action, suit or proceeding, whether civil, criminai,
administrative or investigative and whether formal or informal (hereinafter a
"proceeding"), by reason of the lact that he or she is or was a director or officer of the
corporation or served on the Member Advisory Panel of the corporation or, that being or
having been such a director ofÍicer or an employee of the corporation, he or she is ot *ut
serving at the request of the corporation as a director, officer, partner, trustee, employee
or agent of another corporation or of a partnership, joint venture, limited liability
company, trust, employee benefit plan or other enterprise (hereinafter an "indemnitee"),
whether the basis of a proceeding is alleged action in an official capacity as such a
director, offrcer, partner, trustee, employee, agent or panel member or in any other
capacity while serving as such a director, officer, partner, trustee, employee, agent or
panel member, shall be indemnified and held harmless by the corporation against all
expense, liability and loss (including attorneys' fees, judgments, fines, EzuSA excise
taxes or penalties and amounts to be paid in settlement) actually and reasonably incurred
or suffered by such indemnitee in connection therewith, and such indemnifica-tion shall
continue as to an indemnitee who has ceased to be a director, off,rcer, partner, trustee,
employee, agent or panel member and shall inure to the benefit of the indemnitee's heirs,
executors and administrators. Except as provided in Section 3.D. of this Article III with
respect to proceedings seeking to enforce rights to indemnif,rcation, the corporation shall
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C

D.

indemnify any such indemnitee in connection with a proceeding (or part thereof) initiated

by such indemnitee only if the proceeding (or part thereof) was authorized or ratihed by

the Board of Directors. The right to indemnihcation conferred in this Section 3.4. shall

be a contract right.

Restrictions on Indemnification. No indemnification shall be provided to any such

indemnitee for acts or omissions of the indemnitee finally adjudged to be intentional

misconduct or a knowing violation of law, for conduct of the indemnitee f,rnally adjudged

to be in violation of Section 238.08.310 of the Washington Business Corporation Act, for

any transaction with respect to which it was finally adjudged that such indemnitee

personally received a benefit in money, property or services to which the indemnitee was

not legally entitled, or if the corporation is otherwise prohibited by applicable law from

paying such indemnification, except that if Section 238.08.560 or any successor

provision of the Washington Business Corporation Act is hereafter amended, the

restrictions on indemnification set forth in this Section 3.8. shall be as set forth in such

amended statutory provision.

Advancement of Expenses. The right to indemnification conferred in Section 3.4. of
this Article III shall include the right to be paid by the corporation the expenses incurred

in defending any proceeding in advance of its final disposition (hereinafter an

"advancament of expenses"). An advancement of expenses shall be made upon delivery

to the corporation of an undertaking (hereinafter an "undertaking"), by or on behalf of
such indemnitee, to repay all amounts so 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 for such expenses under this Section 3.C.

Right of Indemnitee to Bring Suit. If a claim under Section 3.A .or 3.C. of this Article
is not paid in full by the corporation within 60 days after a written claim has been

received by the corporation, except in the case of a claim for an advancement of
expenses, in which case the applicable period shall be 20 days, the indemnitee may at any

time thereafter bring suit against the corporation to recover the unpaid amount of the

claim. If successful in whole or in part, in any such suit or in a suit brought by the

corporation to recover an advancement of expenses pursuant to the terms of an

undertaking, the indemnitee shall also be entitled to be paid the expense of prosecuting or

defending such suit. The indemnitee shall be presumed to be entitled to indemnification
under this Section 3. upon submission of a written claim (and, in an action brought to

enforce a claim for an advancement of expenses, where the required undertaking has been

tendered to the corporation), and, thereafter, the corporation shall have the burden of
proof to overcome the presumption that the indemnitee is so entitled.

Procedures Exclusive. Pursuant to Section 238.08.560(2) or any successor provision of
the Washington Business Corporation Act, the procedures for indemnification and

advancement of expenses set forth in this Section 3. arc in lieu of the procedures required

by Section 238.08.550 or any successor provision of the Washington Business

Corporation Act.

E
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F Nonexclusivity of Rights. The right to indemnification and the advancement of
expenses conferred in this Section 3 shall not be exclusive of any other right that any
person may have or hereafter acquire under any stafute, provision of the Articles or the
Bylaws of the corporation, by general or specific action of the Board of Directors, or by
contract or otherwise.

G Insurance, Contracts and Funding. The corporation may maintain insurance, at its
expense, to protect itself and any director, officer, partner, trustee, employee or agent of
the corporation or another corporation, partnership, joint venture, trust or other entãrprise
against any expense, liability or loss, whether or not the corporation would have the
power to indemnify such person against such expense, liability or loss under the
Washington Business Corporation Act. The corporation may enter into contracts with
any director, officer, partner, tmstee, employee or agent of the corporation in furtherance
of the provisions of this Section 3 and may create a trust fund, grant a security interest or
use other means (including, without limitation, aletÍer of credit) to ensure the payment of
such amounts as may be necessary to effect indemnification as provided in this Section 3.

Indemnification of Employees and Agents of the Corporation. The corporation may,
by action of the Board of Directors, grant rights to indemnif,rcation and advancement of
expenses to employees and agents or any class or group of employees and agents of the
corporation (a) with the same scope and effect as the provisions of this Section 3 with
respect to the indemnification and advancement of expenses of directors and officers of
the corporation, (b) pursuant to rights granted under, or provided by, the Washington
Business corporation Act, or (c) as are otherwise consistent with law.

Persons Serving Other Entities. Any person who, while a director, officer or employee
of the corporation, is or was serving (a) as a director or officer of another foreign or
domestic corporation of which a majority of the shares entitled to vote in the electiòn of
its directors is held by the corporation or (b) as a partner, trustee or otherwise in an
executive or management capacity in a partnership, joint venture, limited liability
company, trust or other enterprise of which the corporation or a wholly owned subsidiary
of the corporation is a general partner or has a majority ownership shall be deemed to be
so serving at the request of the corporation and entitled to indemnification and
advancement of expenses under sections 3.4. and 3.c. of this Article.

H.

ARTICLE IV

OFFICERS

SECTION 1. OFFICERS

The officers of the corporation shall be a Chair of the Board, Vice Chair, Secretary, Treasurer
and such other officers as the Board of Directors may appoint from time to time at its discretion.
No person may hold more than one (1) such off,rce in the corporation at the same time. The
President and CEO may not be elected to the offices of Chair of the Board or Vice Chair.

I
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SECTION 2. TERMS AND ELECTION

The Chair of the Board, Vice Chair, Secretary and Treasurer shall be elected by the Board of
Directors from among the Directors then in office at the annual meeting of the Board. The intent

is that the Chair of the Board will serve up to two one-year terms, although a third term may be

added upon a determination by the Governance and Nominating Committee and by the Board of
Directors that such is necessary to assure continuity or address other extraordinary

circumstances. The intent is further that the Vice Chair shall succeed to the ofltce of Chair of the

Board at completion of the term(s) of the current Chair, or when that post becomes vacant by
resignation or other reason. The term of each office shall be until the next annual meeting of the

Board of Directors and the election and qualihcation of successor. If any office becomes vacant

for any reason, the Board of Directors shall, by majority vote, elect a successor who shall hold
office for the unexpired term. Any officer may be removed during the term of hisÆrer offrce by a

vote of two-thirds (213) of the Board of Directors.

SECTION 3. DUTIES OF OFFICERS

A. Chair of the Board. The Chair of the Board shall preside at all meetings of the

membership and at all meetings of the Board of Directors. He/she shall be subject to the control

and direction of the Board of Directors. The Chair of the Board shall be an ex-officio member of
all standing and special committees except the Audit Committee and the Provider Compensation

Committee. The Chair of the Board shall have such other and further powers and duties as may

be prescribed for him/her by the Board of Directors or these Bylaws'

The Chair of the Board shall have responsibility for liaison with staff ofltcers between meetings

of the Board to insure Board policies are carried out.

B. Vice Chair. In the absence or disability of the Chair of the Board, the Vice Chair shall

perform the duties of the Chair of the Board and all the responsibilities of the Chair of the Board.

In addition, the Board of Directors may fix and assign such duties for the offrce of Vice Chair as

in its discretion it deems advisable, and the Chair of the Board may sub-delegate to the Vice

Chair such of his/her authority as he/she believes is in the best interest of continuity of the office.
The Vice Chair shall be an ex-officio member of all standing and special committees except the

Provider Compensation Committee. The Vice Chair shall have such other and fufiher powers

and duties as may be prescribed for himlher by the Board of Directors or these Bylaws.

The Vice Chair is intended to be the successor to the office of Chair of the Board when that post

becomes vacant by resignation, completion of term(s), or any other reason.

C. Secretary.

(1) Minutes. The Secretary shall keep, or cause to be kept, a complete book of the

minutes at the principal office of the corporation of all meetings of the Directors

and of the members together with all calls and notìces upon which meetings were

held, a roster of all members, including the applications for membership of each

member, andarecord of payment or nonpayment of fees and assessments.

4845-8465-691 5 01
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(2) Notices. The Secretary shall give, or cause to be given, the notice of all meetings
of membership as directed by these Bylaws and also notice of all annual, regular
and special meetings of the Board of Directors of the corporation as directed by
the Board, the Chair of the Board, or other officers authorized to call such
meetings.

D. Treasurer. Subject to the direction and control of the Board of Directors, the Treasurer
shall have the care and custody of and be responsible for all funds and investments of the
corporation and shall cause to be kept regular books of account. Such books shall be kept
current and shall be open to inspection by any officer or Director of the corporation. The
Treasurer shall cause to be deposited all funds and other valuable effects in the name of the
corporation in such depositories as may be designated by the Board of Directors. The Treasurer
shall cause to be prepared and shall submit a financial report at the annual meeting of the
members and, in general, shall perform all of the duties incident to the office of the Treasurer.

ARTICLE V

PAID ASSISTANTS

SECTION 1. GENERAL

The Board is authorized to engage on behalf of the corporation all necessary employees and
assistants, including certified public accountants, attorneys-at-law, and others in advancement of
the affairs of the corporation. The Board shall have authority to arrange with such employees,
assistants, certified public accountants and attorneys-at-law for payment by the corporation for
their services.

SECTION 2. PRESIDENT AND CEO

The Board of Directors shall appoint, as President and chief executive officer of the corporation,
the same individual who is at any given time appointed by the Sole Member's board of directors
to serve as the president and chief executive officer of the Sole Member. He/she shall have
general supervision, direction and control of the affairs of the corporation and its staff officers
subject to the policies established by the Board of Directors and its Chair of the Board. He/she
shall be a full-time employee of the Sole Member and the corporation and need not be a dental
licentiate ofthe State of Washington.

ARTICLE VI

CONTRACTS, CHECKS, DEPOSITS AND FUNDS

SECTION 1. CONTRACTS

The Board of Directors rrray authorize arry officer or officer"s, agent or agents of ttre corporation,
in addition to the officers so authorized by these Bylaws, to enter into any contract or execute
and deliver any instrument in the name of and on behalf of the corporation, and such authority
may be general or confined to specific instances.

4845-8465-691 5.01
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SECTION 2. CHECK, DRAFTS, ETC.

All checks, drafts, or orders for the payment of money, notes or other evidences of indebtedness

issued in the name of the corporation, shall be signed by such offtcer or officers, agent or agents

of the corporation and in such manner as shall from time to time be determined by resolution of
the Board of Directors. In the absence of such determination by the Board, such instruments

shall be signed by the Treasurer or his/her staff designee, and countersigned by the Chair of the

Board or the President and CEO of the corporation.

SECTION 3. DEPOSITS AND INVESTMENTS

All funds of the corporation shall be deposited or invested in a timely fashion to the credit of the

corporation in such banks, trust companies or other depositories and investment vehicles as the

Board of Directors may select.

SE,CTION 4. GIFTS

The Board of Directors may accept on behalf of the corporation any contribution, gift, bequest or

device for the general purposes or for any special purpose ofthe corporation.

ARTICLE VII

BOOKS AND RECORDS

The corporation shall keep correct and complete books ofrecord and account and shall also keep

minutes of the proceedings of its members and Board of Directors and shall keep at its registered

or principal office a record giving the names and addresses of the members entitled to vote at any

membership meetings. All such books and records of the corporation may be inspected by any

member or his or her agent or attorney, for any proper purpose at any reasonable time upon

reasonable advance notice.

ARTICLE VIII

WAIVER OF NOTICE

Wherever any notice is required to be given under the provisions of the applicable corporations

law, or under the provisions of the articles of incorporation or these Bylaws, a waiver of such

notice in the form of a record executed by the person or persons entitled to such notice, whether

before or after the time stated in the notice, shall be deemed equivalent to the giving of such

notice.

ARTICLE IX

CHANGES IN BYLAWS

These Bylaws may be amended or repealed by the vote of the Sole Member at a meeting or by

assent of the Sole Member in the form of a record, provided that, any amendment or repeal of
Sections LB, 1.D, 1.K, l.L.2.b or 1.M of ArticleIII, and any adoption of any Bylawprovision
4845-8465-6915 0'1
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that would subject the Independent Directors to rights, privileges, liabilities and duties different
from those of other directors hereunder, shall, in addition, rèquire the approval of at least a
majority of the Independent Directors then in office.

ARTICLE X

DISSOLUTION OF CORPORATION

Approval by the Sole Member is required for voluntary dissolution pursuant to applicable
corporations law. Any assets remaining after payment of all just obligations of the corporation
shall be distributed in accordance with the corporation's Articles of Incórporation.

ARTICLE XI

CONFLICT

Should any of these Bylaws be in conflict with any statutes, codes, rulings, or the Constitution of
the State of V/ashington or of the United States of America, the particular section or part of any
section shall become immediately inoperative. However, should any such conflict of ãny part of
these Bylaws be declared, it shall not render the other Bylaws inopeiative or void.

ARTICLE XII

ELECTRONIC TRANSMISSIONS

Notice to the Sole Member or to directors in electronic transmission is effective only with
respect to members and directors who have consented, in the form of a record, to receive
electronically transmitted notices and have designated the message format accessible to the
member or director, and the address, location or system to which these notices may be
electronically transmitted. The Sole Member or any director who has consented to receive
electronically transmitted notices may revoke the consent by delivering a revocation to the
corporation in the form of a record. The consent of the Sole Memb.r o. *y such director is
revoked if the corporation is unable to electronically transmit two consecutive notices given by
the corporation in accordance with the consent.

ARTICLE XIII

TRANSITION

SECTION 1. EFF'ECTIVE DATE

The adoption of these amended
ø2",2013.

and restated Bylaws is hereby made effective as of

By
James

4845-8465-691 5.01
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UCAA Corporate Amendments Application-Name Change
Item 5 Service of Process
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Applicant Name Washington Dental Service_ NAIC No. 47341
FEIN:

Uniform Consent to Service of Process

Original Designation X Amended Designation
(must be submitted directly to states)

Insurer Name: Delta Dental of Washington

Previous Name (if applicable): Washington Dental Service

Home Office Address: 9706 4th Avenue NE

City, State, Zip: Seattle, V/A 981 15 NAIC CoCode: 47341

The entþ named above, organized under the laws of State of Washington, for purposes of complying with the laws of the State(s)

designate hereunder relating to the holding of a certificate of authority or the conduct of an insurance business within said State(s),
pursuant to a resolution adopted by its board of directors or other governing body, hereby irrevocably appoints the officers of the

State(s) and their successors identified in Exhibit A, or where applicable appoints the required agent so designated in Exhibit A
hereunder as its attorney in such State(s) upon whom may be served any notice, process or pleading as required by law as reflected on
Exhibit A in any action or proceeding against it in the State(s) so designated; and does hereby consent that any lawful action or
proceeding against it may be commenced in any court of competent jurisdiction and proper venue within the State(s) so designated;

and agrees that any lawful process against it which is served under this appointment shall be of the same legal force and validity as if
served on the entity directly. This appointment shall be binding upon any successor to the above named entity that acquires the

entity's assets or assumes its liabilities by merger, consolidation or otherwise; and shall be binding as long as there is a contract in
force or liability of the entity outstanding in the State. The entþ hereby waives all claims of error by reason of such service. The

entity named above agrees to submit an amended designation form upon a change in any of the information provided on this power of
attorney.

Applicant Officers' Certification and Attestation

One of the two Officers (listed below) of the Applicant must read the following very carefully and sign:

I . I acknowledge that I am authorized to execute and am executing this document on behalf of the Applicant.

I hereby certify under penaþ of perjury under the laws of the applicable jurisdictions that all of the forgoing is true and

correct, executed at Seattle, Washington.

Date
J Dwyer

N of

9

2.

19(
Signature of

Jack E. Neal
Full Legal Name of Secretary

O2000, 2005-2011 National Association of Insurance Commissioners
I
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Uniform Consent to Service of Process

Exhibit A
Place an "X" before the names of all the States for which the person executing this form is appointing the designated agent in that
State for receþ of service of process:

AL Commissioner of Insurance # and Resident
Agent*

AK Director of Insurance #

Commissioner of Insurance #

Officer of Company* or Resident Agent*
(circle one)
Commissioner of Insurance #
Commissioner of Insurance of Insurance
Commission # ^
Commissioner of Banking and Insurance #^
Superintendent of Insurance #

AZ Director of Insurance # ^
AR Resident Agent *

MT

NE

NH
NV

NJ
NM

AS
CO

Commissioner of Insurance #
Commissioner of Insurance # or Resident
Agent* (circle one) ^
Commissioner of Insurance #
Commissioner of Insurance #
Local Agentx
Chief Financial Officer # ^
Commissioner of Insurance and Safety Fire #
and Resident Agent*
Commissioner of Insurance #
Insurance Commissioner # and Resident Agent*
Director of Insurance # ^
Director or Insurance #
Resident Agent* ^
Commissioner of Insurance #
Commissioner of Insurance ^
Secretary ofState #
Secretary of State #
Insurance Commissioner #
Resident Agent* ^
Resident Agent *

Commissioner of Commerce #
Commissioner of Insurance and Resident
Agent* BOTH are required.

NY Superintendent of Financial Services #
NC Commissioner of Insurance
ND Commissioner of Insurance # ^
OH Resident Agent*
OR Resident Agent*

OK Commissioner of Insurance #
PR Commissioner of Insurance #
RI Commissioner of Insurance ^SC Director of Insurance #
SD Director of Insurance # ^TN Commissioner of Insurance #
TX Resident Agent*
UT Resident Agent* ^VT Secretary of State #
VI Lieutenant Governor/Commissioner#
V/A Insurance Commissioner #
WV Secretary of State # @WY Commissioner of Insurance #

CT
DE
DC
FL
GA

GU
HI
ID
IL
IN
IA
KS
KY
LA
MD
ME
MI
MN
MS

X

# For the forwarding of Service of Process received by a State Officer complete Exhibit B listing by state the entities (one per state)
with full name and address where service of process is to be forwarded. Use additional pages as necessary. Exhibit not
required for New Jersey, and North Carolina. Florida accepts only an individual as the entity and requires an email address. New
Jersey allows but does not require a foreign insurer to designate a specific forwarding address on Exhibit B. SC will not forward
to an individual by name; however, it will forward to a position, e.g., Attention: President (or Compliance Officer, etc.).
Washington requires an email address on Exhibit B.

* Attach a completed Exhibit B listing the Resident Agent for the insurer (one per state). Include state name, Resident Agent's full
name and street address. Use additional pages as necessary. (DC* requires an agent within a ten mile radius of the District).

^ Initial pleadings only. Kansas requires two signatures.

@ Form accepted only as part of a Uniform Certificate of Authority application.

MA will send the required form to the applicant when the approval process reaches that point.

Exhibit A

02000, 2005-2011 National Association of Insurance Commissioners
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Exhibit B
Complete for each state indicated in Exhibit A:

State WA Name of Entþ Delta Dental of Washington

Phone Numb er 206 - 522- I 3 00

Email Address

FaxNumber

Mailing Address P.O. Box 75688 NG Station, Seattle, rWA 98175

Street Address 9706 4th Avenue NE, Seattle, WA 98115

State Name of Entity

Phone Number

Email Address

Fax Number

Mailing Address

Street Address

State Name of Entity

Phone Number

Email Address

Fax Number

Mailing Address

Street Address

State

Phone Number

Email Address

Name of Entity

Fax Number

Mailing Address

Street Address

State Name of Entity

Phone Number

Email Address

Fax Number

Mailing Address

Street Address

Exhibit B
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Resolution Authorizing Appointment of Attorney

BE IT RESOLVED by the Board of Directors or other governing body of

(company name)

this 

- 

day of 

-,20 
-, 

that the President or Secretary of said entþ be and are hereby authorized by the Board

of Directors and directed to sign and execute the Uniform Consent to Service of Process to give irrevocable consent that actions may

be commenced against said entity in the proper court of any jurisdiction in the state(s) of

in which the action shall arise, or in which plaintiff may reside, by service of process in the state(s) indicated above and irrevocably

appoints the officer(s) ofthe state(s) and their successors in such offices or appoints the agent(s) so designated in the Uniform Consent

to Service of Process and stipulate and agree that such service of process shall be taken and held in all courts to be as valid and

binding as if due service had been made upon said entity according to the laws of said state.

CERTIFICATION

, Secretary of\

(company name)

state that this is a true and accurate copy ofthe resolution adopted effective the _ day of
Directors or governing board at a meeting held on the day of
consent dated _ day of ,20

Secretary

@2000, 2005-2011 National Association of Insurance Commissioners
4
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I

2.

ARTICLES OF AMENDMENT

TO THE

ARTICLES OF INCORPORATION

OF

DELTA DENTAL OF WASHINGTON

The undersigned certifies that:

He is the President and Chief Executive Officer of Delta Dental of Washington (formerly
known as Washington Dental Service), a nonprofit corporation organized and existing
under the provisions of the V/ashington Nonproht Corporation Act (Chapter 24.03 of the
Revised Code of Washington) (the "Corporation").

The Corporation's Articles of Incorporation, as they currently exist as a result of the Plan
of Merger between the Corporation and WDS Merger Sub filed with the Washington
Secretary of State on 2013, have been amended as follows.

The introductory paragraph of the Articles of Incorporation is amended to read tn
its entirety as follows:

The following provisions comprise the articles of incorporation of Delta
Dental of Washington (formerly known as Washington Dental Service), following
its merger with WDS Merger Sub under a Plan of Merger hled with the

V/ashington Secretary ofState on 2013, and following its election
pursuant to RCW 24.06.525 to be reorgarized under the Washington Nonprofit
Miscellaneous and Mutual Corporations Act (Chapter 24.06 of the Revised Code

of V/ashington, or the "Act"), and thereby accept the benefits of and become

bound by the provisions of the Act.

Article I of the Articles of Incorporation is amended to read in its entirety as

follows:

a.

b.

48 l0-7854-645 1.03
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c

ARTICLE I

NAME

The name of the corporation (following the merger of WDS Merger Sub

into Washington Dental Service) is Delta Dental of V/ashinglon.

Article III(A), (B) and (C) of the Articles of Incorporation are amended to read in
their entirety as follows.

-l-



d.

ARTICLE III

PURPOSES, POWERS AND LIMITATIONS

A. The corporation is organized exclusively for the promotion of
social welfare within the meaning of Section 501(c)(a) of the Intemal Revenue
Code of 1986, as now in force or hereafter amended (hereinafter, the "Code") and,
subject thereto and to the extent consistent therewith, for the primary purposes of
(a) securing dental services to individuals and groups and their families, and (b)
encouraging, fostering and financing professional and scientific study and
research in the general field of dentistry and oral health, conducting studies and
investigations designed to develop information pertaining to all aspects of dental
service coverage and payment plans, and assisting in the education of the public
concerning the need for and advantage of adequate dental treatment and oral
health.

B. In general, and subject to such limitations and conditions as are or
may be prescribed by law (including Code Section 501(c)(4)), or in these Articles
of Incorporation or the corporation's Bylaws, the corporation shall have all
powers which now or hereafter are conferred by law under the Act, or are
necessary or incidental to the powers so conferred, or are conducive to the
attainment of the corporation's purposes.

C. No part of the net earnings of the corporation shall inure to the
benefit of, or be distributable, to any director, officer, or other private person,
except that the corporation is authorized and empowered to pay reasonable
compensation for services rendered and to make payments and distributions in
furtherance of the purposes set forth in this Article III, in amounts and at times
determined by the Board of Directors pursuant to the corporation's Bylaws.

Article IV(A) of the Articles of Incorporation is amended to read in its entirety as
follows:

ARTICLE IV

BOARD OF DIRECTORS

A. The internal affairs of the corporation shall be governed by a
Board of Directors. The number of directors constituting the Board of Directors
of the corporation shall be at least nine (9) but no more than thirteen (13)
directors. The qualifications, tenure, election, removal, number of, duties and
terms of the Board of Directors shall be as provided in the Bylaws of the
corporation.

Article IV(B) of the Articles of Incorporation is deleted in its entirety, and
Articles III(C) and III(D) are renumbered as Articles III(B) and III(C),
respectively.

e.

4810-78s4-645 1.03
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f Article V of the Articles of Incorporation is amended to read in its entirety as

follows:

ARTICLE V

SOLE MEMBER

The corporation has a single member (the "Sole Member"), namely DD of
Washington, a Washington nonprofit corporation (which will be re-named as

"Washington Dental Service" following this corporation's merger with V/DS
Merger Sub). The Sole Member is a voting member, with voting rights as to:
election of directors; any amendment of these Articles of Incorporation; any
merger, consolidation or rcorganization; any sale, lease, exchange or other
disposition of all or substantially all of the property and assets of the corporation;
and dissolution. The Sole Member will also have such other rights, privileges,
responsibilities and liabilities as are provided in the Bylaws of the corporation.

oÞ' Article VI of the Articles of Incorporation is amended to read in its entirety as

follows:

ARTICLE VI

BYLAWS

The Bylaws of the corporation may contain any provision for the
regulation andmanagement of the corporation's affairs not inconsistent with the
Act or these Articles of Incorporation, and shall be subject to amendment or
repeal by the Sole Member, subject to any restrictions or requirements set forth in
the Bylaws.

Article VII of the Articles of Incorporation is deleted in its entirety, and Articles
VIII,IX and X are renumbered as Articles VII, VIII and IX.

Article XI of the Articles of Incorporation is deleted in its entirety.

The foregoing amendments have the effect, inter alia, in accordance with RCW
24.06.525, of reorganizing the Corporation under the Washinglon Nonprofit
Miscellaneous and Mutual Corporations Act (Chapter 24.06 of the Revised Code of
Washington), the benefits and provisions of which the Corporation has accepted and will
hereafter be bound by.

The foregoing amendments of the Articles of Incorporation were duly and unanimously
approved by the Board of Directors of the Corporation, and by the sole member of the
Corporation having voting rights with respect thereto, by written consent dated _,
2013.

These Articles of Amendment shall be effective upon filing with both the Secretary of State and

the Office of the Insurance Commissioner of the State of Washington.

4810-7854-645 1.03
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DELTA DENTAL OF \ilASHINGTON

James D. Dwyer, President and Chief
Executive Officer

4810-7854-645 L03
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Exhibit G

ARTICLES OF AMENDMENT

TO THE

ARTICLES OF INCORPORATION

OF

DD OF WASHINGTON

The undersigned certifies that

He is the President and Chief Executive Officer of DD of Washington, a nonprofit
corporation organized and existing under the provisions of the Washington Nonprofit
Corporation Act (Chapter 24.03 of the Revised Code of V/ashington) (the
"Corporation").

The Corporation's Articles of Incorporation have been amended so that Article I will now
read in its entirety as follows.

ARTICLE I

NAME

The name of the corporation shall be Washington Dental Service.

The foregoing amendment of the Articles of Incorporation was duly and unanimously
approved by the Board of Directors of the Corporation on February 8, 2013. There were
atthattime no members having voting rights with respect to such amendment..

These Articles of Amendment shall be effective at such time, following their filing with
the Secretary of State of the State of Washington, as this corporation's acquisition of
control of the other Washington corporation that has historically been named
"Washington Dental Service" has been completed (by virtue of filing of Articles of
Merger with the Secretary of State), thereby making the name "Washington Dental
Seryice" available for adoption by this corporation.

DD OF \ryASHINGTON

James D. Dwyer, President and Chief
Executive Officer

2

J

4.
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Exhibit H
CONFIDENTIAL PROPRIETARY AND TRADE SECRET INFORMATION

FORM D

PRIOR NOTICE OF A TRANSACTION

Filed with the lnsurance Commissioner of the State of Washington
BY

Delta Dental of Washington (formerly known
as Washington Dental Service)

Name of Registrant

On Behalf of Following Health Carriers

Name Address

Delta Dental of Washington (formerly known as Washington Dental Service)

9706 4th Ave. NE

Seattle wA 98115

Date: March

Name, Title,

2013

, and Telephone Number of lndividual to Whom Notices and
Correspondence Concerning This Statement Should Be Addressed

Sean Pickard

Government Affairs Manager

9706 4th Ave. NE, Seattle, WA 98115

ITEM 1, IDENTITY OF PARTIES TO TRANSACTION

Furnish the following information for each of the parties to the transaction

(a) Name
Delta Dental of Washington (formerly known asWashington Dental Service) (DDW)

Washington Dental Service (formerly known as DD of Washington) (WDS)

(b) Home office address.
DDW
9706 4th Ave. NE
Seattle, WA 981 15

WDS
9706 4th Ave. NE
Seattle, WA 98115

(c) Principal executive office address.
Same Same

(d) The organizational structure, i.e., corporation, partnership, individual, trust, etc.
DDW, a Washington Nonprofit Corporation.
WDS, a Washington Nonprofit Corporation

(e) A description of the nature of the padies' business operations.

DDW (formerly known as Washington Dental Service) is a health care service contractor.
WDS (formerly known as DD of Washington) is organized as a holding company to guide, monitor,
and coordinate the activities of DDW and other affìliated entities to achieve its tax exempt purposes
and those of both DDW (providing dental beneflts coverage) and other affiliated entities (improving
oral health).

4849-7t09-7874 06
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CONFIDENTIAL PROPRIETARY AND TRADE SECRET INFORMATION

(f) Relationship, if any, of other parties to the transaction to the health carrier filing the notice,
including any ownership or debtor/creditor interest by any other pafties to the transaction in the
health carrier seeking approval, or by the health carrier filing the notice in the affìliated parties.

No other entities are a party to the agreement for which prior notice is being given.

(g) Where the transaction is with a non-affiliate, the name(s) of the affìliate(s) which will receive, in whole
or in substantial part, the proceeds of the transaction.

N/A

ITEM 2. DESCRIPTION OF THE TRANSACTION

Furnish the following information for each transaction for which notice is being given:

(a) A statement of the nature of the transaction

The Agreement Subject to Prior Notice is an lntercompany Services Agreement between DDW and
WDS, whereby DDW will be providing certain management services to WDS for a fee.

(b) The proposed effective date of the transaction

The proposed effective date of the lntercompany Services Agreement will be as of the effective
date of the merger between DDW, the entity formerly known as Washington Dental Service, and WDS
Merger Sub, a subsidiary of WDS, the entity formerly known as DD of Washington.

ITEM 3. SALES, PURCHASES, EXCHANGES, LOANS, EXTENSIONS OF CREDIT, GUARANTEES, OR INVESTMENTS

Furnish a brief description of the amount and source of funds, securities, property or other consideration
for the sale, purchase, exchange, loan, extension of credit, guarantee, or investment, whether any provision
exists for purchase by the health carrier filing notice, by any party to the transaction, or by any affiliate of the
health carrier filing notice, a description of the terms of any securities being received, if any, and a
description of any other agreements relating to the transaction such as contracts or agreements for services,
consulting agreements and the like. lf the transaction involves other than cash, furnish a description of the
consideration, its cost and its fair market value, together with an explanation of the basis for evaluation.

N/A

lf the transaction involves a loan, extension of credit or a guarantee, furnish a description of the
maximum amount which the health carrier will be obligated to make available under such loan, extension of
credit or guarantee, the date on which the credit or guarantee will terminate, and any provisions for the
accrual of or deferral of interest.

N/A

lf the transaction involves an investment, guarantee or other arrangement, state the time period during
which the investment, guarantee or other arrangement will remain in effect, together with any provisions for
extensions or renewals of such investments, guarantees or arrangements. Furnish a brief statement as to
the effect of the transaction upon the health carrier's net worth.

N/4.

4849-7109-7874.06
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ITEM 4, LOANS OR EXTENSIONS OF CREDIT TO A NONAFFILIATE

lf the transaction involves a loan or extension of credit to any person who is not an affiliate, furnish a brief

description of the agreement or understanding whereby the proceeds of the proposed transaction, in whole

or in substantial part, are to be used to make loans or extensions of credit to, to purchase the assets of, or to

make investments in, any affiliate of the health carrier making such loans orextensions of credit, and specify

in what manner the proceeds are to be used to loan to, extend credit to, purchase assets of, or make
investments in any affiliate. Describe the amount and source of funds, securities, property, or other
consideration for the loan or extension of credit and, if the transaction is one involving consideration other

than cash, a description of its cost and its fair market value together with an explanation of the basis for
evaluation. Furnish a brief statement as to the effect of the transaction upon the health carrier's net worth..

N/A

ITEM 5. REINSURANCE

lf the transaction is a reinsurance agreement or modifìcation thereto, as described by RCW 48.31C.050
(2)(c), furnish a description of the known or estimated amount of liability to be ceded or assumed in each
calendar year, the period of time during which the agreement will be in effect, and a statement whether an

agreement or understanding exists between the health carrier and nonaffiliate to the effect that any portion

of the assets constituting the consideration for the agreement will be transferred to one or more of the health

carrier's affiliates. Furnish a brief description of the consideration involved in the transaction, and a brief
statement as to the effect of the transaction upon the health carrier's net worth.

N/A

ITEM 6. MANAGEMENT AGREEMENTS, SERVICE AGREEMENTS, AND COST.SHARING ARRANGEMENTS

For management and service agreements, furnish

(a.1) A brief description of the managerial responsibilities, or services to be performed

DDW will provide to WDS the following services as described in the attached lntercompany
Services Agreement (See attached exhibit A "lntercompany Services Agreement Service
Chart"):

Office space, to include space within the DDW corporate office building, utilities, parking, use of
common space, and building management services. Photocopy services, desktop support, phones,

network support, accounting and financial services, human resources and payroll functions, and

assistance with computer hardware and software & other fixed assets'

(b 1) A brief description of the agreement, including a statement of its duration, together with brief
descriptions of the basis for compensation and the terms under which payment or compensation is to

be made.

lntercompanv Services Aqreement

Services. Beginning on the Effective Date DDW shall provide or cause to be provided to WDS the
service(s) described in the Service Chaft shown in Exhibit A ("Service" or collectively, "Services"). From

time to time after the Effective Date, the parties may identify additional services that DDW will provide to

WDS, or make any other changes to the Service Chart, and the parties shall amend the Service Chart
for such additional services or other changes, including reasonable adjustment to compensation. For
each Service provided by DDW, the parties shall set forth on the Service Chart, to the extent applicable,
a description of the Service, the estimated monthly charge for the Service, the time period during which
the Service will be provided if different from the term of the lntercompany Services Agreement and any
other terms applicable to the Service
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Payment. WDS shall pay DDW monthly for the charges as calculated and set forth on exhibit A for
each of the Services listed.

Term. The lntercompany Services Agreement will be effective upon the merger of DDW, the entity
formerly known as Washington Dental Service, and WDS Merger Sub (subject to approval by the OIC),
and continues indefinitely. Additionally the agreement is terminable by either one or both of the parties

upon sixty days' notice

For cost-sharing arrangements, furnish: N/A

(a) A brief description of the purpose of the agreement.

(b) A description of the period of time during which the agreement is to be in effect

(c) A brief description of each party's expenses or costs covered by the agreement

(d) A brief description of the accounting basis to be used in calculating each party's costs under the
agreement

ITEM 7. SIGNATURE AND CERTIFICATION

Signature and certification required as follows:

SIGNATURE

Pursuant to the requirements of RCW 48.31C.050, the registrant has caused t to
be duly signed on its behalf in the City of Seattle and State of Washington on the of
March, 2013.

(sEAL) Washington Dental Service

Name of APP|icant
BY Bradley Alan Berg COO/CFO

(Name) (Title)

(Signature of

C,l^.{ n"t"þO6rr.-
(Title)

CERTIFICATION

The undersigned deposes and says that (s)he has duly executed the attached application
dated March 2013, for and on behalf of Washington Dental Service; that (s)he is the
Chief Operat nd Financial Officer of such company and that (s)he is authorized to
execute and file such instrument. Deponent further says that (s)he is familiar with such
instrument and the contents, and that the facts
knowledge, information and belief.

(Signature)

(Type or print name beneath)

set are true to the best of his/her
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CONFIDENTIAL PROPRIETARY AND TRADE SECRET INFORMATION

Exhibit A - Intercompany Services Agreement

Service Chart

Estimated Monthly
Cost for WDS

Service Description Cost or Formula for
Computing Fee

Office Space lncludes office space

on the 4th and 5th floor
of the DDW corporate
office building and

utilities, parking, use

of common space,

and building
management services

$ZZ per square foot
per year,

approximately L00

square feet

Szoo per month

Adjusted annually

Photocopy Services,

Desktop Support,
Phones, Network
Support, Accounting,
Financial Services,

Administrative,
Functional Support
Services (lncluding
performance under
the Agency
Agreement for
Paymaster Services)

All regular office
activities

Estimate of actual pro

rated cost of services
to be provided

$1,000 per month

Adjusted annually

HR and Payroll lncludes benefits
administration and
payroll

Wages at cost, plus
payroll taxes and

benefits at DDW

annual rates.

5200 per month

Adjusted annually

Computer Hardware
and Software and

Other Fixed Assets

lncludes assets
purchased by DDW

for use by WDS

At pro rated cost, via

monthly depreciation
charges based on the
life expectancy of the
asset

StOO per month

Adjusted annually

4849-7109-7874.06
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I NTERCOM PANY SERVICES AG REEM ENT

THIS INTERCOMPANY SERVICES AGREEMENT is made as of ,20L3, by

and between Washington DentalService (formerly known as DD of Washington), a Washington
nonprofit corporation ("WDS") and Delta Dental of Washington (formerly known as Washington
Dental Service), a Washington nonprofit corporation ("DDW").

RECITALS

A. WDS desires for DDW to provide services to WDS, and DDW is willing to do so on

the terms and conditions set forth in this Agreement.

B. DDW is a controlled subsidiary of WDS

NOW, THEREFORE, in consideration of the mutual promises and agreements set forth
herein and for other good and valuable consideration, the receipt and sufficiency of which is

hereby acknowledged, the parties hereto hereby agree as follows:

AGREEMENT

L. Services. Except as otherwise provided herein, beginning on the Effective Date (as

defined below) DDW shall provide or cause to be provided to WDS the service(s) described in

the Service Chart attached hereto as Exhibit A. ("Service" or collectively, "Services"). From time
to time after the Effective Date, the parties may identify additional services that DDW will
provide to WDS in accordance with the terms of this Agreement ("Additional Services") or make

any other changes to the Service Chart, and the parties shall amend the Service Chart for such

Additional Services or other changes pursuant to Section L0(b) below. For each Service
provided by DDW, the parties shall set forth on the Service Chart, to the extent applicable, a

description of the Service, the estimated monthly charge for the Service, the method for
determining the charge for the Service, the time period during which the Service will be

provided if different from the term of this Agreement and any other terms applicable to the
Service. This Agreement and the Service Chart shalltogether be referred to herein as the
"Agreement," and the Service Chart shall be incorporated herein by this reference.

2. Effective Date. This Agreement shall be effective upon the effectiveness of the merger
between DDW and WDS Merger Sub.

3, Pavment. WDS shall pay to DDW the amounts, if any, set forth on the Service Chart for
each of the Services listed thereon.

4. lnspection. WDS and its agents and representatives, at WDS's expense, shall have the
right to examine the books and records of DDW that relate to the costs and expenses referred
to in this Agreement, provided, however, that such examination may only be conducted during
regular business hours and upon ten (10) days' prior written notice.
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5. Limitation of Liabilitv and Exclusive Remedv. Neither party will be liable to the other for
any lost profits, loss of data, loss of use, cost of cover, business interruption or other special,
incidental, indirect, punitive or consequential damages, however caused, under any theory of
liability, arising from the performance of, or relating to, this Agreement. DDW's entire liability
and WDS's exclusive remedy arising from any claim with respect to the services is the refund to
WDS by DDW of the cost of the Services paid for by WDS to DDW during the preceding six (6)

month period.

6. No Agencv. The parties hereto are independent contractors and nothing in this
Agreement is intended to, nor shall it, create any agency, partnership or joint venture
relationship between them. With respect to any third party, no party hereto, or any of its
officers, directors, employees or agents, shall have the right or authorityto bind or otherwise
obligate the other party hereto in any way as a consequence of this Agreement.

7. General Oblieations; Standards of Care

(a) DDW's Performance. DDW shall use reasonable efforts to provide the Services in

accordance with the Service Chart and shall exercise the same care and skill as it exercises in
performing similar services for itself.

(b) Disclaimer of Warranties. ALL SERVICES AND ANY OTHER DELIVERABLES ARE

PROVIDED "AS IS" AND NEITHER PARTY MAKES ANY WARRANTIES, EXPRESS, IMPLIED OR

STATUTORY, INCLUDING BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF

MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT THERETO.

(c) Good Faith Cooperation; Consents. The parties will use good faith efforts to
cooperate with each other in all matters relating to the provision and receipt of Services. Such

cooperation shall include exchanging information and obtaining all third party consents,
licenses, sublicenses or approvals necessaryto permit each partyto perform its obligations
hereunder (including by way of example, not by way of limitation, rights to use third-party
software needed for the performance of the Services). The costs of obtaining such third-party
consents, licenses, sublicenses or approvals shall be borne by WDS. Each party will maintain, in

accordance with its standard document retention procedures, documentation supporting the
information relevant to cost calculations contained in the Service Chart and cooperate with
each other in making such information available as needed in the event of audit by a

governmental agency.

8. Confidentialitv.

(a) ln General. Each party hereto ("Receiving Party") shall (i) protect the
Confidential lnformation (as defined below) of the other party ("Disclosing Party") by using the
same degree of care, but no less than a reasonable degree of care, to prevent the unauthorized
use, dissemination, or publication of the Confidential lnformation as the Receiving Party uses to
protect its own confidential information of a like nature, (ii) not use such Confidential
lnformation in violation of this Agreement or any other agreements entered into between the
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part¡es in writing, and (iii) not use, disseminate, or in any way disclose any Confidential
lnformation of the other party to any person, firm or business, except to the extent necessary

to perform the duties and obligations of the Receiving Party pursuant to this Agreement,
without the prior written consent of the Disclosing Party. The Receiving Party agrees that it
shall disclose Confidential lnformation of the Disclosing Party only to those of such Receiving
Party's employees who need to know such information and who agree to be bound by the
terms and conditions applicable to the Receiving Party under this Section.

(b) Definition. For purposes of this Agreement, "Confidential lnformation" includes
information regarding intellectual property (including, without limitation, designs, methods,
processes, concepts, technical data, software and know-how), business information and other
information that is not otherwise in the public domain and of which the owner actively
undertakes to restrict or controlthe disclosure to third parties in a manner reasonably intended
to maintain its confidentiality. The term "Confidential lnformation" does not include
information that (i) is or becomes generally available to the public other than as a result of a
disclosure by the Receiving Party, (ii) becomes available to the Receiving Party on a non-
confidential basis from a source otherthan the Disclosing Party, provided thatthe source of
such information was not known by the Receiving Party to be bound by a confidentiality
agreement, or any other contractual, legal or fiduciary obligation of confidentiality or (iii) is
required to be disclosed by any law or by any applicable judgment, order, subpoena or decree
of any court or governmental body or agency provided that in such circumstances the Receiving
Party shall provide prompt notice of the requirement to the Disclosing Party and shall
cooperate with the Disclosing Party (at the Disclosing Party's expense) as it may reasonably
request in any attempts to prevent or minimize the extent of required disclosure.

9. Termination;Survival.

(a) Termination. Either party may terminate this Agreement, with respect to all or
any one or more of the Services to be provided by DDW hereunder, for any reason or for no
reason, at any time upon sixty (60) days prior written notice to the other party.

(b) Survival. Any and all provisions of this Agreement which by their nature would
reasonably be expected to apply after the termination of this Agreement shall survive and be
enforceable after such termination, including, but not limited to, WDS's payment obligation for
any Services provided by DDW prior to such termination. ln the event of any termination with
respect to one or more, but less than all Services, this Agreement shall continue in full force and
effect with respect to any Services not terminated hereby.

10. Miscellaneous.

(a) This Agreement shall be governed by the internal laws of the State of
Washington without giving effect to its conflict of law principles.

(b) This Agreement sets forth the entire agreement between the parties hereto with
respect to the subject matter hereof and is intended to supersede all prior negotiations,
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understandings and agreements. No provision of this Agreement or the Service Chart may be

waived or amended, except by a writing signed by DDW and WDS.

(c) This Agreement may be executed in one or more counterparts, each of which
shall be deemed an original and together which shall constitute one and the same instrument

(d) The failure of any party to exercise any right or remedy provided for herein shall
not be deemed a waiver of any right or remedy hereunder.

(e) lf any provision of this Agreement is determined by a court of competent
jurisdiction to be invalid or otherwise unenforceable, such determination shall not affect the
validity or enforceability of any remaining provisions of this Agreement. lf any provision of this
Agreement is invalid under any applicable statute or rule of law, it shall be enforced to the
maximum extent possible so as to effect the intent of the parties, and the remainder of this
Agreement shall continue in full force and effect.

(f) This Agreement shall be binding upon and inure to the benefit of each of the
parties hereto and their respective successors and assigns, provided that WDS may not assign

any of its rights hereunder without the prior written consent of DDW.

(g) The section headings used herein are for the convenience of the parties only, are
not substantive and shall not be used to interpret or construe any of the provisions contained
herein.

lN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective
Date.

WASHI NGTON DENTAL SERVICE

By

Its

DELTA DENTAL OF WASHINGTON

By

Its

4819-5479-3746.02
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SERVICE CHART

Service Description Cost or Formula for
Computing Fee

Estimated Monthly
Cost for WDS

Office Space lncludes office space

on the 4*h and 5th

floor of the DDW

corporate office
building and utilities,
parking, use of
common space, and

building management
services

522 per square foot
per year,
approximately 100

square feet

5200 per month

Adjusted annually

Photocopy Services,

Desktop Support,
Phones, Network
Support, Accounting,
Financial Services,

Administrative,
Functional Support
Services (lncluding
performance under
the Agency
Agreement for
Paymaster Services)

All regular office
activities

Estimate of actual pro

rated cost of services

to be provided

St,000 per month

Adjusted annually

HR and Payroll lncludes benefits
administration and
payroll

Wages at cost, plus

payrolltaxes and

benefits at DDW

annual rates.

5200 per month

Adjusted annually

At pro rated cost, via

monthly depreciation
charges based on the
life expectancy of the
asset

Computer Hardware
and Software and
Other Fixed Assets

lncludes assets
purchased by DDW

for use by WDS

StOO per month

Adjusted annually
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Exhibit I
CONFIDENTIAL PROPRIETARY AND TRADE SECRET INFORMATION

FORM D

PRIOR NOTICE OF A TRANSACTION

Filed with the lnsurance Commissioner of the State of Washington

BY

Delta Dental of Washington (formerly known
as Washington Dental Service)

Name of Registrant

On Behalf of Following Health Carriers

Name Address

Delta Dental of Washington (formerly known as Washinqton Dental Service

9706 4th Ave. NE

Seattle, WA 98115

Date: March l'1.zolz
Name, Title, Address, and Telephone Number of lndividual to Whom Notices and
Correspondence Concerning This Statement Should Be Addressed:

Sean Pickard

Government Affairs Manaqer

9706 4th Ave NE Seattle wA 981'15

ITEM I. IDENTITY OF PARTIES TO TRANSACTION

Furnish the following information for each of the parties to the transaction:

(a) Name.
Delta Dental of Washington (formerly known asWashington Dental Service) (DDW)

Washington Dental Services (formerly known as DD of Washington) (WDS)
Washington Dental Service Foundation LLC WDSF)
lnstitute for Oral Health LLC (lOH)

(b) Home office address.
DDW
9706 4th Ave NE
Seattle, WA 98115

WDSF
9706 4th Ave. NE
Seattle, WA 98115

WDS
9706 4rh Ave. NE
Seattle, WA 981 15

toH
9706 4th Ave. NE
Seattle, WA 981 15

(c) Principal executive office address.
Same as home office addresses.

(d) The organizational structure, i.e., corporation, partnership, individual, trust, etc.
DDW, a Washington Nonprofit Corporation
WDS, a Washington Nonprofit Corporation
WDSF, a Washington Limited Liability Company
lOH, a Washington Limited Liability Company
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CONFIDENTIAL PROPRIETARY AND TRADE SECRET INFORMATION

(e) A description of the nature of the parties' business operations.

DDW is a health care service contractor

WDS is organized as a holding company to guide, monitor, and coordinate the activities of DDW
and other affìliated entities, including WDSF and lOH, to achieve its tax exempt purposes, and
those of both DDW (providing dental benefits coverage) and other affìliated entities (improving oral
health).

WDSF is organized to promote the oral health of the public, sponsoring innovative programs for the
advancement of oral health. WDSF is the state's largest foundation dedicated to improving oral
health. As community advocates for oral health, WDSF is working to make certain that prevention
and early treatment of oral disease-for all generations-are community priorities.

IOH is organized to promote advances in dental care in the United States and to encourage the
adoption of select scientific-based treatments within the dental professional community.

(f) Relationship, if any, of other parties to the transaction to the health carrier filing the notice,
including any ownership or debtor/creditor interest by any other parties to the transaction in the
health carrier seeking approval, or by the health carrierfiling the notice in the affiliated parties.

No other entities are a party to the agreements for which prior notice is being given.

(g) Where the transaction is with a non-affìliate, the name(s) of the affiliate(s) which will receive, in whole
or in substantial part, the proceeds of the transaction.

N/A

ITEM 2. DESCRIPTION OF THE TRANSACTION

Furnish the following information for each transaction for which notice is being given

(a) A statement of the nature of the transaction

The Agreement Subject to Prior Notice is an Agency Agreement for Paymaster Services between
DDW and WDS, WDSF, and IOH; whereby DDW will be providing certain payroll services to WDS,
WDSF, and IOH ("Related Entities") for the fees set fofth in the lntercompany Services Agreements
between DDW and each of these Related Entities for HR and Payroll Services, plus the fee of one
dollar per year.

(b) The proposed effective date of the transaction

The proposed effective date of the Agency Agreement for Paymaster Services will be as of the
effective date of the merger between DDW, the entity formerly known as Washington Dental Service, and
WDS Merger Sub, a subsidiary of WDS, the entity formerly known as DD of Washington.

ITEM 3. SALES, PURCHASES, EXCHANGES, LOANS, EXTENSIONS OF CREDIT, GUARANTEES, OR INVESTMENTS

Furnish a brief description of the amount and source of funds, securities, property or other consideration
for the sale, purchase, exchange, loan, extension of credit, guarantee, or investment, whether any provision
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CONFIDENTIAL PROPRIETARY AND TRADE SECRET INFORMATION

exists for purchase by the health carrier filing notice, by any party to the transaction, or by any affiliate of the
health carrier filing notice, a description of the terms of any securities being received, if any, and a
description of any other agreements relating to the transaction such as contracts or agreements for services,
consulting agreements and the like. lf the transaction involves otherthan cash, furnish a description of the
consideration, its cost and its fair market value, together with an explanation of the basis for evaluation.

N/A

lf the transaction involves a loan, extension of credit or a guarantee, furnish a description of the
maximum amount which the health carrier will be obligated to make available under such loan, extension of
credit or guarantee, the date on which the credit or guarantee will terminate, and any provisions for the
accrual of or deferral of interest.

N/A

lf the transaction involves an investment, guarantee or other arrangement, state the time period during
which the investment, guarantee or other arrangement will remain in effect, together with any provisions for
extensions or renewals of such investments, guarantees or arrangements. Furnish a brief statement as to
the effect of the transaction upon the health carrier's net worth.

N/4.

ITEM 4. LOANS OR EXTENSIONS OF CREDIT TO A NONAFFILIATE

lf the transaction involves a loan or extension of credit to any person who is not an affiliate, furnish a brief
description of the agreement or understanding whereby the proceeds of the proposed transaction, in whole
or in substantial part, are to be used to make loans or extensions of credit to, to purchase the assets of, or to
make investments in, any afflliate of the health carrier making such loans or extensions of credit, and specify
in what manner the proceeds are to be used to loan to, extend credit to, purchase assets of, or make
investments in any affìliate, Describe the amount and source of funds, securities, property, or other
consideration for the loan or extension of credit and, if the transaction is one involving consideration other
than cash, a description of its cost and its fair market value together with an explanation of the basis for
evaluation. Furnish a brief statement as to the effect of the transaction upon the health carrier's net worth..

N/A

ITEM 5. REINSURANCE

lf the transaction is a reinsurance agreement or modification thereto, as described by RCW 48.31C.050
(2)(c), furnish a description of the known or estimated amount of liability to be ceded or assumed in each
calendar year, the period of time during which the agreement will be in effect, and a statement whether an
agreement or understanding exists between the health carrier and nonaffiliate to the effect that any portion
of the assets constituting the consideration for the agreement will be transferred to one or more of the health
carrier's affìliates. Furnish a brief description of the consideration involved in the transaction, and a brief
statement as to the effect of the transaction upon the health carrier's net worth.

ITEM 6, MANAGEMENT AGREEMENTS, SERVICE AGREEMENTS, AND COST-SHARING ARRANGEMENTS

For management and service agreements, furnish:

484s-6313-7042.05
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CONFIDENTIAL PROPRIETARY AND TRADE SECRET INFORMATION

(a.1 ) A brief description of the managerial responsibilities, or services to be performed

DDW will provide to the Related Entities the following services as described in the attached
Agency Agreement for Paymaster Services:

Common paymaster services, including but not limited to making payroll payments to employees
for the Related Entities as necessary, preparing, withholding and reporting state and federal
employment taxes and insurance premiums and administering, as agent for Related Entities, such
employee benefit programs and plans as are available to employees of the Related Entities; and

Purchasing Services on an "as needed" basis, including purchasing furniture, fìxtures, equipment,
vehicles, supplies and other materials or items used in the businesses of the Related Entities.

(b.1) A brief description of the agreement, including a statement of its duration, togetherwith brief
descriptions of the basis for compensation and the terms under which payment or compensation is to
be made.

Aqencv Aqreement for Pavmaster Services

Paymaster Services: During the term of this Agreement, DDW shall provide common paymaster
services to the Related Entities. DDW shall act as Payroll Agent for the Related Entities, including but
not limited to making payroll payments to employees of the Related Entities as necessary, preparing,
withholding and reporting state and federal employment taxes and insurance premiums, and to
administer, as agent for the Related Entities, such employee benefit programs and plans as are
available to the employees of the Related Entities in order to enable the Related Entities to more
efficiently engage in their respective ongoing business activities.

Purchasing Services. During the term of this Agreement, DDW shall also provide purchasing services
to the Related Entities on an "as needed" basis. DDW, as agent for one or more of the Related Entities,
may purchase furniture, fixtures, equipment, vehicles, supplies, and other materials or items used in the
respective businesses of the Related Entities. Such purchasing shall be done in order to maximize the
economies of buying items in bulk to obtain quantity discounts, to minimize shipping and related costs
from suppliers by aggregating orders, and for the convenience of the Related Entities.

Pavment. Each of the Related Entities shall reimburse DDW for all out-of-pocket expenses paid to third
parties on its behalf, plus the monthly fees for accounting, finance, HR, and payroll services as set forth
in the lntercompany Services Agreements between DDW and each Related Entity, plus one dollar.

Term. The Agency Agreement for Paymaster Services will be effective upon the merger of DDW, the
entity formerly known as Washington Dental Service, and WDS Merger Sub (subject to approval by the
OIC), and continues indefinitely. The agreement is terminable by any of the parties upon sixty days'
notice.

For cost-sharing arrangements, furnish: N/A

(a) A brief description of the purpose of the agreement.

(b) A description of the period of time during which the agreement is to be in effect

(c) A brief description of each party's expenses or costs covered by the agreement.

(d) A brief description of the accounting basis to be used in calculating each party's costs underthe
agreement.
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CONFIDENTIAL PROPRIETARY AND TRADE SECRET INFORMATION

ITEM 7, SIGNATURE AND CERTIFICATION

Signature and certification required as follows:

SIGNATURE

Pursuant to the requirements of RCW 48.31C.050, the registrant has caused t ce to
be duly signed on its behalf in the City of Seattle and State of Washington on the y of
March, 2013.

(sEAL) Washington Dental Service

Name of Applicant
BY Bradley Alan Berg COO/CFO

(Name) (Title)

(Signature of

0&*/
(Title)

CERTIFICATION

The undersigned deposes and says that (s)he has duly executed the attached application
dated March 2013, for and on behalf of Washington Dental Service; that (s)he is the
Chief Operat nd Financial Officer of such company and that (s)he is authorized to
execute and file such instrument. Deponent further says that (s)he is familiar with such
instrument and the contents, and that the facts the
knowledge, information and belief.

(Signature)

(Type or print name beneath) Brad Berg

forth a e to the best of his/her
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AGENCY AGREEMENT FOR PAYMASTER SERVICES

This Agency Agreement ("Agreement") is made as of 2013
by and between Delta Dental of Washington (formerly known as Washington Dental
Service), a Washington nonprofit corporation ("DDW"), and the related parties
Washington Dental Service (formerly known as DD of Washington), a Washington
nonprofit corporation, Washington Dental Service Foundation LLC, a Washington
limited liability company ("WDSF') and lnstitute for Oral Health, LLC a Washington
limited liability company (collectively, the "Related Entities").

RECITALS

A.
operations

DDW and the Related Entities are all related through ownership, control or

B. The Related Entities desire to retain DDW to provide payroll services to
reduce overhead and othenryise minimize expenses, and DDW desires to provide such
seryices, on the terms and conditions set forth herein.

AGREEMENT

For valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereby agree as follows:

1. Pavmaster Services. During the term of this Agreement, DDW shall provide
common paymaster services to the Related Entities. DDW shall act as Payroll Agent for
the Related Entities, including but not limited to making payroll payments to employees
of the Related Entities as necessary, preparing, withholding and reporting state and
federal employment taxes and insurance premiums, and to administer, as agent for the
Related Entities, such employee benefit programs and plans as are available to the
employees of the Related Entities in order to enable the Related Entities to more
efficiently engage in their respective ongoing business activities. The function of
rendering such agency paymaster shall be referred to in this Agreement as the "Payroll
Function." Without limiting the generality of the foregoing, the duties and obligations of
DDW shall include:

(a) The establishment and implementation of policies and procedures that
shall govern the operations of the Payroll Function,

(b) The responsibility for making and implementing decisions with respect to
the Payroll Function, including the manner in which employees of payroll agent perform
the Payroll Function.

(c) The responsibility for preparation of the payroll of the Related Entities in
accordance with the compensation levels determined by the Related Entities in their
respective sole discretion.
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(d) The responsibility as agent for withholding federal income tax and the
employee's portion of Social Security tax (FICA) from the compensation paid to the
employees of the Related Entities, and to remit that tax to the lnternal Revenue Service

(e) The responsibility as agent for payment of federal unemployment tax
(FUTA) and the employer's portion of the Social Security tax (FICA) to the lnternal
Revenue Service.

(f) The responsibility as agent for payment of all appropriate industrial
insurance premiums to the Washington State Department of Labor and lndustries.

(g) The responsibility as agent for payment of all Washington State
unemployment compensation tax to the Washington State Department of Employment
Security.

(h) The responsibility for the preparation and filing of all returns and other
materials required to be filed in connection with any of the foregoing taxes or insurance
premiums.

(i) The responsibility as agent for administering all employee benefit
programs and plans made available to employees of the Related Entities.

ú) The responsibility for approving all other expenditures in connection with
the Payroll Function.

(k) The responsibility of providing for accounting with respect to the Payroll
Function and the rendering of accounting summary data to the Related Entities with
respect to the operation of the Payroll Function as it relates to each of the Related
Entities.

(l) The responsibility of arranging for actual payment of amounts expended in
connection with the Payroll Function as agent for the Related Entities, and making such
payment as an agent of the Related Entities.

2. Purchasinq Services. During the term of this Agreement, DDW shall also provide
purchasing services to the Related Entities on an "as needed" basis. DDW, as agent for
one or more of the Related Entities, may purchase furniture, fixtures, equipment,
vehicles, supplies, and other materials or items used in the respective businesses of the
Related Entities. Such purchasing shall be done in order to maximize the economies of
buying items in bulk to obtain quantity discounts, to minimize shipping and related costs
from suppliers by aggregating orders, and for the convenience of the Related Entities.

3. Compensation. For the services to be provided under this Agreement the
Related Entities shall pay DDW the following:

(a) Paymaster Services. Reimbursement for all oulof-pocket expenses paid
to third parties (such as payroll services or such other party as DDW and the Related
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Entities may approve) plus a fee of one dollar ($1.00¡ per year for which this Agreement
is in effect.

(b) Purchasinq Services. Reimbursement for the out of pocket costs of all
purchasing operations properly attributable to the performance of the Purchasing
Services plus a fee of dollars ($1.00¡ per year for which this Agreement is in effect.

(c) Pavments. For each accountin g period, DDW shall provide the Related
Entities with a statement of all charges and fees incurred, including all administrative
expenses, payroll, taxes withheld and taxes and insurance premiums paid on behalf of
the Related Entities during the preceding accounting period. All of the fees and charges
shall be payable by the 1Oth of the month following the month in which the charges have
been incurred and the fees have been earned.

4. Relationship of Parties. Except as expressly provided herein, nothing contained
in this Agreement shall be deemed or construed by the parties hereto or by any third
person to create the relationship of principal and agent or partnership or joint venture or
of any association between any of the parties hereto other than independent contracting
parties.

5. Assignments. This Agreement shall not be assignable by any party hereto
without the written consent of all the other parties. This Agreement shall not be
assignable by operation of law.

6. Effective Date: Term. This Agreement shall be effective upon the effectiveness
of the merger between DDW and WDS Merger Sub. The term of this Agreement shall
begin on the Effective Date and shall remain in full force and effect until modified and/or
terminated by the parties. Any party may terminate this Agreement for any reason upon
60 days' notice to the other party.

7. Governinq Law. This Agreement shall be governed by the laws of the state of
Washington.

Signatures set forth on the following page

4852-3192-9618.02
03041 3/1 636/46738.0002 1 3



By
Its

By
Its

BY
Its

Effective as of the date first mentioned above.

WASHINGTON DENTAL SERVICE

By
Its

WASHI NGTON DENTAL SERVICE
FOUNDATION LLC

4852-3192-9618.02
03041 3/1 636/46738.00021

DELTA DENTAL OF WASHINGTON

INSTITUTE FOR ORAL HEALTH LLC

4
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Exhibit J

Notification of dividend or distribution to shareholders/members from Washington health carriers

Company Name: Delta Dental of Washinoton f/k/a Washington Dental Service

2A

NAIC Code: 47341

14. Amount of dividend or distribution. . . . .

18. How will dividend or distribution be paid* (Circle one)

*Distribution of LLC subsidiaries as follows:

28

4

54.

Washington Dental Service Holdings LLC
(including its investment in Healthentic):

Washington Dental Service Foundation LLC

lnstitute of Oral Health LLC

Fair market value determined by net book value.

Date dividend or distribution was declared**
**Subject to OIC approval and implementation of the reorganization

Date dividend or distribution is to be paid

Date Submitted 3t\7t2013

924.148.987

Cash / (Property)

$14.427.631

$ 8,988,366

$ 732,990

2t8t2013

3A Dividends paid and distributions made within the previous 12 months from the date on Line 28:
NONE

Date

il
How Paid* Amount

38. Total

Upon aooroval bv OIC
and imolementation of the

reorqanization

*lf noncash, describe the property to be distributed and the method used to determine its fair market
value.

Sum of Amounts of Lines 1A and 38. . . . $24.148.987

Net Worth as of the previous year-end.*** $184.667.275
*"" Based on preliminary 2012 year-end financial statements

10o/o of Amount on Line 54. . . . $18,466,728,

Net lncome as of the previous year-end s27.421.882

The Lesser of Line 58 or Line 6. . . . . $18,466,728

Lines 4 minus Line 7. $5,682.260

lf Line I is negative, Line 1A is ordinary dividend ordistribution. . . . . .

lf Line I is positive, Line 1A is extraordinary dividend or distribution. . X

lf 9A is checked, notification is required within 5 business days of dividend or distribution
declaration and at least 15 business days prior to expected payment or distribution.

lf 98 is checked, including the above notification requirement, no payment can be made until: The
later of (1) 30 days after sutficient notice or if notice is incomplete, then l5 days after receipt of

$o

$o

58.

6.

7.

8.

94.

98.

4820-3869-6722.03
46138.OO037



additional information, or (2) 30 days after original receipt; or the commissioner has approved the
payment within the 30-day period.

Please note that the payment of any dividend or distribution is prohibited if the payment would reduce the
net worth of the health carrier below the greater of: (1) The minimum required by RCW 48.44.032 tor a
health care service contractor or RCW 48.46.235 for a health maintenance organization or p¡ Ûre company
action level RBC under RCW 48.43.300 (gXa).

Certification:

¡/:luDaniel Dwyer

ident and Chief Executive Officer Date

4820-3869-6722.03

46738.00037
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Exhibit K

Encara

Corporation
(25% Owner)

lnstitute for
Oral Health, LLC

Washington
Dental
Service

Fund

Wash¡ngton Dental
Service
24.03

Washington
Dental
Service

Foundation LLC

WDS Holdings,
LLC

Healthentic lnc.
(20% Owner)

Member
Dentists

DD of
Washington

24.03

WDS Merger
Sub

1,

4844-3548-5970.01
46738.00037



Enca ra

Corporation
(25% Owner)

lnstitute for
Oral Health, LLC

Washington
Dental

Service Fund

DD of Washington
24.03

Delta Dental of Washington
24.03 >

Washington
Dental
Service

Foundation LLC

Member
Dentists

WDS Holdings,
LLC

Healthentic lnc.
(20% Owner)

WDS Merger
SubI

I

L

2

4844-3548-5970.01
46738.00037



Delta Dental of
Washington

24.06

Encara

Corporation
(25% Owner)

lnstitute for
Oral Health, LLC

Washington
Dental

Service Fund

Washington
Dental
Service

Foundation LLC

Wash¡ngton Dental Service
24.03

WDS Holdings,
LLC

Healthentic lnc.
(2O% Owner)

Member
Dentists

3
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