SECRETARY’'S CERTIFICATE OF RESDLUTIONS
IWASHINGTON DENTAL SERVICE

The undersigned, the duly elected or appointed secretary of Washington Dental Sarvice (the
Company}, a Washington corporstion, hereby certifies on behalf of the Company as follows,

i Attached herele is o true, correct, and compleie copy of the rasolutions that were
aanimously adopted by the board of divectors of the Company nit the regularly scheduled meeting of
the board held on February 8, 2013, af which a guorum was present and voting throughout, authorizing
and approving completion of the reorganization of the Company ag specified therein, Including the
merger of WS Mergar Sub inte the Company.

2. The attached resolutions have not been modified, rascinded, or smended since their
adoption end are in fult foree angd sffect,

IN WITNESS WHEREOE, | have exexites s Certificate on March 7, 2013,

T ?/%/

IRKE Neal, Secretary

b Jamias D, Dwyer, the undersigned and duly slected or appointed and duly qualifisg and acting
president and chief executive officer of the Company. do hereby certlfy soiely in my cagacity as an
officer of the Company and acl in pry individuel capacity, on belalf of the Sompany, that Jack . Mealis
the duly elected or appointed and duly gualified snd acting secretary of the Company dnd that the
signarture set forth above is M3 true, correct and génulng signatire.
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RESOLUTIONS OF THE BOARD OF DIRECTORS OF
WASHINGTON DENTAL SERVICE

The following reselutions were duly adopted by the board of directors of Washington
Dental Service, a Washington corporation at a regularly scheduled mesting of the board of
divectors on February 8, 2013

WHEREAS, this Boand of Directors (the “Board™), by action taken on May 8, 2009, previcusly
authorized  pursuil of a proposed morgmpization of Washington Dental Service {the
“Corporativn”} into 2 taditional bolding company strusture, wheveby: (4 new holding
wompany wonkd be formed nnder RCW Ch, 24.03 (DD of Washingten, or “Notding Company™;
(i) & subsidiary of Holding Company (WDS Morger Bub, or “Merger Sab”) would morge with
and inte the Corporation, which weuld thercafier itsel! be named “Delta Dental of Washington™
and would be wholly controlled by 2 sinple member (Hulding Company and governed by the
pre-merger articles of tcerporation end bylaws of Merger Sub; and i1y following the merger,
the Comoration would elect 16 be reprganized under RCW Ch, 24.06 and would then fransfer
virious of its investments and other ssscls up to Holding Company, to enable both corporations
betier to fulfill their noi-for-profit missions (2l such steps. taken (ogether, the
“Rearganization), ad

WEEREAS, implementation of the Reorgantzation as conceived by the Board would sequiver
{1y an infuial approval from the Office of the Insurance Commissioner of the State of Washington
{“OFCTY, which was obtained on July 7. 2009, as well as varlous subscyuent filings with the
O (i) an affiliste license io be gamted to Holding Comparry by Delis Dental Plang
Assoclation (“BDPATY, which was obtained on Oeteber 6, 2009 and (i) obtaining a tax
exemption for Holding Cempany under Sec. 301e)4) of the Tuternat Rovanue Code, which was
abtained on Decomber 21, 2002 and

WHEREAS, having obtined most of the conteinpluted prerequisite approvals and perpissions,
the Bomrd has now reconsidered e importance and nevessity of implumenting  the
Reorgunization in light of the curront marker and regulutory enviromnent, hag consulterd with its
tax, regulatory, legal und other advisers, and hes concluded that the complotion of the
Reorgavization is in the best interests of tie Corpuration and ils misston as g tae-exempt notfor-
profit corporation:

WHEREAS, the Board has been provided financial data and sdvice by the corporate officers
demonstrating that the Corporation could upstream coriain of its asscts {specifically inctuding
WIXS Holdings LLC, Instinte for Oral Health, LLC, snd Washington Dental Servies
Foumdation, LLO) {the “Spocified Assers™) withaut jeopardizing Mt minimum financial secarlty
henclunadk or miniowen asset reguiroments or rendering the Uomoration inselvant on either g
balance sheet nr going concern busis; aow, therefors, it Is fiereby

RESCLYVELD, that the Roard ralittes and reconfirms alf actions hevelofors taken by the Board and
the corporate officers in pursult of the Reorgasization; and it is further

BESOLVED, that the covporate offivers are farther suthovized and divected 1o sonfer with the
OFC regarding effectively implemaonting the Reorganization in 8 mamier conslgtent with the
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Board's intentions, inchuding but not Emited to the vontemplated conversion of the Corporation
to become governed by RCW Ch. 24.06 and the eventnal extraordinary disivibution to Hnlding
Compasy of the Specified Assels. and o make such Hlings with OIC as are necessary 1o allow
the contemnplated merger to proceed sfter receipt of uny neccssary approvids and the expiration
of any applicabie waiting perivds; and it is furthey

RESOLVED, tha the forms of Intercompany Services Agreement and Ageney Aprecment for

Paymaster Services attached hereto as Exhibits 4-1 apd A2 ave approved, and the corporate
officers are authorized rnd direated to file the same with the OIC pursuant 1w ROW 48.31C.050
or a3 mstructed by the OIC, and. upon expivation of the statwtory walting period and after
obtaining necessery approvals from the GIC to effectively implement the Reorganization in a

manner consistent with the Bowrd's intentions, W exesute the seme on behall of the Cotporation;

and i 48 Turther

RESOLVED, that. the Pian of Merger of Merger Sub into the Corporstion in the formt attached
hereto as Exbibit B is hereby approved and, at sueh time as they may determine to their
satisfaciion that all necessary regulatory approvaly huve been obained and any applicable
waiting perieds bave expired and that the Reorganization can be effectively implemented in @
manner consistent with the Board’s imtentions, the corporaie officers shall be authorized to
execute said Plan of Merger as well as the Articles of Merger etiachod hereto as Exhibit €, and
to file the sowe with the agency or agenvies of the Swde of Washington that are statutorily
proseribed o receive such filings (the “Eillng Ageneies™)! and it is further

RESOLVED, that, conditoned upon the ¢ffectiveness of said merger, the Boand horeby approves
the Articles of Amendment to the Corporation’s Articles of Incorporation in the form attached
hereto as Exhibit I3 clectng for the Corporation o become bound and governed by the
nrovigions of RUW Che 24.06; and authorizes and direets the carporate officers (1) to obfain &
simifar approval thereaf from the Holding Company in its capacity as the Corporalion’s sole
membiér after the merger: and (i1} allor obtaining such member anproval, to execuie and fle with
the Filing Agencics sald Articles of Ameidment as well as the Amended and Restated Articles
of Incorparation of the Corporation in the form attached hereto as Bxhibit ¥ sod it is furlher

RESOLYED, thay, conditioned vpon effectivencss of said wmerger, and filing ol satd Articles of
Amendment with the Fillng Ageneies, the Board hereby approves, and authorizes the corporaie
officers to implement and execute: {1} the extraopdinary disteibution to Holdlng Company of the
Specified Assels) {10 the transfr or sesignment to Helding Company of any contiacts oy
arvangements which, in the judgment of the corporate officers, should be transterred tv Holding
Company in order to fully Imaplement the intended purposes of the Reorganization; and (1) any
additional agsignment or LLO amendment documents that may be rensonably reguested by
iolding Company in order to fully effectvate the toregoing transfons: and § is furller

RESQLVED, thut, conditioned upon effectiveness ol satd merger and completion of all of the
implenieniing steps deseribed in the foregoing resolutions, the corportate officers are suthorized
and direcied: (1) after consultaton with the Corporation’s public relations snd legal advisers, and
i cooperation with Holding Company, to publicly announce thet the Reorganization hag been
implemented: (i notly the Inernal Revenue Servize of the Reorganization o the
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next annual wx filings; and (i} to nottfy DDPA ol the compiction of the
Reorganization,




Bxhibit A~

INTERCOMPANY SERVICES AGREEMENT

THIS INTERCOMPANY SERVICES AGREEMENT is made as of , 2013, by
and between Washington Dental Service (formerly known ag DD of Washington), 3 Washington
nonprofit corporation ("WDE"} and Delta Dentat of Washington {formerly known as Washingten
Dental Service}, a Washington nonprofit corporation (“"DDW”).

BECITALS

A. WS desires for DDW to provide services to WS, and DDW is willing to do se on
the terms and conditions set forth in this Agreement.

B, BOW 1§ a controlted subsidisry of WDS,

NOW, THEREFORE, tri consideration of the mutual promises and agreements set forth
herein and for other good and valuable consideration, the recelpt and sufﬁc;em\; of which is
hereby acknowledged, the parties hareto hereby agree as follows:

AGREEMENT

1. Services. Except as otherwiss provided hereint, beginning on the Effective Date {as
dafiraed 'be uw} DDW shall ;ims;%de oF L’ai{&? to be pmvic}ed 10 WDS"i:h@ wwiwgﬁ ﬁ%ﬁ&fﬂﬁéﬁ in
to tzme after ti‘ib iffe:i:iwe Date, tha pgrties may ldi&ﬂ%lfy adéstmnai sewmea i.hat. DDW wll
provide to WDS i sceordance with the terms of this Agreemant {"Additiona Services”) or make
any other changes to the Service Chart, and the parties shall amend the $ervigce Chart for such
Additional Services or other changes pursuant to Section 10{b) below. For each Service
provided by DDW, the parties shalt set forth an the Service Chart, to the extent applicable, &
desceition of the Service, the estimaled monthly charge for the Sarvics, the method for
dotermining the charge for the Service, the me peried during which the Service will be
provided if different from the term of this Agreemient and any other terms applicable to the
Sepvice. This Agreement ond the Service Chart shall tugether be referred to herein as the
“Agrzement,” and the Service Chart shall be incarporated herein by this reference.

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

3. Payment. WS shall pay to DBW the amounts, if any, set forth on the Ssrvice Chart for
each of the Services listed thereon,

4, Inspagtion. WS and its agents and representatives, st WDY's expense, shall have the
right to examine the books and records of DDW that relste to the vosts and expenses referred
1o in this Agreement, provided, howaver, that such examination may oniy be conducted during
regulsr business hotrs and upon ten (10) days’ prior written notice,
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5, Limitation of Liability and Exclusive Bemedy. Nelther party wihi be liable to the other for
any lost profits, loss of data, loss of use, cost of cover, business interruption or other spacial,
Incidental, Indiract, punitive or consequential damages, however caused, undear any theory of
lfability, arising from the performance of, or relating to, this Agreement. DDW's entire tability
and WD's exclusive remedy arising from any clalm with respect to the services is the refund to
WIS by DDW of the cost of the Services pald for by WDS 1o DOW during the preceding six {6)
miorith period.

5. Ng Agency. Tha parties hereto are independent contractors and hothing in this
Agreement'is intended to, nor shall it, create any agengy, partnership of joint venture
refationship hetween them., With respect to any third party, no party hereto, or any of its
officers, directors, employees or agents, shall have the right or authority to hind or otherwise

obligate the other party hereto in any way as & consequence of this Agreement,

7. General Obligations; Standards of Care.

{a) DDOW's Performarnice. DDW shall use reasonable efforts to provide the Sarvices in
accordance with the Service Chart and shall exercise the same care and skill as it exerclses in
performing similar services for ftself.

{b} Discizlmer of Warranties. ALL SERVICES AND ANY OTHER DELIVERABLES ARE
PROVIDED "A% 15" AND NEITHER PARTY MAKES ANY WARRANTIES, EXPRESS, IMPLIED OR
STATUTORY, INCLUDING BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS £OR A PARTICULAR PURPOSE WITH RESPECT THERETO.

{c) Good Faith Cooperation; Consents. The parties will use goaod faith efforts to
cooperate with each other in alt matters refating to thu provision and receipt of Services, Such
cooperation shall include exchanging information and obtaining alf third narty congents,
Heenses, sublicenses or approvals necessary to permit each party to perform its obligations
hereunder {including by way of example, not by way of Emitation, rights to use third-party
software ngaded for the performance of the Services), The costs of obtaining such third-party
consents, licenses, sublicenses ar approvals shall be horne by WDS, Each party will maintain, in
accordance with its standard document retention procedures, dotumentation supporting the
information retevant 1o rost cakculations contained in the Service Chart and cooperate with
each other in making such information available as needed in the event of audit by a
governmentad agency, '

8. Contidentiality.

IR i e

{a} fn General. Each party hereto ("Receiving Party”) shall {i) profact the
Confldential information {as defined helow] of the sther party {“Disclosing Paty”) by using the
same degres of care, but no hess than a reasonable degree of carg, 16 prevent the unauthorized
use, dissemination, or publication of the Confidential Information as the Becelving Party uses to
protoct its owi confidential informatian of a ke mature, (1) not use such Confidential
information in violation of this Agraerent of ahy other agreements sntered into betweern the
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parties in writing, and (i) not uge, disseminate, Orin any way dizclose any Confidentia!
fnformation of the other party to any person, firm or business, except to the extent necessary
to perform the duties and obligations of the Recelving Party pursuant to this Agreement,
without the prior written consent of the Disclosing Party. The Raceiving Party agrees that it
shall disclose Confidential Information of the Disclosing Party only to those of such Receiving
Party's employess who need to know such information and who agree to be bound by the
terins and conditions applicable 1o the Receiving Party under this Section,

{b}  Definition. Forpurposes of this Agreement, "Confidential Information” includes .
information regarding intellectual property (including, without iimitation, designs, mathods,
procasses, concepts, technicaiduta, software and knowe-how), business information and other
information that is not otherwise in the public domain and of which the owner actively
undertakes to restrict or control the disclosure to third parties in a manner reasonsbiy intended
t6 maintain ks confidentiality. The term “Confidential Information” does not include
information that (i} i or becomes generally avaitable to the public other than as a result of o
discipsure hy the Reveiving Party, (i} becomess svaliabie to the Receiving Party on @ non-
confidential basis from a sourge ather than the Disclusing Party, provided that the source of
such information was not known by the Recelving Party to be bound by 2 confidantiality
agreement, or any other contractual, legal or fiduciary obligation of confidentiality or (i} is
required to be disclosed by any law or by any spplicable judgment; order, subpoena or decree
of any court ar governmental body or agency provided that It such circumstances the Receiving
Party shalf provide prompt sotice of the reguiremeant to the Disclosing Party and shalt _
copperate with the Disciosing Party {at the Disclosing Party’s éxpense} as it may reasonably
renuest in any attempts to prevent or minimize the extent of reguired disclosure.

9. Termination: Survival

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

(Y Survival, Any and all provisions of this Agreement which by their nature would
reasonably be expected to apply after the termination of this Agreement shali survive and be
enforceable after such termination, indluding, but not limited to, WDS's payment obligation for
any Services provided by DDW prior to such termination. In the event of any termination with
respect (6 pne or maore, bui less than all Services, this Agreement shall continue in full force and
effect with respect to any Services not terminated hereby,

10, Miscelleneous.

{a}  This Agreerment shali be governed by the internal laws of the State of
Washington without giving effect to its conflict of law principles,

b} This Agreament sets forth the entire sgreement between the parties hareto with
respect 1o the subject matter hereof and is interded to supersede all prior negotiations,
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understancings and agreements. No provision of this Agreement or the Service Chart méy he
walvad or amended, excest by s writing signed by DOW and WDS.

{c) This Agreement may be exacuted in one or more counterpars, sach of which
shall be deemed an original and topether which shall constitute one and the same instrument.

{d)  The fallure of any party 1o exercise any right or reredy provided Tor berein shall
rot be deemed a waiver of any right or remedy hereunder,

(e}  If any provision of this Agreement is determined by a court of competent
wrisdiction to be invafid or otherwise unenforcesble, such determination shall not affect the
validity or enforceabliity of any remaining provisions of this Agreement, If any provisicn of this
Agrasment is invalid under any appllcable statute or rule of law, It shall be enforced to the
maximium extent possible so as to effert the intent of the parties, and the remaindar of this
Apreerient shall continueg In full forte and effect.

{f) This Agreement shall be binding upon and inure to the benefit of each of the
parties kereto and their respective successors and assighs, provided that WDS may not assign
any of its rights hereunder without the prior written consent of DDW,

{r) The section headings used harein are for the conventente of the parties only, sre
not substantive and shall not be used to nterpret or construe any of the provisions contained
herein.

1M WITRESS WHEREDF, the parties have executed this Agreement as of the Effective
Bate.

WASHINGTON DENTAL SERVICE

By
i

DELTA DENTAL OF WASHINGTON

By
its
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SERVICE CHARY

¢ Phatocopy Services,

Service Description Cost or Formuis for Estirnated ngnthiy
Commuting Fee Cost for WO5
Office Space bevehidhes office space 5'2"2 ﬁe‘r sousare foot S200 per month

| on the 4 apg 5

fivor of thi DDW
corporate office
building and utilities,
parking, use of
common space, and

buitding management |

servicas

per year,
approximately 100
sauare feet

Adiusted annually

Desktop Support,
Fhones, Network
Support, Accounting,
Firanicial Servicas,
Administrative,
Functional Support

E Sarviges [Including

parformance umndar
the Agency
Agresmerit for
Paymaster Services)

Al regular office

activiting

. Estimate of actual pro

rated cost of services
1o be provided

' 51,000 per montl

- Adjustad annually

MR and Payroll

inchides bmefi{é
administration and
payroll

payrott taxes and
benefits st DDW
annuat rates,

| 5200 per month

} Adjusted anrwally

H
H

i

"'{f:;%ﬁ;}uter Hardware
and Software and
Cither Fived Assets

ARIEA7S37AET2
032718/ VRBAGTIB.000T

Iriudes assels
purchesed by DOW
for use by WS

At pro rated cost, vz

monthly deprecistion
rharges based on the
Bfe expactancy of the
ssset

: 5100 per month

Adjusted annuaily




Exhithit A-2

AGENCY AGREEMENT FOR PAYMASTER SERVICES

This Agency Agreement CAgreement”) is made as of , 2013
by and between Delta Dental of Washington formerly known as Wavhmgtan Deniai
Bervice), & Washington nonprofit corporation ("DDW™), and the related parlies
Washington Dental Service (Tormerly knowrt as DD of Washington), a Washington
nonprofit corperation, Washington Derdal Service Foundation LLC, a Washington
limfted kabiity company ("WDGF") and institute for Oral Health, LLC a Washinglon
fimited liability company (collectively, the "Relaled Entities™),

RECITALS

A, BDW and the Related Entities are alf relaled through ownership, control or
operations.

3. The Refated Entities desire to retain DDW to provide payroll services i
reduce overhead and otherwise minimize expenses, and DDW desires to provide such
sarvices, on the tarms angd conditions set forth hersin.

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

1. Paymaster Services. During the term of this Agreameant, DDW shall provide
common paymaster services fo the Related Entitiss. DOW shall act as Payroll Agent for
the Refated Enfities, including but not limited t¢ making payroll paymanis fo employess
of the Related Entities as necessary, preparing, withholding and reporting state and
federal empioyment taxes and insurance premiums, and o administer, as agent for the
Related Entitiss, suth employee benefit programs and plans as are available to the
employsss of the Rejated Entities in order to enable the Related Entities to more
efficiently engage in their respeclive ongoing business activities. The function of
rendering such agency pavmaster shall be réferred fo in this Agreemant as the "Payroll
Function.” Without limiting the generaiity of the foregoing, the duties and obiligations of
DOV shall inctuds:

() The establishmeant and implementation of policies and procedures that
shall govern the operations of the Payrall Funclion.

{by  Tha reaponsibility for making and implementing decislons with respect 1o
the Payroll Function, including the manner in which employeas of payroll agent perform
thie Payroll Fungction.

¢y Fhe responsibiiity for preparation of the payroll of the Related Entities In
accordance with the compensation lavels determined by the Related Entlties in thelr
ragpective sole discretion.

4652-3152-9518 072
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(d}  The responsibilily a8 agent for withholding federal income tax and the
employee's portion of Bocial Security tax (FICA) from the compensation paid fo the
employees of the Related Entities, and o remit that tax to the Infernal Revenue Seivics.

(&)  The responsibility as agent for payment of federal unempleyment tax
(FUTA) and the employer's portion. of the Social Security tax (FICA) io the Internal
Revenue Service,

() The responsibility as agent for payment of all appropriate industrial
insurance prermiums to the Washington State Departiment of Labor and Indusiries,

(@)  The responsibility as agent for payment of all Washinglon Siate
unemployment compensation tax o the Washington State Department of Employment
Sacurlty.

(hy  The responsibility for the praparation and filing of all returns and other
materials required to be filed in connection with any of the foreguoing taxes or insurance
Dremiums.,

{ The responsibility s agent for administering all employee benefit

orograms and plans made avaifeble to employess of the Related Entities.

- ) The responsibility for approving all other expenditures in connaction with
the Payroll Function, '

(i The responsibility of providing for accounting with respact to the Payroll
Funcfion and the rendering of accounting simmary data 1o the Related Entities with
respect to the operation of the Payroll Function as 1t relates to each of the Related
Entities.

{h The responsibility of arranging for aclual payment of amounts expended in
connaction with the Payroll Function as agent for the Related Entities, and making such
payment as an agernt of the Related Entities.

2. Purchasing Services. During the term of this Agreement, DLW shall also provide
nurchasing services 1o the Related Entities on an “as needed” basis. DDW, a3 agent iy
ane or more of the Related Entities, may purchase fumniture, fixtures, equipment,
vehicles, suppliss, and other materials or tems used In the respective businesses of the
Related Entities.  Such purchasing shall be dong In order to maximize the sconomies of
huying fems in bulk fo ebtain 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 Agresment the
Related Enfities shall pay DDW the following:

{a) Paymaster Services. Relmbursement for all out-of-pocket expenses paid
1o third parties (such ag payroll servces or such other pary as DDW and the Relaled

ABG2-3192-4514.62
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Entities may approve) plus a fee of one dailar ($1.00) per year for which this Agreerment
is in effect,

(b}  Purchasing Services. Reimbursement for the out of pocket costs of all
purchasing operations properly attribuiable to the performance of the Purchasing
Services plus a feg of dollars ($1.00) per year for which this Agresmant is in effect.

{c)  Payments. For each accounting period, BDW shall provide the Related
Entities with a stalement of all charges and fees incurred, including all administrative
expanses, pavroll, taxes withheld and taxes and insurance premiums paid on behalf of
the Related Entities during the preceding aocounting period. Al of the fees and charges
~ shall be payable by the 10" of the month following the month in which the chargss have
been incured and the fess have beenh earmed.

4. Relgtionship of Parties. Except a8 expressly provided herein, nothing contained
in this Agreement shall be deamed or consirued by the parties hereto or by any thirg
person to create the relationship of principal and agent or parinership or joint venture or
- of any association between any of the partivs hereto other than independent contracting
parties,

8. Assignments. This Agreemant shall not be assigniable by any parly hereto
without the written consent of all the other parlies. This Agreerment shall not be
assignable by operation of law,

8. Effective Date: Term. This Agreement ghall be effsctive upon the effectiveness
of the merger belween DDV and WDS Merger Sub. The term of this Aygreement shall
pegin on the Effective Date and shall remain in full foree and effect untit modifted and/or
terminated by the parties. Any parly may terminate this Agreement for any reason upon
80 days’ notice io the other parly,

7. Governing Law. This Agreement shall be governedd by the laws of the state of
Washinglon,

Signatures set forth on the following page
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Fifactive as of the date first maniioned above,

WASHINGTON DENTAL BERVICE

By

it

WASHINGTON DENTAL BERVICE
FOUNDATION LLC

BY

its

ABSZ-F152-9818.00
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DELTA RENTAL OF WASHINGTON

By

fs

INSTITUTE FOR ORAL HEALTH LLG

By

s




Exhibit B

PLAN OF MERGER

This Plan of Merger (the “Plan of Merger™) is made effoctive as of _ .

1% by and between Washington Dental Service, a Washington not-for-profit corporation

mgmtzcc! under REW Ch. 24.03 ("B ), and WDS Morger Sub, ¥ Washington fot-for- -profit
corporation organized under ROW Ch 24.03 (MergerSnb™). WIS and MergerSub are

sometimes veferred to individually as a “Constlinent Corporaiion” or collectively as the
“Canstituent Corporitions”

RECITALS

WS and MergerSub have, in conjunction with MergarSul's sole member, DI of
Washington (also a Washington no't«fmvprm‘”n corpombion-organized mder RCW Ch. 24.03,
referred to as “Holding Cormpuny™), conclnded that it is in the best interests of WDS and
MergerSub, and their wspective members, subscribers and other stekeholders, for MergerSub to
be merged with and into WDS (the “#Merger”™) as authorized by the laws of the State of
Washington and pursuant to the terss and conditions of this Plan of Merger,

AGRERMENT

In consideralion of the foregoing recitels, the covenants and agreements hereinafter set
fortl, and other good and valusble consideration, and for the purpiose of preseribing the terms
and conditions of the Merger. the parties agree as follows:

&

i Muerger; Effectivencss

(o) MergerSub shall be merged with-and into WDS (which is hereinafier
sometimes catled the “Sueviving Corporation™), pursuant w the apphicable provistons of the
Washington Nonprofit Corporation Act (RCW Ch, 24.03) and in avcordance with the terms and
conditions of this Plan of Merger,

{b} Yipon the execution by each Constitaent Corporation of Artictes of Merger
incorporating this Mlen of Merger, end the filng of such Articles of Merger with the Secrefary of
State of the State of Washington, the Merger shall become effective at the date and time
specified in the Artickes of Merger so filed (the “Effective Tind”).

2 Mumie of Surviviag Corparatlon

The name of the Surviving Corporation shall sensis
argration of U Merger (o Deite Dental Senvenol Washingion”,

3. Artigles of Incorporation

The Articles of Invorposation of MergerSub as in effoct immaediately prior to the
Effective Time shall, upon and after the Effective Time, be the Artieles of Tucorporation of the
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Surviving Corporation, subject to the chatige of pame mentioned ¢ and any subsequent
amendment thereof as may be lawfully adopted. Differences betwaen the mc:pectwc Articles of
Incorporation of MergerSub and WIS as they were in effeet immediately prior to the Effective
Time shrall be deemed to be changes to the later effected by the Merger,

&, Bylaws

“The Bylaws of MergerSub-in effect immediately prior fo the Effective Time shall, upon
and after the Effective Tune, bocome the Bylaws of the Surviving Corporation.

5. Hoard of Divecives: Officers

The directors and officers of WDS immedintely priorto the Effcctive Time shall continue
as the directors angd officers of the Surviving Corporation.

f. Effeot on Members

Al the Effective Time, by virtue of the Merger, Whthe Surviving Corporatinn will
conse to have any members othey then Holding Company, and all PETSONY who were members in
good standing of WD ramediniely prior to the Effcctive Time will avtonwiically become
mernbers of Holding Company, in sseordancs with Holding Cognpany’s Artickes of
Baoepratio dind Bylaws,

1. Effeet on Rights, Assets, Linbilities and Obligations

At the Effective Time, the separate existence of MergerSub shall cense, and MorgerSub
shall be mergesd in accorduance with the provisions of this Plan of Merger with aag inro the
Swrviving Corpuration, which {a} shall possess all the properties and assets, choses in setion and
other interests, and all the rights, privileges, powers, immunitics and franchises, of whatever
nature and description, of or belonging to each of the Constituent Corporationg, and (b) shall be
subjeat to all debts due on whatever aeeount, restrictions, disabilities, duties, Habilities and
obligations of each of the Constitvent Corporations. All such mattors in the preceding clauses (a)
and (b) shall be taken and deemed Lo be transferred to and vested in the Surviving Corporation
without furlher act or deed; and the ttle to any real estate, or any inerest thercin, vested by deed
or otherwise in either of the Constituent Corporations, shall be vested in the Surviving
Corparation without reversion or impairment. Any claim existing or action or proeceding,
whether civil, criminal or administrative, pending by or against either Constituent Corporation,
iy be prosecured 1o Judgment or deoree as {f the Merger had not ttken place, and the Surviving
Corporation may be substitued in any such action or proreeding, Neither the rights of ereditors
nor any Hens upon the property of any Constiwent Corporation shali be impaired by the Merger.

8. hplemeniation
{g) Bach of the Constituent Corporations hornby agrees that ot any time oy from

time to time as and when requesiad by the Swrviving Corporation, or by is successors or assigns,
it will so far as it is lepatly shle, exeeute and deliver, of cause to be excented and delivered in it
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same by its last acting officers, or by the corresponding officers of the Surviving Corporation,
sach of whom is hereby brevocably appointed as allomey-in-fact for such purposes, all sueh
gonveyances, assignments, iranafers, deeds or other ingtruments, and will 1ake or cause to be
wken such fuvther or other getions as the Surviving Corporation, its successors or assigns, may
deem necessary or desirable, in order o evidence the transfer, vesting and devolution of any
property, rght, privilege, power, iomumity or ranchise to the Swrviving Corporation or its
supcessors or assigns, o to vest or perfeet in or confiom to the Surviving Carporation or ity
successors or assigns title to and possession of all the property, rights, privileges, powers,
immunitiey, franchizes and interests referred to in this Plan of Merger, or otherwise to earry out

~

the intent and porposes hereaf

(b} Esch of the Constituent Carporations shall take, or cause o be taken, il
action or do. or sause o be done, all things necessary, proper or advisable under the laws of the
State of Washington to consuminate and make the Merger effective.

G, Tormination and Amendment

This Plan of Merger may be terminated or ameaded by metual action of the boards of
directors of both WDS and MoergerSub, at-any time prior to the Effective Time.

WASHINGTON DENTAL SERVICE

3w

Tarmea I Dwyer
President and Chief Executive Officer

WDS MERGER sUB

By:

James P Dwver
Prasident and Uhiel Fxeoutive Offieer

Sad
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wxhibit ¢

ABTICLES OF MERGER
FOR THE MERGER INTO
WASHINGTON DENTAL SERVICE
OF
WHS MERGER SUB
Pugsuant to ROW 24.,03.200, the following Articles of Merger are execnted, in duplicate,

for the purpose of merging WDE Merger Sub, a Washington not-for-profit corporation organived
under RCW Ch. 24.03 {the “Désgppearing Corporation”™), with and into Washington Dontal
Service, a Washinglon not-for-profif corporation organized under RUW Ch, 24.03 (the

“Surviving Corporation™),

1. The Plan of Merger is attached hereto as Exhibit A

2 The Plan of Merger was duty approved on - BiFebrmary 8
71113 by both the unanimous vote of the Board of Directors of the Disappearing Corporation, and
the affirmative vote of the Disappearing Corpdration’s sole momber having voting rights with
regard to the question.

GFebruary

KR The Plan of Merger was duly approved on -

4, 2013 by the unanimous vete of the Board of Birectors of the Surviving (“ ‘orpoz 11;.{3;1‘ Approval
of the Plan of Merger by members of the Surviving (lc)rpo‘rmcn wag riol required, pursuant fo

- ROCW 24,03.195(2), since prior 1o the Mevger # hed no members having voting rights with regard
{0 the question,

i n.;“" "‘f!fi i%‘-{"}‘{

45 The name of the Surviving {,orpomm;n shail s e B tanbe Crgged by
anorarton of Hie merger w "okt Dental Service:o
The mm:gt:r ghall be effective 51 12:01 a.m. on ke dey
icles how _bt_‘:efis;a Ahed with both the Offee of e Ingavaoes Cominissiomer and the

Seerelaty o the “Effective Time™).
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WASHINGTON BENTAL SERVICE

BY! s

James D. Dwyer
President and Chief Lxecutive Officer

B OF WASHINGTINS

iy

Jamws B reever
Frosdent and Ul

o Faecuative Officer

WESTVHIEEESR.]

WDE MERGER SUB

By

Fo

James 13, Dwyer
Pregident and Chief Exeoutive O3fficer



Bxhibdt D

ARVICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION
OF
DELTA DENTAL OF WASHINGTON

The undersigned cortifies that

1.

‘He is the President and Chisf Execntive Officer of Delta Dental of Washington (formerly

Krown as Washinglon Dental Service), o nonprofit corporation organized and oxisting
under the provisions of the Washington Nonprofit Corporation Act {Chapter 24.03 of the
Revised Code of Washingion) {the “Corporation™).

The Corporation’s Articles of Incorporation. as they currently exist as o result of the Plan
of Merger between the Corporation and WIS Merper Sub fled with gw Washington
Secretary of State on , 2013, have been amended as follows.

4.

The introductory paragraph of the Articles of Intorporation 18 muended 10 read in
5 entirety as foliows:

The following provisions comprise the articles of incorporation of Ielta
Dengal of Washington (formerly knows as Washington Dental Service), following
ity merger with WDS Merger Rub under a Plan of Merger filed with the
Washington Secrgtary of $tateon. 2013, and following B election
purswant to RCW 24.08.525 to be yeorpanized under the Waghington Nonprofit
Miseghianeous and Mutual Corporations Act {Chapter 24.06 of the Revised Code
of Washington, or the “Act™), and thersby accept the benmefits of and bevome
bound by the provisions of the Act.

Atticle T of the Articles of Incorporation is amended to read v Hy onfirely as
foltows:

ARTICLEY
NAME

The name of the corporation (following the merger of WIS Merper Sub
inte Washington Dental Service) I3 Delfa Dental of Washinglon.

Articke HH(A), (B) and (C) of the Articles of Incovporation are amended to read in
their entivety ag lollows.



ARTICLE
FURPOSES, POWERS AND LIMITATIONS

A. The corporation is organized exclusively for the promotion of
socin]l welfare within the meaning of Section 501{e){4) of the Internal Revenue
Code of 1986, as now in force or hereafter amended (hereinafier, the “Code™ and,
subject thereto and o the extent conststent therewith. for the primary purposcs of
(a) securing dental services to individuals and groups and their fumilies, and {b)
cncouraging, fostering and fluancing professional and sclentific study end
research in the general ficid of dentigiry and oral health, conducting studies and
investigations designed to develop information pertaining to all aspects of dental
service eoverage and pavinent plans, and assisting i the eduecation of the public
concerning the need for and advantage of adequate dental teatment and oval
healtl.

3, (i general, ond sebject to such Hmitations and conditions as are or
may be preseribed by law (including Code Seetion 501H{e)X4)). or in these Articles
of Incorporation or the corporation’s Bylaws, e corporation shall have all
powers which now or hereafter are conferred by law under the Act. or afe
necessary of incidenmtal o e powers so conferred, or are conducive to the
attairoment of (he corporation’s pueposes,

C No part of the net canings of the corporation shall inure 1o the
benefil of, or be distributable, to any divector, officer, or other private person,
except that the corporation is authorized and empowered to pay reasonable
commpensation for services rendered and to muke payments and distributions in
furtherance of the purposes get forth in this Article Hi, in amounts and at times
determined by the Board of Directors parsuant 10 the corporation’s Bylaws,

Article IVEA)Y of the Articles of Incorporation is amended to read in s entiroty as
follows:

ARTICLE IV
BOARD OF DIRECTORS

A. The imemal offairs of the corporation shall be governed by &
Board of Threctors. The number of diveciors constituting the Board of Directors
of the corporgtion shall be at least nine {9) bet no more than {hirteen (13)
dirsotors,  The gualifications, tenuve, eleetion, removal, number of, duties and
terms of the Board of Directors shuall be as provided in the Bylaws of the
eopporition,

Article W) of (he Articles of Tncorporation. is deleted in its entivety, and
Articles JIHCY and HUD) are remumbered os Adivles HHE) ad 1H(C,
respectively.



£ Article V of the Articles of Incorporation is amended to read in its entivety as
follows:
ARTICLE Y
SOLE MEMBER

The corporation has a single member (the *Sole Member™}, namely DD of

Washington, & Washington nonprofit corporation (which will be re-named as
“Washington Dental Serviee” following this corporalion’s merger with WDS
Merger Sub), The Sole Member Is a voting member, with voting rights ag to:
election of directors. any amendment of these Articles of corporation, any
merger, consolidation or reorganizaticiy any sale, leass, exchange or other
digpusition of all or substantiadly all of the property and assets of the corporation;
and diggsolution. The Sole Member will also have such other rights, privileges,
responsibilitios and labilities as are provided in the Bylaws of the corporation.

i Article VI of the Acticles of Incorporation i amended fo read in its entivety as
follows: ' '
ARTICLE VI
BYLAWS

The Bylews of the corporation imay coniain any proviston for the
regulation and management of the corporation”s aflairs not inconsistent with the
Act or these Axficles of Incorporation, and shall B subject o amendment or
repeal by the Sole Member, subject to any restrictions or requirements set forth In
the Bylaws.

h. Arlicle V11 of lhe Artieles of Incorporation is deleted in itg entirely, and Articles
VUL IX and X are renumbered as Arlicles VIL VI and X,

i. Axticle X of the Articles of neorpotation is deteted in its entirety.

The foregaing smendmems bave the effect, infer alin. v accordance with RCW
24.06,528, of reorganizing the Comporsilon under the Washington Nopprofit

Miscellaneous and Mutnal Corporations Act {Chapter 24.06 of the Revised Code of

Washington}, the benefits and provistons of which the Corporation has accepted and will
hereadter be bound by,

The foregoing amendments of the Articles of Incorporation were duly and wraninously
approved by the Board of Directors of the Corposation, and by the sole member of the
Covporation having voting rights with respect therew, by written consent dated
2013,

These Articies of Amendment shail be effective upon Bling with buth the Secretary of State and
the Office of the Insurance Commissiongr of the State of Washington,

«3-



DELTA BENTAL OF WASHINGTON

James D). Dwyer, Piesident and Chief
Fxeeutive Officer
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ARTICLEY

NAME

ARTICLE I

 DURATION
The period of duration of the corporation shall be perpetual.

ARTICLE 1H

PURPOSES, POWERS AND LIMITATIONS

A. The corporation is organized exclusively for the promotion of social welfare within
the meaning of Section 01 (ei(d) of the Imemal Revenue Codg of 1986, as now i force or
hereafter amended fheveingfier “the Code™) and, subject thereto and o the exiont consistent
therewith, for the primary purposes oft

e ke "«c:dit ‘-‘Lug, ; ipeithe €
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o ey

Bt the Merger the-privsary-mispins-of the-sarvivime sarpiaathen will beLo
searintg dental weiviaes Uelndividuals and groups and their families, and (B} encouraging,
fostering and [inancing professionat and scientific study and rescarch in the general field of
dentisivy and oral heslth, conducting studics and Investigations designed to develop information
pertaining (o all aspeets of demtal seivice coverage and payment plans, and assisting in the
education of the public concerning the need for and advantape of adeguate dental treatment and
oral health,

B. In genecal, and subject % such imitations and conditions as gre or may be prescribed
by law (including Code Seotion 501{e)4)), or in these Articles of corpotation or the
corporation’s Bylaws, the corporation shall huve all powers which now or herealier are conferred
by law under the spphivaile corpprations Al or are necessary or incidental to the powers so
conterred, or are conducive to i"h{f atininment of the corporation”s parposes.

€, Mo part of the net arnings of the corporation shall nure to the benefit of) or be
distributable, te any dircctor, officer, or gther private persen, except that the comporation is
authorzed and empowered to pay reagonable compensition for servicey rcndmeﬂ angd 1o malke
payments and disiributions in furtherance of the purposes set forth in this Axticle 1, i amounis
and ar thmes determingd by the Boand of Dirovess pursugnt i e eovpomaron’s Bylsws

2. No substantisl part of the activities of thiz corporation shall be devoted to atterapting
to influenes legiatation by propapanda or otherwise, and the corporation shall not participaie in,
or intervene in (Including the publicedion or distribution of statements with respaet o) sy
political campaign on behalf of or in opposition to any candddate for public office.

E. Notwithstanding any other provision of these Articls, the corporation shall nof gty
ou any activities which ave prohibited for a corporation exermm from federal income taxation
under Neetion 30 HeM45 of the Code.

ARTICLE 1V
BOARD OF DIRECTORS

A. The interpat affairs of the CO!‘[JOI’R’UOLI shall be g governed by a Board of Directors, The
nnther of di rectors wmt:iuﬁmb s the faitiad Board of Directors of the eorporation shall net
exvendhe at least ning foseseen (1) baw s miose than thirteen {13) divectors, The

gahtlationgqueh fvationy, tepure, election, removal, number of, duties and terms of the Board of

Diirectors shali be as provided in the Bylaws of the corporation,

B ae manes gud sddsesias of the porssus-$fle dre sepvieas oowrent-directorseithe
copmstEi e fulows

\DREASE

b m-M.w vt

B A R ”f- et

Bk
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1511:)21&.{&;‘3* dmnage. rmsamg fs’mm hm ot hw ctmdum as 4 di,mml. u.n.l{:z;.a the diétiu or ()IHISbR‘#YJ.&-
complained of involve infentional miseonduct, 8 knowing violation of law, wr & transaction from
which she director hias repsived personally or will teceive personaliy 2 benefit in money, property
or services to which he or she is not legally entitied. Any amendnient or repeal of this provision
shall not adversely affect any right or protection of o divector with respect to sny act or crission
of such director segurring prior fo such amendment or repeal,

The corporation shall indemnify and hold harmless each individual who is or wos

serving as a dircetor ot officer of the corparation or who, while serving as 2 director or officer of
the corporation, 8 or was serving at the request of the corporation as o director, officer. partner,

W05 52382 1 3



trustee, employee, or agent of another foreign or domestic corpotation, partnership, joind venlure,
trust, employee benelit plan, or other enterprise, dgaingt any wnd alb lisbilily incurred wilh
respeet (o any proceeding to which the individual is or 15 threatoned to be made & party because
of such service, and shall make advances of reasonable expenses with respeet to such
proceeding, to the fullest extent permitted by law, without regard 1o the lmitations in RCW
23B.0R8.510 through 23B.OKS550 and 23B.08.562) provided that ne such indemnity shall
mdemnify any director or officer fram or on account of #cis or omissions of the director or
officer finally adjudged to be intentional nasconduct or & knowing violation of law, or any
transaction with respect to which it was finally adiudged that such director or officer personalty
recetved 2 bepefit In money, property or services o which the divector or officer was not legally
entitled.

ARTILLE Y

The corporation wil ke

of Washington, 8 Wd&hmgawn mnrn oiﬂ mrpcn ahon %i ety mﬁmi i zszh-an mi or e

Sderserivhich “Wastington Denial Servd _ S48
cnrmyratian g merger with WS merger Subl The Sole Member will m:; 58 mtmg
member, with voting rights as to: election of directors; any amendment of these Articies
of Incorporation; the Murgureund any el morger, consolidation or rcmgcauza{mn; any
sale, lease, exchange or other dﬁ.po&,zimn of sstsset wthe crdinay courss «f

apd] v substaniially ali TopTly X QOTERtien dm‘i
dissolution. The Sole Member mil aL,o liave such other f:gbm privileges,
responsibifitics and liabilities &8 are provided in the Bylaws of the corporation,

ARTICLE VI
BYLAWS

The Bylaws of the corporation may contain any provision for the reyulation and
management of the corparation’s #fTairs not incongistent with the apphivadle gorpestions hw Ao
or these Articles of Iﬁcorpnz‘zﬁinﬁ, atidt shall be sdopledesnd-therealisrsubject to amendrment or
repeat, by the Sole Member: The sorpocation’s Borlwas at-the thme o thy Slorger wi bgonesny
WK e v iving eorperation alter the Merger, subuct foany restrieiions o7 1 ‘

sef forthin e Bylaos,

s

ARTICLE Vi
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REGISTERED OFFIOE AND AGENT
Faitial mpisiered-oftice of the comperating shall be 9708 - B Aveaue NE
Fesihe WAURHE 2157 The navde of the peitind rogdstersd apamt of e corpomting shdide

S Tl Divever,

ARTLOLE Y44
PISTRIBUTHONS UPON DISSOQLUTION

4. - Lpon winding up and dissolution of the corporation, the assets of the corporation
remaining after payment of, or provision for payment of, all debts and Hinbilities of the
corperation, shall e distibuted cither to the Sole Mamber, or to another nonprofit organization
having similer purposes and similarly exempt frem taxation under Section 501(6)(4) of the Code,
or for one or more exempt purposas within the meaning of Section 5016eX(3) of the Cods, orto
the federal government or any state or local govermment for & public purpose.

ARTICLE 2%V 11}
PRIVATE FOUNDATION

if thig corportion becomes a private foundation within the meaning ol Section
S09 of the Code, as long as its private foundation status continues the following
provisions shall appty in the management of its affairs:

A, Each year the corporation shall diswibute the income of the cerporation, Fov the
purposes specilied iy Article 110, at such thme and 1n amounts at least sufficient fo avoid labiliy
for the tax imposed by Section 4942 of the Code;

B. The corporatios shall not engage n any act of “self-deating™ {as defined in
Section 4941{d) of the Code) wiich would give rise to any Hability for the tax imposed by
Section 484 1) of the Code;

€. The corpoeation shall not sell, exchuoge, distribule or otherwise dispose of nay
“excess business holdings™ (as defined in Section 4943{¢) of the Code) which would give vise to
any liahitity for the tax imposed by Scetion 4943(a) of the Code;

¥, The corporation shall not make any Investments which would jeopardize the
carrying out of any of its exempt purposes (within the meaning of Section 4944 of the Code) and
which would. therefore, give rige {0 any liability for the tex imposed by Section 4945() of e
Code; and

E. The corporation shall nof muke any “axable expenditires” (e defined in
Y A

Section 4945(d) of the Code) which would give rise to any Hability for the tax imposed
by Section 4945(a) of the Code.

WHES 08524821 5



AMENDMENT

These Articles of Incorporation may be amended ealy by means of a voie or
consent by the Sole Member,

ARTMLE R
FOCORPORATOR
Fo Bl vor; -wone sehdress 1 9700 <l Ao NE
b -amourparatar shall onmingte

ke ey b dhgorpard sationph meking

s dngorpanor edemes
rgnine WAREL L8
e the commencaneni-afbusinena opthe b
whiskever aegurs fleat

Bxrecuted this

i O3,

James D. Dwyer
Pregident and
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