
SECRnAIW'$ CERTIFICATE Of RESOLUTIONS
WASHIN(j'TON DENTAL SERVICE

Thft uno<trslgneo, the dUly ~I~cted or appolnbld secr<ttary of Washington Dental Service (the
Company), a WashIngton corporation, h<treby certifies on behalf of the Company as follows:

1. Attached hereto Is a true, and complete 'Copy of the resolutions that were
unanhnllUsly adopted by tb~ board of directors oHM COmpany at the reli>ularly schaduled rneetlllg of
the board held on February 8, 2013, at which a quorum was present and voting throughout, authorizing
and approving completionuf the reorg;llll~atl()n of the Company as specified therein, InclUding the
merger of WDS Mergl'fr Sub InlO Ih/! Company.

2. The attached resolullom; have not om,n modified, resclnd1iid, or amended slnca their
adoption and are in full force and efl'e<:t.

IN WITNESS WHEFlEOF, I have llllecult!d Ihl& Certrficatl!! on March.;z 2013.

I, James D. Dwyer, the undersigned and d'ulV elected or appoirnlld and duly quallfiad and acting
president and chief eXllcuthlll officer of the Company, do herehycertlly solely in my capacity as an
()fHca. of Ihe Company and not In my lndMdual capacity, 01'1 behalf oHhs Company, thaI Jack E, Nealis
the or appointed 1ll'ld duly !lllaUfilld aM acting $aCrelary of Ihe Complll)y and thaI the
5lgl:Jature set forth hls true, corrllct and I$enulhe signalure,

James

~a~H~5S,44SWt
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RESOLUTIONS OF THE BOARD OF DIRECTORS OF
WASHINGTON DENTALSE1\VICE

The following resolutions were duly ,adopted by the board of directors ofWashington
Dllntal Service, a WashIngton corporation at a regularly scheduled meeting of the board of
directors on February 8,2013:

WHEREAS. this Board of Directors (tim "lJool'lf'). byactlcm taken on Mny 8, 2009, previonsly
authorized purslrit of 11 proposed reorganiZlltion of Wnshington Denial Servi~ll (the
"COJ'P0ratlon") into II trllditioolll comllany st:rnctnrc, whereby: (1) t\ nllw holding
company would bct1:m:ned IIndel' 24.03 (1)1) of Wllshillgti.'ll1, CH' ".tluitt/1l1 C(}mj}tmy");
(il) a suhsidiary of Holding Company (WDS Merger Snh, 01' "Mergti' Su",,) would merge with
and inlo the Corporat!"lt, which would thereafter itse.lf he natnod "Delm Dental of Washington"
atid would he wholly oonlrolIlild by a single men1ho\' (Holding and govel'llcd by the
pre-morger artioles iJ1C<:ITI,orl!tioll and bylaws ()f Merger Suh; and following the \niilrgcr,
tJ.le C<:I:rpol'ation would elect to he U1\der RCW 24,06 would then transfer
various its investmCllls other IISfflli'lS up to Holding Company, to both li'orporalions
bettor to fulm! not-Jor-pl'lllit mlsirlolls (aU such steps, taken ttlgether,. the
"RIi!(Jj'gallizl$tilm"): and

'VHl:;REAS, implemelltlllion by would require:
(i) lin iliitialllppl~oval fmm of the Stn!!;: of Wftshhlgtl:l])
("OIC"), which was obtainod 00 July 1, 2009, \1$ wl:ill tIS val'!ous subsequent fHing<l wilh the
OIC: (Ii) an afl1liatl:i liconse to be to Holding Company by !)elta I)ental Plans
Association ("DlfPA"), ,vh.ieh "'1:IS 011 October 6, 2009: mId (iB) ohtainlng a tax
exomption for H(jlding CO¢1p~ny under 501(e)(4) of the bliel'l1111 Revenue Code, which was
obtained on December 21, \lnd

WllEl~li:,'iS, MVll!!! Otl'llt!lte<l most pcrmisslotlS,
the BOlll'd ha,~ 11l)W reconsidered the importance amI l1liCessity of impl\'fllennog the
Reol'gllnlzation in of the current mlt!'kCl alld regulatory environlnel\t, hll$ consulted with its
tax, regulatory, other lldvlsers, lllldhas condodlild that the oo,npletion of the
ReOl'ganlzatiOl1 ia interests Cr.lll)I:ll'ation ita mission tIS a not,fol'"
profit eorparalion;

Wl:fEl~E,<lS, tim Bml1'd has been provided filmnelal data and advice by the corporate officers
demonstrating U\at tile COl't.lOrationcoJJld JJ!tSll'Clll11 clil'tnin of its llssets (!lpecjlicaUy inclnding
WDS Holdings LtC, for Oral LtC, and Washington Dental

'''SJ?l1e,lfiea A33&t$") 11\ jllimulO security
hcnehl1illl'k or !t~$e:l or the all a
balance sheet or going concern fWW, .I/Ierej(mt, it ilf:reby

RESOLVED, that the Bdllrd ratif:ies and l'eeOnfil1Us aU aetions herlllolQI'I) taken by the Board 1ll\d
the elll'pOI'lltfii; (InJeel's PII1'SUlt of the and it is t\niher

,hat !o'e further anthorii1:ed and lQ e<mfer with the
OlC regardhtg eJ'feetiV<lly implemcnting :tile Reorgatlizl:IHoll in a luanner consistent with the
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Board's intentitms, including but not limited to the contemplated conversion of the Corporation
to beCOmtl govcrntlC by RCW Cll, 24.06 and the eventual eX1J:aordilllll'y distribution to Holding
Company of the Speoified Assets, and to make such filings with Ole as are neCCSS(Try to allow
the contemplated metger to pJ'oceed after reecipt of Ililcessary IlppWVtll5 and the expiration
of any applicable waiting periods; and it is lhrtht'r

RESOLVED, that the forms of Intercompany Agreement and Agenoy AgrecmOllt for
Paymaster Services atmched as 1';;ddbifsAd Ind. A-it are appwved, and the eorporllte·
officers are ~llIthorized and directed to the same with the OIC pursullnt to RCW 48.31 C.050
or liS instructed by the OlC, tmd, upon expiratiall af the statutory waiting period tlnd after
obtaining necessary approvals from the OIC to effeetively ill1jllcmtnt the Reorganization in a
mamler consistent with the BOiilrd'sintentiofls, to eX",'Cl1te the llllme on behll1f ofthe Corporation;
and it is frl1her

Re'SOLVED, that, thc Plan ofiVlerger MergeI' SlIb into th\l COtP01~ltiOIl in tho (orm attached
hereto as li:lllilbit B is hcreby approved and. at slleh time as they may determine to their
satisfaction thaI all lJJi1l)Cssary regulatory approvals been obtained l11ld any applicable
waiting pel'iods expircd and tbllt Reo1'll,ani7Jl.tion can be implemented in a
manner consistont with the BOllrd's imentions, the corporate Qffieers be authorized to
eXLlcutcPlan ofMcrger as liS Articles of Mel'ger attachcd hereto aSl11ld
to file samc with fhe (lr agencii;ls Washington thaI arc stlltutnrily
prescrilled to sue:hlllillgS {tile and it is filM'",,,

RJ£SOLVED, effectiveness mergllr, the f}oal'd hcreby allprllv<:s
of Anlendnlwt to Corporation's Artkles llleOl'p()~<lti(lll ill the l1ttachcd

~~~f!;eleetillg for the Corlloratiun til bOCl:flYtC bormd tilld govel'1led by the
pr(lVr;tlOI1S 24.(J6; and aufhorizcs and directs the eill'jJuTllte: uffieers; (i) to obtain a
~imllar approval thereof the Holding Company In as the Corporatiun's sole
member after the (ii) ubtaining IltJeh member tll,provat to exccute and Iile with
the Filing Agencies Al'ticks of Amendment IiiS well as the Amended l11ld Restated Artic:le~

of Incorporation of the COlllo1:ationin tile fOl'll1l)Ul)eheti heretollS Rxhlb.lt Ie; and it Is further

RE/:,OlVED, Ulat, condltlaoed upon eflectivellCSS of said Inergcr, lind filing of said Articles of
Amendment ",'lth Filing Agelleies, the: Bo!!rd approves, anti authorizes the corpol'!!te
officers te implement and execute: (i) thc extr3urdiam'y distriblllioll to lloldillg COmpmly of tho
Spllcilled t,~,,,,.,, (il) the or to H"lc[ing Company of llny cuntracts IlY

t!ll1lllgemcnts whid" fhe judgmOllt of the COl"lliJrtttc should transferred tn Holding
Compl4ny order to fully implcment the intended pllrllOXCS of the IlJ'lOfj;llnil.atiun; and (iii) allY
additionlll IliSSill11111C11t or LLC llmendl11ent documents that mny he reaoonahly reqnestoo by
IInlding Company in order to ftilly etri&:tlll1te the and it is further

RESOl.VEO, thet, c()l1dltioned upon $!1id completion ,,!luf the
implementing steps described thc fbrcgoing rcoolutions, the cuqlorate offki,,'l's are lluthorized
and directed: (1) after consultation with the Corporation's public relatioos lind leg!!l advisers, rmd

cooperation with Holding Compa.ny, III publicly mmuuuce thaI the Reorgl11lizatioJJ has bcen
implemented; (lI}m notily the 11lt11l'lUll Revenue of the Reorganizlltion in the
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Corporation's next !lll1l111d tax filings; and (iii) to notify DDPA of the completion of the
Reorgsllizatioll.
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Exhibit IH.

INTERCOMPANY SERVICES AGREEMENT

THIS INTERCOMPANY SERVICES AGREEMENT Is made <IS 2013, by
and between Washington Dental SeNice (formerly known as DO of Washington), a Washington
nonprofit corporation ("WDSnj !lnd Delta Denta! of Washington (formerly known as Washington
Dental Servl:ce), a Washington nonprofit corporation ("DOW").

RECITALS

A. WOS desires for ODW to provide servk;es to WDS, and DDW Is willing to do So on
the terms and conditions set forth In this Agreelmmt

fj, DOW Is a controliM subsldillry of WOS,

NOW, THEREFORE, In consideratIon oithe mutual promises lind agreements set forth
herein !lnd for other good valuable consideration, the receipt and sufficlency of which Is
hereby llclmowledged) the partIes hereto hereby agree liS foll!)ws:

AGREEMENT

1, SerV1Cllg, Except as orh!!lfWlsl:Jprovlded herein, begInning on the Dat,e (as
defined below) DOW provl.de or cause to be pmvided to WDS the sll-Nlce(s) described In
the ServlCll Chart hereto liS ("Service" or collectively, "Services"). From tIme
to time after the Effective Dllte, jlll,rtlllS may ide!1tlfy,additlonal that DOW will
provitl.. to wes lnllCCordll!1Ce with the terms of thIs Agreement ("Additional Sllrvlcl'ls") or make
any other chal~ges to Service Chart)ll!1d the pllrtles.sh,,11 amend Sllrvicll Chart for such
Acldltional Services or other chllnges pursullnt to 10(0) below, For each Service
provldecl by DDW) the parties shllil set forth on the ServIce Chart, to the extent appllcllble, II

description of the Service, monthly chargll for Service, the method for
determining the charge the lieNice, the period delrlng which the SeNlee will be
provIded if different from the term of this Agreement and any other terms ap,pllcable to the
ServIce, This and the ServIce Chart sMU together referred to herein as the
"Agreement,U lind thl/Servlce Chart shall be incorporated herein by this rehlterlCe,

2. Effective Da1;ll. This Agrllement shaH be affective upon the effectiveness ofthe merger
oatweE!rtDDW and WDS Merger Sub.

3, WDS shall pay to DDW
each of the Services listed thereon.

amounts, if llny, set forth on the Service Chart for

4, In:spilction, WDS agents representatives, at WDS's expense, shall hllve the
right to examine the books records of DOW that relate to the costs and expenses referred
to In this Agreement, provided, however, that sllCh examination may only be conducted during
regular business hours and upon ten (10) days' prior written notice.

4819,5479·.746.02
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5. limitation of liability and Excluslye I\m!~. Ne:lther party will be Hable to the other for
any lost profits, loss of data, ioss of use, cost of cover, business interruption or other specIal,
incidental, Indirect, punItive or coI1Sl!;quential 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 rlilfund to
WDS by DOW of the cost of the Services paid for by WDS to DOW during the preceding six (6)
month period.

6. No Agencv. The parties hereto are Independent contractors and nothing in this
Agrlilement 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, dlrectors,employees or agents, ..hall have the right or author1ty to blnd or otherwise
obllgat<l the other party hereto in any way esa conslllquence of thts Agreement,

7.

(a) DOW's Performance. DOW shall use reasonable efforts to provide the Serl/lees in
accordance w1th the Service Chart and shall exercise the same care and skill as It exercises in
performlrlg similar services for itself,

(b) Qh1clll!l:!:llltQi~!l1l.!1t!llj" SERVICl'S AND ANY OTHER DELIVERABLES ARE
PROVIDED "AS IS" AND NEITHER tDARTY MAKES ANY WARRANHES, EXPRESS, IMPLIED OR
STATUTORY, INCLUDING BUT NOT UMITEO TO THE IMPLIED WARBANTIES OF
MERCHANTABILITY OR FITNESS !'OR A PARTICULAR PURPOSE WITH RESPECT THERETO.

(e) Gopd 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 approvaJs necl)ssary to perrnlt each party to perform Its obligatIons
hereunder (Inciudillg by way ofexample, not by way of limitation, rights to \lse third-party
software n!'leded for the performance oUhe SerVices). The costs of obtaining stich thlrdeparty
consents, licenses, sublicenses or approvals shall be borne by WDS. Each partywil! maintain, in
accordance with Its srandard document retention procedures, documentation supporting the
Information relevllnt to cost calculations contained In the Service Chart and cooperate with
each other In making sucl1lnformatlon aVllllable as Ileeded In thll event of audit by a
governmental agency.

8. .Qm:fL\tenliallty.

(a) In General. Each party hereto ("Receiving Party") shall (I) protect the
Confidential Information (a, 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 Information as the Receiving Party uses to
protect Its own confidential Information of a like nature, (ill not use such Confidential
information In violation of thlsAI1;reement or any other agreements entered Into between the

4819·5479<3146.02
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parties in writ/nll, and (iii) not use, disseminate, or in any way disclose any Confidential
Information of the other party to any person, flnn or business, exc.ept to the extent necessary
to perform the duties and obligations ofthe ReceiVing Party pursuant to this Agreement,
without the prior written consent of the Disclosing Party. The Receiving Party agrees that It
shall disclose Confidential Information of the Disclosing Party only to those of such ReceMng
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 l.111der this Section.

(b) DeJInltlQn. For purposes ohhis Agreement, "Confldentlallnformatlon'J Includes
infol'matlon regarding intellectual property (Including, without limitation, designs, methods,
processes, concepts, technical data, software and know"how), business Inf'ormatlon 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 p.J!lrtles in a mllnner reasonably Intended
to malrltaln Its confidentiality, The term #Confldentlallnformatlon" does not Include
Information that (I) Is or be.comes generally availablll to the public <l'th\1lr than as a r\1lstiltoi' a
disclosure by the Rllcelvlng Party, (II) became> available to the ReceMng party ana non.
confidential basis from a source other than the Disclosing PartY, proVided that the source of
such Information WllS not known by the Receiving Party to be bound by aconfidentiality
agreement, or any other contractual, legal or fiduciary obligation of conf1dentlaltty 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 shaH provide prompt notice of tha 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 cextent of requited disclosure,

(a) Termination. Either party may ter'mlnate this Agreement, with respect to all or
anyone or more of the Services to be proVided by DDW hereunder, for any reason or for no
reason,at anytime upon slxt'{ (601 days prior written notice to the oth,w party,

(b) JiyrVhli!1, 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 peymentobllgatlon for
any Services provldli1d by DDW prior to such termination. In th\!! event of any termination with
respect to one or more, but less than all Services, this Agreement shall continue in force and
effect with respect to any Services not terminated hereby.

(a) This Agreement shaH he governed by the Int,emallaws 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,

4$l!J.S419"'4G,01
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understandIngs and agreli!n'Hililts. No provisIon of thIs Agreement or the SerVfce Chart may be
waived or amended, except lJ.y awriting Signed by DDW and WDS.

(e) This Agreement may be executed in one or more eOlll1terparts, each of wli4eh
shall be: de:emed an original and together which shall constitute one and the same Instrument.

(d) Thiil lallure 01 any party to e)(l!rc!Sl! any right or remedy proVided 101' herein shall
not be deemed awaiver of any right or remedy hereul1dl!r.

(e) If any provision of thls Agrl!ement Is determined by a court of competent
Jurisdiction to be invalid or othl'lrwise unenforceable, such det<ilrmination shall not affect the
validity or enforceabilIty of any remaining provisions ofthls Agreement. If any provision of this
Agreement is invalid under any applicable statute or rule of law, It shaH be enforced to the
maximum extent possible so as to effect the intent o~ the parties, and the remainder ofthls
Agreement shaH continullinfull force and effect.

If) This Agreement shall be binding upon and Inure to the benefit of each of
parties hereto and their respective successors and assigns, provided may not
any of Its rights hereunder witholrt the prior written consent of DOW.

Ill) The section headings used herein are for the wnvenlenceof the parties only, are
not substllntive lind shall not be used to interpret or construe any of provisions cOI',lai],ed
henein.

IN WITNESS WHEREOF,
Date.

4S1S,S41l1'B14M2
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SERVICE CHART

Cost orFormula for
Computing Fee

Estimated
Cost for WOS

rn~i'UU'"' office space
on the 41k and 5th

floor of me DOW
corporate office
building and utilities,
parking, use of
common space, and
building managi!!ment

per square foot
per year,
approXimately 100
square feet

mOrlth

annually

$1.,000 per month

Adjusted annually

Adjusted annually

Estimate actual pro
rated cost of services
to be pmvided

activities
Photocopy Services,
Desktop Support,
Phones, Network
Support, Accountlnll,

I Financial S"r'"I""..IAdministrative,
i Functional Support
i Sl:lrvlces (lndudingIperformance um:ler
Ithe Agllncy

I
Agreement for
Paymaster Services)

~-'~"'-'-~~+-'-o".":"-~,,,-:::,,--,,~-,,--~,,,-,-,:,----1"7:"-::-,·,·---,'',,·,,----1
HR and Payroll Indudli!s benelits \M~"6~ lit cost, plus per month

administration and payroll taxes and
payroll benoflts atOOW

annual fatos,

:-;n;;;:;trte;:-Hircr;;·;e'·"hr-----....,+-:c---""7--~ ....""7....-+,,~:~:-·---~-'---'-'''''---4
_Computer Includes assets At pro rated cost, via $100 per month
and software and purchased by DOW monthly de~fre<;iatlon

Other Fixed Pls,ets for use by WI)S , chan,!!> based on annually
life expectl'lncy
asset

4819>5479·3146.02
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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 ("DOW"), and the related parties
Washington Dental Service (formerly known as DO ofWashington), a Washington
nonprofit corporation, Washington Dental Service Foundation LLC, a Washington
limited liability oompany ("WDSF') and Institute for Oral Health, LLC a Washington
limited liability company (coliectiVE,ly, the "Related Entities").

RECITALS

A. DDW and the Related Entiti\'lls are ali related through ownership, control or
operations.

S, The Related Entitle!! desire to retain DDW to provide payroll services to
reduce overhead and otherwlsElminlmiz:e expenses, liInd DOW desires to provide such
services, on the terms and cond~ions seHorth heroin,

t\JZREEMENT

For valuable consideration, tile raoeipt :and suffiolency of which Is hereby
acknowledged, the pSirties hereby agrae as follows:

1. PaymMtlll!:J!i\1!L'lIO§I? During the term of this Agrel\lmenl, DDW shall pn;l',lide
common paymaster services 10 the Relatlild Entities, DDW shall act as PayrOll Agent for
the ReltiltEld Entitles, inclUding but r10t limiledto making payroll payments to employees
of the Related Entitles as neoossary, preparing, withholding and reporting state and
federal employmenl tilxesand Insurance premiums, and to admlniilter, as agent for the
Related Entities, such employee b€lneritprograms and plans as are available to the
employeElll of the Related Entitle!! in order to enable the Related Entitles to more
efficiently engage in their respective ongoing business activities, The function of
rendering such agency paymastlllr shall be referred to in this Agreement ll1slhe "Payroll
Function," Wfthoutllmiting the generalltyoflhe foregoing, the dutiElll and obligalions of
DDW $hall include:

(!il) The establhilhmillnt and Implementation of policies and procedures that
shall govern the operations of the Payroll Function.

(b) The responsibility for making and Implementing dedslons with respect to
the Payroll Flinctlon, Including the mtiinnerin which employees of payroll agent perform
the Payroll Function.

(c) The reiSponslbility for prepalratlon ofthe payroll oHhe Related Entities In
accordance with the compensation levels determined by the Reialed Entities in their
respective sole discretion,

4$$2,3192-9$1802
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(d) The responsibility !3sagentfor withholding federal inoome lax and the
employee's portion of Sooial Seourity tax (FICA) from the compensation paid to the
employees of the Related Entitles, and to remit that tax to the Internal Revenue Service.

(e) The responl'libility as agent for payment of federal Llnemployment tax
(FUTA) and the employer's portion of lhe Social Seourity tax (FICA) to the Inlernal
Revenue Servloe.

(f) The responsibility as agent for payment ofaf! appropriate industrial
insurance premiums to the Washington State Departrmmtof labor a.nd Industries.

(g) The responsibility as agent for payment of all Washington State
unemployment oompensa!lon tax to the Washington State Department of Employment
Seourlty.

(h) Th" responsibility for the preparation and f1ling of all returns and other
materials required to be filed in connection with <lny oHhe foregoing taxes or insurance
premiums.

(i) The responslbiHtyas agentforadminlstering all employee benefit
programs and plans made available to employees of the Related Entities.

O} Tha rl!lsponslbillty for approving all other expenditures in connection with
the Payroll Function,

{k} The responslbl,lity of providing for accounting with respeot to the Payroll
Function and Ihe rend"ringof acoounting summary data to the Related Entities with
respect to the operation oHhe Payroll Function as It relates to eEioh of the Related
Entitles

(I) "rhe re!!pan6'ibi'lity 01 arrMglng for actual payment of amounts expended in
connection with the Payroll Function as agent for the Related Entities, and making such
payment ali! an lllgent of the Related Entities.

2. Purche~lng S~rvloes. During the term of this Agreement, DOW shall also provide
purchasing s"rvlces to the Related En!ltles on an "as needed" basil!>. DOW, as agent for
one or more of the Related Entitle!>, may purchase furniture, fixtures, equipment.
vehicles, iilupplies, and other materials or lti;lmS used in the respective businef:lses of the
Related Entitles. 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 oosts
from suppliers byaggreg'ating orders, and for thl> convenienoe of the Related Enlitll1Js.

3. ,Qgmp5!Dsation. For the services 10 be proVided under this Agreement the
Related Entities shall pay DOW the following:

(a) Payme$!i1ir Services, R€timbursement for all out-of-pooket expenses paid
to third parties (such as payroll servioes or such other party as DOW and the Helated

485Z"3192·~618.02
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Entities may approve) plus a fee of ona doUar ($1.00) per year for which this Agreement
Is In effect.

(h) Purcha$lng Serylces. Reimbursement for the out of pocket costs of all
purchasing operations properly attributable to the performance of the Purchasing
Services plus a fae of <:lallars ($1.00) per year for whichlhls Agreement is in effect.

(c) ~yments. For each accounting period, DDW shall provide the Related
Entities with a statement of aU charges and fees incurred, including all a<:lminlstrativa
expenses, payroU, taxes Withheld and taxes an<:llnsurance pr€lmiums paid em behalf of
the Related Entities during the preceding accounting period. All of the fees and charges
shall b" payable by the 1nth of Ihe month following the month In which the oharges have
been inourred and the fees have been earned.

4. Ralationl!lhip of Partj!ls~ Exoapt as expressly prOVided herein, nothing contained
in this Agreement shalt be de€lm€ldor construed by the parties hereto or by any third
person to oreate the relationll'hip of principal and agent or partnership or joint venture or
of any association b!iJtweillnany of tIw parties hereto other than independent contraoting
parties.

5. ASIIIgnmen!e>. This Agreement shall not be assignable by any party hereto
without the written oonsent ofallth€l other partle$. This Agreement shall no! be
assignable by operation of law,

6. Effective Date; !em1. This Agreement shall be effeotive upon the effectiveness
of the merger between DOW and WDS Merger Sub, The term of this Agreement shat!
begin on thl!! Effectivl!! Date amd shall remain in full force and effect until modified andlor
terminated by the parties. Any party may terminate this Agreement for lIlny reason upon
eo days' notice to the other party.

7. GQYf<miJ:!.9..!Jl~. This Agreement shall be governed by the laws of the stale of
Washington.

Signatures set forth on the follOWing page

485a·3'192-901 a.o2
032'11311739146738.00021



Effective as of the date firslmen!iOl1ed aoove,

WASHINGTON ClENTALSERVICE

8y ,
lIs , , , _

WASHINGTON DENTAL SE:RVICE
FOUNDATION lLC

By _
115 _

4SS2.:l1 ~2·961 M2
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DELTA DENTAL OF WASHINGTON

By _
11$ _

INSTITUTE FOR ORAL HEALTH LLC

8y
Its



PLAN OF MERGER

This Plan of Morger (the "Plan elMer,er") is made effective as _~__ ",~,~_~",",__",'
20iiUl'iJ! and between Washingtoo Oentlll Service, \l Wllshingtolll1ot·for-proflt corporation
organized under RCW Cb, 24,(13 ("WllS'''), and WDS Mergol' Suh, a Washingtollnot-for-proiit
eorporation organized I111der RCW eh. 24.03 C'M{/I'!J{/J,~lll)'')_ WDS MergerSnb are
sometimes referred to Individually as a "Comtltuent Corpol'atitJ/l" or collectively as the
"C1mstitllRftt Cerp(Jl'tttions."

RECiTALS

WOoS and MergerSub have, conjunction with MergerSub's sole member, OD of
Washington (also a Wasb.illgtOl1not-!or-prof'it(:OI'}llilration organized under RCW Ch. 24.03,
reforred to as "Holding CQmpany"), concluded thit it is in the of WOS and
MergerS ull, and their respective subscrihers lIlld othor stakeholdors, fbr MergorSub to
be merged with and imo WDS (tho "Merger") l1S lIitlthol'iwd by the liws the State of
Washington and plIrSllllnt to tlw torms and conditions of this Plan ofMerger.

AGRItEMENT

considetlltloll ofthc fOrCgolJ'lg the el)vcllallL~ and agreements hereill1lfter sot
forth. and other good and viluable consideration, lind .for the pllrpose ofprescribing the tm:rns
and conditions ofthc the parties lIgree as followsi

(~.) MergerSuh ShIll! be l1le'l'gedwlth and into WDS (which is hereiOllfter
sllmetimoscwled "SuntllifJ:g pursuant to the provisions of the
Washington Nonprofjt Corpomtion Act eh. 24.(3) l11ld ill accordance with the tenllsand
eOllditi<lIlS of this Plall of Merger.

{bJ by e~ch Crll1Stituoslt Corporation of Articlcs of Merger
incorporatIug tlus Plan and the filin!! ofsuch Articles ofMergcr with the Secretary of
State State ofWashillgtcm, tho MCl'goJ' shaH become at the date lind time
specified in tho Articlos 01Mergor so med (tho "ElflJctive nlt,e").

The Atticles of mcofPoratiolil of MergerSub as in effect imml:diately prior to the
Effecti I'll Time shall, upon ";1d the Effective TillIe, ho the Articles oflncorporlltion of the

1



Surviving Corporation, subject to sUbsequent
amendment the!'(.'ofas may be lawfully respective Articles of
Incorporation of McrgetSub and WDS a$ they were effect ilnmediately priof to the Effective
Tilne shall he deemed to be changes to the latter effeeted by the Merger,

.The Bylaws ofMergerSub in effect immeditltely prior to the EIlective Time shall, upon
and aller the Effiletive Titne, hoeome the Bylaws of the Surviving Corporation.

The direQ;tol's and offIcer,s of WDS hnmediately prior to the Effective Time shall continue
as the diroetors lll1d officers ofthe Surviving COlllOnldon,

AI the Effective Titl1e, by virtue of the Merger, Wt)Slhc:5\jryiyi!1l:l
cease to have any memhcrs other thtUl Holding Company,
go(.\d s!llnding ofWDS immedi!tt'illy prior to the EfliletJve
memb'ill'S of Holding Co:mp'l1I1)f',jtIIl.l:}<::@t~!lJ1Ii;~

7.

At the Effective Timc, separate existence ofMcrgerSub sin1l1 cease, and McrgcrSnb
shall be 1l1<ilrged in accon:lal1ec wil1l till' provisions nfthis Plan ofMerger with and into the
Survi \ling Corporation, which (a) shall POIillCSS all tile propl\ltios and as:rets, choses in aetiOl1 and
other interests, !md all the rights, powers, il11ll1unitielll<nd fran,,'hises,of whatever
l1ature l1I1.t! descrlptinl1, ofor belonging to eacll (lfthe Constituent Corporations, and (b) shall
suhject to all debts due on whatlilvei' account, restrictions, disabilities, duties, llabllitiesand
obligations of each of the COI1l!tit~l<ilUt Corpoi'atlons, All sueh matters in the preceding clauses (a)
and (b) shall he !liken deemed to be transferred to and vested In tile Surviving Corporation
wll1lontlUl'ther act or tmel the ttl any real estate, or any interest l1lereill, vested by deed
or otherwise either of the ConStituel1t Corporations, shall be wsted in the Surviving
CO'1lOrolion without reversion 01' impail1l'lellt. Ally claim e1Cistltll;lj 01 aeti.Oll or pro"eedin8,
wheth'ilr civil, criminal {)I' adminiall'l1t1ve, p'ill1ding by or eifher Con"iltucl1.t Corporation,
may be prosoeut'ild to jnd!ll11ent or deeroe ll\$ If the Merger had not and the Sur\llVlllg
Corporation may substituted In any such llCtioll or proceeding, Neither the rights of creditors
llet any liCtlllllpon the proporty of IIny Constitucnt Corporation shaH Impaired by the Merger,

(a) Eaeh of fhe Constituent Corporations hereby agrees thllt at lIny time or fi~om

time to time liS lind when re(.[uellted by the Snrvivlng Corporation, or by its successors or assigns,
it will so far as it is lcgally able, exeeute and delivcr, or cause to he executed and d'illivered in its
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name by its last acting officers, or by the cOlTcsponding officers of the S1.ll'viving Corporation,
caeh of whom is hereby irrevocably appointed llS attol'lley-in-fllCt fur such purposes, all such
conveyal!CeS, assignmcnts, transfers, deeds or other instruments, and will take or etiUil(lto be
taken such furthi'll' or ot:her actions as the Surviving Corporatioll, its auocessors or asslgns, may
deem nceessary or desimble, in nrder to evidence the trllnllfer, vesting and devolutioll0fal'l)'
property, right, privilcge, pow'lCr, immunity or fl'lUlchise to IDe Surviving Corporation or its
Sllceessora or assil!l1s, or to vest or perfect in {)r confirm to the Surviving Corporation or
suceessors or assigns title to and possession of alt the propclty, rights, privileges, powers,
immunities, franchises llnd interests referred to this Plen of Merger, 01' ot:her,visilto Cllrl')' out
t:he intent and purposes hereof

(11) Eaeh of the COllstilUl'lnt Corporations shall take, or eause to be taken, all
acHon or do, ()l' oause to he done, all things nccessary, propel' OJ' advisable under the laws ofthe
Slate of Washington to COllStlUllnaloand make the Merger effeetive.

This Pian of Merger may be terminated or amended by mulnal action oftho hOlilrds
dlroetora ofbot:h WDS MergerSlIb, l!rt any lime prior 10 the Effective Time.

WASUINGTON D'I!:NTAL SERVICE

By: =------:c--=-..-,--------'
Dwyer·

Presidelll and Chief Executive 0 meer

WDS MERGER SUB

By: _"'_.' _ _ ,... _
James D. Dwyer
President and CbiefExecutivo Offi1.:er

WEST\l40552sn.1 3



Exhibit C

"'OR nmMERGER lNTO

WASHINGTONDI£Nl'AL SERVI<:l!~

WI)S MERGER 81m

Pursuant to RCW 24.0:3.200, thc following AI1icies ofMerger are executed, in duplicate,
for the purpose of merging WDS Mcrger Sub, a Washington not-f,'r"profit c0l'lJOration organized
[Older RCW Ch. 24.D3 (the ''Disappearing Corporation"), with and into Wachingtoll Dental
Service, a Washington not-Cor-pl'Out corporation organized under RCW Ch. 24.03 (the
"Stlf1'iving CorpoYati;m").

I. The Plun ofMerger is attached hereto us ExhIbIt A.

2, The Plun of Merger wac duly $pptoved on
2QJlhy both the unanimous vote offhe Board of Directors Disappearing Corporation. Iltld

me affirmative vote of the Disllppcadng Cotporation's sole mel1lher having voting rig.hts wittl
regard to the question.

3. 111e Pllm of Merger was dlllyappr<Jved 00 :"~~;~;;~f;:;;;7~;~;;~;'~:{!~~!:~~~1
the unanimous vote of th,e Beard of DirectO']:s ~f Corporation. Approval

P'lan ofMel'ger by members of the Surviving Ct)rporlltiOll was not required, pursuant to
. RCW 24,03.1 95(2), since prior to the Merger it had no members having voting ]:Ights with regard

te me question.

WEBT\2405l2S4&.1 1



WASHINGTON DENTAL SERVICE

By: '~'_~~_~~~~"""~"'
Ja.r:l\es D. Dwyer
President and ChiefExeeufive Officer

WDS MERGER SUB

James D.
P.r:esident and ChiefExoolltive OI'tJeer

2



E:.xhibit D

ARTICLES OF AMI,NDMEI'V'l"

TO THE

ARTICLES OF iNCORPORATION

OF

DELl'A m~!"I'l'At OF WASlUNG'l'ON

The undersigned certi11es that:

1. He IS the President IIlld Chief Executive Officer of Delttt Dental of Washington (formerly
blOwn as Wesl1ingtoll Demal Service), a nOllproflt corporation organized and existing
under !he provisions of the Washington Nonprofit Corporation Act (Chapter 24.03 of !he
Revised Code of Washington) (the "Corpormion").

2. TIte CorpMlt!<Jl1's Articles of Im:"rpOl'atiOl'4 as theycmrently eKisl as a result of the Plan
of Mergar between tile Corporation and WDS Merger Suh filed with the Washington
Secretlry 2013, have amended as lbllowtl.

a. The introductory pnragrllph of the illllC1E,g

iLil cntirety as follows:
Incorporation is wnllllded to re!ld in

foUowing p,ovisions cOll1plise the . of incorporctioll Della
Dental of Washington (fofined)' kno\vnl.ls Wasbington Denlal Servica), following

merger with WDS Sub uuder a Plan of Merger filed with the
Wasl\lngton Seeretnry of State on 2013, and lbllowin$ its elcetlrm
pUl'Stlllllt to RCW 24.06.$2$ to uncleI' the Wll$hlngtcm NOllprofit
Miscellaneous and Mutual Corporations Act (Chaptcr 24.06 ofthe Revised Code
of Watlhillgtoll, or the "Act"), and thereby accept thc benefits of and becomc
hound I.>y the prOVisions of the Act.

1.>. Article I of the Articles of Incorporation is amended to read ill its entirety as
follows:

AR1'ICLEI

NAME

The name the corporation (following the merger of WDS Mcrger Sub
into Washington Dentlll Service) Is Dellll Dental ofWashillgl.on.

c. Article m(A), (II) 1ll1d (C) of the Artidesof IncorTloratlOl1are amended to read in
their !lullrety as follows.



ARTICLEHl

Pur~POSI~g, POW.II:RS AND LIMITATIONS

A. The corporation is orgallized exclusively for the promotion of
social welfare within tho meaning of Section 501(c)(4) of the Intel'l1at Revenue
Code of 1986, as now in force or hereatler amended (hereiJJafter, fhe "Code") and,
subject fhereto and to the extent consistellt therewith, for the primary purposes of
(a) securing dental services to individuals and groups and their families, Ilnd (0)
crleoltrllging, fostering and financing professional. and scientIfic study and
\'esearch in the general fil>ld of dentistry and ornl health, conductIng studies and
investigations designl>d to develop information pertaining to all aspects of dental
service coverage !U1d payment plans, and assisting in fhe edueation of the public
eoneerning the need for and advantage of adequate dental treatment and oral
health.

B. tn gel1(lral, and subject to such limitations and conditions as are 01'

may be prescribed by law (including Code Section 501 (e)(4)), 01' in these Articles
of Inem1loratitl!l or the corporation's Bylaws, tIle corporation shrill have all
POWOl'S which now 01' hereafter ure cOllfelTed by law uuder the Act, or are
necessary or incidental to the pm:vers so conferred, or arc cOJldueive to the
attaI11l11cnt of the e0tl,oratioll's purposes.

C. No part of t.he net earniuga of the corporaiJon shall inure to the
benefit of, or be distribtltable, to arw director, officer, or otIlt,r private person,
<Ixcept that the corpmat!on is authorized and empowered to pay reasonahle
compensation for servIces rendered and to mak.e payments and distributions in
furtherance of thc purposes set fOrlh this AriJele Ill, in ,lmonnts and at times
determined by the Board of Directors pursuaut to· the corpmation's Bylaws,

d. Article IV(A) of the Artiekls of Incorporation is amended to read in its entin)~y as
[bUows:

ARUCLEl'V

IIOARD OF DIRECTORS

A. The intel1l!ll affairs of the corporation shall be gov¢m~'C1 by a
Board of Directors. The number of directors constituting the Board of Directors
of the corporation shall be at least nine (9) hut no more than thirteen (13)
directors. The qoaIifiOlltlons, tenure, eltlction, removal, number of, duties Hud
tem1S of the Bonrd of Directors shall bc as provided in the Bylaws oJ the
corporation.

e. Article IV(B) of fhe Articles of lnctrrporation is deleted in its entirety, and
Articles 1Il(C) and meD) are renumbered as Articles lU(B) and H!(C),
respectively.



f. Article V of the Articles of lncorpol'ation is amended to read in its entirety as
follows:

ARTICLE V

SOLE MEMBER.

The eorpomtion has a single member (tll\-! "Sole Member"), namely DD of
Washington,. a Washington nonprofit corporation (which will be m-named as
"Washington Dental Service" following this cOl1loration's merger with WDS
Merger Sub). The Sole Mcmbc.r Is a voting melllber, with voting rights as to:
election of d1l'eetors; any amendment of these Articles of Inco.rporation; any
merger, consolidation or nrorglloizatiol1; any sale, lease, exchange or other
disposition ofall or substantill1ly all of the property and assets of till! corporation;
and dissolution. The Sole Membc.r wiU also have such other rights, privileges,
responsibilities and liabiJities as are provided in the Bylaws ofthe corporation.

g. Article VI of the Articles of Incorporation is Ilmended to read in Its entirety !lS
follows:

ARTICLE VI

HVtAWS

The Bylaws of the cotporlltion may contllin any provIsion l'Or the
regulation alld management of the corporation's aflalrs .not illconsistent with the
Act or these I:".rticles of IncOl'poration,and shall be sllhjer,t to !llllendment or
repeal by the Sole Memb<:l', subject to any I'eSil'ictions or 11f<[uiremcnts set forth in
the Bylaws,

h. At'tick vn Oril1e Articles oflneorpomtion is deleted in its entiroty, alld Alticles
VIU, lInd X are renumhered rls Articles VII, VIII and IX.

L Article Xl of the Alticlcs oflueorporatiouis deleted III its en.lll'ety.

3. TIle fOl'egoingamendmellts have the effect, Inter alia. illllCClmlailCe 'With RCW
24.06.525, of reorganizing the C0l110rarron under Washington Nonprol1.l
Miscellaneous and Mutual Corporations Act (Chapter 24.06 of the Revised Code of
Washington), the benefits mId provisions of which the Corporation has aocepted and will
hereaJlor be bound by.

4. The fOf(:going amendments of the Alticles of Incorporation were duly and unanimously
approved by the Board of Directors of the Corporation, and hy the sole member of the
COl'P0l'atioll having votillg rights with respect thereto, by \,\1'ittl''I1 consont dated ._~_,

2013.

Theso Articles of Amendment shall be effective upon filing with both the Secretary of State and
the Office ofthe lllsunmce Cotnmissioncr of the State of Washington.



O)itLTA DENTAL OF WASHINGTON

,4,

James D. Dwyer, President
Exeeutive Officer



E:xhibit E

OF INCORPORATION
OF

NAME

iJURATlON

The period ofdUTlItlt\!l ofthe oorporati<\!l shall he perpetual.

ARTICu:m

PURPOSji~S,l'O\VERS AND UM]1'ATJIONS

A. corporaTIon is organized exclusively for the Plr)l1'lotion ofsocial weUilre within
the meaning ofSectioll 501 (c){4) oftho lmonlm Revenue Cooe as now in JOloe or
hereufterrunollclod "the Code") and, su~jool !hereto and to Ino eXtI.Jl1t cOJlsistent
therewith, for !he primary purposes
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""'ViC'5S fl.' individuals and grnups their fillUmeS, snd (b) encolUllging,
fostering and firUlnCulg professional and scientific study snd research in the geneml field of
dentistry and oral health, conducting studies tlnd investigations designed 10 develop infonuation
pertaining to aU aspects of denial s~'fvice coverage snd paytnellt plans, and assisting in the
educatiol1 of thc puhlic conceming Ihe necd for and advantage of adequate dcntallrcalmcnt llnd
(}fal health.

B. In gcnetnl, and subJect to such lImitations llnd comlitions as atc Ol'll1ay be prescribed
by law (including Code Secdon 501 (c)(4)), or in these Al'ticles ofIneorpot'lltion 01' the
corporation's Bylaws, the cOllJOralion shall have aU powers which now nr hereal:lcr ,Ire eonferred
by law under the 01' are Illi\cessary 01' Incidclllal to the powers so
confe1'roo. or are ccnducive 10 the attainment cnrporation's pmposes,

C, No pat! of the net elll'lTIng8 oithe eorpotlilucltl shllll inure to the benefIt of: or be
dislribnmble, 10 My dlrectorr, olnller, or other private person, except Ihat the eorporalion is
authori;;:ed Ilnd ctnpowercd to pay reasonable ccll1pen.Qalion f'OJ' seJ'vices rendered and to make
p"ymel1t~ and dislrlbullons in furtherance 0'1' the purpol!es set forlh in thil! Article

D. No substantial part the activities oftbis corporalioll sllall be devoted to attempting
tor hill Lienee legislation by proplIganda or olhern'lse, and tile eorporation shall nOI participate in,
or intervene in (including thepubllcatlon or distribudoo ofstatements with respecllO) any
political campllign on behalf of or in oPP!lSition to My eam:ll.clale for pnblic office.

Notwithstal1.ding any other provision of thes.. Articles, the corporatiQI:! shall not carry
on Itny aetivities which areprohihilecl for a eOI'POflttion exempt from federal income tllXatil)n
under Section 501(0)(4) ofthe Code.

ARTICUl:IV

BOARn OF n:llUiCTORS

A The lutet'l1u! aflliirs of tile corporatltm sh1l11 be govcmed by a Board of Directors, The
number ofdi.reclOfS conslltlttlng of Directors ofthe corpOfa!icHl shaH !lv>

direelors. The
'1,,,allJi"8:lk}llq;I,,Ii(1ef,ti\);l~. temme, removal, number of, dUlies and tcrms of the Board of
Direclors shall be as jl1'llvided in the Bylaws of the corporation,
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A dlit-ector shall. have no persmml lilitbility to the corporatiolJ or members Ihr
inonel.ilry damages from or her conduct as a director, thc acts or olllissilms
complained involve intentional misconduct, a knowing violation of law, m II trallsllctlonll'om
whIch the director has received perllOnally or wlllraceive personally II bcnefit in money, property
or services to which he OJ' is not legally entitled. Any amendment or l'lc'jJea! of thi.s pmvision
shaH not adversely affect allY right or pmteG1iol1 of a director ,vi.th respect to any act or omissioll
ofsuch director occnrring prior to snch amendrnent or repeal.

The corporation shail indemnify and hold harmless each individual who is or was
serving as a director or officer (lfthe eorporatiol1 or who, while servia!llls a dircctor or officer of
the corporation, is or was serving at the request of the corpmation as II director,'officer, partner,
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trustee, employee, or lll/,llllt of another foreiWl or domeslie eorporalion, partnership, joint venture,
trust, employee benefit plan, or other enteeprise, against any and all liahillty incurred with
respect to llny proceeding to which the individual is or is threatened to he made a party because
of such servIce, !IDd shall make advances of reasonable exjlCnses with l'capcct to such
procceding, to the fullest extent permitted by law, Witllout regard to the limltlll!o!ls ill RCW
2313.08.510 through 23B.O&.550 and 23B.08.560(2}; provided that no slleh Indemnity shall
indemnifY any dlrector or officel' from Of 011 account of acts at' onlis.~iollS of the director or
africer fin!l!ly adjudged to be intentional miscondnct or a knowi!lg vlolatian of law, ar any
transaction with respect ta which it was finally adjudged that such director or officer personally
received a benefit in maney, property or services tt) which the director or officer was not legally
entitled.

'11u: corporation single member (the "Sole Member"), namely Dr>
of It W!h~hingtonnanl,rnfit eorpcr!'athlll "·hM;:lFlivil:l-l,~·R!llmll,,cl~I\'<!f

The MOOlner Wlt!~l~;a
memher, with votiug ta: electiou afdi1~lt)l'$; allY amendment Articles
of11Ieorparation; Ih1J!M,c'liCr,rllJ'lvl merger. eOrulOlidatian orrem'gamzatioll; any
s~lle, lease. exchange or other disiPositio.n

dissollltimL The Sole Member willaloo have Such ather rights, privileges,
respollsibilities find Uabillties as are provided in the Bylll.wsofthe rorp01'll.tiau,

ARTICLE VI

Ifl!LAWS

!IDdThe Bylaws afth.e corporation may contain any prnvisloll for the
managemellt of the corporation's affairs not ineousisteut with the 111l1~fi"'l1hii" l1'iWIl+Wl,t4CJi!1Sfll<'Vi\,ct
or these Articles and he l1"'ill'>l:~'b·lllllHlx®fl1allfi·subje:et tn ameooment or

the Sole MelnbeJ~,:rll@ t\flfjll"'i'4'lt'Hl1' "·fl,,j""\ij±.<!!.!I\"

ARl'ICU; vn
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/Ie, .Upon winding op and dissolution of the corporation, the assets of the corporation
remaining after payment of, or provision for payment of, all debts and liabilities of the
eorporation, shall be distributed either to the Sole Member, or to another nonprofit organization
having siml!!lrpnrpos",~ and similarly exempt fi'om taxation under Section 501 (c)(4) of the Code,
or for one or more exempt llnrpOSll5 within the meaning of Section 501(0)(3) ofthe Code, ()r to
the fetl0ral gOV0rnment or any state or local !l(Jverlllnenl f(Jr a puhliepnrpose.

ARTICU

PRIVATE FOUNDATION

If this cOl'porntion hecl.l1nes lit private foulldation within the m.eanlng Section
509 of the Code, as 10llgas its privali; foundation status continues tho following
provisions.shall apply in dIe management of its affairs:

A. Each year the corpomtion shall distrilmte the income of the corporation, the
pnrposes specified in Article !II, at sneh time and in amountsllt sufficient to avoid liability
for the tax imposed by Section 4942 of the Code;

B. The cor[lOl'atiml shall not <mgage il1l!l1}' of "self·dealillg" (as defined in
Section 4941(d) ofthe CQde) which would give rise to lIDy liability fot the tax imposed by
Boetion 494J(a) oithe Co<le;

C. The corpm.'atioll shall not sell, exCl1al1gc, distribute or otherwige dispose of ally
"excess business holdings" (as defined. in Soetiun '~943(e) ofthe Code) which wou]d give rise to
any liability for the tax impos.ed by Seetilln4943(a) ()fll1e Code:

D. 1110 eorpnmtion shall not make lIny investments which would jeoplilrdize tbe
earryingout of any ofits excmpt putposes (within the meaning ofSeetion 4944 ofthe Codc) and
which would, the.refol'e,give rise to lIDy liability lOr the till< imposed by Section 4945(a) ofthe
Code; and

E. The corporation shaH not malEl any "tIlxable expenditures" (as dclined in
Section 4945(d) of the Codl!) wbich would givc rise to any liability for the tax hnpo;,'ed
by Section 11945(a) of the Code.
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AMENDMll:NT

These Articles of InC(11)()fatlon may be amended only by means of a vote or
consent hy the Sole Member,

James D. Dwyer
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