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AMENDED AND RESTATED BYLAWS
OF

SOUNDPATH HEALTH, INC.

ARTICLE 1. OFFICES

The principal office of Soundpath Health, Inc.,, a Washington corporation (the
“Corporation”) in the State of Washington shall be located at 32129 Weyerhaeuser Way South,
Suite 201, Federal Way, WA 98001 (King County). The Corporation may have such other
offices within the State of Washington as the Board of Directors of the Corporation (the
“Board”) may designate or as the business of the Corporation may require from time to time.

The registered office of the Corporation, required by law to be maintained in the State of
Washington may be, but need not be, identical to the principal office in the State of Washington,
and the address of the registered office may be changed, from time to time, as determined by the
Board. ' '

ARTICLE 2. SHAREHOLDERS

Section 2.1  Definitions. As used herein:

2.1.1 “Act” means the Washington Business Corporation Act, now or hereafter

in force.
2.12 “Class A Shareholder” means the Persons(s) owning Voting Sharés.
2.1.3 “Class R Shareholder” means the Person(s) owning Cl.as.s R Shares.
, 2.1.4 “Class R Shares” means the Class R preferred non-voting stock of the
Corporation.

2.1.5 “Person” means an individual, corporation, partnership, association, joint
stock company, limited liability company, trust, unincorporated organization, similar entity, or
any combination actingin concert. ’

2.1.6 “Shareholder(s)” means collectively, the Class A Shareholders and the
Class R Shareholders. ‘

2.1.7 “Shares” means collectively, the Voting Shares and the Class R Shares.

2.1.8 “Voting Shares” means the Class A common voting stock of the
Corporation. ' '
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Section 2.2 Annual Meeting. The annual meeting of the Shareholders shall be held for
the purpose of electing directors to serve on the Board (“Directors”) and for the transaction of
such other business as may come before the meeting. The Board shall determine the date and
place of the annual meeting. If the election of Directors shall not be held on the day designated
for any annual meeting of the Shareholders or at any adjournment thereof, the Board shall cause
the election to be held at a special meeting of the Shareholders as soon thereafter as convenient.

Section 2.3  Special Meetings. Special meetings of the Shareholders for any purpose
or purposes, unless otherwise prescribed by statute, may be called by the Chairman, and in his or
her absence, the Vice Chairman, or by a majority of the Board, or at the request of the holders of
at least thirty percent (30%) of all of the issued and outstanding Voting Shares entitled to vote at

~ the meeting.

Section 2.4  Place of Meeting. All meetings of the Shareholders shall be held at the
Corporation’s principal office, unless the Board designates a dlfferent place, which may be
within or outside of the State of Washington.

Section 2.5  Notice of Meeting. Written or printed notice stating the place, day and
hour of the meeting and, in case of a special meeting, the purpose or purposes for which the
meeting is called shall be in accordance with the following procedures. Written or printed notice
stating the place, day, and hour of the annual meeting and, in the case of a special meeting of
Shareholders, the purpose or purposes for which the meeting is called, shall be delivered not less
than ten (10) nor more than fifty (50) days (except that notice to act on an amendment to the
Articles, a plan of merger or share exchange, a proposed sale of assets pursuant to
RCW 23B.12.020 of the Act, or the dissolution of the Corporation shall be given not less than
twenty (20) nor more than fifty (50) days before the date of the meeting either personally or by
U.S. mail or electronic mail, by or at the direction of the Chairman, the Secretary, or the Officer
or persons calling the meeting to each Shareholder entitled to vote at such meeting. Such notice
shall be effective upon dispatch if sent to the Shareholder’s electronic mail address or within two
(2) business days after depositing such written notice in the U.S. Mail.

Except as otherwise provided by the provisions of subsections(2) and (3) of
RCW 23B.07.060 of the Act, whenever any notice is required to be given to any Shareholder for

- any reason, a waiver thereof in writing signed by the Person or Persons entitled to such notice,

whether before or after the time stated therein, shall be equivalent to the giving of such notice.

Section 2.6 Closing of Transfer Books, or Fixing of Record Date. For the purpose of
determining the Shareholders entitled to notice of, or to vote at any meeting of the Shareholders
or any adjournment thereof, or the Shareholders entitled to receive payment of any dividend, or
in order to make a determination of the Shareholders for any other proper purpose, the Board

‘may fix in advance a date as the record date of any such determination of the Shareholders, such

date in any case to be not more than fifty (50) days and, in case of a meeting of the Shareholders,
not less than ten (10) days, prior to the date on which the particular action requiring such
determination of the Shareholders is to be taken. If no record date is fixed by the Board for the
determination of the Shareholders entitled to notice of, or to vote at a meeting of the
Shareholders, or Shareholders entitled to receive payment of a dividend, the date ten (10) days
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before the meeting or the date ten (10) days before the date upon which the dividend is to be
paid, as the case may be, shall be the record date for such determination of the Shareholders.

Section 2.7  Voting Lists. The Officer or agent having charge of the stock transfer
books for the Shares of the Corporation shall make, at least ten (10) days before each meeting of
the Shareholders, a complete list of the Class A Shareholders entitled to vote at such meeting or
any adjournment thereof, arranged in alphabetical order with the address of and the number of
Voting Shares held by each, which list, for a period of ten (10) days prior to such meeting, shall .
be kept on file at the registered office of the Corporation and shall be subject to inspection by
any Shareholder at any time during usual business hours. Such list shall also be produced and
kept open at the time and place of the meeting and shall be subject to the inspection of any
Shareholder during the whole time of the meeting. The original stock transfer book shall be
prima facie evidence as to who are the Shareholders entitled to examine such list or transfer
books or to vote at any meeting of the Shareholders.

Section 2.8  Sharecholder Quorum. A majority of the outstanding Voting Shares,
represented in person, by phone or by proxy, shall constitute a quorum at a meeting of the
Shareholders. If less than a majority of the Voting Shares are represented at a meeting, a
majority of the Voting Shares so represented may adjourn the meeting from time to time without
further notice. The Class A Shareholders present at a duly organized meeting may continue to
transact business until adjournment, notwithstanding the withdrawal of enough Class A
Shareholders to leave less than a quorum.

Section2.9  Proxies. Each Class A Shareholder entitled to vote at a meeting of the
Shareholders, or to express consent or dissent to corporate action in writing without a meeting,
may authorize another Person or Person(s) to act for such Class A Shareholder by written proxy
signed by such Class A Shareholder, but no such proxy will be voted or acted upon after three
(3) years from its date, unless such proxy provides for a longer period.

Section 2.10  Voting of Shares. Eaéh outstanding Class A Shareholder shall be entitled
to cast one vote for each Voting Share of stock held. Voting Shares held in the name of another
entity shall be voted by a formal written resolution duly executed by such entity Shareholder and

. delivered to the Corporation.

Section 2.11 Rules of Order. The rules governing all meetings of Shareholders shall be

the most recent .edition of Robert’s Rules of Order, as may be revised from time to time, where

those rules are not inconsistent with the Corporation’s Articles of Incorporation, as amended
from time to time (“‘Articles”), these Amended-and Restated Bylaws, as amended from time to
time (“Bylaws”) or special rules of order established by the Board or the Shareholders.

Section 2.12 Informal Action by Shareholders. Any action required to be taken at a
meeting of the Shareholders, or any other action which may be taken at a meeting of the
Shareholders, may be taken without a meeting if a consent in writing, setting forth the action so
taken, shall be signed before such action is taken in accordance with RCW 23B.07.040 and
signed by that number of Class A Shareholders needed to approve the action at a duly called
meeting of the Shareholders.
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Section 2.13 Minutes. Minutes shall be kept of all meetings of the Shareholders and
shall be reduced to writing, signed by the Secretary or other appropriate Officer and placed in the
corporate minute book as soon as practicable.

Section 2.14  Attendance by Conference Call, Etc. Shareholders or proxies may
participate in a meeting of the Shareholders by means of a conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear
each other at the same time, and participation by such means shall constitute presence in person
at a meeting.

Section 2.15 Manner of Acting. If a quorum exists, action on a matter for the
Shareholders is approved by the Class A Shareholders if the votes cast by the Class A
Shareholders favoring the action exceed the votes cast by the Class A Shareholders opposing the
action, unless the Act, the Articles or these Bylaws require a different vote.

ARTICLE 3. BOARD OF DIRECTORS

Section3.1 ~ General Powers. The business and affairs of the Corporation shall be
managed by its Board. Except as otherwise expressly provided in the Articles or these Bylaws,
the Board shall have full and complete authority, power and discretion to manage and control the.
business, affairs and properties of the Corporation, to make all decisions regarding those matters
and to perform any and all other acts or activities customary or incidental to the management of
the Corporation’s business. Any action by the Board shall be valid when approved by a majority
of the Directors, unless a number greater than a majority is specifically required by the Articles,
these Bylaws or the Amended and Restated Shareholder Agreement, dated as of the date hereof,
as may be amended from time to time (“Shareholder Agreement”).’

The following actions shall require the afﬁrmative vote of a “Super Majority”, meaning
at least sixty-seven percent (67%) of all current Directors, held at a regular or special Board
meeting where a quorum exists. The Board may not delegate the power to take these actions to a
committee or to an individual and shall make the final decisions on each of the following:

3.1.1 Approval of any amendment to the Administrative Services Agreement by
and between the Corporation and Shareholder CollabHealth Plan Services, Inc., dated as of the
date hereof, by which administrative services are to be provided to the- Corporatlon by

Shareholder CollabHealth Plan Services, Inc.

3.1.2 Approval of the issuance of any additional Shares of the Corporation,
except with respect to the issuance of additional Voting Shares issued in connection with the
additional capital contributions as set forth in Section 7.1 (i), (11) and (ii1) of the Shareholder
Agreement.

3.1.3 Approval of any amendment of these Bylaws.

Section 3.2  Number, Tenure, Election Qualifications. Each Director must be eligible
to be a Director in accordance with the laws of the State of Washington pertaining to Health Care
Services Contractors. The number of Directors shall be at least nine (9) and not more than
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fifteen (15). The initial number of Directors shall be nine (9). The number of Directors may be
changed at any meeting of the Shareholders provided that any change in the number of directors
shall be approved by at least sixty-seven percent (67%) of the Class A Shareholders. If no action
is taken, the number of Directors shall remain as previously set.

Each Director shall hold office for a period of three (3) years or until his successor has
been duly elected and qualified, whichever is longer. To provide continuity on the Board, the
initial three (3)-year terms of newly elected Directors elected by Class A Shareholders will be
staggered so that, to the extent possible, one-third of the Directors shall be elected annually.
Directors may be elected to vacant positions for less than three (3) years and may serve an
unlimited number of terms. The Class A Shareholders shall have the right to elect the Directors
relative to the number of Voting Shares held by each Class A Shareholder, as more fully set forth
in the Shareholder Agreement. The Directors shall only be elected by the Class A Shareholders
as set forth in the Shareholder Agreement. '

Section 3.3  Regular Meetings. An annual meeting of the Board shall be held without

notice other than as provided in these Bylaws immediately after, and at the same place as, the

annual meeting of the Shareholders. Regular meetings of the Board, other than the annual
meeting, shall be held in the principal office of the Corporation monthly or as otherwise
determined by the Board. The Board may provide by resolution the time and place for the
holding of regular meetings without other notice than such resolution. The Board, in its
discretion, may adopt a regular meeting schedule.

Section 3.4  Special Meetings. Special meetings of the Board may be called by or at
the request of the Chairman, and in his/her absence by the Vice Chairman or by at least thirty
percent (30%) of the Directors. Such special meetings shall require that a quorum of the
Directors is present at the meeting and comply with the notice provisions in Section 3.5. By
unanimous consent of the Directors, special meetings of the Board may be held without notice at .

“any time and place.

Section3.5 Notice. Except for Board meetings scheduled pursuant to Section 3.3,
notice of any Board meeting shall be given in accordance with the following provisions. Written
or printed notice stating the place, day, and hour of a special meeting of the Board, the purpose
or purposes for which the Board meeting is called, shall be delivered not less than five (5) days

. nor more than fifty (50) days before the date of the Board meeting, either personally or by U.S.

mail or electronic mail, by or at the direction of the Chairman, the Secretary, or the Officer or

~ persons calling the meeting to each Director entitled to vote at such meeting. Such notice shall

be effective upon dispatch if sent to the Board member’s electronic mail address or within two
(2) business days after depositing such written notice in the U.S. mail. Should the Board adopt a
regular meeting schedule, such schedule, once published shall serve as notice.

Whenever any notice is required to be given to any Director for any reason, a waiver
thereof in writing signed by the person or persons entitled to such notice, whether before or after
the time stated therein, shall be equivalent to the giving of such notice.

Section3.6  Informal Action. Unless otherwise provided by the Articles or these
Bylaws, any action required by law, the Articles or these Bylaws to be taken at a meeting of the
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Board or any committee, or any other action, may be taken without a meeting if a consent in
writing, setting forth the action taken, shall be signed by a majority of Directors or committee
members. Any such written consent shall be effective when executed by a majority of the
Directors, unless a number greater than a majority is required by law, the Articles, or these
Bylaws, and shall be filed with minutes of the proceedings of the Directors or such committees.

Section 3.7 - Board Quorum. At least a majority of the elected Directors, which must
always include at least four (4) Directors elected by Shareholder CollabHealth Plan Services,
Inc., shall constitute a quorum for the transaction of business at any meeting of the Board, but if
less than such quorum is present at the meeting, a majority of the Directors present may adjourn
the meeting from time to time without further notice.

Section 3.8 Submission of Acts to Approval of Shareholders. The Board, in its
discretion, may submit any contract, resolution, act, or proposition for approval or ratification at
any annual meeting of the Shareholders, or at any special meeting of the Shareholders called for
that purpose, and unless otherwise specifically provided by the Act or the Articles or these
Bylaws, any contract, resolution, act or proposition that shall be approved or ratified by the vote
of at least a majority of the Class A Shareholders entitled to vote at such meeting shall be as
valid and binding as if it had been approved or ratified by every Class A Shareholder.

At each annual Shareholders meeting, the Directors shall submit a statement of business |

done during the preceding year together with a report of the general financial condition of the
Corporation and of the condition of the Corporation’s tangible real and personal property.

Section 3.9  Manner of Acting. If a quorum exists, action on a matter for the Board is
approved by the Board if the votes cast by the Directors favoring the action exceed the votes cast
by the Directors opposing the action, unless the Act, the Articles or these Bylaws require a
different vote.

Section 3.10 Vacancies and Removal of Directors. .An individual Director may be
removed from office with or without cause by action of the Class A Shareholder that is entitled,
pursuant to the terms of the Shareholder Agreement, to elect that specific Director. An
individual Director who is affiliated with a Class A Shareholder who is unwilling or unable to
fulfill his/her responsibilities as a Director is subject to censure by resolution approved by at
least sixty percent (60%) of the Directors eligible to vote thereon. A Director subject to a motion
of censure shall not be eligible to vote on such motion. Written notice of such censure will be
forwarded to the electing Class A Shareholder, which such Class A Shareholder must
immediately withdraw the censured Director and elect a different Director to complete the
censured Director’s remaining term. Any Director so censured is ineligible for re-election for at
least twelve (12) months. '

A Director may resign at any time by delivering a written resignation to the Chairman,
Vice Chairman, Secretary or Treasurer. The resignation shall become effective thirty (30) days
after the written notice is delivered unless the notice specifies a different effective date.

A vacancy on the Board will be deemed to have occurred if a Director dies, becomes
Disabled, resigns, or is removed. In the event of death, Disability or resignation, the Shareholder
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with the right, pursuant to the terms of the Shareholder Agreement, to elect a Director to the
Board seat shall elect a new Director to fill the vacancy. The election will be for the unexpired
term. '

“Disability” or “Disabled” is defined as the inability of a Director to perform his or her

| duties as a Director for a continuous period of ninety (90) days or more.

Section 3.11 Compensation of Directors and Officers. A person may be compensated
for acting as a Director. . The Board may fix reasonable compensation and reimbursement of
expenses for the Directors, appointees, Officers, and all other employees of the Corporation. The
Board shall take reasonable steps to align the appropriate incentives and compensation for such
individuals.

-~

Section 3.12 Presumption of Assent. A Director who is present at a meeting of the

‘Board at which action on any corporate matter is taken shall be presumed to have assented to the

action taken unless his or her dissent shall be entered in the minutes of the meeting or unless he

or she shall file a written dissent to such action with the person acting as the Secretary of the -

meeting before the adjoummeht thereof or shall forward such dissent by registered mail to the
Secretary which is postmarked within two (2) business days after the adjournment of the
meeting. Such right to dissent shall not apply to a Director who voted in favor of such action.

Section 3.13 Minutes and Corporate Records. Minutes shall be kept of all meetings of
the Directors and shall be reduced to writing, signed by the Secretary or other appropriate Officer
and placed in the Corporate minute book as soon as practicable.

Section 3.14 Rules of Order. The rules governing all meetings of the Board shall be the
most recent edition of Robert’s Rules of Order, as may be revised from time to time, where those
rules are not inconsistent with the Articles, these Bylaws or special rules of order established by
the Board or the Shareholders. '

Section 3.15 Executive Committee. The Board, by resolution adopted by a majority of
the Directors, may designate, from among the Directors and the Officers of the Corporation, an

Executive Committee which, to the extent provided in such resolution, shall have and may

exercise the authority delegated by the Board, but no such committee shall have the authority of
the Board in reference to any of the decisions reserved for Shareholders. The designation of any

" such committee and the delegation thereto of authority shall not operate to relieve the Board, or

any member thereof, of any responsibility imposed by law; the Articles, or these Bylaws. The
Executive Committee shall provide minutes of its actions to the Board for review.

The Executive Committee shall be chaired by the Chairman and shall ‘include a
representative of each Class A Shareholder and - such other Directors or Officers as the
Shareholders may elect. The Chief Executive Officer, Chief Medical Officer, Chief Operating
Officer, and Chief Financial Officer (collectively, the “Executive Team”) shall also be non-
voting members of the Executive Committee. Consistent with any Board resolutions, the
Directors on the Executive Committee shall make the final decisions of the Executive Committee
and shall seek counsel of the Executive Team. Any Director elected to the Executive Committee

‘may require that a decision of the Executive Committee be referred to a regular or special

SOUNDPATH HEALTH, INC. Bylaws 2013 Page 7
31825757




/'/\

meeting of the Board for final resolution. All actions of the Executive Committee shall be
reported at the next regularly scheduled Board meeting.

ARTICLE 4. OFFICERS

Section 4.1 Number. The “Officers” of the Corporation shall consist of a Chairman,
one or more Vice Chairmen (the number thereof to be determined by the Board), a Secretary, a
Treasurer, a Chief Executive Officer, a Chief Financial Officer, a Chief Operating Officer and a
Chief Medical Officer. Such other officers as may be deemed necessary may be elected or
appointed by the Board. Any. two or more offices may be held by the same person, except the
offices of Chairman and Secretary. Each Officer must be duly qualified, licensed or credentialed
(if applicable) and/or legally authorized in the State of Washington to render such services as the
Corporation may require.

Section 4.2  Election and Term of Office. The Vice Chairmen, Secretary and
Treasurer shall be elected annually by the Board at its regular annual meeting. If the election of
such Officers shall not be held at such meeting, an election shall be held as soon thereafter as
conveniently possible. - All Officers other than the Chairman, Chief Executive Officer, Chief
Financial Officer, Chief Operating Officer, and Chief Medical Officer shall hold office for a
period of one (1) year, until a successor shall have been qualified and elected, or until the death,
resignation- or removal in the manner hereinafter provided, whichever shall first occur.
Provisions for the election and terms of office for the Chairman, Chief Executive Officer, Chief
Financial Officer, Chief Medical Officer and Chief Operating Officer are set forth at
Sections 4.5, 4.9, 4.10,4.11 and 4.12. o

Section 4.3  Removal, Resignation, Termination. Subject to any limitation imposed by

law or unless otherwise provided herein, any Officer or agent elected or appointed by the Board

may be removed by the Board without the Directors incurring personal liability to the

Shareholders, the Corporation or others, whenever in the Board’s judgment the best interests of
the Corporation would be served thereby. :

The Chairman, Vice Chairmen, Secretary and Treasurer may be removed from such
office at any time by the vote of a majority of the Directors present at a duly organized meeting
of the Board. Such removal shall nof constitute removal of the Director from the Board,
pursuant to Section 3.10 of these Bylaws. The Chief Executive Officer may be terminated by a
vote of a Super Majority of the Directors at a duly organized meeting representing a quorum of
the Board. The Chief Financial Officer, Chief Operating Officer, and Chief Medical Officer may
be terminated by the Chief Executive Officer, but only following consultation with and an
affirmative vote of a majority of the Directors at a duly organized meeting of the Board.

Any Officer may resign at any time by giving written notice to the Board, by providing
such written notice to either the Chairman or the Secretary, and for the Chief Financial Officer,
Chief Operating Officer, and Chief Medical Officer, by providing such written notice to the
Chief Executive Officer. Such resignation shall take effect thirty (30) days following receipt of
such notice or at any later time specified therein, and the acceptance of such resignation shall not
be necessary to make it effective.
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_ The duties of any Officer shall terminate upon such Officer’s Disability, as determined by
the Board. “Disability” shall be defined as the inability of an Officer to perform his or her duties
as an Officer for a continuous period of ninety (90) days or more.

Section4.4 Vacancies. A vacancy in any office (whether because of death,
resignation, removal, Disability, disqualification or otherwise) may be filled by the Board for the
unexpired portion of the term.

Section4.5  Chairman. The Chairman shall be elected by the vote of a majority of the
Directors at a duly organized meeting of the Board. The Chairman shall serve for a minimum
term of one (1) year and shall occupy one of the Board seats allocated to the Shareholder that
elected the individual.

The Chairman shall be a voting member of the Board. The Chairman shall oversee the
Chief Executive Officer, who shall have general charge of the Corporation and shall have
general supervision over the Corporation’s property and affairs. The Chairman may sign, with
the Secretary or any other proper Officer of the Corporation thereunto authorized by the Board,
certificates for Shares in the Corporation, any deeds, mortgages, bonds, contracts or other
instruments which the ordinary conduct of the Corporation’s business requires, except in cases
where the signing and execution thereof shall be expressly delegated by the Board or by these
Bylaws to some other Officer or agent of the Corporation or shall be required by law to be
otherwise signed or executed. The Chairman shall, in general, perform all duties incident to the
office of Chairman of the Corporation and such other duties as may be prescribed by the Board
from time to time. The Chairman may, from time to time, delegate any of his or her powers, but
not his or her responsibilities, to a Vice Chairman or the Chief Executive Officer.

The Chairman (a) shall preside at all meetings and' gatherings of the Corporation, the
Board and the Executive Committee; (b) shall have the power to appoint qualified individuals to
committees or. create ad hoc committees for particular purposes as needed; and (c) shall perform
such other duties and exercise such rights as the Articles, these Bylaws, and customs or

‘parliamentary usage may require, or as the Board shall direct.

Section4.6  Vice Chairman. At the annual meeting of the Board, and every year
thereafter, the Directors may choose to elect by the vote of a majority at a duly organized
meeting of the Board, one (1) or more Vice Chairmen, who shall serve in such capacity for one
(1) year. The duties of each Vice Chairman shall be determined by the Board. In the absence of
the Chairman, or in the event of the death, inability or refusal to act of the Chairman, the Vice
Chairman (or in the event there be more than one Vice Chairman, the Vice Chairmen in the order
designated at the time of their election, or in the absence of any designation, then in the order of
their election) shall perform the duties of the Chairman and when so acting shall have all the
powers of and be subject to all the restrictions upon the Chairman. Any Vice Chairman may

sign, with the Secretary or an Assistant Secretary, if applicable, certificates for Shares of the

Corporation, and shall perform such other duties as from time to time may be assigned to him or
her by the Chairman or by the Board.

Section 4.7  Secretary. The Secretary shall: (a) keep the minutes of the Shareholders’
and the Board meetings in one or more books provided for that purpose; (b) see that all notices
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are duly given in accordance with the provisions of these Bylaws or as required by law; (c) keep
a register of the post office and electronic mail address of each Shareholder and Director, which
shall be furnished to the Secretary by such Shareholder or Director; (d) sign with the Chairman,
or a Vice Chairman, certificates for Shares of the Corporation, the issuance of which shall have
been authorized by resolution of the Board; (e) have general charge of the stock transfer books of
the Corporation; and (f) in general perform all duties incident to the office of Secretary and such
other duties as from time to time may be assigned to him or her by the Chairman or by the
Board. ’

The Secretary and Treasurer positions may be combined unless the Directors decide
otherwise. '

Section 4.8  Treasurer. If'required by the Board, the Treasurer shall give a pledge for
the faithful discharge of his or her duties. The Treasurer or his or her delegate shall (a) have
charge and custody of and be responsible for all financial dealings, funds and securities of the

* Corporation; (b) ensure via audit and policy that proper records for all transactions of.the

Corporation shall be in accordance with the provisions of these Bylaws; (c) ensure that a proper
and accurate financial report is prepared in compliance with regulations and law governing such
records and shall personally sign and attest to the accuracy of such records, and (d) in general,
perform all of the duties incident to the office of Treasurer and such other duties as from time to

. time may be assigned to him or her by the Chairman or by the Board. The Chief Financial

Officer of the Corporation shall be assigned to assist the Treasurer with these duties.

Section 4.9 ~ Chief Executive Officer. The Chief Executive Officer shall be elected or
removed by the vote of a Super Majority of the Directors at a duly organized meeting of the
Board. The Chief Executive Officer shall serve at the pleasure of the Board and be evaluated
annually.

The Chief Executive Officer shall be present at meetings of the Board, but shall not vote
and may be excused by the Chairman or a majority vote of the Directors. - The Chairman in
conjunction with the other Directors shall oversee the activities of the Chief Executive Officer.
The Chief Executive Officer shall have general charge of the Corporation and shall have general
supervision over the Corporation’s property and affairs. The Chief Executive Officer may sign,
with the Secretary or any other proper Officer of the Corporation thereunto authorized by the
Board, any deeds, mortgages, bonds, contracts or other instruments which the ordinary conduct
of the Corporation’s business requires, except in cases where the signing and execution thereof
shall be expressly. delegated by the Board or by these Bylaws to some other Officer or agent of
the Corporation or shall be required by law to be otherwise signed or executed.

Section 4.10 - Chief Financial Officer. The Chief Financial Officer shall be nominated
by the Chief Executive Officer and elected by the vote of a majority of the Directors at a duly
organized meeting of the Board. The Chief Financial Officer shall serve under the Chief
Executive Officer and at the pleasure of the Board and be evaluated annually by the Chief
Executive Officer, with significant input from the Board.

The Chief Financial Officer shall be present at meetings of the Board, but shall not vote
and may be excused by the Chairman or the Chief Executive Officer. The Chief Executive
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Officer shall be responsible for the activities of Chief Financial Officer. The Chief Financial
Officer shall report to the Chief Executive Officer and shall have general charge of the financial
affairs of the Corporation. In circumstances where the Chief Financial Officer and the Chief
Executive Officer cannot agree upon a proposed management action of the Corporation, they
shall first seek guidance from the Chairman and if necessary shall take the matter up with the
Board, which shall render a final decision on the matter.

Section 4.11 Chief Medical Officer. The Chief Medical Officer shall be nominated by
the Chief Executive Officer and elected by the vote of a majority of the Directors at a duly
organized meeting of the Board. The Chief Medical Officer shall serve under the Chief
Executive Officer and at the pleasure of the Board and be evaluated annually by the Chief
Executive Officer, with significant input from the Board.

The Chief Medical Officer shall be present at meetings of the Board, but shall not vote
and may be excused by the Chairman or the Chief Executive Officer. The Chief Executive
Officer shall be responsible for the activities of Chief Medical Officer. The Chief Medical
Officer shall report to the Chief Executive Officer and shall have general charge of the medical
affairs of the Corporation. In circumstances where the Chief Medical Officer and the Chief
Executive Officer cannot agree upon a proposed management action of the Corporation, they
shall first seek guidance from the Chairman and if necessary shall take the matter up with the
Board which shall render a final decision on the matter.

Section 4.12 Chief Operating Officer. The Chief Operating Officer shall be nominated
by the Chief Executive Officer and elected by the vote of a majority of the Directors at a duly
organized meeting of the Board. The Chief Operating Officer shall serve under the Chief
Executive Officer and at the pleasure of the Board and be evaluated annually by the Chief
Executive Officer, with significant input from the Board.

The Chief Operations Officer shall be present at meetings of the Board, but shall not vote

and may be excused by the Chairman or the Chief Executive Officer. The Chief Executive
Officer shall be responsible for the activities of the Chief Operating Officer. The Chief

Operating Officer shall report to the Chief Executive Officer and shall be accountable for the

operations of the Corporation. In circumstances where the Chief Operating Officer and the Chief
Executive Officer cannot agree upon a proposed management action of the Corporation, they
shall first seek guidance from the Chairman and, if necessary, shall take the matter up with the
Board which shall render a final decision on the matter.

Section 4.13  Salaries. The salaries, if any, of the Officers shall be fixed from time to
time by the Board, and no Officer shall be prevented from receiving such salary by reason of the
fact that he is also a Director.

ARTICLE 5. CONTRACTS, LOANS, CHECKS, AND DEPOSITS

Section 5.1  Contracts. The Board may authorize any Officer or Officers, agent or
agents, to enter into any contract or execute and deliver any instrument in the name of and on
behalf of the Corporation, and such authority may be general or confined to specific instances.

SOUNDPATH HEALTH, INC. Bylaws 2013 Page 11
3182575.7 :




Section 5.2 Loans. No loans shall be contracted on behalf of the Corporation, and no
evidences of indebtedness shall be issued on its name, unless authorized by a resolution of the
Board or the Executive Committee, if such authority is delegated to it by the Board pursuant to

" these Bylaws. Such authority may be general or confined to specific instances.

Section 5.3 Checks, Drafts, Etc. All checks, drafts or other orders for the payment of
money, notes or other evidences of indebtedness issued in the name of the Corporation shall be
signed by such Officer or Officers, agent or agents of the Corporation and in such manner as
shall from time to time be determined by resolution of the Board.

Section 5.4  Deposits. All funds of the Corporation not otherwise employed shall be
deposited from time to time to the credit of the Corporation in such banks, trust companies or
other depositories as the Board may select.

ARTICLE 6. CERTIFICATES FOR SHARES AND THEIR TRANSFER

Section 6.1  Certificates for Shares. Certificates representing Shares of the
Corporation shall be in such form as shall be determined by the Board and in accordance with
the laws of the State of Washington. Such certificates shall be signed by the Chairman or a Vice
Chairman and by the Secretary. All certificates for the Class A Shares shall be consecutively
numbered or otherwise identified amongst the other certificates for the Class A Shares. All
certificates for the Class R Shares shall be consecutively numbered or otherwise identified-
amongst the other certificates for the Class R Shares. The name and address of the Person to
whom the Shares represented thereby are issued, with the number and class of Shares and date of
issue, shall be entered on the stock transfer books of the Corporation. All certificates
surrendered to the Corporation for transfer shall be canceled and no new certificate shall be
issued until the former certificate for a like number of Shares shall have been surrendered and
canceled, except that in case of a lost, destroyed or mutilated certificate, a new one may be
issued therefore upon such terms and indemnity to the Corporation as the Board may prescribe.

Section 6.2  Transfer of Shares. Upon compliance with any provisions restricting the
transferability of Shares that may be set forth in the Articles, these Bylaws, the Shareholder
Agreement or any other written agreement in respect thereof, transfer of Shares of the
Corporation shall be made only on the stock transfer books of the Corporation by the holder of
record thereof or by such Person’s legal representative, who shall furnish proper evidence of
authority to transfer, or by such Person’s attorney thereunto authorized by power of attorney duly
executed and filed with the Secretary, and on surrender for cancellation of the certificate for such
Shares.

Section 6.3  Lost Certificates. The Corporation may issue a new certificate of stock in
the place of any certificate theretofore issued by it that is alleged to have been lost, stolen or
destroyed. The Corporation may require the owner of the lost, stolen or destroyed certificate, or
its legal representative, to give the Corporation a bond, or other reasonably acceptable indemnity,
sufficient to indemnify the Corporation against any claim that may be made against it on account
of the alleged loss, theft or destruction of any such certificate or the issuance of such new
certificate.
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ARTICLE 7. DIVIDENDS

Upon approval by the Board, the Corporation may from time to time declare, and the
Corporation may pay, dividends on its outstanding Class R Shares in the manner and upon the
terms and conditions provided by law, by the Articles and by the rules and regulations of the
office of the Washington State Insurance Commissioner.. Upon approval by the Board and
subject to the rights and preferences of the Class R Shares, as set forth in the Articles or any
other written agreements with respect thereto, the Corporation may from time to time declare,
and the Corporation may pay, dividends on its outstanding Voting Shares in the manner and
upon the terms and conditions provided by law, by the Articles and by the rules and regulations
of the office of the Washington State Insurance Commissioner. ' :

ARTICLE 8. SEAL

The Board may adopt a Corporate Seal which shall be circular in form and shall have
inscribed thereon the name of Corporation and the words “State of Washington” and “Corporate
Seal.” The Board need not adopt a Corporate Seal.

ARTICLE 9. AMENDMENTS

These Bylaws may be altered, amended or repealed and new bylaws of the Corporation
may be adopted by a Super Majority vote of the Directors at any regular or special meeting of the
Board. Special meetings of the Board, for the purpose of amending the Bylaws, may be called
by the Chairman (or in his or her absence, the Vice Chairman) or by a majority of the Board.

ARTICLE 10. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 10.1 ~ Limitation of Liability. No person will be liable to the Corporation or the
Shareholders for any loss, damage, liability or expense suffered by the Corporation on account of
any action taken or omitted to be taken by such person as a Director or Officer of the

Corporation or of any Other Enterprise (as hereinafter defined) for which such person serves or .

has served as a director or officer at the request of the Corporation, if such person (i) exercised
the same degree of care and skill as a prudent person would have .exercised under the
circumstances in the conduct of his or her own affairs, or (ii) took or omitted to take such action
in reliance upon advice of counsel for the Corporation, or for such Other Enterprise, or upon
statements made or information furnished by Directors, Officers, employees or agents of the
Corporation, or of such Other Enterprise, which such person had no reasonable grounds to

. disbelieve.

Section 10.2 Indemnification Generally. In addition to and without limiting the rights
to indemnification and advancement of expenses specifically provided for in the other sections of
this Article 10, the Corporation will indemnify and advance expenses to each person who is or
was a Director or Officer of the Corporation, or is or was serving at the request of the
Corporation as a director or officer of any Other Enterprise, to the full extent permitted by the
laws of the State of Washington as in effect on the date of the adoption of these Bylaws and as
may hereafter be amended.
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Section 10.3 Indemnification in Actions by Third Parties. The Corporation will

~indemnify each person who has been or is a party, or 1s threatened to be made a party, to any

threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative, investigative or appellate, other than an action by or in the right of the
Corporation, by reason of the fact that such person is or was a Director or Officer of the
Corporation, or is or was serving at the request of the Corporation as a director or officer of any
Other Enterprise, against all liabilities and expenses, including, without limitation, judgments,
fines, amounts paid in settlement (provided that such settlement and all amounts paid in
connection therewith are approved in advance by the Corporation using the procedures set forth
in Section 10.6 of these Bylaws, which approval may not be unreasonably withheld or delayed),
attorneys’ fees, ERISA excise taxes or penalties, and other expenses actually and reasonably
incurred by such person in connection with such action, suit or proceeding (including, without
Jimitation, the investigation, defense, settlement or appeal of such action, suit or proceeding) if
such person acted in good faith and in a manner such person reasonably believed to be in or not
opposed to the best interests of the Corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe such person’s conduct was unlawful; provided,
however, that the Corporation may not be required to indemnify or advance expenses to any such
person or persons seeking indemnification or advancement of expenses in connection with an
action, suit or proceeding initiated by such person or persons (including, without limitation, any
crossclaim or counterclaim initiated by such person or persons) unless the initiation of such
action, suit or proceeding was authorized by the Board. The termination of any such action, suit
or proceeding by judgment, order, settlement, conviction or under a plea of nolo contendere or
its equivalent, will not, of itself, create a presumption that the person did not act in good faith
and in a manner which such person reasonably believed to be in or not opposed to the best
interests of the Corporation, and, with respect to any criminal action or proceeding, that such
person had réasonable cause to believe that such person’s conduct was unlawful.

Section 10.4 Indemnification in Derivative Actions. The Corporation will indemnify
each person who has been or is a party, or is threatened to be made a party, to any threatened,
pending or completed action, suit or proceeding by or in the right of the Corporation to procure a
judgment in its favor by reason of the fact that such person is or was a Director or Officer of the
Corporation or is or was serving at the Corporation’s request as a director or officer of any Other
Enterprise against all expenses (including attorneys’ fees) actually and reasonably incurred by
such person in connection with the defense or settlement of such action, suit or proceeding
(including, without limitation, the investigation, defense, settlement or appeal of such action, suit
or proceeding) if such person acted in good faith and in a manner such person reasonably
believed to be in or not opposed to the best interests of the Corporation, except that no
indemnification under this Section will be made in respect of any claim, issue or matter as to
which such person has been adjudged to be liable to the Corporation unless and only to the
extent that the court in which the action, suit or proceeding was brought determines upon
application that, despite the adjudication of liability but in view of all the circumstances of the
case, such person is fairly and reasonably entitled to indemnity for such expenses that such court
may deem proper. ' '

Section 10.5 Indemnification for Expenses. Notwithstanding the other provisions of
this Article 10, to the extent a person who is or was serving as a Director or Officer of the
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Corporation, or is or was serving at the request of the Corporation as a director or officer of any
Other Enterprise, has been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Sections 10.3 and 10.4 of these Bylaws (including the dismissal of any
such action, suit or proceeding without prejudice), or in defense of any claim, issue or matter
therein, such person will be indemnified against reasonable expenses incurred by such person in
connection therewith. |

Section 10.6 Determination of Right to Indemnification. Prior. to indemnifying a
person pursuant to the provisions of Sections 10.2, 10.3 and 10.4 of these Bylaws, unless ordered
by a court and except as otherwise provided by Section 10.5 of these Bylaws, the Corporation
will determine that such person has met the specified standard of conduct entitling such person to
indemnification as set forth under Sections10.2, 103 and 104 of these Bylaws.
Notwithstanding RCW 23B.08.550, or successor statute, any determination that a person will or
will not be indemnified under the provisions of Sections 10.2, 10.3 and 10.4 of these Bylaws will
be made (i) by a majority vote of the Directors who were not parties to such actions, suit or
proceeding, even though less than a quorum; (i) if there are no such Directors, or if such
Directors so direct, by independent legal counsel in a written opinion; or (iii) by the Shareholders
(but shares owned by or voted under the control of Directors who are at the time parties to the -
proceeding will not be voted on the determination); provided, however, that in the event such
determination is adverse to the person or persons to be indemnified hereunder, such person or
persons will have the right to maintain an action in any court of competent jurisdiction against
the Corporation to determine whether or not such person has met the requisite standard of
conduct and is entitled to such indemnification hereunder. If such court action is successful and
the person or persons is determined to be entitled to such indemnification, such PErson Or Persons
will be reimbursed by the Corporation for all fees and expenses (including attorneys’ fees)
actually and reasonably incurred in connection with any such action (including, without
limitation, the investigation, defense, settlement or appeal of such action).- ’

Section 10.7 Advancement of Expenses. Expenses (including attorneys’ fees) actually
and reasonably incurred by a person who may be entitled to indemnification hereunder in
defending an action, suit or proceeding, whether civil, criminal, administrative, investigative or
appellate, will be paid by the Corporation in advance of the final disposition of such action, suit
or proceeding upon receipt of an undertaking by or on behalf of such person to repay such

_amount if it is ultimately determined that such person is not entitled to indemnification by the

Corporation. Notwithstanding the foregoing, no advance will be made by the Corporation if a
determination is reasonably and promptly made by the person or body entitled to determine the
right to indemnification in accordance with Section 10.6, that,-based upon the facts known to the
Board, independent legal counsel or Shareholders at the time such determination is made, such.
person acted in bad faith and in a manner that such person did not believe to be in or not opposed
to the best interests of the Corporation, or, with respect to any criminal proceeding, that such
person believed or had reasonable cause to believe such person’s conduct was unlawful. In no
event will any advancement of expenses be made in instances where the Board, independent
legal counsel or Shareholders reasonably determines that such person intentionally breached
such person’s duty to the Corporation or the Shareholders.
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Section 10.8 . Non-Exclusivity. The indemnification and advancement of expenses
provided by, or granted in accordance with, this Article 10 will not be exclusive of any other
rights to which those seeking indemnification or advancement of expenses may be entitled under
the Act, the Articles, these Bylaws, agreement, vote of Shareholders or disinterested Directors,
policy of insurance or otherwise, both as to action in their official capacity and as to- action in
another capacity while holding their respective offices, and will not limit in any way any right
that the Corporation may have to make additional indemnifications with respect to the same or
different persons or classes of persons. The indemnification and advancement of expenses
provided by, or granted in accordance with, this Article 10 will continue as to a person who has
ceased to be a Director or Officer and will inure to the benefit of the heirs, executors,
administrators and estate of such a person. -

Section 10.9 Insurance. The Corporation may purchase and maintain insurance on
behalf of any person who is or was a Director or Officer of the Corporation, or is or was serving
at the request of the Corporation as a director or officer of any Other Enterprise, against any
liability under RCW 23B.08.510 or .520, or successor statute, which may be asserted against
such person and incurred by such person in any such capacity, or arising out of such person’s
status as such, whether or not the Corporation would have the power to indemnify such person
against such liability under this Article 10.

Section 10.10 Vesting of Rights. The rights granted by this Article 10 will be vested in
each person entitled to indemnification hereunder as a bargained-for, contractual condition of
such person’s acceptance of such person’s election or appointment as a Director or Officer of the
Corporation or serving at the request of the Corporation as a director or officer of any Other
Enterprise and while this Article 10 may be amended or repealed, no such amendment or repeal
will release, terminate, or adversely affect the rights of such person under this Article 10 with
respect to any act taken or the failure to take any act by such person before such amendment or
repeal or with respect to any action, suit or proceeding with respect to such act or failure to act
filed after such amendment or repeal. "

Section 10.11 Definitions. For purposes of this Article 10, references to:

a. “Other Enterprise” includes, without limitation, any other
corporation, partnership, limited hablhty company, joint venture, trust or employee
benefit plan;

b. “director or officer of any Other Enterprise” includes, without

limitation, any person performing similar functions with respect to such Other Enterprise,
whether incorporated or unincorporated,;

c. “fines” includes any excise taxes assessed against a person with
respect to an employee benefit plan;

d. “defense” includes investigations of any threatened, pending or
completed action, suit or proceeding as well as appeals thereof and also 1ncludes any
defensive assertion of a cross claim or counterclaim; and
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e. “serving at the request of the Corporation” includes, without
Jimitation, any service as a Director or Officer of the Corporation that imposes duties on,
or involves services by, such director or officer with respect to an employee benefit plan,
its participants, or beneficiaries; and a person who acted in good faith and in a manner
such person reasonably believed to be in the interest of the participants and beneficiaries
of an employee benefit plan will be deemed to have acted in a manner *“not opposed to
the best interests of the Corporation” as referred to in this Article 10. In all other
instances where any person serves as a director or officer of an Other Enterprise, if it is
not otherwise established that such person is or was serving as such director or officer at
the request of the Corporation, the Board will determine whether such person is or was
serving at the request of the Corporation, and it will not be necessary to show any prior
request for such service, which determination will be final and binding on the
Corporation and the person seeking indemnification.

~ Section 10.12 Severability. If any provision of this Article 10 or the application of any
such provision to any person or circumstance is held invalid, illegal or unenforceable for any
reason whatsoever, the remaining provisions of this Article 10 -and the application of such
provisions to other persons or circumstances will not be affected thereby and, to the fullest extent
possible, the court finding such provision invalid, illegal or unenforceable will modify and .
construe the provision so as to render it valid and enforceable as against all persons or entities
and to give the maximum possible protection to persons subject to indemnification hereby within
the bounds of validity, legality and enforceability. Without limiting the generality of the
foregoing, if any Director or Officer of the Corporation, or any person who is or was serving at
the request of the Corporation as a director or officer of any Other Enterprise, is entitled under
any provision of this Article 10 to indemnification by the Corporation for some or a portion of
the judgments, amounts paid in settlement, attorneys’ fees, penalties, fines or other expenses
actually and reasonably incurred by any such person in connection with any threatened, pending

"or completed action, suit or proceeding (including, without limitation, the investigation, defense,

settlement or appeal of such action, suit or proceeding), whether civil, criminal, administrative,
investigative or appellate, but not, however, for all of the total amount thereof, the Corporation
will nevertheless indemnify such person for the portion thereof to which such person is entitled.

ARTICLE 11. COMMITTEES

Section 11.1 Committees. Special standing and ad hoc committees shall be appointed
by the Board, as needed from time to time.

ARTICLE 12. MISCELLANEOUS

Section 12.1 Executive, Officer, and Director Compensation. The Board shall set
policies concerning time-off, travel pay and per diem expenses, sabbatical leave, employment
contracts, wage continuation, salary provisions and other such provisions for the Executive
Team, Officers, and Directors. The Board shall have the ultimate responsibility of hiring and
ratifying contracts of new Officers. By the same power, it is responsible for the actions of the
Officers and their termination, if necessary.
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Section 12.2  Telephonic Attendance. Meetings of the Shareholders or Directors may
be effectuated by means of a conference telephone or similar communications equipment by
means of which all persons (including proxies, if applicable) participating in the meeting can
hear each other during the meeting. Participation by such means shall constitute presence in
person at such meeting.

Section 12.3  Conflict of Interest. The Board shall adopt and implement a conflict of

interest policy for Directors, Officers, committee members and key management employees of .

the Corporation, including, but not limited to, the Executive Team. The policy shall include
definitions of conflicts of interest situations, requirements for full disclosure of conflicts of
interest situations involving the Corporation, and a statement of how the Corporation will treat
and approve a transaction that involves a conflict of interest in accordance with applicable
federal and state laws. Additionally, the Board and Shareholders shall remain compliant with its
transactions and the reporting thereof, as required by the Washington State Holding Company
Act, RCW 48.31C.030, as amended from-time to time.

Section 12.4 Books and Records. The Corporation shall-keep correct and complete
books and records of Shares, records of account, minutes of the proceedings of its Shareholders,
the Board, and any committees designated by the Board, and such other records as may be
necessary or advisable. The Corporation shall establish its books and records to account for a
fiscal year beginning on January 1st and ending December 31st of each year.

Effective this day of _,2013.

SOUNDPATH HEALTH, INC.

By:
Name:
Its: Chairman

By:
Name:

Its: Secretary
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AMENDED AND RESTATED BYLAWS

OF

SOUNDPATH HEALTH, INC.

ARTICLE 1. ARTICEE- OFFICES

The principal office of the-Soundpath Health, Inc.. a Washington cor poration (the
“Corporation?) in the State of Washington shall be located at 32129 Weyerhaeuser Way South,
" Suite 201, Federal Way, WA 98001 (King County). The Corporation may have such other
offices within the State of Washington as the Board of Directors of the Corporation (the
“Board™) may designate or as the business of the Corporation may require from time to time.

The registered office of the Corporation required by Iaw to be maintained in the

Washington, and the address of the registered office may ‘be changed, from time to time, as

determined by the Board-efPirectors.

ARTICLE 2. ARTICLE- SHAREHOLDERS

Section 2.1 Definitions. As used herein:

211 “Aet means the Washineton Bysiness Cerporation Aot new o |

212 “Class A Shareholder” means the Persons(s) owning Voting Shares.

213 “Class R Shareholder” means the Person(s) owning Class R Shares

2.14 “Class R Shares” means the Class R preferred non-voling stock of the

ass

2.15 “Person” means an individual corporation, parmershin,
stock company, Limited Hability company, trust, unincorporated oreanization. sim
any combinarion acting in congert,

2.1 6 “Shareholder(s)’ means eoilectivclv. the Class A Sharcholders and the

2.17 “Shares’ means collectively. the Voting Shares and the Class R Shares.

2718 “Voting Shares’ means the Class A common voting stock of the

Corporation.
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Section 2.2 i Annual Meeting. The annual meeting of the
Shareholders shall be held for the purpose of appeintnge-clecting directors 1o serve on the Board
(“‘Directors’) and for the transaction of such other business as may come before the meeting.
The Board-ef-BDirectors shall determine the date and place of the annual meeting. If the election
of Directors shall not be held on the day designated for any annual meeting of the Shareholders
or at any adjournment thereof, the Board-ot-Birecters shall cause the election to be held at a
special meeting of the Shareholders as soon thereafier as convenient.

Section 2.3 SeeHer- Special Meetings. Special meetings of the

Shareholders for any purpose or purposes, unless otherwise prescribed by statute, may be called
by the Chairman, and in his or her absence, the Vice Chairman, or by a majority of the Board-et
Directors, or at the request of the holders ofw%»res‘y»rlranat least thlrty percent (30%) of all of the

issued and outstandmg Class-A-sharesoeit
meeting.

Section 2.4 et e Place of Meeting. All meetings ofthe Shareholders
shall be held at the Corporation’s principal office, unless the Board-ef-irectors designates a
different place-,_which may be within or outside of the State of Washington.

Section 2.5 SecHon Notice of Meeting. Written or printed notice stating
the place, day and hour of the meeting and, in case of a special meeting, the purpose or purposes
for which the meeting is called shall be in accordance with the following procedures. Written or
printed notice stating the place, day, and hour of the annual meeting and, in the case of a special
meeting of shareheldersShareholders, the purpose or purposes for which the meeting is called,
shall be delivered not less than ten (10) nor more than fifty (50) days (except that notice to act on
an amendment to the Artrc]es a plan of merger or share exchange a proposed sale of assets

i '-m~Act or the

fifty (50) days before the date of the meeting; erther personally or by U.S. mail or electronic
mail, by or at the direction of the Chairman, the Secretary, or the etfieerQfficer or persons
calling the meeting to each Shareholder entrtled to vote at such meeting. ket

2 i n'lnin Poe Py nr SoaS )”\ sxthanodbea.s
Sivaiass Aot et P

a3 PR 1P -284 ) kinnn!m d e 3
M3 tort taa

v
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= hesePrkews—Such notice shall be’
effectrve upon drspatch if sent to the Shareholder s fkwwmewelectromc marl address—etephone
rnberaspearineon-therecords-of-the-Corporation: or within two (2) business
days ftcr depositing such written notice in the U.S. Mail.

O

Except as otherwise provided by the provisions of subsections (2) and (3) of
S;t:b{'i{)ﬁRC W 23B 07.060 of the—W—ax;hinown%%&%n«;au{#’vorwraﬁ{m Act, whenever any. notice is

ther ein, shall be equrvalent to the giving of such notice.

Section 2.6 ‘%oeu S Closing of Transfer Books or Fixing of Record
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meeting of the Shareholders or any adjournment thereof, or the Shareholders entitled to receive
the Shareholders for any other

payment of any dividend, or in order to make a determination of the

proper purpose, the Board ef-Diresiers-ofthe-Corporation-may fix in advance a date as the record
date of any such determination of_the Shareholders, such date in any case to-be not more than
fifty (50) days and, in case of a meeting of_the Shareholders, not less than ten (10) days, prior to
the date on which the particular action requiring such determination of the Shareholders is to be

to notice of, or to vote at a meeting of_the Shareholders, or Shareholders entitled to receive

payment of a dividend, the date ten (10) days before the meeting or the date ten (10) days before
the date upon which the dividend is to be paid, as the case may be, shall be the record date for

Section 2.7 SectoR— Voting Lists. The effieerOfficer or agent having

charge of the stock transfer books for sheresthe Shares of the Corporation shall make, at least ten

(10) days before each meeting of the Shareholders, a complete list of the Class A Shareholders

entitled to vote at such meeting or any adjournment thereof, arranged in alphabetical order with
the address of and the number of shares

(10) days prior to such meeting, shall be kept on file at the registered office of the Corporation
and shall be subject to inspection by any Shareholder at any time during usual business hours.
Such list shall also be produced and kept open at the time and place of the meeting and shall be
subject to the inspection of any Shareholder during the whole time of the meeting. The original
stock transfer book shall be prima facie evidence as to who are the Shareholders entitled to
examine such list or transfer books or to vote at any meeting of the Shareholders.

Section 2.8 SO Shareholder Quorum. A majority of the outstanding
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notitied. The Class A Shareholders present at a duly organized meeting may continue to transact
business until adjournment, notwithstanding the withdrawal of enough Class A Shareholders to
leave less than a quorum.
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Section 2.9 Proxies. Fach Class A Shareholder entitled to vote at a meeting of the

sioned by such Class A Sharcholder. but no such proxy will be voted or acted upon after three
(3} vears from its date. unless such proxy provides for a longer period,
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Sgglg_r_thwl“g)_ S EHE Voting of Shares. Each outstanding Class A
Shareholder shall be entitled to cast one vote for each Voting Share of stock held. Voting Shares
held in the name of another entity shall be voted by a formal written resolution duly executed by
such entity Shareholder and delivered to the Corporation. Referenees-herein-to—~Shareholdess”

shatl-be-deemed-to-mean-and-inclide-Class-A-Shareholders™

Section 2.11 SeetoRx Rules of Order. The rules governing all meetings of
Shareholders shall be the most recent edition of Robert’s Rules of Order, Revisedas may be
revised from time to time, where those rules are not inconsistent with the Corporation’s Articles
of Incorporation_as amended from time to time (“Articles”), these BylawsAmended and
Restated Bylaws. as amended from time to time (“Bylaws™) or special rules of order established

by the Board ef-Bisecters-or-the Shareholders.

- Section 2.12 Sectan- Informal Action by -Shareholders. - Any action
required to be taken at a meeting of the Shareholders, or any other action which may be taken at
a meeting of the Shareholders, may be taken without a meeting if a consent in writing, setting
forth the action so taken sha]l be sxgned before such actlon is taken in accordance with RCW

reand signed by that number of Class

P

,A Shareholder_, ar-before—o 3‘&“* neuded to approve the action io—taken—f-donewith-ihe

R GRS f'::. Aat a duly called meeting of the Shareholders.

Section 2.13 SeeHof Minutes. Minutes shall be kept of all meetings of
the Shareholders and shall be reduced to writing, signed by the Secretary or other appropriate
effieerQfficer and placed in the corporate minute book as soon as practlcable

“,cction 2. ]4 ‘fcuicz. - Attendance by Conference Call, Etc. Shareholders

or 51m11ar communications equipment by means of which all persons part1c1patmg in the meeting
can hear each other at the same time, and participation by such means shall constitute presence in
person at a meeting. : '

Section 2.15  Seetien- Manner of Acting:. If a quorum exists, action on a matter
for the Shareholders is approved by a-veting-groupthe Class A Shareholders if the votes cast
me\ the %—Wﬁf lass A Shaneholdem favormg the actxon exceed the votes cast

(—«ekﬁehww%reqmre a dlfferent vote

ARTICLE 3. A

- BOARD OF DIRECTORS

Section 3.1 Seetion— General Powers. The business and affairs of the

Corporation shall be managed by its Board-ef-Rireetors. Except as otherwise expressly provided

in the Articles or these Bylaws, the Board shall have full and complete authority, power and

discretion to manage and control the business, affairs and properties of the Corporation, to make
all decisions regarding those matters and to perform any and all other acts or activities customary
or incidental to the management of the Corporation’s business. Any action by the Board shall be
valid when approved by a majority of the Directors. unless a number greater than a majority is
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The following actions shall require the affirmative vote of a superraaierity" Super
Majority”, meaning at least 63%-of-thesixty-seven percent (67%) of all current Directors,_held at
a regular or special Board meeting_where a_quorum exists. The Board may not delegate the
power to take these actions to a committee or to an individual and shall make the final decisions

on each of the following:

Agreement exeeutes
Services. Inc.. dated as of the date hel eof, by which admmlstratlve services are to be pr0V1dcd to
the Corporation-

A BEEONE] o
FRppiv £

Shdl uhold ‘

3.1.2  Approval of the issuance of gy additional Shares of the Corporation.
e\cept with resnect o the issuame of qdditional Votinw Shdrts issued in conncction with the

AM

3.13 Approval of any amendment of these Bylaws.
A i ol of S5 p et ey o b I R i ne oxgmoaadia den s dmempiersgy one
< l{ lf‘ﬂ ‘ tll. LW M > 3 ~\ ‘Y t&l A% (‘ LA AR WL =)y i.)\ TCARAT s 5 LLI\IK\ (.‘( AT O ‘L‘lﬁ,‘ !.l\/l INTF T
SO
Section 3.2 Sestion- Number, Tenure, Election Qualifications. Each

Director must be eligible to be a Director in accordance with the laws of the State of Washington
pertaining to Health Care Services Contractors. The number of Directors shall be at least nine
(9) and not more than fifteen (15). The initial number of Directors shall be nine (9). The
number of Directors may be changed at any meeting of the Shareholders provided that any
change in the number of directors shall be approved by ao-tess-than-a-twe-thirdsat Jeast sixty-

seven percent (67%) of the C lass A Shareholders. If no action is taken, the number of Directors
shall remain as previously set.

Each Director shall hold office for a periiod of three (3) years or until his

successor has been duly elected and qualified, whichever is longer. To provide continuity on the
Board-ef-Pirectors, the initial. three (3)-year terms of newly appointed-independent-directors
andier-directors-appeintedelected Directors elected by Class A shareholders-if-any-Shareholders
will be staggered so that, to the extent possible, one-third of the Dlrectors shall be elected
annually. Directors may be elected to vacant positions for less than three (3) years and may
serve an unlimited number of terms. The Class A Shareholders shall have the right to elect the

Direciors relative to the number of Voting Shares held by each Class A Shareholder, as more
fully set forth in the Shareholder Agreement. The Directors shall onlv be elected by the Class A

Shareholders as set forth in the Shareholder Agreement.

LNDSOUNDPATH HEALTH-2ARENERS, INC, Bylaws 2682-2013 Page 5
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ard-Northvest-Plew ?—1ml»lae--«cmm«:d»&hleﬁigﬁ.a:{——«.;nc
vikthe—Board-pe 7’ i

pumber-of-Elass-A i..hare% representing-ne-tess-than-seven-pereent 4(~r o) f {hc {olal l‘v‘«h{.d @il
owsianding-Class-A-Shares-sueh-Shareholder-shal-be-entitled-to-destanale-one-~voting-Board
posttion:

Section 3.3 Secton— Regular Meetings. An annual meeting of the Board

efDirestors shall be held without notice other than as provided in %laéﬁ»l%gxi,awtlicse Bylaws

office of the Corporation monthly or as otherwise determined by the Board-ef-Birecters. The
Board-ef-tirestors may provide by resolution the time and place for the holding of regular
meetings without other notice than such resolution. The Board, in its discretion, may adopt a
regular meeting schedule. :

Section 3.4 Seeten- Special Meetings. Special meetings of the Board-&f
Pireetors may be called by or at the request of the Chairman, and in his/her absence by the Vice
Chairman or by at least thirty percent (30%) of the-members-of-the-Board-of Directors. Such
special meetings shall require that a quorum of the Directors is present at the meeting and
comply with the notice provisions in Section 3.5. By unanimous consent of the Directors,
special meetings of the Board may be held without notice at any time and place.

Section 3.5 SO Notice. Except for_Board meetings scheduled
pursuant to Section 3.3, notice of any Board meeting shall be given in accordance with the
following provisions Written or printed notice stating the place day, and hour of a special

delivered not less than five (5) days nor more than fifty (50) days jays before the date of the Board

meeting, either personally or by U.S. mail or electronic mail, by or at the direction of the
Cha1rman the Secretary, or the efficer ()lﬁccr or persons calling the meeting to each l‘}w;d

regﬁlﬁ?—meel—i&»ygﬁ-fer ~il+c &*}‘r‘dll”‘-’%ﬁl—n&%ﬁl}\‘"ﬁ’xmw&ﬁ&l—ii%t:;ndi‘lﬂ*li &Lm«m% Hg-ane- lfiwr(?% eav ‘wl‘l HOF
to-thenexk-succeeding-regular-meeting and-at-any-time-when-requested-by-a-Board-member-or-by
such-other-notee-as-may-be-presesibed-byv-ihese-Bylaws.—Such notice shall be effective upon

dispatch if sent to the Board member’s p-z» stat-ev-electronic mail address i 311{'};}0 r’;we,l‘w* A

,‘

any reason, a waiver thereof in writing 51gned by the person or persons entitled to such noticc,
whether before or after the time stated therein, shall be equivalent to the giving of such notice.

Section 3.6 Seetion-; . Informal Action. Unless otherwise provided by the
Articles or these Bylaws, any action required by law, esby-the Articles or these Bylaws to be

SHSOUNDPATH HEALTH-P8R8, INC, Bylaws 20022013 Page 6

NG) Jﬂ%‘}‘ﬁﬂ‘lﬁ Mj06ev34qf.003CR




taken at a meeting of the PirectorsBoard or any committee, or any other action, may be taken
without a meeting if a consent in writing, setting forth the action taken, shall be signed by a
majority of Directors or committee members. Any such written consent shall be effective when
executed by a majority of the Directors, unless a number greater than a majority is required by
law, the Articles, or these Bylaws, and shall be filed with minutes of the proceedings of the

Directors or such committees.

Sectzon 3 7 See
ps—£S1Ug . glne

Festi Board Quorum. At least a majority of the appeinted
: ' se-Balavweselected Directors. which must always include at least
Jrour (4) Dlreetom elected bv Shmeholdel CollabHealth Plan Suvu,cs. Ine shall constitute a
quorum for the transaction of business at any meeting of the Board-s+-P+rectars, but if less than
such quorum is present at the meeting, a majority of the Directors present may adjourn the
meeting from time to time without further notice.

Section 3.8 Seeien: Submission of Acts to Approval of Shareholders.
The Board-ef-Birectors, in its discretion, may submit any contract, resolution, act, or proposition
for approval or ratification at any annual meeting of the Shareholders, or at any special meeting
of the Shareholders called for that purpose, and unless otherwise specifically provided by the
Washinsion-Business-Corporation Act or the Articles-ef-lreorporation or these Bylaws, any
contract, resolutlon act or proposition that shall be approved or ratified by the vote of at least
fHb-one-pereent-+5+243a majority of the Class A Shareholders ef-he-Corpsratien-entitled to vote
at such meeting shall be as valid and binding as if it had been approved or ratified by every Class
A _Shareholder-ef-the-Gorparation.

At each annual Shareholders meeting, the Directors shall submit a statement of
business done during the preceding year together with a report of the general financial condition
of the Corporation and of the condition of the Corporation’’s tangible real and personal property.

L R et LR L 1S 3
T HOFHRT5 ]n\l SR T

DHC&W%MMWQ;I of Aetms_ Ifa quor um e*mts aetlon on a malter lor 1he 3ocud 15 annroved bv

RIEN A AT

Dlruu)xs om)osmg lhc action, unlcss the Act. the Arneles or 1hese B\hms reqguire a dxlfuem
vote.

Section 3.10 Seehonm Vacancies and Removal of Directors. An individual
Director may be removed from office with or without cause by action of the Class A Shareholder
that is entitled, pursuant to appeit-the_terms of the Shareholder Agreement. to elect that specific
Director. An individual Director who is affiliated with a Class A Shareholder who is unwilling
or unable to fulfill his/her responsibilities as a Dlrector is subject to censure by resolutlon of
aapproved by at least sixty percent (60%) wrater yt e igible to
vote thereon A Director subject to a motion of censure sha]l not be ehglble to Vote on such
motion. MetieeWritten notice of such censure will be forwarded to the appeintingelecting Class

A -Shareholder-orzanization, which such Class A Shareholder~»-o&4.mmmum} must 1mmed1ately

withdraw the appehriment-of-the-pon-performi

S‘OUU:JW?O'Y“» ni06ey34af.003CR
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Director to complete the swithdesswncensured Director’s remaining term.  Any Director so

withdsawacensured is ineligible for reappeointmentre-clection for at least twelve (12) months.

A Director may resign at any time by delivering a written resignation to the
Chairman, Vice Chairman Secr etary or Treasurer. The resignation shall become effective thirty

bt *‘“‘,M A ‘"‘*.c'm !\‘ o kc.,,ﬁ ot “:nc’.* “J*‘} dax In the event of death

. “Disability” or “Disabled” is defined as the inability of a Director to perform his
or her duties as a Director for a continuous period of ninety (90) days or more.

Section 3.11 Seekieii Compensation of D]TCCtO]‘S and Officers. A person
may be compensated for acting as a Director. The Board-ef-birecters may ﬁx reasonable
compensation and reimbursement of expenses for the Directors, appomtees stheersOffic
all other employees of the Corporation. The Board shall take reasonable steps to align the
appropnate mcentlves and compensation for such’ individuals—netadinz—bai-net-Hesiteddomih

{1

Seethon- Presumption of Assent. . A Director—of-—the
& omomﬂeﬁ who is present at a meeting of the Board ef-l3irectors— at which action on any
corporate matter is taken shall be presumed to have assented to the action taken unless his or her
dissent shall be entered in the minutes of the meeting or unless he or she shall file a written
dissent to such action with the person acting as the Secretary of the meeting before the
adjournment thereof or shall forward such dissent by registered mail to the Secretary-e+-the
Corporation which is postmarked within two (2) business days after the adjournment of the
meeting. Such right to dissent shall not apply to a Director who voted in favor of such action.

Section 3,13 Seetion-  Minutes and Corporate Records. Minutes shall be
kept of all meetings of the Directors and shall be reduced to writing, signed by the Secretary or
other appropriate ef+eerQfficer and placed in the Corporate minute book as soon as practicable.

Section 3.14 Skt Rules of Order. The rules governing all meetings
of the Board shall be the most recent edition of Robert’s Rules of Order, Revisedas may be

rcvrscd hom time to time, where those rules are not inconsistent with the Artlclesmat

, these Bylaws or special rules of order established by the Board ef

r the

Shareholders

Sectl_gr_t__a__ 15 ‘mc!z Hy Executlve Commlttee The Board~et—-l~)« oS, by

the extent prov1ded in such resolutlon, shall have and may exercise the authority delegated by the
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Board-si-l>ireetoss, but no such committee shall have the authority of the Board e4-Birestors-in
reference to'any of the decisions reserved for Shareholders. The designation® of any such
committee and the delegation thereto of authority shall not operate to relieve the Board—ef
Direetors, or any member thereof, of any responsibility imposed by law,_the Articles. or these
Bylaws. The Executive Committee shall provide minutes of its actions to the Board for review.

The Executive Committee shall be chaired by the Chairman and shall include a
representative of each Class A Shareholder and such other Directors or e#ficersOfficers as the
Shareholders may appeintelect. The Chief Executive Officer, Chief Medical Officer, Chief
Operating Officer, and Chief Financial Officer_(collectively. the “Executive Team™) shall also
be non-voting members of the Executive Committee. Consistent with any Board resolutions, the
Directors on the Executive Commlttee shall make the final decisions of the Executwe Commlttee
and shall seek counsel of the exeentive-teanExecutive Team. Any Director appetnte
the Executive Committee may requnre that a decision of the Executive Committee be referred to
a regular or special meeting of the Board ef-Directors-for final resolution.  All actions of the
Executive Committee shall be reported at the next regularly scheduled Board meeting.

ARTICLE 4. ARECE- OFFICERS

Section 4.1 SechHoR— Number. The efficers Officers” of the Corporation
shall consist of a Chairman, one or more Vice Chairmen (the number thereof to be determined by
the Board-e+Birectors), a Secretary, a Treasurer, a Chief Executive Officer, a Chief Financial
Officer, a Chief Operating Officer and a Chief Medical Officer. Such other officers as may be
deemed necessary may be elected or appointed by the Board-ef-Birectors. Any two or more
ofﬁces may be held by the same person, except the ofﬁces of Chairman and Secretary. Each

authm 12ed in the State of Washington to render such services as the Corporation may require.

Section 4.2 OO~  Election and Term of Office. The-Ghaimman: Vice

Chairmen, Secretary and Treasurer shall be elected annually by the Board ef-Pirectors-at therrits

regular annual meeting. If the election of such effieersQfficers shall not be held at such meeting,

an election shall be held as soon thereafter as conveniently possible. All efficersQfficers other

udeind St ad

than the Chairman, Chief Executive Officer, Chief Financial Officer, Chief Operating Officer,
and Chief Medical Officer shall hold office for a period of one (1) year, until a successor shall
have been qualified and elected, or until the death, resignation or removal in the manner
hereinafter provided, whichever shall first occur. Provisions for the election and terms of office
for the Chairman, Chief Executive Officer, Chief Financial Officer, Chief Medical Ofﬁcer and
Chief Operating Officer are set forth at Sections 4.5, 4.9, 4.10,4.11 and 4.12.

QLction 4.3 Seeten— Remova] Resignation 'I‘etmination Subject to any

elected or appointed by the Board e+Biresters-may be removed by the Board—~<—»£~+}+we4«~+‘7
without the Directors incurring personal liability to the Shareholders, the Corporation or others,
whenever in the Board”’s judgment the best interests of the Corporation would be served thereby.
Seehremovat-shallbbe-withoutpre &Jw@—%@%&w&mﬁ%ﬂﬂlmﬁ{_«}m——e%&h{:—pwwﬂ-w&«,m@fuL
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The Chairman, Vice Chairmen, Secretary and Treasurer may be removed from
such office at any time by the vote of a majority wete-of the BeardDirectors present at a duly
organized meeting representips—a-quorus-of the Board-ef-Iirestors. Such removal shall not
constitute removal of the Director from the Board, pursuant to Section 3.10 of these Bylaws.
The Chief Executive Officer may be terminated by a vote of a super-matoriy—t&7%wiSuper
Majority_of the Directors at a duly organized meeting representing a quorum of the Board

meﬂ'ahcm The Chief Financial Ofﬁcer Chief Operating Ofﬁcer and Chief Medical Ofﬁcer may

Pireetors,_by l)l()\’ldmL such written _notice to _either the Chairman or the Sccretary——ai——%he

LCorperatisn-of,_and for the Chief Financial Ofﬂcer Chief Operating Officer, and Chief Mcdical
Officer, by prt
take effect ﬁ'ﬁt.}ﬁthlrl\’ (30) days Foiiowmi_ receipt of such notice or at any later time specified
therein, and the acceptance of such resignation shall not be necessary to make it effective.

The duties of any e#fieexOfficer shall  terminate upon such eifieers
fsabiieeOfficer’s Disability, as determined by the Board. “Disability” shall be defined as the
mabihty of an effieerOfficer to perform his or her duties as an offeesQfficer for a continuous
period of ninety (90) days or more.

Section 4.4 %Wiicn, Vacancies A ~vacancy in any ofﬂce (whether

The Chairman shall serve for a minimum term of one (l) year and shall ehha-occupy one of the
Board seats allocated to the Shareholder which-appeinted-the-ndividusl-ormay-oecupy-one-of
the Jﬁdc«pf.mimi i%ewud seats :mthtmmd-b«‘« and-appeinted-bvthe-Class-A-Sharebolderseonsistent
%’s—i{i e

The Chairman shall be a votmg member ofthe Board-of-Diveetors. The Chairman
shall oversee the Chief Executive Officer-o+- -ation, who shall have general charge of
the Corporation and shall have general SupClVlSlOl’l over the C01 poration‘’s property and affairs.
The Chairman may sign, with the Secretary or any other proper s+heerOfficer of the Corporation
thereunto authorized by the Board-efPirecters, certificates for sharesShares in the Corporation,
any deeds, mortgages, bonds, contracts or other instruments which the ordinary conduct of the

" Corporation®’s business requires, except in cases where the signing and execution thereof shall be

expressly delegated by the Board o+
agent of the Corporation or shall be requ1red by law to be otherwise signed or executed. The
Chairman shall, in general, perform all duties incident to the office of Chairman of the
Corporation and such other duties as may be prescribed by the Board-et-Direestors from time to
time. The Chairman may, from time to time, delegate any of his or her powers, but not his or her
respon51b1ht1es to a Vice Chairman or the Chief Executive Officer-ef-the-Gorporation.

PGESOLNRS - ' Page 10
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The Chairman (a) shall preside at all meetings and gatherings of the Corporation,
the Board—ei—Biresters and the Executive Committee; (b) shall have the power to appoint

qualified individuals to committees or create ad hoc committees for particular purposes as

needed; and (c) shall perform such' other duties and exercise such rights as the Articles—e#
Ineorporation, these Bylaws, and customs or parliamentary usage may require, or as the Board-ef
Pireeters shall direct.

S‘cction46 “,w{m'. Vice Chairman At the annual meeting of

majorrty «e&eat a dui\f organized meeting of the Board. one (1) or more Vice Chairmen, who
shall serve in such capacity for one (1) year. The duties of each Vice Chairman shall be
determined by the Board-e+Beetors. In the absence of the Chairman, or in the event of the
death, inability or refusal to act of the Chairman, the Vice Chairman (or in the event there be
more than one Vice Chairman, the Vice Chairmen in the order designated at the time of their
election, or in the absence of any designation, then in the order of their election) shall perform
the duties of the Chairman and when so acting shall have all the powers of and be subject to all
the restrictions upon the Chairman Any Vice Chairman may sign, with the Secretary or an

perform such other duties as from trme to time may be assrgned to him or her by the Chauman or
by the Board-efDirectors. :

Section 4.7 e SR T Secretary. The Secretary shall: (a) keep the
minutes of the Shareholders:] and the Board ef-freeters™—meetings in one or more books

provided for that purpose; (b) see that all notices are duly given in accordance with the
provisions of these Bylaws or as required by law; (c) keep a register of the post office and
electronic mail address of each Shareholder and Director, which shall be furnished to the
Secretary by such Shareholder or Director (d) sign with the Chairman or a Vice Chairman
certificates for shares

by resolution of the Board~{.>f Direetors; (€) have general charge of the stock transfer books of the
Corporation; and (f) in general perform all duties incident to the office of Secretary and such
other duties as from time to time may be assigned to him or her by the Chairman or by the Board
ofbreetors.

The Secretary and Treasurer positions may be combmed unless the Directors
decide otherwise.

Section 4.8 SeCHOR Treasurer. - If required by the Board-ef-Birectors,
the Treasurer shall give a pledge for the faithful discharge of his or her duties. The Treasurer or
his or her delegate shall (a) have charge and custody of and be responsible for all financial
dealings, funds and securities of the Corporation; (b) ensure via audit and policy that proper
records for all transactions of the Corporation shall be in accordance with the provisions of these
Bylaws; (c) ensure that a proper and accurate financial report is prepared in compliance with
regulations and law governing such records and shall personally sign and attest to the accuracy
of such records, and (d) in general, perform all of the duties incident to the office of Treasurer
and such other duties as from time to time may be assigned to him or her by the Chairman or by
the Board-s#Birecters. The Chief Financial Officer of the Corporation shall be assrgned to assist
the Treasurer with these duties.
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Section 4.9 Seetton- Chief Executive Ofﬁcer The Chief Executive
Officer shall be elected or removed by a-super—maiesits
Carperation's Directors as-previded—in-Seetion—3-t-abe ‘«,al a duly orudnued meeting uf the
Board. The Chief Executive Officer shall serve at the pleasure of the Board e+bectors-and be
evaluated annually.

The Chief Executive Officer shall be present at meetings of the Board—ef
BHreeters, but shall not vote and may be excused by the Chairman or a majority vote of the
Directors. The Chairman in conjunction with the other Directors shall oversee the activities of
the Chief Executive Officer-oi-the-Corporation. The Chief Executive Officer shall have general
charge of the Corporation and shall have general supervision over the Corporation®’s property
and affairs. The Chief Executive Officer may sign, with the Secretary or any other proper
efficerQfficer of the Corporation thereunto authorized by the Board-ei~Pirestess, any deeds,
mortgages, ‘bonds, contracts or other instruments which the ordinary conduct of the
Corporation:’s business lequires except in cases where the signing and execution thereof shal] be

agent of the Corporation or shall be requlred by law to be otherw:se signed or executed

Section 4.10 Secton— Chief Financial Officer. The Chief Financial Officer shall
be nominated by the Chief Executive Officer and elected by the vote of a majority wete-of the
Cerperation’s Directors_at a duly organized meeting of the Board. The Chief Financial Officer
shall serve under the Chief Executive Officer and at the pleasure of the Board #+Birestors-and
be evaluated annually by the Chief Executive Officer, with significant input from the Board-of

The Chief Financial Officer shall be present at meetings of the Board-ef-Birectors,
but shall not vote and may be excused by the Chairman or the Chief Executive Officer. The
Chief Executive Officer shall be responsible for the activities of Chief Financial Officer. The
Chief Financial Officer shall report to the Chief Executive Officer and shall have general charge
of the financial affairs of the Corporation. In circumstances where the Chief Financial Officer
and the Chief Executive Officer cannot agree upon a proposed management action of the
Corporation, they shall first seek guldance from the Chairman and if necessary shall take the
matter up with the-entire Board-¢ -eetors, Which shall render a final decision on the matter:

Section4.11  Sestien- Chief Medical Officer. The Chief Medical Officer shall be
nominated by the Chief Executive Officer and elected by the vote of a majority vete-of the
Gorperation's Directors_at a duly organized meeting of the Board. The Chief Medical Officer
shall serve under the Chief Executive Officer and at the pleasure of the Board ef-Etrectors-and
be evaluated annually by the Chief Executive Officer, with significant input from the Board-ef

The Chief Medical Officer shall be present at meetings of the Board-e+-Birecters, but
shall not vote and may be excused by the Chairman or the Chief Executive Officer. The Chief
Executive Officer shall be responsible for the activities of Chief Medical Officer. The Chief
Medical Officer shall report to the Chief Executive Officer and shall have general charge of the
medical affairs of the Corporation. In circumstances where the Chief Medical Officer and the
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Chief Executive Officer cannot agree upon a proposed management action of the Corporation,
they shall first seek guidance from the Chairman and if necessary shall take the matter up with
the-entire Board ef-birectors-which shall render a final decision on the matter.

Section 4.12

Chief Operating Officer. The Chief Operatmg Ofﬁcer

the-Gerperation's Directors_at a dulv organized meeting of the Bocu_d—_'fh—e—_Chief Operating
Officer shall serve under the Chief Executive Officer and at the pleasure of the Board ef
Precters-and be evaluated annually by the Chief Executive Officer, with significant input from

the Board-sf-irectors.

The Chief Operations Officer shall be present at meetings of the Board-ef-irestass, but
shall not vote and may be excused by the Chairman or the Chief Executive Offcer The Chief
Corporation. The Chief Operating Officer shall report to the e Chief Executive Officer and shail
be accountable for the operations of the Corporation. In circumstances where the Chief
Operating Officer and the Chief Executive Officer cannot agree upon a proposed management
action of the Corporation, they shall first seek guidance from the Chairman and, if necessary,
shall take the matter up with the-entire Board efd3irestoss-which shall render a final decision on
the matter.

Section 4.13 Seetion -« Salaries. The salaries, if any, of the a¥ficersQfficers

shall be fixed from time to time by the Board-e#-Birecters, and no effieerQfficer shall be

prevénted from receiving such salary by reason of the fact that he is also amﬁiigator—w—«me
Corparation.

ARTICLE 5. ARTICEE- LOANS; CHECKS., AND DEPOSITS

_Scdi(_)_r_i_j__i ‘4)\,..12'.,3“. - Contracts. The Board of-Directors may authorize

deliver any mstrument in the name of and on behalf of the Corporation, and such authority may
be general or confined to specific instances.

Section 5.2 Section-: Loans. No loans shall be contracted on behalf of
the Corporation, and no evidences of indebtedness shall be issued on its name, unless authorized
by a resolution of the Board-ei-Birectors or the Executive Committee, if such authority is
delegated to it by the Board-o+-Birectors pursuant to these Bylaws. Such authority may be
general or confined to specific instances.

Section 5.3 SO Checks. Drafts, eteEtc. All checks, drafts or other
orders for the payment of money, notes or other evidences of mdebtedness issued in the name of
the Corporation shall be signed by such efficer
Corporation and in such manner as shall from time to time be determmed by resolution of the
Board-e+Biree
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Section 5.4 HECLHE Deposits.  All funds of the Corporation not
otherwise employed shall be deposited from time to time to the credit of the Corporation in such
banks, trust companies or other depositories as the Board-ei-bisectors may select.

ARTICLE 6. ARTICEE- CERTIFICATES FOR SHARES AND THEIR TRANSFER

Section 6.1 Seeton— Certificates for Shares. Certificates representing
sharesShares of the Corporation shall be in such form as shall be determined by the Board-of
Diveetors and in accordance with the laws of the State of Washington. Such certificates shall be
signed by the Chairman or a Vice Chairman and by the Secretary All certiﬁcates for ‘;l»wr‘c—:the

Lelll.thle for lhe Class A Shmes. All certificates for the Class R Shares shall be consecutively
numbered or otherwise identified amongsi the other certificates for the Class R Shares. The
name and address of the %—%«-«-‘MPSI son to whom the s "'*;:Shares represented thereby are issued,

transfer books of the Corporatron. A]l cemﬂcates surrendered to the Corporation for transfer
shall be canceled and no new certificate shall be issued until the former certificate for a like
number of sharesShares shall have been surrendered and canceled, except that in case of a lost,

destroyed or mutilated certificate, a new one may be 1ssued therefortheref efore upon such terms

and indemnity to the Corporation as the Board &+ :5-may prescribe.

Section 6.2 SeeHaR— Transfer of Shares. Upon compliance with any
provisions restricting the transferability of shavesShares that may be set forth in the Articles,
these Bylaws the Sharehoid r A reement or any other written agreement in respect thereof,

thereunto authorized by power of attorney duly executed and filed With the Secretary—»—rt««ri‘ 2
Carperatien, and on surrender for cancellation of the certificate for such sha : 1
whose-same-sharesstand-on-the-beoks-of e eﬁﬂera%r«wyhaié—bcmeeawwﬁwthe%@i%{Miieiw 4e
bethe-ownerthercoffor-allpurposes—I-sccordaneewith-the- VWashin
Acct-airid-these-Badaws:Shares,
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Corperabion-and-the-Shareholde

Section 6.3 Secton— Lost Certificates. The Corporation may issue a new
certificate of stock in the place of any certificate theretofore issued by it that is alleged to have
been lost, stolen or destroyed. The Corporation may require the owner of the lost, stolen or
destroyed certificate, or its legal representative, to give the Corporation a bond, or other
reasonably acceptable indemnity, sufficient to indemnify the Corporation against any claim that
may be made against it on account of the alleged loss, theft or destruction of any such certificate
or the issuance of such new certificate.

B AT
Py FEE T SOt

ARTICLE 7. ARTICEE- DIVIDENDS

Upon approval by the Board-efBiseetors, the Corporation may from time to time
declare, and the Corporation may pay, dividends on its outstanding s
manner and upon the terms and conditions provided by law. by the Articles and by the rules and
regulations of the office of the Washington State Insurance Commissioner.  Upon approval by
the Board and subject to the rights and preferences of the Class R Shares, as set forth in the
hereto. the Corporation may_from time {0
time_declare, and the Corporation may pay. dividends on its .outstanding Voting Shares in the
manner and upon the terms and conditions provided by law, by the Articles and by the rules and
regulations of the office of the Washington State Insurance Commissioner.

v the rules and

ARTICLE 8. AREICEA~ SEAL

The Board-ef-Birectors may adopt a Corporate Seal which shall be circular in
form and shall have inscribed thereon the name of Corporation and the words “State of
Washington” and “Corporate Seal.” The Board ef-bisectors-need not adopt a Corporate Seal.

ARTICLE 9. ARHCLE

AMENDMENTS

These Bylaws may be altered, amended or repealed and new Bylawsbylaws of the
Corporation may be adopted by a Super Majority vote of the Directors at any regular or special
meeting of the Dircciors-or-the-SharcholdersBoard. Special meetings of the Pireetors-or-the
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Section 10 l 1' imi‘tation ofl iabilitv N(’) person 'will be lable u') the Corm)rati(‘m Qr the

any_action tal\m or om]ttcd lo bc takcn b\»’ sueh person as @ Dn‘euon or O(Rcr of the
Corporation or of anv Other Enterprise (as hereinafter defined) for which such person serves or
has served as a director or officer at the request of the Corporation, if such person (i) exercised
the same depree of care and skill as a prudent person would have exercised under the
circumstances in the conduct of his or her own affairs, or (i) took or omitted to take such action
in reliance upon advice of counsel for the Corporation, or for such Other Enterprise. or upon
statements made or_information furnished by Directors, Officers, emplovees or agents of the
Corporation, or of such Other Enterprise, which such person had no reasonable uounds to
disbelieve.

Caodas ln
S ECTH Y

£ eant, PR X (WY SR T TP
¥t 5 i

o
HESAOFS: TS T ,“ P2y

l

and-Aeents. poration-shatindemnification (Jchl’d“V In_addition to and. without
limiting the rizhis 1o indemnitication and advancement of expenses specifically provided for in
the other Sections of this Article 10, the ("(')moratic)n wil] indemnify and advance expenses to its
divectorsrofficersupents-and-emplovesseas-toliows: DHrestors—-and-— e eers. +he
&:@e-pemaaﬁwahaH—u}ﬂdcm-n-;--%——ef{-:raehwa-@ﬁr--aﬂé--—e& ‘eac'h person who is or was a Director or
Officer of the Corporation. or is or was serving 4t the request of the Corporation as a direcior or
oﬁ‘ cer of any Other Enterprise, to the full extent permitted by the Washington—Tusiness
pporatien-Adt-pow-or-ereafter-tn-foree—kovever-such-indemnity-shall- n(*wm ;‘\"""@'}7&"-%'{CC{HHH'
: laws 0! the State of‘WasthLon as in effect on the date of the adoption o of’

Mk%&mxﬂ—w@%&mmﬁw
e Conduet-of-the direstor-or-effeerfinalb-adindaed-o-be-dpvivlation o AEYN238.08.3 -

(a,i:

——ARtraAsac o wikdrrespect-te-wdich--was-finalh-adivdged-thatsueh-divesior-er-offiger
persoiathy-reserved-i-benefi - —ROReY - BEOPe Y- OF-Seriees—to-whieh-thedirestor-was-1ot
egath-entitted:

Emplove {Otsefe-Lon i%uf"&*i(»"«---s-%- yat-tndemibe-an
S-STployees septs-nho-are-not-girectors he-sume—axtent-as
é&éﬂ%ﬁ%&%@@f&-&&&&x&%a@%&»ﬂ%mh S-BR-B - G-prOeeet %}M@A&q%—% weh-idbeidual-weas

wadeg-narte-beeanse-the-ndividushis-arwasaremplovesorspentalthe-Lorporaion

e Aedupnee—dordipenses—the-Lorporation—shal-advonce—expensas—meumred-tye-sueh
PEESOAG- PG —RE- PR ES—te- B proceedingin-advanse—otdnnl-disposition—ab-the—proceeding

prEstant-to-the-terms-set-fort-t-these-Belms—ordnaseparate-direstors—resobaton-oreoitinet:
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addition—indemaiice—shall-sivethe-Corp
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PONVEE:

e A PSP OO AR SR - prOCeeding-aS—ta-whieh-Indemnitee-has-notitied-the

sne-prereided-beloasto-the-exdontthat Sshthe-Comporation,
_mm H%»‘-\'\—H-h-di ww&%w——«w demnibane-party-shniarhe-notitied, Aw—lwmm Lodh-ti-as %Hﬂx‘”{ﬁx
defense-thereakwith-counselsatistaeton—to-Indenmite—lndemnitee s-consent-to-such-eounsel
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—Fhe-erployment-ofeounsel-br-lndemnites-has-beenavthorized-by-the Corporation:

méﬂdemﬁﬁwshﬁ@%a%—v-ﬁ»am%mmw%micé—&aﬁh&e»m-%—i%——ﬁ«»smh Sf-gi-iaterest
berween-the-Corporationsnd-tndemniteein-theconduetofsuch-defenseror
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preceedg—the—fees—and-expenses—eftndemnitee s—connsel-shal-be-at-the-expense—oi-the
Lorperation:
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sieh-shiy-t6t-colendar-diy-pesiad-tt-shabbbe-determined-bythe- Comporatdun-that

’ Qac Indemnpitee-is-netentided-toindepnificationyndesthisAsticle:
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e Aoy deteptination-that-the-Indemmitee-is-not-entidled-to-inderrnitication-and-any
fatlure—to—make-the-payments-reguested-in-the-Indemsilication—Statement-shal-be-sul te
judietahrevievebyv-any-courtof-competent-nrisdiertns

e ~$&3@%ﬁ%—?—ﬁe@&éﬁf@-Pc«:z@.'-f,ﬂ:d--iﬁem-.f%éxqmm o
anpenses-in-advanee-of-a-final-disposition-of- the-proceeding-must-farnish-the-Corporation.as-part
of-the-lndemnitication-Statement:

——Aeveritten-whdertalan g sonstitutine-ar-unhmited-general-ebbeation-oithe-Jadesiteete
repay-the-advance+H-H-o-Hamateb—determned-that-the-tadematicedid-net-meei-the-reguired
stardard-olconduet:
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e Sertlement—The-Corporation-is-not-Hable-to-indemnitv-lndemnitee foranpv o1
it -Bi-any-proceeding-without-the-Ceorporation s—yltten—conseni— 5-3:%.4"&:’:{% AHOR
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wnreasonabbv-weithheld-Hs-consentto-a-proposed-setitement
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Section 10.3  Indemnification in_Actions by Third Partes.  The Corporation will
indemnify each person who has been or is a party. or is threatened 1o be made a party. to_any
threatened. pending or completed action. suit _or proceeding, whether civil. criminal
administrative, _investigative or_appellate, other than an action by or in the right of the
Corporation. by reason of the fact that such person is or was a Director or Officer of the

Corporation, or is or was serving at the request of the Corporation as a director or officer of any

Other Pmerprise against all Habilities and expenses. including, without limitation. judements
fines, cunts maid in seulement (provided that such settlement and all amounts paid in
connewon theuwﬂh are annroved m ddvance bv lh&, ‘Corporation using the m ouedur es set forth

attorneys’ fees RIS/\ excise td\cs or_ Denalnes. and other e\nenses ac.tuallv and 1eaqondbl\

incurred bv such person in connection with such action. suit or proceeding (including, without
limitation. the investigation, defense, settlement or appeal of such action, suit or proceeding) if
such person acted in good faith and in a manner such person reasonably believed to be in or not
opposed to the best interests of the Corporation. and, with respect to any criminal action or
proceeding. had no reasonable cause to believe such person’s conduct was unlawful: provided.
however, that the Corporation may not be reguired to indemnify or advance expenses to anv such
person or persons seeking indemnification or advancement of expenses in connection with an
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acuon, suil‘ or nroceeding initial‘ed bv s'-uch DRErsOn_Or persons (includinfz whhout 'Iimitat’ion any

action. suu( or pr oucdmg was dUthOl m.d bv the Board The lummanon ol any smh dcrlon. suit
or proceeding by judement, order, seitlement, conviction or under a plea of nole contendere or
its equivalent, will not. of itself, create a presumption that the person did not act in_good faith
and in a manner which such person reasonably believed to be in or not opposed (o the best
interests of the Corporation. and, with respect to any criminal action or proceeding, that such
nerson had reasonable cause to believe that such person’s conduct was unlawful.

Section 10.4 Indemnification_in Derivative Actions. The Corporation will indemnify
each person who has been or is a party. or is threatened to be made a_party, 1o any threatened.,
nending or completed action. suit or proceeding by or in the right of the Corporation to procure a

Cjudement in its favor by reason of the fact that such person is or was a Director or Officer of the

C’(‘)moration or i% or was servino at the Cornoration’s request asa dlrcu(n orofficer of any Other

such person in. connection vmh thc dcfcnsc or st.tllumnt ot such action,_suit_or )muudms_

(including, without limitation. the investigation, defense, settlement or appeal of such action, suit
or_proceeding) if such person acted in good faith and in a manner such person reasonably
believed to be in or not opposed to the best interests of the Corporation, _except _that no
indemnification under this Section will be made_in respect of anv claim. issue or matter as to
which such person has been adjudsed to be liable to the Corporation unless and only to the

extenl that the couxt n whlc,h the dwon sun or proceeding was brousht determines upon
icat ' / but in vxew of ail rh= circumstances of thc

md \ deem proper.

Section 10.5 Indemnification for Expenses. Notwithstanding the other provisions of
this_ Article 10. to the extent a person who is or was serving as a Director or Officer of the
Corporation, or is or was serving at the request of the Corporation as a director or officer of any
Other Enterprise._has been successful on the merits or otherwise in defense of any action. suit or
proceeding referred to in Sections 10.3 and 10.4 of these Bylaws (includine the dismissal of any
such _action. suit or proceeding without prejudice). or in defense of any claim, issue or matter
therein. such person will be indemnified against reasonable expenses incurred by such person in
connection therewith,

Section 10.6 Determination of Right to Indemnification.  Prior to indemnifyine a
person pursuant to the provisions of Sections 10.2, 10.3 and 10.4 of these Bylaws. unless ordered
by a court and except as otherwise provided by Section 10.5 of these Bylaws. the Corporation
will determine that such person has met the specified standard of conduct entitling such person to
indemnification as__set  forth under Sections 102, 103 and 104 of these Bvlaws,
Notwithstandine RCW 23B.08.550. or successor statute. any determination that a person will or
will not be indemnified under the provisions of Sections 10.2,.10.3 and 10.4 of these Bvlaws will
be made (1) by a majority vote of the Directors who were not parties_to_such actions. suit or
nroceeding, even though less than a guorum; (i) _if there are no such Directors. or_if such
'Diruct‘om S0 direct by indeoendent legal cmlmel in a 'writ‘ccn oninion' or ( im b‘v the Qhareholdm'ﬁ
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proceedineg will not be voted on the determination): provided. however, that in the event such
determination is adverse to the person or persons to be indemnified hereunder. such person or
persons will have the righi to maintain an aciion in any court of competent jurisdiction against
the Corporation (o determine whether or not such person has met the reguisite standard of
conduct and is entitled to such indemnificaiion hereunder. 1f such court action is successful and
the person or persons is determined to be entitled io such indemnification. such person or persons
will be reimbursed by the Corporation for all fees and expenses (including attornevs’ fees)
actuallv_and reasonably incurred in connection with any such action (including, without
limitation, the investigation. defense. settlement or appeal of such action).

Section 10.7 Advancement of Expenses. Expenses (including attornevs’ fees) actually
and reasonably incurred by a person who may be entitled to indemnification hergunder in
defending an action. suit or proceeding. whether civil. criminal. administrative, investigative or
appellate. will be paid by the Corporation. in advance of the final disposition of such action, suit
or_proceeding upon receint of an undertaking by or on behalf of such person to repay. such
amount if it is ultimately_determined that such person is not entitled to indemnification by the
Corporation. Notwithstanding the foregoing. no advance will be made by the Corporation if a
determination is reasonably and promptly made bv the person or body entitled to determine the
right to indemnification in accordance with Section 10.6, that. based upon the facts known to the
Board. independent legal counsel or Shareholders at the time such defermination is made, such
nerson acted in bad faith and in a manner that such person did not believe to be in or not opposed
to the best interests of the Corporation. or. ‘with respect to_any criminal proceeding. that such
person believed or had reasonable cause to believe such person’s conduct was unlawful. In no
event will any advancemem of expenses be made in instances where the Board, independent
lur'll a@onablv detelmmu thdt such person mtentnonaHthcdchud

Section 10.8 Non-Exclusivity.  The indemnification and advancemient of expenses
Drovided bv or szranted in accordance with. this Article 10 will not be exclusive of any other

Lhc Act. the Amdcs lhese Bylaws, aer Lcment vote of Shareholders or disinterested Directors.
nolicy of insurance or otherwise. both as to action in their official capacity and as to action in

anolhu capacity while holding their respective offices, and will not limit in any way any right

provided by. or granted in accordance with, thns Article l(.) will conunm as 10 4 person whu .hds
ceased to_be_a Director or-Officer and will inure to the benefit of the heirs. executors
admmlshd{om and estate of suc erson.

Section 10.9 Insurance. The Corporation may _purchase and maintain_insurance on
behalf of any person who is or was_a Director or Officer of the Corporation, or i$.0Or was serving
at the request of the Corporation as a director or officer of anv Other Enterprise, against any

liability under RCW 23B.08.510 or .520. or successor statute. which may_be asserted against
such person and incurred by such person in anv such capacity. or arising out of such person’s

_status_as such. whether or not the Corporation would have the power to_indemnify such person

acainst such liability under this Article 10,

", Bylaws 206s
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Section 10.10 Vesting of Rights.  The rights granted by this Article 10 will be vested in
each person entitled (o indemnification hereunder as a bargained-for. contractual condition of
such person’s acceptance of such person’s election or appointment as a Director or Officer of the
Corporation or serving ai the request of the Corporation as a director or officer_of anv Other
Enterprise and while this Article 10 may be amended or repealed, no such amendment or repeal
will release. terminaie. or adversely affect the rights of such person under this Article 10 with
respect to any act taken or the failure to take any act by such person before such amendment or
repeal or with respect to anv action. suit or proceeding with respect to such act or f
filed after such amendment or repeal.

lure to act

Section 10.11 Definitions. For purposes.of this Article 10, references 1o;

a “Other Enterprise” includes. without limitation. any other
corporation. partnership. limited liability company, joint venture, trust or employee

b. “director or officer of any Other ]unte rprise” includes. without

L2 LN A WL LY L ST AR A LR

limitation. any person. performing similar functions with respect to such Other Enterprise
whether incorporated or unincorporated:

“ﬁnes”

C.

includes any excise taxes assessed against a erson with

. threatened, ﬂg_mdi_ng,_g_l_:

e “serving_at the request of the Corporation” includes, without

limitation, any service as a Director or Officer of the Corporation that imposes duties on.
or involves services bv. such director or officer with respect to an emplovee benefit nlan,
its participants. or beneficiaries: and a person who acted in sood faith and in_a manner
such DELSON res 1s0ndbl\' bC‘ll(,VCd to bc in 1hc interest ofthc Daxtluodnts and bcnchum ies

,m_&._l«dmu whuc any person Serves as a dnu,tor or othu.r ot an ()thcr l.,nlcrnrls& Jf it 1s

not otherwise established that such person is or was serving as such director or officer at
the request of the Corporation. the Board will determine whether such person is or was
serving at the request of the Corporation, and it will not be necessary to show any prior
request tor such serwce whlch dexex mmauon will be final and binding on the

Section 10.12 - Severablhty If any provision arof this Article 10 or the
application of this—Artete—sha e :
hcld m\'ahd xlla,ml or unenfmceable%%em&mé@r«m—{iw%w e«amé—aw emem«&m«w-aﬁgwm{w%

o—affecie : : He--r—fatforee—and—sffeet:_for anv _reason
Whatsoever thc remaining pr ovmons 01‘ thm Amdc 10 and the application of such provisions. to
other persons or circumstances will not be affected thereby and, to the fullest extent possible. the
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court findine_such provision invalid, illegal or unenforceable will _modify and_ construe the
provision so as to render it valid and enforceable as against all persons or entities and to give the
maximum possible protection to persons subject to indemnification hereby within the bounds of
validity. lesality and enforceability.  Without limiting the wenerality of the foregoing. if any
Director or Officer of the Corporation, or any person who is or was serving at the request of the
Corporation as a director or officer of any Other Enterprise. is entitled under any provision of
this Article 10 to indemnification by the Corporation for some or a_portion of the judements,
amounts oaid in Setilemen't attornevx*’ fees. Denahies ‘Fnes‘ or other expenses actually and
completed

dL-UO.I’l. suit or m OCLCdmL (mdudmf_. without lxmltdtlon. the mvc,smzauon. dui.ense. settlement or .

appeal of such aciion. suit or proceeding), whether civil, criminal. administrative, investigative
or appellate. but not. however. for all of the total amount thereof. the Corporation will
nevertheless indemnify such person for the portion thereof to which such person is entitled.
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ARTICLE 12. ARTICEE- MISCELLANEOUS

Section 12.1 bk e Executive, Officer, and Director Compensation
The Board-ePireetess shall set policies concerning time-off, travel pay and per diem expenses,
sabbatlcai leave, emp]oyment contracts wage continuation, salary provisions and other such
gy ";Exwum Team _Officers, and Dlrectors The Board

By the same power, it is responsible for the actions of the efiicessQOfficers and thelr termmatlon,
if necessary.

PEREIRE TS BT ANINPAY TIPS L TN andaiang 1
PR 2 B N SN N R ¥ 0 S A l I( LRSS \/ !. l( ‘
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Section 12.2 et Telephonic  Attendance. Meetmgs of the
Shareholders or Directors may be effectuated by means of a conference telephone or similar
communications equipment by means of which all persons_(including proxies. if applicable)
participating in the meeting can hear each other during the meeting. Participation by such means
shall constitute presence in person at such meeting.

Section 12.3 SecHe— Conflict of Interest. The Board shall adopt and
implement a conflict of interest policy for Directors, etficersQfficers, committee members and
key management employees of the Corporatlon moimi g, bt Bot. umicd Lo, ik l—xeouu\l

full dlsclosure of conflicts of interest situations involving the Corporation, and a statement of
how the Corporation will treat and approve a transaction that involves a conflict of interest in
accordance with applicable federal and state laws. Additionally, the Board and Shareholders-e+
the—Corporation shall remain compliant with its transactions and-the reporting thereof, as
required by the Washington State Holding Company Act, RCW 48.31C.030, as amended from
time to tlme

2 SeSHO R Books and Records. The Corporatlon shall keep
correct and complete books and records of sharesShares, records of account, minutes of the
proceedings of its Shareholders, the Board-ef-bireeters, and any committees designated by the
Board-ef-Birectors, and such other records as may be necessary or advisable. The Corporation
shall establish its books and records to account for a fiscal year beginning on January Ist and
ending December 31st of each'year.

Effective this _day of Deteber-2042: L2013,
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SOUNDPATH HEALTH, INC.

By:

Name:

Its: Chairman

By:

Name:

Its:—Chatenan
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