AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
SOUNDPATH HEALTH, INC.

Pursuant to the provisions of RCW 23B.10.070 of the Washington Business Corporation
Act and Title 48 of the Revised Code of Washington, the undersigned adopts and submits for

filing the following Amended and Restated Articles of Incorporation of SOUNDPATH

HEALTH, INC.
FIRST: The name of the corporation is SOUNDPATH HEALTH, INC. |

SECOND:  Effective upon the filing of these Amended and Restated Articles of
Incorporation with the Secretary of State of the State of Washington, the Articles of Incorporation
of Soundpath Health, Inc. and all amendments and restatements thereto shall be replaced in their
entirety and replaced with the following Amended and Restated Articles of Incorporation of
Soundpath Health, Inc.:

ARTICLE I. NAME AND PRINCIPAL PLACE OF BﬁSINESS

1.1  Name. The name of the corporation (the “Corporation”) is SOUNDPATH
HEALTH, INC. :

1.2 Principal Place of Business. The Corporation shall have its principal place of
business at 32129 Weyerhauser Way South, Suite 201, Federal Way, WA 98001 (King County),
or in such other place in the State of Washington as the Board of Directors (the “Board”) may
from time to time designate. : '

ARTICLE II. SHARES

2.1  Authorized Capital. The Corporation is authorized to issue two (2) classes of
stock to be designated, respectively, “Class A Common Stock” and “Class R Preferred Stock.”
The total number of shares which the Corporation is authorized to issue is (a) one million two
hundred thousand (1,200,000) shares of voting Class A Common Stock with a par value of
$10.00 per share (the “Class A Common Stock™), and (b) one thousand (1,000) shares of non-
voting Class R Preferred Stock with a par value of $10.00 per share (the “Class R Preferred
Stock™). The Class A Common Stock is-subject to all of the rights and preferences of the Class
R Preferred Stock as hereinafter set forth.

2.2 Class A Common Stock.
2.2.1 Dividend Rights. Subject to the rights and preferences of the Class R

Preferred Stock, the holders of shares of the Class A Common Stock shall be entitled to receive
dividends from time to time as approved by the Board and subject, in all events, to the rules,
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regulations of, and receipt of the written approval from, the Office of the Washington State "

Insurance Commissioner.

2.2.2 Voting Rights. Each holder of Class A Common Stock shall be entitled
to one vote for each share of Class A Common Stock held.

2.3 Class R Preferred Stock.

2.3.1 Dividends. The holders of shares of the Class R Preferred Stock shall be
entitled to receive dividends from time to time as approved by the Board, but payable only out of
the income directly attributable to the investment of the proceeds from the sale of the Class R
Preferred Stock and subject, in all events, to the rules, regulations of, and upon receipt of written
approval from, the Office of the Washington State Insurance Commissioner. Any investment
income not so distributed as a Class R Preferred Stock dividend shall be cumulative and shall be

fully paid, or the dividends declared and set apart for payment at such rate, but without a fixed

interest rate payable with respect to such cumulative dividends ‘(other than interest earned on
such cumulative dividends through the Corporation’s investment of such amount), before any
dividends on the Class A Common Stock shall be paid or declared and set apart for payment.
The holders of the Class R Preferred Stock shall not be entitled to receive any dividends thereon
other than the dividends referred to in this Section. No dividends may be set aside or paid to the
holders of shares of the Class A Common Stock until the Class R Preferred Stock has been fully
redeemed at the original issuance price of $12,085 per share (the “Original Issue Price”) plus all
declared and unpaid dividends on the Class R Preferred Stock.

2.3.2 Redemption. The Class R Preferred Stock may be redeemed at such time
or times as may be approved by the Board at the Original Issue Price plus all declared and unpaid
dividends, but shall be fully redeemed by the Corporation no later than seven (7) years after the
date of its issuance; provided, however, that any redemption shall be made in strict accordance
with the rules, regulations and consent of the Office of the Washington State Insurance

- Commissioner. The Corporation shall effect such redemption by paying in cash in exchange for

the shares of the Class R Preferred Stock a sum equal to the Original Issue Price plus all declared
and unpaid dividends on the Class R Preferred Stock.

2.3.3 Liquidation Rights. In the event of any Sales Transaction (defined
below), liquidation, dissolution or winding up of the affairs of the Corporation, whether

" voluntary or involuntary, before any distribution shall be made to the holders of the Class A

Common Stock, the holders of the Class R Preferred Stock shall be entitled to be paid out of the
assets of the Corporation legally available for distribution (or the consideration received by the
Corporation or its shareholders in a Sales Transaction) for each share of Class R Preferred Stock
held by them, an amount per share of Class R Preferred Stock equal to the Original Issue Price
plus all declared and unpaid dividends (the “Class R Liquidation Preference”). If the assets and
funds of the Corporation available for distribution to the holders of the Class R Preferred Stock
are insufficient to permit the payment to such holders of the full Class R Liquidation Preference,
then all of the assets and funds of the Corporation legally available for distribution (or the
consideration received by the Corporation or its shareholders in a Sales Transaction) shall be
distributed ratably among the holders of the Class R Preferred Stock in proportion to the amount
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of such stock owned by each such holder. After the payment of the full Class R Liquidation
Preference, the remaining assets and funds of the Corporation available for payment (or the
consideration received by the Corporation or its shareholders in the Sales Transaction), if any,
shall be distributed ratably to the holders of the Class A Common Stock.

For purposes of this Section 2.3.3, “Sales Transaction” shall mean (i) any
consolidation or merger of the Corporation with or into any other corporation or other entity or
person, or any other corporate reorganization, other than any such consolidation, merger or
reorganization in which the shares of capital stock of the Corporation immediately prior to such
consolidation, merger or reorganization, continue to represent a majority of the voting power of
the surviving entity (or, if the surviving entity is a wholly owned subsidiary, its parent)
immediately after such consolidation, merger or reorganization, or (ii) sale, lease, conveyance or
transfer of all or substantially all of the assets of the Corporation. If the consideration to be
received in the Sales Transaction is securities of a corporation or other property other than cash,
its value will be deemed its fair market value as determined in good faith by the Board on the
date such determination is made.

2.34 Voting Rights. Holders of Class R Preferred Stock shall have no voting
rights. other than those rights afforded such shareholders by the Washington Business
Corporation Act (the “Act”).

ARTICLE IIl. REGISTERED OFFICE AND AGENT

3.1  Registered Office. The street address of the registered office of the Corporation
in the State of Washington is 701 Fifth Ave., Suite 3600, Seattle, WA 98104-7010 (ng
County). ,

3.2 Registered.Agent. The name of the registered agent of the Corporation at the
said registered office is Washington Corporate Services, Inc.

ARTICLE IV. AMENDMENT OF BYLAWS

In furtherance and not in limitation of the powers conferred by the Act, the Board is
expressly authorized to make, adopt, repeal, alter, amend, and rescind the Bylaws of the
Corporation (the “Bylaws™) by a resolution adopted by such vote of the Directors as set forth in
the Bylaws.

ARTICLE V. ENTITY CLASSIFICATION; PURPOSE

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

5.2 Purpose. The purpose for which the Corporation is organized is the transaction

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

ARTICLE V1. ISSUANCE OF ADDITIONAL SHARES

6.1  Preemptive Rights. If the Corporation proposes to issue additional Class A
Common Shares or any securities convertible into or exchangeable for any Class A Common
Shares, then each of the holders of the Class A Common Stock as of the date of the Class A
Common Issuance Notice (as defined below) shall have the option to purchase shares of Class A
Common Stock, or securities convertible into Class A Common Stock, sufficient to enable such
holder to maintain its percentage interest in the Class A Common Shares 1immediately prior to
such issuance.

6.1.1 The Corporation shall give each holder of Class A Common Shares at
least thirty-one (31) days prior written notice of any such proposed issuance, setting forth in
reasonable detail the proposed terms and conditions thereof, including without limitation the
identity of the proposed recipient (the “Class A Common Issuance Notice’’), and shall offer to
each Shareholder the opportunity to purchase shares of Class A Common Stock at the same
price, on the same terms, and at the same time as the shares of Class A Common Stock are
proposed to be issued by the Corporation. Each holder of Class A Common Shares must
exercise its option to purchase its applicable amount of shares of Class A Common Stock by
delivery of a written notice to the Corporation within thirty (30) days after delivery of the Class
A Common Issuance Notice, which exercise shall be irrevocable.

6.1.2 Except as set forth in this Section 6.1, the shareholders of the Corpora‘non
shall not be entitled to any other preemptive nghts

ARTICLE VII. INDEMNIFICATION
7.1  Indemnity of Directors and Officers.

7.1.1 Directors and Officers. This Corporation shall indemnify its directors and
officers to the full extent permitted by the Act now or hereafter in force. However, such
indemnity shall not apply on account of: (1) acts or omissions of the director or officer finally
adjudged to be intentional misconduct or a knowing violation of law; (2) conduct of the director
finally adjudged to be in violation of RCW 23B.08.310; or (3) any transaction with respect to
which it was finally adjudged that such director or officer personally received a benefit in
money, property, or services to which the director or officer was not legally entitled. The
Corporation may advance expenses for such persons pursuant to the terms set forth in the
Bylaws, or in a separate directors' resolution or contract.

7.1.2 Implementation. The Board may take such action as is necessary to carry
out these indemnification and expense advancement provisions. The Board is expressly
empowered to adopt, approve, and amend from time to time such Bylaws, resolutions, contracts,
or further indemnification and expense advancement arrangements as may be permitted by law,
implementing these provisions. Such Bylaws, resolutions, contracts, or further arrangements
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shall include, but not be limited to, the manner in which determinations as to any indemnity or
advancement of expenses shall be made.

7.1.3  Survival of Indemnification Rights. No amendment .or repeal of this
Article shall apply to or have any effect on any right to indemnification provided hereunder with
respect to acts or omissions occurring prior to such amendment or repeal.

7.2 Director Liability. A director of the Corporation shall not be personally liable to
the Corporation or its shareholders for monetary damages for conduct as a director, except for
liability of the director for (i) acts or omissions that involve intentional misconduct or a knowing
violation of law by the director, (ii) conduct which violates RCW 23B.08.310 of the Act,
pertaining to unpermitted distributions to shareholders or loans to directors, or (iii) any
transaction from which the director will personally receive a benefit in money, property, or
services to which the director is not legally entitled. If the Act is amended to authorize corporate
action further eliminating or limiting the personal liability of directors, then the liability of a
director of the Corporation shall be eliminated or limited to the fullest extent permitted by the
Act, as so amended. Any repeal or modification of the foregoing paragraph by the shareholders
of the Corporation shall not adversely affect any right or protection of a director of the
Corporation existing at the time of such repeal or modification.

ARTICLE VIII. ACTIONS OF SHAREHOLDERS

8.1 Actions Taken With Less than Two-Thirds of the Shares of Class A Common
Stock. The Corporation shall be authorized to take the following actions upon the affirmative
vote of the holders of not less than fifty percent (50%) of the issued and outstanding shares of
Class A Common Stock: ' '

(a)  The sale, lease, exchange or disposition of all, or substantially all, of the
assets of the Corporation; :

- (b) The merger, share exchange, consolidation, recapitalization or
reorganization of the Corporation; or

(¢)  Dissolution of the Corporation,

8.2  Shareholder Action Without A Meeting. Any action required to be taken at a
meeting of the shareholders of the Corporation, or any other action which may be taken at a
meeting of the shareholders of the Corporation, may be taken without a meeting if a consent in
writing, setting forth the action so taken, is signed before such action is taken in accordance with
RCW 23B.07.040 and signed by that number of shareholders of the Corporation needed to
approve the action at a duly called meeting of the shareholders of the Corporation.

ARTICLE XIV. TRANSACTIONS IN WHICH DIRECTORS HAVE AN INTEREST

Any contract or transaction (i) between the Corporation and one or more of its directors,
(ii) between the Corporation and any corporation, firm; association or other entity of which one
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or more of the Corporation’s directors are shareholders, members, directors, officers or
employees, or (iii) in which the Corporation’s directors have a conflicting interest, shall be valid
for all purposes, notwithstanding the presence of such director or directors at the meeting of the
Board which acts upon or in reference to such contract or transaction and notwithstanding his or
their participation in the approval of such action, by voting or otherwise, even though his or their
presence or vote, or both, might have been necessary to obligate the Corporation under such
contract or transaction; provided, that the contract or transaction is fair to the Corporation at the
time it is authorized, approved, or ratified.

ARTICLE IX. DIRECTORS

91  Number. The number of directors of the Corporation shall be fixed in the
manner specified by the Bylaws.

9.2 Vacancies; Increase in Number. Vacancies and newly created directorships
resulting from any increase in the authorized number of directors shall be filled by an affirmative
vote of the shareholders of the Corporation as specified in the Bylaws and the Amended and
Restated Shareholders Agreement of the Corporation by and among the Corporation and the
shareholders of the Corporation, as amended.

'ARTICLE X. DURATION
‘The duration of the Corporation shall be pérpetual.

THIRD: Amendments included in the foregoing Amended and Restated Articles of
Incorporation do not provide for an exchange, reclassification, or cancellation of issued shares.

FOURTH:  The foregoing Amended and Restated Articles of Incorporation were
proposed by the Corporation’s Board of Directors and adopted by its shareholders, in accordance
with the provisions of RCW 23B.10.030 and 23B.10.040 on ,2013.

The undersigned certify that they are the Chairman and Secretary of Soundpath Health,
Inc,, and that they are authorized to execute these Amended and Restated Atrticles - of
Incorporatlon on behalf of the Corporation.

DATED this day of , 2013.

SOUNDPATH HEALTH, INC.

Mariella Cummings, Chairman

Leonard Alenick, MD., Secretary
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
SOUNDPATH HEALTH, INC.

Pursuant to the provisions.of RCW 23B.10.070 of the Washington Business Corporation
Act and Title 48 of the Revised Code of Washington, the undersigned adopts and submits for
filing the following Amended and Restated Articles of Incorporatlon of SOUNDPATH
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Incorporation of the- (“‘m;*{}h&'{i{};}Soundmth I’l’edlrh Inc and al] amendments and restatements

ARTICLE I. NAME A

1.1 Name. The name of the corporation (the “Corporation)) is SOUNDPATH
HEALTH, INC.

1.2 Principal Place of Business. The Corporation shall have its principal place of
business at 32129 Weverhauser Way South. Suite 201, Federal Way, WA 98001 (King County).
or in such other place in the State of Washington as the Board of Directors (the “Board’ ) may
{from time 10 time designate.

ARTICLE II. SHARES

2.1  Authorized Capital. The Corporation is authorized to issue two (2) classes of
stock to be designated. 1esmuivdv “Class A Common Stouk” and “Class 'R Pre'(’erred Stocl* ”

$10.00 per share thc ‘C]asa A Common Stock”). and (b) one-mithien-two-hundred-#ify
thousand (4254 w:»n_;_o,g_g) shares of non-voting Class R Preferred Stock with a par value of

$10.00 per share_(the “Class R Preferred Stock™). The Class A Common Stock is subject to all
of the rights and preferences of the Class R Preferred Stock as hereinafter set forth.
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Preferred Stock shall not be entitled to receive any dividends thereon other than the dividends
referred to in this Section. No dividends may be set aside or paid to the holders of shares of the
Class A Common Stock until the Class R Preferred Stock has been fully redeemed at fuee
safuethe orisinal issuance price of $12.085 per share (the “Original Issue Price’™) plus all
declared and unpaid dividends on the Class R Preferred Stock.

233232  Redemption. The Class R Preferred Stock may be redecrrableat
the—issue—priceredeemed at such time or times as may be previcesa red by the Board ot
Diraciossal the Original Issue Price plus all declared and unpaid dividends, but shall be fully
redeemed by the Corporation no later than seven (7) years after the date of its issuance; provided,
however, that any redemption shall be made in strict accordance with the rules, regulations and
consent of the Office of the Washington State Insurance Commissioner._The Corporation shall
effect such redemption by paving in cash in exchange for the shares of the Class R Preferred
Stock a sum equal to the Original Issue Price plus-all declared and unpaid dividends on the Class
R Preferred Stock. '

23:42.3.3 Liquidation_Rights. In the event of any Sales Transaction
(defined below), liquidation, dissolution or winding up of the affairs of the Corporation—tetes

theasn a daayend dion.
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as-heretpaltes sed, whether voluntary or involuntary, before any distribution shall be made
to the holders of the Class A Common Stock, the holders of the Class R Preferred Stock—at-the
fimne-outstanding shall be entitled to be paid an-awmewnt-pes shave-egual-to-$+0:-00-fout of the .

. assets of the Corporation legally available for distribution (or the consideration received by the

Corporation or its shareholders in a Sales Transaction) for each share of Class R Preferred Stock
held by them. an amount per share of Class R Preferred Stock egual to the =Qriginal {ass-i
Issue PriceZ): plus all declared butand unpaid dividends (the “Class R Liquidation Preference”).
I the assets and funds of the Corporation available for distribution to the holders of the Class R
Preferred Stock are insufficient to permit the payment to such holders of the full Class R
Liquidation Preference, then—the-entire-assetsand fonds-ot-the—corperation-tesatly-avatiable
fordisiibution all of the assets and funds of the Corporation legally available for distribution (or
the consideration received by the Corporation or its shareholders in a Sales Transaction) shall be
distributed ratably among the holders of the Class R Preferred Stock in proportion to the amount
of such stock owned by each such holder.—-Assuming-distribition, After the payment of the full
Class R Liquidation Preference, the remaining asscts and funds of the Corporatibn available for
pavment (or the consideration received by the Corporation or jts shareholders in the Sales
Transaction). if anv. shall be distributed ratably to the holders of the Class A Common Stock-at
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Suite 3600, Seattle, WA 98104-7010 (King

The street address of the registered office of the Corporation

ARTICLE III. REGISTERED OFFICE AND AGENT
ARTICLE IV. AMENDMENT OF BYLAWS

Registered Agent. The name of the registered agent of the Corporation at the

said registered office is Washington Corporate Services, Inc.

Registered Office.
in the State of Washington is 701 Fifth Ave,

County).
3.2

3.1

3.
o
4



. //M\

of-Directors is expressly authorized to make, adopt, repeal, alter, amend, and rescind the
bxkawsBylaws of the Corporation_(the “Bylaws™) by a resolution adopted by such vote of the
Directors as set forth in the Bylaws.

ARTICLE V. ENTITY CLASSIFICATION; PURPOSE

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

5.2  Purpose. The purpose for which the Corporation is organized is the transaction

of the business of insurance and managed care as permitted under the Health Care Services

Contractor registration requirements pursuant to Title 48 of the Revised Code of Washington and
for such other lawful business purposes for which a corporation may be organized pursuant to
the provisions of the-Réashington-Business-Corporatien Act, as amended from time to time.

ARTICLE VI. ISSUANCE OF ADDITIONAL SHARES

6.1  Preemptive Rights. If the Corporation proposes to issue anv-additional Class A
Common Shares—os-ay-optons—warrants-or-atherrghts-to diveeth-or-indiresth-acguive-any

t YTy
Slass-A—-Ceommon-bhi

8]

have the option to purchase shares of Class A Common Stock, or securities convertible into

Class A Common Stock, sufficient to enable such Shavehelderholder to maintain its percentage

interest in the Class A Common Shares-fon-a-fully-dituted-basis-assuming the-comversion »imat

seyinszactil] AT

comvertblo-securiios—and—exercise-ofallwarrants-and-optiens) immediately prior to such
issuance. '

6.1.1 The Corporation shall give each Sharehelderholder of Class A Common
Shares at least thirty-one (3831) days prior written notice of any such proposed issuance, setting

forth in reasonable detail the proposed terms and conditions thereof, including without limitation
the identity of the proposed recipient (the “Class A Common Issuance Notice”), and shall offer
to ‘each Shareholder the opportunity to purchase shares of Class A Common hatesS
same price, on the same terms, and at the same time as the Shasesshares of Class A Common
Stock are proposed to be issued by the Corporation. A-Sharehotder-mayEach holder of Class A
Common Shares must exercise its option to purchase its applicable amount of shares of Class A
Common Stock by delivery of a written notice to the Corporation within Fifreenthirty (+330)
days after delivery of the Class A Common Issuance Notice, which exercise shall be irrevocable.

6.1.2 PreemptiveRighis—Except as set forth in thig Section bb-nborve-the
Shareholders6.1. the shareholders of the Corporation shall not be entitled to any other
preemptive rights.

ARTICLE VII. INDEMNIFICATION

-5-

5 or any securities convertible into or exchangeable for any Class A

ck at the



7.1 Indemnity of Directorss and Officers-implovecsund-Agents.

Tlaie Caomaaeatioes T T PO I T PO CTTOT A O WAE JCUIEE TTUN B ERSPOP2Y Joatr

EEEREET] vk}i34'\<!\.t(-i\lii SRR R AVAVE RS} lliy} AT Tk JUTYETICT /\;.Ik,i TOICRY A T EINCE I B VL v VR RN P
Meerss—Asentsand-k : srohews7.1.1 Di d Offi This C i
Offeers—Asenisand-Ermplovees—as-tohews7.1.1 Directors an icers. is Corporation

shall indemnify its directors and officers to the full extent permitted by the—Washingion
Business-Corporation Act now or hereafter in force. However, such indemnity shall not apply
on account of: (1) acts or omissions of the director or officer finally adjudged to be intentional
misconduct or a knowing violation of law; (2) conduct of the director finally adjudged to be in
violation of RCW 23B.08.310; or (3) any transaction with respect to which it was finally
adjudged that such director or officer personally received a benefit in money, property, or
services to which the director or officer was not legally entitled. FhisThe Corporation shakimay
advance expenses for such persons pursuant to the terms set forth in the Bylaws, or in a separate
directors' resolution or contract.
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7.4:37.1.2  Implementation. The Board-e =iors may take such action as
is necessary to carry out these indemnification and expense advancement provisions. The Board
is expressly empowered to adopt, approve, and amend from time to time such Bylaws,
resolutions, contracts, or further indemnification and expense advancement arrangements as may
be permitted by law, implementing these provisions. Such Bylaws, resolutions, contracts, or
further arrangements shall include, but not be limited to-isplementing, the manner in which
determinations as to any indemnity or advancement of expenses shall be made.

F44713 Survival of Indemnification Rights. No amendment or repeal of
this Article shall apply to or have any effect on any right to indemnification provided hereunder
with respect to acts or omissions occurring prior to such amendment or repeal.

72 Director Liability. A Pirectordirector of the Corporation shall not be personally

liable to the Corporation or its Sharehotderssharehalders for monetary damages for conduct as a

director, except for liability of the Pirectordirector for (i) acts or omissions that involve

intentional misconduct or a knowing violation of law by the Piresterdirector, (ii) conduct which
violates RCW 23B.08.310 of the—Washington—Business—Gorperaten Act, pertaining to
unpermitted distributions to shareholders or loans to directors, or (iii) any transaction from which
the Directordirector will personally receive a benefit in money, property, or services to which
the Directordirector is not legally entitled. If the Washimuten Business—{orporation-Act 1S
amended to authorize corporate action further eliminating or limiting the personal liability of
directors, then the liability of a Pirestordirector of the Corporation shall be eliminated or limited
to the fullest extent permitted by the-Washington-Bustness Coeporation Act, as so amended.
Any repeal or modification of the foregoing paragraph by the Shareheldersshareholders of the

Corporation shall not adversely affect any right or protection of a Prrestesdirector of the

Corporation existing at the time of such repeal or modification.
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hich may be taken at a

.

action w

4

oned before such action is taken in accordance with

is si
RCW 23B.07.040 and siened by that number of shareholders of the Corporation needed to

approve the action at a duly called meeting of the shareholders of the Corporation,

on Without A Meeting, Any action required to be taken at a

Cu

Shareholder A
meeting of the shareholders of the Corporation, or any other

8.2

meeting of the shareholders of the Corporation, may be taken without a meeting if a consent in

writine. setting forth the action so taken

.

ARTICLE XIV. TRANSACTIONS IN WHICH DIRECTORS HAVE AN INTEREST

&
[41]
o1
Y

AL 00

{31




Any contract or-othe+ transaction (i) between this-casporatienthe Corporation and one or
more of its directors, e#(ii) between this-eosperationthe Corporation and any corporation, firm,
association or other entity of which one or more of #sthe Corporation’s directors are
shareholders, members, directors, officers or employees, or (iii) in which thev-gre-terestedihe
Corporation’s directors_have a _conflicting._interest, shall be valid for all purposes,
notwithstanding the presence of such director or directors ‘at the meeting of the Board—ef
Divectors which acts upon or in reference to such contract or transaction and notwithstanding his
or their participation in the approval of such action, by voting or otherwise, even though his or
their presence or vote, or both, might have been necessary to obligate this-cerperation-upenthe
Corporation under such contract or transaction; provided, that the contract or transaction is fair to
the essparatienCorparation at the time it is authorized, approved, or ratified.

ARTICLE IX. DIRECTORS

9.1  Number. The number of Qﬂ*»&e-’:e%directo_xﬁ of the Corporation shall be fixed in
the manner specified by the bilans-of-the-CorporationBylaws.

92  Vacancies; Increase in Number. Vacancies and newly created directorships
resulting from any increase in the authorized number of Bireetersdirectors shall be filled by an
affirmative vote of the Sharcholders—and—as—speetied—in—the bydews—eot—ihe
Carporationshareholders of the Corporation as specified in the Bylaws and the Amended and
Restated Shareholders Agreement of the Corparation by and among the Corporation and the
shareholders of the Corporation. as amended.

ARTICLE X. DURATION
The duration of the Corporation shall be perpetual.

THIRD: Amendments included in the foregoing Amended and Restated Articles of
Incorporation do not provide for an exchange, reclassification, or cancellation of issued shares.

FOURTH: The foregoing Amended and Restated Articles of Incorporation were
proposed by the Corporation’s Board of Directors and adopted by its Shareheldersshareholders,
in accordance with the provisions of RCW 23B.10.030 and 23B.10.040 on
2042:2013. : -

The undersigned certify that they are the Chairman and Secretary of Soundpath Health,
Inc., and that they are authorized to execute these Amended and Restated Articles of
Incorporation on behalf of the Corporation.

SOUNDPATH HEALTH, INC.

Mariella Cummings, Chairman

-8 -
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Leonard Alenick, MD., Secretary
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