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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of October 18,
2012, is made and entered into by and among NORTHWEST PHYSICIANS NETWORK OF
WASIIINGTON‘ LLC, a Washington limited liability company .(“&_I\_I”) PHYSICIANS OF
SOUTHWEST WASHINGTON, L.L.C., a Washington limited liability company (“PSW,”
together with NPN, are collectively “Shareholders”™), SOUNDPATH HEALTH, INC,, a
Washington corporation (“Seller”), .and COLLABHEALTH PLAN SERVICES, INC. a
Colorado-corporation {*Buyer™).

RECITALS

WHEREAS,; Seller is a licensed Washington domestic health care service .contractor that
is a Medicare Advantage health insurance carrier (the “Business™);

WHEREAS; Seller desires :to -sell,.-and Buyer desires 1o purchase; substantially all of
Seller’s assets related to the administration.of the Business (the “Administration Division™);

‘WHEREAS, contemporaneously with the execution of this Agreement the Shareholders;
Seller and Buyer entered into-that certain Stock Purchase Agreement dated as of the date hereof
(the-“Stock Putchase Agreemient™); pursuant to whlch the Shareliolders have agreed to sell, and
Buyér has agreed 1o, purchiase, ﬁﬁy-hve and 6/10 percent (55.60%) of ‘the ouistandmg, capital:
stock of Seller (thc “Purchiased ‘Shares™), siibject to {he: terms and conditions of the Stock:

‘WHEREAS, _contemporaneously ‘with the execution of this Agreement, Seller, Buyer and.

the Shareholders have entered into that'certain Class R Preferred.Stock Purchase Agreemcm (thie:
“R Shares SPA”) dalcd as of the date hereof pursuanl to Whlch Sel!cr has agreed to issue and sell,.

in IExh.xb.it A a,,t,ta@hcd h.er_etq oras elsewhc:re. d_cnn,ed in .thl._s_ A,gr.cement.

NOW, THEREFORE; in consideration of the premises and mutual representations,
‘warranties and covenants herein ‘contained; and other good and valuable consideration, the
receipt, adequacy and legal sufficiency of which are hercby acknowledged, the: parties agree: as
follows:




TERMS AND CONDITIONS

Article 1
Purchase and Sale of Assets; Closing

Section:].1  Sale and Purchase of Assets. Upon thé terms and subject to the conditions
contained herein, at the Closing; Seller shall sell, transfer, assign, convey and deliver to Buyer,
and Buyer shall purchase, accept and acquire from Seller, good and marketable title, free and
clear from all Encuimbrances, 10 all of the assets of Seller related to the Administration Division,
other than the Excluded: Asséts, including but not limited to the following (all of the assefs and
rights to be sold and purchased hereunder are referred to herein collectively. as the “Purchased
.Assets™):

(A)  Leased Premises. All right, title and interest of Seller in the real property
leases and. leaschold estates of Seller under the leases (the “Leases”) of real property for
the: premises which are the subject of the Leases (“Leased Premises”) described on
Schedule 1.1(A) hereto.

(B)  Fixed Assets. All of Seller’s fumiture, fixtures, leasehold improvemenits;
equipment, supplies, compuler hardware; printers; phone systems.and all other tangible. -
assets of Seller, wherever located (the “Fixed Assets’ Vs mc]udmg but not limited {o, those:
Fixed Assets set forth.on'Schedule 1.1(B) hereto.

Schedu»le 1. 1(_C)_ imreto,

(D) Assigned Confracts. -All right, title, and interest of :Seller under the
contracts and agreementis (incl udmg w1thout llmltmon leases of personal property)
relahng 16 the Administration Division and set forth on' Sehedule 1.1{D). herefo (the
“Assigned Contraets”).

(E)  Trade Rights. All of Seller’s right, title and interest in any trademarks,
trade names, Servicé marks or other trade rights used or useful in the Administration
Division, including but not limited to those set forth on Schedule 1.1(E) hereto
(collectwely, the “Trade Rights 5”), buit excluding the corporateé names “SoundPath Health”
and “Puget Sound Health Partrers.”

(F)  Intellectual Property: Other Intangible Assets. All of Seller’s rights ‘with
respect to..all web addresses web sites and domain names, web site content, all
advertising materials used i the Administration Division, all logos used in the
Adminjstration Division; all telephone numbers used.in the Administration Division and
all intellectual property: used or useful in connection with or relating to the Administration
Division or under development, including without limitation all copyrights, paients trade
secrets, proprietary and technical information, research and developmem ‘processes,.

Ko




formulas, know-how and- other frade rights, together with all righis to, and all
applications, registrations, licenses and franchises for, any of the foregoing, in any form
or media (the “Intellectual Property”), and any other intangible assets of Seller used in the
Administration Divisiori including but not limited to those Intellectual Properties set forth
on Schedule 1.1(F) hereto.

(G) Computer Licenses and Software. All right, title and inferest of Seller-in
any computer software used by Seller in the operation of any computer hardware or otlier
equipment traisferred to Buyer in accordarice herewith, including any and all of Seller’s
rights under any license used in the operations of the Administration Division, any and all
of Seller’s rights under any licenses related to Seller’s use, at any time, of ‘any computer
-equipment, hardware or- software, and -all leases pursuant to which Seller leases ariy
computer software; .in any form or media, together with all ‘warranty rights; rights to
updates and upgrades, documentation and manuals obtained in connection therewith
(collectively, the “Software”), including but not limited to the Software set forth on
Schedule 1.1(G) hereto.

(H) Records. All of Seller’s books, records files and papers pertalmng to the

Administration Divisiori :or the. Purchased Assels WhICh are. maintained in the ordmary-

cotirse: of the ‘business ‘and are. required, necessary: or advisable in order for Buyer to

conduiet the Adiministration Division from and after the Closmg in'the manner in which it
is presently being conducted, including but not limited to personnel records, technical
data, graphic materials, fixtures, sales literature or otler sales aids and other data related.

or pert_amm_g_ to thc_A_c_l__m_ml_sl__rauon.D1v151on:.(1he “Records.”)._

@  Otfher Property. All other or additiorial prlvﬂege&, rights, iriterests;
propemes and assets; of Seller, .of every kind and dcscnpuon and wherever located, that'
are used-or infended for use in-connection with, of that are: ‘necessary or advisable to the:

conlmuez cbnduct of; the Administration Division as prcsenﬂy being conducted,

Section 1.2 Excluded Assets NOtWJIhStand.liig: Section 1.1 liereof,. the Purchased.
Assets will not include the following (the “Excluded Assets”™):

(A)  the assets listed on Schedule 1.2 hereto;
(B)  the rights of Seller under all contracts or agreenients. not included within
the definitions of Assigned Contracts; including without limitation any and all agreements

with-health care providers and with Seller’s insureds;

(CY  Seller’s cash, ‘cash equivalents and other items on deposit in the aceounts
of Seller set-forth on Schedule 1,2 hereto;

(D)  Seller’s license to engage in the Business in the State of Washington;

(E) -any and all of Seller’s reserves, fixed income investmeénts and ‘capital arid
surplus;

Go




(F)  the rights of Seller to the corporate narmes “SoundPath Health and “Puget
Sound Health Partners™; :

(G) - all of Seller’s accounts receivable;

(H)  the contract between the Centers for Medicare and Medicaid Services and
Seller for the operation by Seller of a Medicare Advaniage: Coordinated Care Plan,
effective January 1, 2012;

(I'  the contract between the Centers for Medicare and Medicaid Services and
Seller for the operatlon by Sellér of a Medicare Advanlage Coordinated Care Plan»
effective January. 1, 2013 and executed as of September 14, 2012 (covering 2013); -and

(1)  the corporate seals, Art_i‘c:l,"e_s__of. Incorporation, minute books, stock books,
tax returns or other records having to do with the corporate organization of Seller:

Section 1.3 Closing. The consummation.of the tranisactions contémplated hereby (the:
' losmg”) shall take place on a mutually agreeable date that is ten (10) Business Days after the:
last of the conditions set forth in Article VIII hereof have cither been fully satisfied and
completed or waived in writing in accordance herewith, (other than those conditions that can only:
be fulfilled at the Closing) (the: “Closing Date™). The Closing: shall begin at 9:00 a.m. Pacific:
Time, on the Closing Date, at which fime. the Parties will exchange copies of the Transaction
Documents and signature pages thereto by facsimile or other appropriate electronic means, the:
receipt of which-will be'confirmed by telephone or electronic mail. The Parties agree to use their
commercially reasonable efforts. to cause -the Closing o occur as soon as practicable: and -also.
‘agree that the Closing shall octir simultaneously Wwith the: closings of the fransactions.
contemplated nder the Stock: Purchase Agreement and the R Shares SPA. All fransférs of the
Purchased Assets will be deemed. o oceur as of 12:01 ‘am. on the Closing Date (the “Effective-
Time: of Closing”), ‘and until such time: Seller will retain the ownership and possession of, and
‘bear all risk of loss or damage to, the Purchased Assets and will remain Tiable for all liabilities.

~ Section1.4  Pro-Ration. All rents and utilities,, and the other costs set: forth on
Schedule 1.4 hereto, relating to the Purchased Assets will be pro-rated between Buyet and Seller
as of the Closing Date..
Article I
Liabilities
Section 2.1 ‘Assumption of Liabilities, Commencing from and after the Closing Date,

'Buyer will assume and agree to pay, perform and discharge, promptly when due the followmg
liabilities; obligations and duties of Seller (the “Assumed L1ab1]mes”)

(A) duties, liabilities and- obllg,auons under th(. Assngned Contracts arising after
the Closing; and.

(B) duties, liabilities. and obligations under the Leases arising after the
Closing;




Section 2.2  Liabilities Not Assumed by Buyer. In no event, however, will Buyer
assume or incur any liability or obligation of Seller under Section 2.1 or otherwise in respect of
any liabilities other than the Assumed Liabilities (the “Excluded Liabilities™).

Article 111
Consideration For Transfer

: Section 3.1  Purchase Price. The purchase price to be paid to Seller for the Purchased
Assets will be Four Hundred Fifteen Thousand Dollars ($415,000) (the “Purchasé Price™) as
adjusted by the amount of any payment made by Seller to Bityer pursiant to Section 10.2(A).

Section3.2  Payment of Purchase Price. At the Closing, Buyer shall pay thé Purchase
Price to Seller by delivery to Seller of 1mmed1atcly available funds. Sellet shall maintain all of

the proceeds of the Purchase' Price as reserves in such rhanner as determined by the Board of

Directors of Seller t6' meet Seller’s reserve obligations under applicable Requirements of Law.

Section'3.3  Allocation of Purchase Pricé. The Purchase Price will be allocated for tax.

‘purposes among the Purchased .Assets as provided on Schediile 3.3 hereto. Buyer and Seller
agree that they shall each report the allocation of the: Purchase Price in a manner entirely

consistent. with such allocation ‘in al] ‘tax returns' and forms (including, without limitation,.
Form 8594 which is -attached to’ Schiedule 3:3 and which shall be filed with the;lr Tespective:
_ar in Which t’he Cios'ing‘: Date occurs) .and in the:

Tederal inc’ome tax retums for {he 't’a'xa'b'le

'A.rticljc‘I,V
Representations-and Warranties of
Scller: and Sharcholders

(i) The Seller and: the: Shareholders, severally, :But not jointly, with respect to
representations. and warranties in this Article IV 1hat relate-to the Seller, (ii) NPN, with respect to

-rcpresentatlons and warrantles in tlns Artlcle IV that reiale to NPN and (m) PSW W1th respeclf«

-wanant to Buycr as oi lhe date’ hereof dnd as of the: Ciosmg, Datc -as foliows

Section4.1  Or ,tzanlzatlon and Good Standing, Sellet is a corporauon duly organized
and validly existing: inder the laws of Washmgton ‘with-all requisite corporate power- and
authority:t6 carry on the business in which it is. cnga;,cd and to-owni the propérties it owns,

Sectioh.4.2  Authotization and Vahdﬂy The exccution, delivery and pcrformance of

this Agreement and the -other Transaction Documents by Seller-and the Shareholders, and the
consummation of the transactions contemphted hereby and thereby, have been. unanimously
approved and duly authorized by the Board of Directors of Seller and the: Shareholders: This
Agreement and each of the other Transaction Documents have been-or will be duly executed and
delivered by each of'Seller and the Shareholders and constitute; as of the Closing; legal, valid and
bmdmg, obhg,ahons of each of Seller and the ‘Shareholders, including legal, -valid and bmdlng
.obligations under the laws of the State of Washmgton and are enforceable against them in




accordance with their respective ferms, except as may be limited by applicable bankruptcy,

insolvency or similar laws affecting creditors’ rights gencrally or the availability of eqmtable-

‘fefnedies.

Section 4.3  Title: Leased Assets.

(A)  Except as set forth on Schedule 4.3, Seller owns the Purchased Assets free

and clear of all Encumbrances. Upon consummation of the transactions contemplated
hereby; Buyer will receive good, valid, and marketable titlé to the Purchased Assets.

(BY Seller owns or otheriise possesses a transferable right to use all 1hc:
Purchased Assets that are material fo the- operation. .of ‘the Business as conducted

immediately before the date of this' Agreement,
Seéction 4.4  Real Estate.

(A)  Seller does not own any real property:

Leases.:

(C)  Each of the Leases is in full foree and effect and has not: been assigned,
modified, supplemented or amended, dnd neither Seller nor, to,the Knowledge: of Seller
and Shareliolders, the landlords under flie Leases are in default under the Leases, and no'

circumstance or state of facts presently exists that, with the giving of noticeor passage of
time, or'both; would permit the landlord or sublandlord under the Leases to terminate. any
of the Leases. None of the landlords under the Leases is an Affiliate of Seller:

(D)"  The improvements located on the Leased Premises.are in: good condition.
and are structurally sound, and all mechanical and. other systems located therein ‘are in.
good operating: condition, subject to. normal ‘wear, and no:-condition exists requiring’

material tépaits, alterations or corrections.

Section'4.5  Fixed Assets. Schedule'l.1(B) is a complete and accurate list and
«description-of the Fixed Assets as of the date hereof. All of the Fixed Assets owned or leased by
‘Seller and preséntly used in the conducl of the Business are in. good condition and repair,
otdinary wear and tear excepted (whwh is not material in the ‘aggregate), and are. fit for their
intended use in the ordinary coursé of the: busiress.

Section 4.6 Assigned Contracts. Except as set forth on Schedule 4.6 (A)each
Assigned Contract is in full forée and effect and is valid and enforceable in acéordarice. with its
terms; (B) Seller is, and. at ‘all times has beén, in ¢ompliance in-all material réspécts with all
‘applicablé terms and requirements of each Assigned Contract under which Seller has or had any
obligation-or liability or by*which Seller ot any of the: Purchased Assets is or was bound; (C) hio
event has occurred or circumstance exists that (with or without notice or lapse ‘of time). may
confravene, conflict with, or'result in a violation or breach of; or give Seller or any other. party the
right to declare: a default -or exercise any remedy under, or to accelerate the maturity or

6

(B) Seller has delivered to Buyer true, correct’ and complete copies of the




performance of; or to cancel, terminate, or modify, any Assigned Contract; (D) Seller has not
given or received from any other party at any time any notice or other communication’ (whether’

oral or wrilten) regarding any actual, alleged, ‘possible, or potential violation or breach of, or
default under,, any Assigned Contract; (E)no Assigned Contract contains any contractual
requirement with which there is a reasonable likelihood Seller or; to the Knowledge of Seller and

the Shareholders, any other party thereto will be unable to comply; and (F) except as set forth on:
Schedule 4.6, all payments required to be made by Seller pursuant to the Assigned Contracts are

current.

Secfion4.7 Trade  Rights:  Intellectual Propcrt‘y __Computer _Software.

Schedules 1.1(E) and 1.1(F) contain ‘complete and correct descrlptions of the nature of Seller’s
right; title or interest in the Trade: Rights and Intellectual Property and the purposes for which
each is used. Schedules 1.1(E) and 1.1(F) contain complete and. accurate lists. of all Trade:

Rights and Intellectual Property that is used bySeller.in or deemed necessary by Seller for use in

the conduct -of the Administration Division or in. which Seller has any right, title or, inferest..

Each of the Trade Rights and Intellectual Property is in all respects valid, subsisting and in full

force and effect. and is owned by Seller free and clear of any” ‘Encumbranceés-or adverse claims of’
any Person. To the Knowledge of Sellér, no other Person is making tse of any of the Trade:
Rights or Intellectual Property. ‘Seller has not granted:any licenses or'other rlghls to any Pcrson lo:

use-any of the: Trade Rights or.Intellectual Property: that femain outstanding. To the K

-of Seller, no present or former: employee or.agent of Seller and no other Person owris of has any’
‘proprietary; financial ‘or other interest, direct or indirect, ini whole or in part, in aiy of the Trade:
'Rxghts or Intellectual Property. The Software is. utilized by Seller under licenses with third
‘parties and: Seller is inmaterial compliance ‘with the terms and conditions of each such license:

and Seller has installed and utilizes the most current version or update of such Software. All

repairs, bug fixes and the like have been:installed for the Software. No-party other than Seller.or.
‘the licensor has any interest in -Seller’s license of ‘Software, including without limitation any
Encumbraness, licehse, contingent interest or otherwise. Seller’s use or exploitation .of the:
Software doés: not violaté' any nghls of any other Person and Seller has not received any-
communication allegmg such a violation, Seller has no obligation to compensate any Person.for:

the use or explonatlon of the Software nor has Seller granted 1o any othier Pérson any license,
i_opuon or other right to develop, use, sell or exploit in any manner the Software, ‘whether
requiring the payment of royalties or not; ‘Shareholders do niot own of have any interest of any
kind in the Trade Rights, Intellectial Property and Software.

Section4.8  Records: The books of account of Seller has been kept accurately in the
ordinary course of its Business, the transactions entered therein represent bona fide transactions
and the revenues, expenses, assets and liabilities. of Seller have been properly recorded in such
books. The Records are in-good order; are complete, and have been maintained in:accordance
* with sound business practices. ~

Section4.9 No Violation. Except as set forth on Schedule 4.9 or Schedule 4.10,
‘neither the execution-and perfonnance of this Agreement or the agreements contemplated hereby
nor the consummiation of the transactions contemplated hereby or théreby: (the “Contemplated
Transactions™) will, directly: or indirectly (with or without notice or Iapse of time):
(A) contravene, conflict with, 6f result’in a violation of (1) any provision of the Articles of
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Incorporation or Bylaws' of Seller, or (2) any resolution adopted by the Board of Directors of
Seller or the Shareholders; (B) contravene, conflict with, of result in a violation of, or give any
Governmental Authority or other Person the right to challenge any of the Contemplated
Transactions or to exercise any remedy or obtain any relief under, any Requirement of Law or
-any order to which Seller or any of the Purchased Assets may be subject; (C) contravene, conflict
-with, or result in a violation of any of the terms or requirements of, or give any Governmental
Authority the right to revoke, withdraw, suspend, cancel, terminate, or modify, any governmental
.authorization that is held by Seller or that otherwise relates to the Business or any of the.
‘Purchased Assets; (D) cause any of the Purchased Assets to be reassessed or revalued by any:
taxing authority or other .Governmental Authority; (E) contravene, conflict with, or result in a
'violation or breach of any provision of, or give any Person the right to declare a default or
exercise any réemedy under; or to accelerate ‘the matiirity or performance of, .or to cancel,,.
terminate, or modify, any Assigned Contract; or (F) result. in the imposition or creation of any
. Encumbrances tipon or with respect to any of the Purchased Assets. Seller is not in viclation of
any. term -Or provision of any charter, bylaw, mortgage, indenture, contract; agreement,
instrument, judgment, decree, order, law, statute, rule, regulation. or judicial or administrative
decision applicable to, or which could. affect, Scllcr the Purchased .Assets or. the business of’
Sellér in any material adverse respect.

Section'4.10 Conisents. Except as set forth on ‘Schedule 4.10' heréto; no authorization,
consent, -approval, permit or license of, or ﬁhng with, any governmental or publxo body or
authority; any: lender or lessor or any other Person is required (A) to authorize, or is required in.
connection with; the execution; delivery and performance:of this Agreement or the agreements
‘contemplated ln,reby ‘on the part: of Seller or (B) in connection with. the transfer- of any: of the.
‘Purchased ‘Assets from Seller to Buyer; mcludmg but not limited to the assignment of the
Assigned Contracts and the Teasesto Buyer.

Section4:11 Prior Negotiations. Buyer will not. incur any hablhty in confiectioi: With.
the (,ontempiated Transactions to any. thlrd party“with whom Sellerof its representatives have
‘had discussionstegarding any other transaction.

Section'4.12 Finder’s Fee.. Except for Thomas & Associatés Consultmg, LLC, nellher-
Seller:nor: the -Shareholders have incurred any obligation fot any finder’s, broker’s or agent’s fee
in connection with this Agreement or any. of the agreements contemplated’ hereby or any of the:
*Comcmplated Transactions:for which Buyer may be liable or for which a claim could be asserted.
-against’ the Purchased Assets.

Section'4.13  Accuracy of Information Furnished, To the Knowledge of Seller and the-
‘Shareholders; all information furnished to Buyer by Seller is true; correct and complete in- all
‘material respects ‘and such information states all material facts required to: be stated therein or
necessary to make the statements therein, in light of the ‘eircumstances: under which. .such.
statements are miade, true; correct and complete in‘all material respects.

Section'4.14 . Sel'ler -and Shareholders Representations and Warranties Incorporated: by
Reference. The: Seller’s and Shareholders’ representations and warranties contained in Sections
2:1,2.2,2.5,2.6,2.7,2.8,2.9,2.10,2.11, 2.12, 2.13, 2.14,2.15, 2.16,.2:17, 2. 18,2.20,2.21,2.22,




223, 2.24; 2.25, 2.26, 2.27, and 2.28 of the Stock Purchase Agreement and the Disclosure
Schedules produced in response to those representations and warranties are hereby incorporated
by reference into Article IV of this Agreement. The Stock: Purchase Agreement and Disclosure
Schedules are attached hereto as Exhibit 4.14 and incorporated herein by this reference,

Article V
Representations of Buyer

_ Buy’gr’re_présc'ﬁ'ts and warrants to Seller and Sharcholders, as of the date hereof and as of
the Closing Date, as follows:

Section 5.1  Organization and Good Standing. Buyer isa corporation duly organized,
validly existiig and iti good standing under the laws of the State of Colorado, with-all requisite
corporate power. and authority to carry on the business in which it is enga{,ed to own: the
properties it owns and to execute and deliver this Agreement and. to consummate the transactions:
contemplated hereby. '

Section'5.2  Atuthorization' and Validity. The execution, delivery and petformance of
this Agreement and the other Transaction Documents by Buyer, and the consummation: of ‘the
‘transactions contemplated hereby and thereby, have been duly authorized by Buyer. This
Agreement and the other Transaction Documents have been or will be prior o the Closing duly
executed and delivered by Buyer, and constitute; as of Closing, legal, ‘valid and binding
‘obligations of Buyer, enforceable:against. Buyerin accordance with their respective terms, except:
as may be-limited by applicable bankruptcy, insolvency: or-similar laws affecting creditors” rights
genierally o‘r:thc*;zi\'kfii'labil‘iiy of‘équitable remedies.

Section5.3 No’ Violation. Neither thé. execution and performance of this Agreement:
or the other Transaction Documents nior ‘the- consurnmallon of the transactions contemplated
hereby or thereby, will (A)conflict. ‘with, or tesult in a breach of the ierms, conditions and
provisions of, -er: constitute, a ‘default. tnder, the organizational documents of Buyer or of any
agreement, indenture or other instrument under which Buyer is bound, -or (B) violate or conflict
with any Judgment decree, order, statute, Tule or regulation. ‘of any -court :or any pubhc
govcrnmenta] or'regulatory agency ‘or body having _]UI'lSdlCllon .over Buyer or the properties or
assets .of Buyer. .

Section5.4  Finder’s Fee. Buyer has not incurred any obligation for any finder’s,
broker’s or agent’s fee in‘connection with this Agreement or any of the agreements contemplated
hereby or any of the transactions contemplated hereby or thereby for which Seller may be liable.

Section:5.5  Consents. Except as set- forth :on Schedule 5.5 hereto, no authorization,
consent, approval, permit or license of, or filing with, any governmcnta] or pubhc body or
authority; any lender or lessor or any other Person is required (A) to authorize, or is. required in
connection with, the execution, delivery and performance of this Agreement or the agreements
conlcmp]ated hereby on the patt of Buyer, or (B) in connection with the transfer of any of the
Purchased Assets from Seller to Buyer, including but not hmlted to the assignment’ of ‘the
Assigned Contracts and Leases to Buyer.




Section 5.6.  Buyer’s Represéntations and Warranties Incorporated by Reference.
Buyer’s representations. and warranties contained in Sections 3.2, 3.3, 3.5 and 3.10 of the Stock
Purchase Agreement are hereby iricorporated by reference into Article V of this Agreement.

Article VI
Documents to be Delivered at Closing

Section 6.1 ~ Documents Delivered by Seller. Seller shall deliver the following
documents to Buyer on'the Closing Date, each in form and substance satisfactory to Buyer:

(A) Consents. All of the consents set forth on Schedule 4:10, duly executed -
by such third parties;

(BY Bill of Sale. A bill of sale conveyiniz the Fixed Assets and all other
personal, property not otherwise included in any other conveyancc document, duly
executed by an authorized officer of Seller (the “Bill of ‘Sale”), in form and substarice.
satisfactoryto Buyer and Seller;

L_) As31gnmen1 and Assumption A;zrccmcnl An assignment and. assumptlon
agreement’ conveying the Prepaid Expenses, Assigned Contracts, Trade Rights;,.
Intellectual Property, Software, and Records to Buyer; and pursiant to which Buyer will
assume- the, Assumed Liabilities, duly executed by ‘an authorized -officer of Seller (the.
- “Assignment and Assumption Agreement”), in form and substance satisfacfory: to Buyer

and.Seller;

1 ') Ass‘ianmcnt and Assunlntion of Lcases An assif,mnent and assumphon of

wﬂl assume the fom'ard obhgatmns of Selier under such Leases duly executed by an
authorized officer of Seller (the “Assignment of Leases™), in the form as set forth on
Exhibit:6.1(D) attached heréto;

(B)  Assignment ahd Assumption of NPN Admin Agreement. An assignment:
and assumption dgreement. conveying. Seller’s fighits under: that certain’ Administrative:
Services. Agrecment dated as of Jahuary- 1, 2010 by and between NPN -and Seller; as
amended by that certain Amendment to-the Admnnstratlve Services Ag,reemcnt dated as
of February 1, 2012 (the.“Assigniment of NPN ASA™), in the form as‘set forth on Exhibit
6.’1:(E)}‘attac'fhed hereto; . ; -

(F)  Assi nment .and Assumption of PSW Adniin Agreement. An assignment
and assumpuon agreement conveying Seller’s rlghts to Buycr under that cerlam Amernided
and Restated Administrative Services Agreement dated as of January 1, 2011 by and
between PSW and. Seller (the “Assignment of PSW ASA”), in the form as set forth on
Exhibit 6:1(F)-attached hereto;

(G)  Assignment and Assumption of Master Lease Agreement. An assignment
_L‘md assumption agreement conveying 'S.c_:ller’s_ rights to Buyer under that cerfain Masler
Lease Agreement No. MEF0981 dated as of Seplember 16, 2011 by ‘and between
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Marquette Equipment Finance, LLC (“Marquette”) and Seller (the “Assignment of
Marquette Master Lease™), in the form set as set forth on Exhibit 6.1(G) attached hereto;

(H)  Assignment of Lease No. 001. An assignment and assumption agreement
conveying Seller’s rights to Buyer under that certain Lease Schedule No. 001 dated as of
September 16, 2011 by and ‘between Marquette and Seller (the “Assignment of Lease No.
001”) in the form set as set forth on Exhibit 6.1(H) attached hereto;

(1)  Assignment of Lease No. 002. An assignment and assumption agreement

conveying Seller’s rights to Buyer under that certain Lease Schedule No. 002 dated as of :

September 16, 2011 by and between Marquette and Seller (the “Assignment of Lease No.
0027) in the form set as set forth-on Exhibit 6.1(1) attached hereto;

) A551gnment of Lease No. 003. An assignment and assumption agreement:
conveying Seller’s rights 1o Buyer under that certain Lease Schedule No. 003 dated as of
September 16, 2011 by and between Marquette and Seller (the “Assignment of Lease No.

003”) in the form set as set forth on Exhibit 6. l( ) attached hereto;

(K) .Assignment:of Lease No. 004. An -assignment-and assmnp,ti'onfagreemerit
conveying Seller’s rights to Buyer under that certain Lease Schedule. No. 004 dated as;

November 2, 2011 by-and: between Marquette and. Seller (the “Assignment of Lease No..

~004”) in the formn set as set forth on Exhibit 6.1(K) aftached hereto;

(L) ‘Employee Leasing Agreement. An employee' leasing agreement (the:
“Emg]oyee Leasmg Agreement”) ‘whereby Seller agrees to lease its. employees to Buyer,

in form and substance miitually agreeable.to the Parties;,

M) Closing. Ceruﬁcates Certificates from Seller and each Sharecholder dated.
as of the Ciosmg Date,. confirming. the satisfaction. of the condmons comamed in.

Section 8. 2 and

_(ﬁ) Othier. Such :other documents and instruments' as Buyer-may reasonably
réquire for the consummation of the transactions contemplated by-this. Agreement.

- Section'6.2 Documents Délivered by Buyer. Buyer shall deliver the following

decuments to Seller on the Closmg Date, each in-form and substance satisfactory to Buyer:

(A) Consents. All 6f thé conserits set forth on Schedule 5.5, duly executed by
such thifd parties;

@ Bill of Sale. A counterpart to the Bill of Sale duly executed by Buyer, in
form and substaricé satisfactory fo Buyérand Seller;

(__) Asmgnment and Assumptmn Agrcemcnt A-counterpart to the Assignment

and Assumption Agreement duly executed by Buyer; in form and substance satisfactory-to.
Buyer and- Scller__ X
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(D)  Assignment and Assumption of Leases: A counterpart to the Assignment
of Leases duly executed by Buyer;

(E)  Assignment and Assuniption of NPN-Admin Agreement. A counterpart to
the Assignmient of NPN ASA, duly executed by Buyer;

K] Assignmeht and Assumption of PSW Admin Agreement. A counterpart to
the Assignment of PSW ASA, duly exccuted by Buyer;

(G) Assignment and Assumiption of Master Lease Agreement., A counterpart to
the Assignment of Marquette Master Lease, duly executed by Buyer;

(H) Assignment of Lease No. 001, A counterpart to the Assignment of Lease:

No. 001, dily executed by Buyer;

()  Assignment of Lease No. 002. A counterpart to the Assignment of Lease
No. 002, duly executed by Buyer;

()  Assigniient of Lease No. 003. A counterpart to the Assignment of Lease

No. 003, dully. executed by Buyer;

(_Q Assignment. of Lcaee No.. 004
No. 004, diily executed by Buyer

Q Employee Leasing Agreement A counterpart to the Emp,loyee. Leasing,

Agreement, duly executed by Buyer;

g_) C}osmg Cerlificates. A ‘certificate from Buyer dated as: of the; Closmgj

Date confirming the satisfaction of the coriditions contained in‘Section-8.1; and

Ny Oth‘er_. Siich other documeénts and-instriments as Sellér may reasonably” -

require for the consummation-of the transactions contemplated by this Agreeiment.
“Artiele VII
Pre-Closing Covenants’
Séctioni 7.1 Additionial Agreéments, Subject to the: terins and conditions provided in

this Agreement, each of the Parties hereto agrees to use commerclally reasonable efforts to take,
of cause to be taken, all acuons and to. do or cause to be done; all thmgs necessary proper or

"Transacllons mcludmg vestmg in Buyer good and vahd mle to thc Purchased Asseis free and.

clear of any Encumbrances; and to cooperate with each of the other Paities hereto in cotinection
with the foregoing..

Section 7.2 Schedules; Notification. Between the date Theteof and the Closmg Date, a
Party will nofify the other Parties in-writing if a Party becomes aware of any. faét or condition that
causes-or-constitutes a Breach of any of the representations or watranties hereunder as of the date
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hereof, or if a Party becomes aware of the occurrence after the date hereof of any fact or
condition that would (except as expressly contemplated by this Agreement) cause or constitute a
Breach of any such representation or warranty had such representation or warranty been made as
of the time of occurrence or discovery of” such fact or condition. This Agreement is being
executed without the Schedules (defined below) attached. As soon as possible after the date
hereof, but in any event on or before October 31, 2012 (“Schedules Delivery Date”), the
Shareholders and the Seller shall deliver to the Buyer accurate and complete schedules that are
satisfactory to Buyer, all as referenced in this' Agreement (“Schedules™). The disclosures.and
information in the Schedules shall be as of the Schedules Delivery Date. On or after the
Schedules Delivery Date and through the Closing Date, the Shareholders and the Seller must
promptly update and supplcmcnt the Schedules attached to this Agreement, as appropriate to
reflect any and all chan;JeS 1o the matters set forth in the Schedules from the Schedules Delivery
Date through the Effective Time of Closing (the “Updated Schedules™). During the same period;
a Party will promptly notify the other Parties of the occurrence of any Breach of any agreement. or
covenant hereunder or of the occurrence of any event that may make the satisfaction of the
conditions‘in Article VIIT impossible or unlikely.

Section 7.3 Hiring Employees. Seller and the Shareholders will cooperate. with all
requests ade: by Buyer for the: purpose of allowing Buyer, to interview nd make offers. of
employment to those employecs of Seller designated by Buyer, and as-set forth on Scheédule 7.3.
(as such Schedule may be updated and supplemcmcd by Buyer pmor to 1he tcmunauon of lhe'

Af,rc.cmenl and the1r employmcnt w1th Buyer wnll be effccuve as: of the 1erm1nat1cm of the-

-Employee Leasing Agrccment In addition, such Seller’'s employees who accept employment
Wwith Buyer will ‘become: “at=will” -employees -of Buyer -consistent: with. Buyer’s ultimate:
:conlrollmg parent. orgamza‘uon s sormal émployment: practices and’ policies and as .a. result of

fBuyer hiiring such employees ho severance paymients will be due and payable by the-Seller to-any-

ermployees.of Seller.

Section7.4  Employee Compensatioti, Except. wnh Buyer s prior ‘written consent or as
authorized by written contracts: in existence as of thé date hereof and except: for normal annual
salary ‘increases consistent with past practices, (i) no increase will be made in the compensatlon
or rate'of compensation payable-or to become payable.to the officers or employees of Seller, and
(i1) .no bonus, prof t'sharing, retirement, insurance, death, fringe benefit or other direct or indirect
compensation will accrue, be set aside or be paid to, for oron behalf of . any of such: ofhcars of
employees by Seller. :

Section 7.5  Approvals of Third Parties. Seller will use its commercially reasonable
efforts to-secure as soon as practicable all necessary approvals and consents of third parties to the
consummanon of the transactions contemplated by this Agreement.
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Article VII1
Conditions to Closing

Section 8.1  Conditions to Buyer’s Obligations. Buyer’s obligation to purchase the
Purchased Asscts and to take the other actions required to be taken by Buyer at the Closing is
subject o the satisfaction, at or prior to the Closing, of each of the following conditions (any of
which may be 'waived in writing by Buyer, in whole or in part, on or prior to the Closing Date):

(A)  All of Seller’s and the Shareholder’s representations and warranties in this
Agreement (i) that are qualified by materiality or Material Adverse Efféct must have béen
true and correct in all respects as of the Closing Date as if made on the Closing Date, and
(iiy that are not qualified by materiality or Material Adverse Effect, must have beer true
and correct in all material respects as of the Closing Date as if made on and as of the
Closing Date.

(B) -All of the terms, covenants.and obligations. that Seller or the Shareholdets
are required to perform or to comply with pursuant to this Agreement at or prior to the:
Closing (considered collectively), and each of such terms, covenants and obligations
.(con51dcred individually); must have been duly performed and complied with by Seller or.
the Shareholders, as the case may be, in all materlal respects.

(C)  The Stock Purchase Agreement and R Shares SPA shall continue to be in
full force and effccl a5 of the’ ‘Closing Date and all of the closing conditions set forth in:
Section 5.1 of the Stock Purchase Agreement and also SectionS.] of the R Shares SPA.
shall have been satisfied.

(D)  Each document required to-be delivered pursuant 1o Section 6.1 must have
been deljvered.

. (E)  There shall not have occurred since -the date hereof” any change in lhe
business or condition: (ﬁnanmal of otherwise) of Seller that has had or is reasonably. likely
to have a Material Adverse: Effect.

(Fy  Since the date hereof; there must niot have begii commenced or Threéatened
against’ Buyer or Seller, or against any Affiliate of. Buyer any proceeding (i) involving any
challenge to; or beekmg damages or other relief in connection with, any of the
Contemplated Transactions, or (ii) that'is reasonably likely to prevent, delay, make'illegal,
‘or otherwise interfere- with any of the Contemplated Transactions.

(@) - The Updated. Schedules are satisfactory to Buyer in Buyer’s sole and
absolute discretion; provided that if no material changes are made to the Schedules after
Schedules Delivery Date, then this condition shall be deemed waived.

"(H)  There must not have been made or Threatened by any’ Person, any claim’
:assertmﬂ that such Person (i) is the holder or the beneficial owner of, or has the right to
acqmre or to. obtain beneficial ownership of, any of the Purchased’ Assets, or (11) is.
entitled to-all or any. portion of the Purchase Price payable for the Purchased Assets.
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()  Neither the consummation nor the performance of any of the
Contcmplaled Transactions wiII directly or indiré'Ct ly (with or without noﬁce or lapsc 'oﬁ

v1olalxon 0:l_ or cause .Buycr or any Afﬁhatc of Buyer to suf‘fcr any material adverse
consequence under, any Requirements of Law or order.

Section 8.2  Conditions to Seller’s Obligations.  Seller’s obligation to sell the
Purchased Assets and each of the Shareholder’s and Seller’s obligation to take the other actioris
required to be taken by the Shareholders and Seller at the Closing is subject to the satisfaction, at
or prior to the Closing; of each of the following conditions (any of which may- be waived in
‘writing by Seller, in whole or in part, 'on or prior to the Closing Date):

(A)  All of Buyer’s representations and warranties in this Agreement (i) that are
qualified by materiality must-have been true and correct in all respects as of the Closing
Date as if made-on.the Closing Date, and (ii) that are not ‘qualified by materiality, must
hdve been true and correct in all material respects as of the Closmg Date as if made on
and as of the Closing Date..

(B) All of the térms, covenants and obligations. that Buyer is required to:
perform. or t6 comply with pursuant ‘to this Agreement at or prior to the Closing.
(considered collectively), and each of such terms, covenants and obllgatlons (considered
individually), must have been duly performed and comphed with.by Buyer in.all material

respects.

(C)  The Stock Purchase Agreement and R Shares SPA shall contirue 16 be'in
full force and effect as of the Closing Date and the closing conditions set forth in.
Section:5:2 of the Stock Purchase: Agreement and Section 5.2 of the R Shares: SPA shall
have been satisfied.

{D). Buyer must have delivered each of the documents required to-be-delivered
by Buyer pursuant to Section 6.2 and must have.made the payment required to' be made
by Buyer pursuant to Seetion 3.1.

(E)  Since the date hereof; there must not have been commenced ot Threatened
against Seller or the Sharcholders, or against any. Affiliate of Seller or the Shareholders
any proceeding (i) xnvolvmg any challenge fo, or seeking damag,es or other relief in
connection with, any of the Contemplated Transactions, or (i) that is reasonably likely to
prevent, -delay, make illegal, or otherwise interfere with any of the Coniemplatcd
Transactions.

(Fy  There must not have been made or Threatened by any: Person any claim
asserting that such Person (i) is the holder or'the. beneficial owner-of; or has the tight-to
-acquire or to obtain beneficial ownership of, ady -of the: Purchased. Assets, or (ii)is
entitled. to all or any portion of the Purchase Price payable for the Purchased Assets.
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(G) Neither the consummation nor the performance of any of the
Contemplated Transactions will, directly or indirectly (with or without notice or lapse of
time, or both), contravene or conflict, in any material-respect, with, or result in a material
violation of, or cause Seller or: the Shareholders or any Affiliate of Seller or the
Shareholdeis to suffer any material adverse consequence under, any Requirement of Law’

or-order.

_A"rticle IX
Termination

Section9.1  Termination Evenis: This Agreement may, by written notice given prior to’
oratthe. Closmg,, be terminated:-

(A)- by either Buyer or Seller if (i) a material Breach of any provision of this.
Agreement has been committed by the other Parly (provided, that the Party secking to
lermmale 1hls Agreement is not also in matcrlal Breach of any prov1smn of lhls
Vsuch Breach wi thul tenm (1 O) Busmess Days aﬁer wnttcn no‘mce ofsucli Breach by 1he non=
breaching Party;

(B) (1) by Buyer if any condition in Section. 8.1 has not béen satisfied as of the:
Closing: Date or. if satisfaction of such condition is or becomes. impossible (othier than
ihrough. the failure of Buyer to comply with.it§ obh;,auons under this Agreement: and §o
‘long as Buyeris notin matérial Breach of any provision- of this. Agrcement) and Buyer has
:not waxved such condmon onor before the Closmg Date or (n) by Scller 1f any condmon'

'of any provmon of thls Agreement) and Seller has not walved such condltlon on oF before:
the Closmg, s Date;.

(€) by mufual written consent of Buyer and Seller;

{_D_) by either Buyer or Seller if the Closmg ‘has not occurred (other than:
through the failure of any Party seeking to terminate this Agreement to comply fully with:
its obligations under this Agreement) on or before January 15, 2013, or such.later date as:
the Parties may agree upon; provided that. if the sole reason that the Closing has- not
occurred is that Regulatory Approval (as such defined in the Stock Purchase Agreement).
has not been-obtained on-or prior to such date, such date may unilaterally be-extended by
any Party for one: (1).additional period of 90 d'ays by a written notice to the other Parties;,
provided; further; that the right to terminate this Agréement under this Section 9,1(d) will
not b available to any Party whose failure to. fulfill any obh;,zmon under this-Agreement
Has been the cause of, or resulted ‘in, the failure of the Closing to occur on or before such

date;
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(E) by either Buyer or Seller upon the termination of the Stock Purchase
Agreement or'the R Shares SPA; or

(F) by the Buyer if the Schedules are not acceptable to- the Buyer by the
Schedules. Delivery Date.

Section 9.2 Effect of Termination. Each Party’s right of termination under Section 9.1

is in addition to any other rights it may have under this Agreement or otherwise, and the exercise

of a right of termination will not be an election of remedies. If this Agreement is terminated

‘pursuant to Section 9.1, this Agreement will become void and of no effect-with no Liability on
the part of any Party, except that the terms of Article XII will survive any termination; provided,.
‘however, that (i)if this Agreement is terminated by a Party because of the Breach of this
Agreement by the other Party or because one or more of the conditions io the terminating Party’s
obligations under this Agreement is not satisfied as a result of the other Party’s failure to comply
with its obligations under this Agreement, the terminating Party’s right to pursue all legal

remedies will survive such termination unimpaired, and (ii) nothing herein will relieve any Party
from liability for fraud.

Article X
Covenants After the Closing

Section 10.1 Sales Tax. Buyer shall pay (and shall hold harmless, indemnify and

-defend Seller from-and against,, and if necessary, will reimburse Seller with respect to) all sales;
use-and transfertaxes résulting: from the sale of the Purchased A'ssets. Buyer shall timely prepare.

and file all refuins ‘and. reports ifi respect of such sales, ‘use and.transfer taxes, and shall pay the
=.appropr1ate tax gniounts to the approprmte taxmg authormes

Section 10.2  Responsibility of Formér Employer.

: {_A_) . Seller shall make full and final settlerients with.all of its employees a5 of

the-date-of thie terinination .of mel@yec Leasing Agreement with respect to all liabilities.

and oblxgatwns relatmg to' their emp]oyment with Seller. “Within ten (10) days after the:

termination. of the Employee Leasmg Agreement; Seller shall pay to Buyer the value of

accrued Vacahon lime w1th rcspect to: the employees of Sellcr hlred by Buyer and Buyer'

vacation time pald_ by Seller,

(B)  Seller will. be and remain solely responsible for all wages, incentives,
bonuses, commissions.and.all benefits under all benefit plans and similar arrangements in
effect or covering one or more employees or retired, disabled or other former employees;
including dependenis and beneficiaries, as of or prior to the date of the termination of
Employee Leasing Agreement, including any ‘termination, -severance or separation
benefits, including COBRA contitiuation rights, if any, and including all covered claims
and expenses, rights to reimbursement and benems claims incurred or- arising out of
events or conditions exlstm_g or occuiring as of or prior to the date of the termination of
Employee Leasing Agreernent, even though' such expenses, claims or rights continue or
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arise after the date of the termination of Employee Leasing Agreement. Buyer will have

no obhg,atmus for any such claims and Shareholders shall severally, but not jointly and
severally, indemnify and hold harmless Buyer from any claims therefor.

Section 10.3  Books and Records. From and afer the Closing and for a period of three
(3) years subsequent thereto, Buyer shall provide Seller and-its representatives réasonable dccess:
during normal business hours and upon three (3) days’ prior wrilten notice {o Buyer to the

Records that Buyer receives from Seller,

Article XI
Indemnuification

Section 11,1 Survival: Right to Indemnification Not Affected by Knowlcdf_g Exccp’i as-
set forth in this Section 11.1, the representahons and ‘warranties contained in this Agreement and

‘the other Tran_gactmn Do_c_umenis will _survwe_ the Closing Date until the second (2nd)
anniversary of the Closing Date and will thereupon expire together with the associated right to

indemnification (except to the extent a written. notice: asserting a claim. for Breach thereof is
given to the Shareholders, prior to such date); provided, however, that the representations and
warranties contained in Seetions 4.1, 4.2, 4.4(a), 4.13, 5.1, 5.2 and 5.4 will survive the Closing.

Date until.the applicable statufe of limifations.

(A)  The covenants and agreements: contained in this Agreement and the other-
Transaction Documents and the Contemplated Transactions to be performed or complied.
w1th ator aher the Closmg Date (other 1han lhe covenant and agrcemcnt lo 1ndemmfy:

survive wﬂhout hmltatlon as to time (e\cepl as provxded 1n §tich Lovenam or agreemcm)

(_) As to any Breach of tht, representahons and warramles of any fallure 10.
other Transactlon Document that constitutes fraud ofl the part of the' breachmg or'non-
performmg, party or: pames such. represenlallons and warranties and.such covenants -and.
agreements will survive the Closmg, 3 Date indefinitely.

(C)  The right to indemnification, payment of Damages or ‘other remedy based:
oirsuch representatlons warranties, covenants,’and obligafions will not be affected by any

investigation condueted ‘with respect to, or any Knowledge acquired (or capable of being.

acquired) at any time, whether before: or after the execution and -delivery of this:

Agreement or the Closing Date, with respect to the accuracy or inaccuracy of or

compliance with, any such representation, warranty, covenant; or obligation. The waiver-

of any- condition. based ‘on ‘the sccuracy of any tepreséntation or. warraiity, -or on the
performance of or compliance with-any covénant or obligation, will not affect the ri ight to
indemnification, payment of Damages, or other remedy based on such representations,
warranties, covenants, and obligations.

Section 11.2 Sharehiolder’s Iridemnity. Subject. to: the ‘terms and conditions of this.
Article XI, Shareholders shall,. severally only, ind not jointly ‘and severally, defend, mdemmﬁr
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and hold harmless Buyer and its respective Representatives and Affiliates (collectively, the
“Indemnified Persons”) from and against, and will pay to the Indemnified Persons the amourits
of, any and all Liabilities (mc]udmg fines, assessments, penalties, reasonable attorney’s fees and
disbursements) or diminution of value, whether or not involving a third party claim (collectively,
“Damages’™), arising, directly or indirectly, from or in connection with:

- (A} Any Breach of any represeniation or warranty' made by Seller and
Shareholders in this Agreement or any other Transaction Document;

(B)  Any Breach by either the Seller or Sharcholders of any covenant of
obllgatlon -of Seller or Shareholders in this Agreemcm or any other, Transaction

:Documem

(C)  Any third party claim asserfed against Buyer that is related to. the activity.
of the Seller, the Sharcholders-or any ‘of their respective Affiliates before or as of the:

Effective Time of Closing, whether any such third parly claims are asserted against Buyer:

prior to.or after the Eﬁectwc Time of Closing; or

(DY  Any criminal conduct (resulting in -a criminal conviction) of the Seller’s.

employees or former employees, before of'as of the Effective Time of'Closing;

Section 11.3  Buyer’s Indemnity.. Subject-to the terms and. conditions of this Arficle X1,

Buyer shall defend, indemnify: and hold harmless Seller-and Shareholders from and against, and

‘will pay-to Sellers and ‘Shareholders the amount of, any Damages arising; directly-or indirectly;.

from or ifi: connection ‘with (a) any Bréach. of any fepresentation or warranty made by Buyer in

this Agreemert.or any other Transaction Document,.or (b) any Bréach by Buyer of any covenant.

-5r'obligation of Buyer in this Agreement or any otlier Transactlon Documerit.

Section 114 Limitations ‘on Liability.

(A) Except with réspect: to- fraud, mlentmnal miistepresentation, and the:
mdemmty described in Section 7. 7(6) of thé Stock Purchase Agreement, the Indemnified

Pérsons shall not be entitled to indemnnity under Article XI of this Agréement, Article VII
of the Stock Purchase Agreemernt and Article VIII of the R Shares §PA with respect to
indemnification-claims thereunder until the aggregate amount ofall such indemnification
claims exceeds Two Hundred Fifty Thousand Dollars ($250,000) (the: “Deduolxble”) and
thereafier, the Indemnified. Persons shall be entitled to indemnity for the amount of

indemnification-claims in excess of the Deductible:

(B)  Except with respect to fraud or intentional misrepresentation, the
Sharcholders shall not be -entitled to- indemnity under Article XI of this Agreement,
Article VII of"the Stock Purchase Agreement. and Article 8 of the R. Shares SPA ‘with
respect 1o indemnification claims thereunder until the -aggregate amount. of all such
indemnification :claims éxceeds the' Deductible, and thereaﬁcr the. Sha.reholders shall be
éntitled to indemnity for the amount of ifidemnification claims in excess of the

Deductible.
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(C)  Except with respect to fraud, intentional misrepresentation and the
indemnity described in Section 7.2(e) of the Stock Purchase Agreement, in no event shall
the Shareholders’ aggregate liability arising out of or relating to indemnity under
Article XI of this Agreement, Article VII of the Stock Purchase Agreement and Article 8
of the R Shares SPA in the aggregate, exceed Two Million Dollars ($2,000,000) the
(“Indemnification Cap”). Except for fraud, intentional misrepresentation and the
indemnity. described in Section 7.2(e) of the Stock Purchase Agreement, the maximum
liability of (i) NPN arising out of Article XI of this Agreement, Article VII of the-Stock
Purchase Agreement and Article 8 of the R Shares SPA shall equal Seven Hundred .
Seventeen Thousand Five Hundred Dollars ($717, 500), and (11) PSW arising out of
Article XI of this Agreement, Article VIL of the Stock Purchase Agreement and Article 8

- of the R Shares SPA shall equal One Million One Thirty-Two Thousand Five Hundred
Dollars ($1,032,500).

(D)  Except Wwith respect to fraud or intentional mlsrepresentatlon in no event
shall the Buyer’s aggregate 1ab11ny arising out of* or' relating o .indemnity under
Article XTI of this Agreement, Article VII of the Stock Purchase ‘Agreement, and Article 8
of the R Shares SPA in the aggregate, exceed the Indemnification: Cap

(E) Ifan cvcm matter or circumstance (“Event”) occurs thatresults-in a claim
for 111demn1ty undei ‘this Agréement, then an Indemnified Party (as defined below) shall
not be: precluded.and shall be entitled to- make different claims under the Stock Purchase
Agreement and the R Shares SPA for indemnification despite all such claims arising from.
or resulting from the same Event.

Section 11.5 Conditions. of Indemnification: The respcctlve obligations and liabilities
.of the.Shareholders; Seller and Buyer (the “Indemnifying: Party”) to the other(the “Indcmnlﬁed:
Party”) under-Section 11,2 and 11.3 hereof with respect to: claims resullmg from the assertion of'
Jiability by parties. other than thosé parties to this Agreement (& “Third Party™) shall be asserted
.and'resolved asfollows:

(A) Ifany claim or demand for which an Indemmfymg Party: would be liable
for Damages to an Indemnified. Party is asserted against or'sought to be collected from the
Indemnified Party by a Third Party (a “Third Party Claim”), the Indemnified Party shall
deliver a Claini Notice (as defined in Section 11. S(G)) with reasonable: prompinessito the
Indemnifying Party. If*the Indemnified Party fails to' deliver the Claim Notice to the-
Indernmiymg Party within ten (10) days (or such earlier time as might: be. required to
avoid prejudicing the Indemnifying Party’s position) after the Indemnified: Party receives
written notice of such Third. Party Claim, the Indemmiym{, Party. will-not be obligated to
indennify the Indemnified Party with respect to such Third Party Claimif and-only to the
extent that the' Indemnifying: Party’s ability to defend. the Third Party Claim has been
irreparably prejudiced by such failure. The Indemnifying Party will. notify the
Indemnified Party within ten (10) days afier receipt of the Claim Notiee (the: “Notice
Period”) whether the Indemnifying Party intends, at the sole cast and expense of the
Indernnifying Party, to defend the Indemnified Party against the Third Party Claim,




_ (B)  If the Indemnifying Party notifies the Indemnified Party within the Notice:
Period that the Indemnifying Party will defend the Indemnified Party against the Third

Party Claim, then the Indemnifying Party will have the right to.defend, at its sole cost and.
expense, the Third Party Claim by all appropriate proceedings, which proceedings will be.

diligently prosecuted by the Indemnifying Party to a final conclusion or settled at the:

discretion of the Indemnifying Party upon the written consent of the Indemnified Party,

which consent will not be unreasonably withheld; provided the Indemnified Party is to be:
fully indemnified. The Indemnifying Party will have full control of such defense and

. proceedings; provided that the Indemnified Party may file during the Notice Period, at the

sole cost and expense-of the Indemnified Party, any motion, answer or other pleadmg that
the Indemnified Party may deem necessary or appropriate to protect its interests and not

be irrevocably prejudicial to the Indemnifying Party; -and provided further that, if
requested by the Indemnifying Party, the Indemnified Party shall cooperate, at the sole.

cost and expense of the Indemnifying Party, with the Indemnifying Party and its-counsel

in developing the strategy and providing assistance in dealing. 1 with the Third Party Claim..
In the event a compromise or settlement of the Third Party Claim requires more than a
monetary payment and the execution of a-full and complete release of all claims, -such:
compromise or settlement must have the written consent of the Indemnified Party, which-

consent can be withheld in the sole discretion :of the Indemnified Party. The Indemnified

Party may participate in, but not control, any defense or seuiement of any Thitrd Party’

Claim :assumed by the Indcmmfymg Party pursuant to this Section 11 5(B) and, -except as
provided in the preceding sentence, the Indémnified Party will bear its own costs and.

expenses with respect to such participation.

(€) Ifthe Indemnlfylng Party fails to' notify thé Indemnified Party within the:
Notice Period that the Indemnifying Party intends to defend the Indemnified Party against:
 thie Third Party Claim, orif the: Indemnifying Party gives.such.notice but fails diligently
to prosecuté or settle the: Third Party.Claim, or if the Indemnifying Party gives notice that:

it will not-defend within the Notice Period, then the Indemnified. 'Paﬂy will have the right
{but not:the obllgatmn) ‘to-defend, at the sole cost:and expense of the Indemnifying Party;
the Third Party ‘Claim by all appropriate proceedings, which proceedings will be
prosecuted diligently by ‘the Indemnified Party to a final conclusion or settled. at. the
discretion.of the Indemnified Party, The Indemmﬁed Party will have full control of such
defense and proceedings; including any compromise or settlement thereof} provided- that,
if requested by the Indemnified Party, the Indemnifying Pariy shall cooperate, at the sole
cost and expense of the Indemnifying Party; with.the: Indemnified Party-and its counsel in
developing the strategy and providing assistance in: dealing with the Third Party Claim.
In the event a compromlse or settlement of the Third Party Claim requires more than a
mionetary. payment and the execution of a full and complete release of all claims; such
compromise.or-settlement must have the written consent-of the Indemnifying Party, which
consent can be withheld in'the sole discretion of the Indemnifying Party: )

(D) Notwithistanding the: foregoing provisions of Section 11.5(C), if ‘the
Indemnifying Party notifies the Indemnified. Party within the Notice Period that the
Indemnifying Party disputes-its ‘obligation fo indemnify the Indemnified Party against the
Third Party Claim, and upon the resolution of such dispute pursuant to an order of'a court
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of competent jurisdiction, the Indemnifying Party will either, in accordance with such
court order: (i) be required to bear the costs and expenses of the Indemnified Party’s
defense pursuant to Section 11.5(C); or (ii) the Indemnifying Party will not be required to
indemnify the Indemnified Party. I the event of any appeal of the order of the court, the
appealmg party shall be required to comply with its duties to indemnify in this
Section 11.5 pending a final and nonappea[able decision by any appellate court.. The
Indemnifying Party may participate in, but not control, any defense or settlement
controlléd by the Indemnified Party pursuant to Section 11.5(C) but the Indemnifying
Party will bear its own costs and expenses with respect thereto if such participation is not
at the request of the Indemnified Party.

(E) In the event any Indemnified Party.should have a claim. against any
Indemnifying Party hereunder that is not a Third Party Claim; the Indemnified Party shall
deliver an Indemnity Notice (as defined in Section 11,5(H)) with reasonable promptness
to: the Indemmfymg Party, The failure by any Indemnified Party to give timely notice:
referred to. in the preceding senience shall not impair the Indemnified Party’s rights
hereunder except to the extent that an Indemmfymg, Party demionstrates that'it has been
lrrep’lrably prejudiced ﬂlereby 1f the Indemmfymg Party fails to notify the Indemnified
Party within twenty (20) days following its. receipt of the Indemmty Notice that the
Indemnifyifig Party dlspules its obligation to indemnify the Indemiified Party hereunder,
the ¢lainy'will be conclusively deemed a Iaablllty of the Indcmmfymg Party hereunder:

(1) If the Indemnifying Party timely disputes its liability with respect to a,
claim described in a Claim Notice or an ]ndemmty Notice, the Indemnifying Party and the
Indemnified Party shall proceed promptly and in good faith: to negotiate a resolution of
such dispute within thirty (30). days following receipt by the Indemnifying Party of a.
Claim Notice or an Indemnify Notice. At the end of such. thirty (30) day period, and
absent a. mutual resolution, the Indemnifying Party and the Indemnified ‘Party: shall be:
able to exercise all availablelegal rights and remedies.

(G) The term “Claim Notice” means. writtenr notification of a Third Party
Claim by an Indemnified Party to an Indemnifying Party under Article XI,. 'enclosing a
copy -of all papers.served, if any, and specifying ‘the nature of and alleged basis for the:
Third Party Claim and, to the extent then feasible, the estimated amount of the: Third
Party Claim.

- (H) The: terin “Indernmty Nouce means written, notification of a ‘cJaim for
indemnity under Article XI hereof other than a Third Party Claim by an Indemnified
Party to an Indemmtymg Party pursuant to Article XI hereof, specifying the natute of and,
specific basis for the claim afid, to the extent then feasible, the estimated amount of the-
claim.

Iy  Any estimated amount of a claim submitted in a Claim Notice or an
Indemnity Notice shall not be conclusive of the final amount of such claim. The giving
of a Claim Notice when an Indemnity Notice is due;. or the giving of an Indemnity Notice
when a Claim Notice is due, shall not impair such Indemnified Party’s rights hereunder
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except to the extent that an Indemnifying Party demonstrates that it has been irreparably

prejudiced thereby. Notice of ariy claim comprised in part of Third Party Claims and
Indemnity Claims may be given pursuant to either Section 11. 5(A)or (B).

Section 11.6 Additional _Indeninification Provisions. =~ With respect to each
indemnification obligation in this Agreement, all Damages shall be net of any third-party
insurance proceeds which either have been recovered by, or ‘are recoverable by, the indemnified
party in connection with the Tacts giving rise to the right of indemnification. In any case where
an indemnified party recovers from a third Person any amount in respect of a matter for which an
indemnifying party has indemnified it pursuant to this Artiele X1, such indemnified party shall
promptly pay over to the indemnifying party the amount so recovered (after deducting. therefrom
the amount of -expenses incurred by the indemnified party in procuring such recovery and any
increased costs of such insurance maintained by the indemnified party as a result of the payment
of such proceeds for the one (1) year period following such payment), but not in excess of the
sum ‘of (a).any amount: previously paid by the indemnifying party to or on behalf of the
indemnified. parLy in respect of such claim and (b) any -amount expended by the indemnifying
party in pursuing.or defending any claim arising out of such matter.

Section 11,7 ‘Exclusive Remedies. Except with respect to fraud ot intentional
misrepresentation,, Sharehdldérs Seller- and Buyer acknowledge .and ‘agree that the
indemnification provisions of Articl¢ XI shall be. thé sole and exclusive remedies of
Shareholders and -Buyer for any . Breach of the representations, warranties, covenants and
agreernents contained in this Agreément; provided that, nothingin this Article XI will preclude
any party from seeking: injunctive relief ‘or declaratory action ‘with respect to any. failure by any
other party to coniply. with any’ of the covenants or agreements. of such other party contained
herein or in any ancillary document, including without limitation, seeking to enforce specifically
this:. Agreementand the other-Transaction Documents and: the terms: and provisions. hereof and
thereof. Notwithstanding the foregoing; no Breach: of -any of the. representations, warranties,
covenants or agreements of this Agreement.by any party shall give the-other party the tight after
Closing to rescind this: Agreement or the Confemplated. Transactions.

Article XIL
Miscellaneous

Section.12.] Amendment. No provxsxon of this Agreement may be- amended, modified,
supplemented or waived except by an instrument in writing execiited by all of the pariies hereto.

Section 12,2 -Entire Af_recmem This' Agreement, together with: the Schedules and
Exhibits, constitute the entire: understanding‘and agreement of the parties and supersede-all prior
agreements and understandings, written ‘and oral,:among the parties with respect to the subject
matter hereof.

Sectioni 12.3. ‘Interpretation. When a reference is made in this Agreement to a Section,
Exhibitor Schedule,. such referénce shall be to a Section of .or Exhibit or Schedule to this
Agreement tinléss otherwise indicated. The table of contents and headings contained in this

Agreemerit dre for reference purposes only and shall not affect in any way the meaning or
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interpretation of this Agreement. Whenever the words “include,” “includes” or “including” are
used in this Agreement, they shall be deemed to be followed by the words “without limitation.”

Whenever the context may requiré, any pronouns used in this Agreement shall include the.
corresponding masculine, feminine or neuter forms and the singular form of nouns and pronouns

shall include the plural and vice versa.

Section 12.4 Severability. Any term or provision of this Agreement which is invalid or
unénforceable:in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such
invalidity or unenforceabilfty‘without rendering invalid or unenforceable the remaining terms and
provisions of this Agreement or affecting the validity or enforceability of any of the terms or

provisions of this Agreement in any other jurisdiction. Upon such determination that any term or

other provision is invalid, illegal or incapable of being enforced,; the parties agree that the court
making such determination will have:the power to limit thie term or provision, to delete specific
words or phrases, or to replace any invalid or unénforceable term or prov1snon with a term or

provision that is-valid and. enforceable and that' comies closest to expressing the intention of the

invalid: or- unenforcesble term or provision, and this Agreement will be enforceable as so

modified so long 4s the éconiomic or legal substance of the Contemplated Transactions are not
affected in any manner materially adverse to any. party. In the event such court does not exercise
the power granted to it in the prior sentence, the parties shall negotiate in good faith to modlfy;

this Agreement so 4s to effect the original intent-of the parties as closely as possible in a mutually

acceptable: mannet in ‘order that the Contemplated Transactions be consummated as ongmaliy‘

contcmplaicd. to'the fullest extent possible:

Section 12.5 Notices. All notices .and other communications hereunder shall be in

writing and shall be deemed given if (a) delivered in:person, (b) transthitted by telecopy or

facsimile. (in cither case; with confirmation), (c) mailed by -certified or reglstered mail (return

receipt’ requested and obtained) or (d) deliveréd by an express courier (w1t11 conﬁrmatlon) to ‘the

parties at the addresses (or at such other address: for a party: as: shali be: specn‘led by like notice)

set forth in Schedule 12.5 hereto. Any party may, by hotice gzven in accordance ‘with this
Section 12.5 to the other party,. designate anothér address o' Person for receipt of nofices

hereunder provided that notice of such a change shall be effective upon. recelpt

:Section 126 ‘Binding_ Effect: Persons ‘Benefiting: No. Assipgnment. This -Agreement
shall inure to'the benefit-of and be bmdmg, upon the ‘parties hereto and: the respective successors
and perrmtled assigns-of the partles ‘Except as set.forth in the preceding sentence; nothing in-this
Agreement is intended or shall be construed to confer upon any Person other than the parties
hereto and their successors and ‘permitted assigns any nght remedy-or claim under or by reason
of this Agreement or any par{ hereof. Without the prior written consent of each of the other
parties hereto, this Agreement and the rights hereunder may not be assigned by any of the parties
hereto; provided that Buyer may assign this Agreement and any of the rights, inferests: oF
‘obligations of Buyer hereunder to any of ‘its Affiliates without obtaining such priot’ written
consent so long as Buyer remains jointly and severally.liable for all obligations. hereunder.

Section 12,7 Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which taken ‘together shall
constitute one and the same agreement, it being understood that all of the parties need not sign
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the same counterpart. Delivery of an execuled counterpart by facsimile or other means of
electronic transmission will be as effective as delivery of a manually executed counterpart.

Section 12.8 Governing Law. THIS AGREEMENT, THE LEGAL. RELATIONS
BETWEEN THE PARTIES AND THE ADJUDICATION AND THE ENFORCEMENT
THEREOF, SHALL BE GOVERNED BY AND INTERPRETED AND CONSTRUED IN
ACCORDANCE WITH THE SUBSTANTIVE LAWS OF THE STATE OF WASHINGTON,
WITHOUT REGARD TO THE PRINCIPLES OF CONFLICTS OF LAW THEREOF.

Section 12.9 Dispute Resolution.

(A) If a dispute arises between the Parties relating to this Agreement or the
other Transaction Documents that cannot be resolved informally; each Party involved in
such dispute (each, a “Disputing Party” and, collectively, the “Disputing Parties”) agrees
to comply with the procedures set forth in this Section 12,9 (“Dispute Resolution
Procedures™). The Dispute Resolution Procedures will be invoked by a Party, before such
Party pursues-any other available remedy, by:such Party giving written notice to the other
Party or Parties; as applicable. Following receipt of such notice, the Disputing Parties
'shall for a: p@I‘lOd of thmy @3 0) days aﬁer the dlsputc hrst arises atlempt m good fanh to.

wxli include no less. than tiwo (2) m—person meehnvs among authonzcd rcpresentauves of]

the Disputing Parties, whom shall have atthority from the: respectwe Boards of Directors
of the Dlsputmg Parties to settle the matter. If the dispute. is not resolved during the
Initial Negotlatxon the Daspuung Parties shall, for an additional period. of thirty (30) days
after the end of the Initial Negotiation pertod continue to ‘attempt in good faith to
‘negotiate a resolution ‘of the: -dispute (the “Extended. Negotiation™); The Extended
,Negonation will mclude no less than two (7) m—person meetmgs between the Pre51dent

: ‘_fr__om the r_espeetl‘v_e Bqarq,s, Qf D1rec§ors of the Dlsputmg Parhcs to setﬁe the matter.

(BY ° The Disputing Parties will appoint a.mediator ‘mutually- accep'tab‘le to the
Disputing Parties 1o participate in any Extended Negotiation, seeking assistance in such
regard from the- American Arbitration Association’s AAA Mediation Services if they are
unable to agree upon such appomlment ‘within ten (10) days after it is'determiried that the
dispiite isnot resolved in the Initial Negotiation. The place of the Initial Negotiation and;
any Extended Negotiation'shall be in Seattle, Washington, or such other place as may be
‘mutually agreed to by the. Disputing Parties. The miediator may megt or communicate
with the Disputing Parties, together ‘or with each of them separately. If the Extended
Negotiation is not successful in resolving the dlspule within the thirty (30) day Extended
Negotiation period, the mediator shall declare a Impasse between the Disputing . Parlies by.
notifying - each Disputing Party promptly after the ‘expiration -of such thirty (30) day

period: .Each Disputing Party shall pay its own attorneys’ and expert witness fees and
costs associated therewith, and the costs of the mediator shall be split équally among the.
Disputing Parties. All offers; promises; conduct and statements, whetlier oral or written,
,made in the course. of the mediation by ‘any of the Dlspulmg Parties or their
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representatives; and by the mediator, are confidential, privileged and inadmissible for any
purpose, including impeachment, in any legal proceeding involving the Disputing Parties.

(C) - If the Parties cannot reach agreement pursuant to Sections 12.9(A) and
(B), then the Parties may proceced with such remedies as they may be entitled and deem
appropriate in accordance with this Agreement. The Parties agree that notice as provided
herein shall constitute sufficient service of process and the Parties further waive any
argument that such service is insufficient. EACH PARTY HEREBY WAIVES THEIR

RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION
BASED UPON OR ARISING OUT OF THIS AGREEMENT, ANY OF THE
AGREEMENTS CONTEMPLATED HEREBY OR ANY OF THE TRANSACTIONS -

CONTEMPLATED HEREIN OR THEREIN, INCLUDING CONTRACT CLAIMS,
TORT CLAIMS, BREACH OF DUTY CLAIMS, COUNTERCLAIMS AND ALL

OTHER COMMON LAW OR STATUTORY CLAIMS. EACH PARTY RECOGNIZES

AND AGREES THAT THE FOREGOING WAIVER CONSTITUTES A MATERIAL
INDUCEMENT FOR IT. TO ENTER INTO THIS AGREEMENT. EACH PARTY

REPRESENTS AND WARRANTS THAT IT HAS: REVIEWED THIS WAIVER WITH
ITS LEGAL COUNSEL AND THAT IT KNOWINGLY AND VOLUNTARILY WAIVES

ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL
COUNSEL,

Section 12.10: Furthcr Assurances, The parties agree:(A) to furnish upon request to each

other such' further information, (B) to execute and deliver to each other such other documents,
and (C) to do such. other acts: and things, all as the other party may reasonably request for the

purpose of carrying out the intent of this Agreement and the documents: referred to in this
Agreement,

Section 12.11 Waiver. ‘The rights and remedies of the parties to' this Agreement are

cumulalwe and not altemauve Nelthcr the fallure nor any delay by any parly in exermsmg any

w1ll oparate as a walver of‘ such i ght power or pr1v1lcge and no smgle or partlai exercise ofz any

such right, power, or pr1v1lege ‘will preclude any other or furthér exercise of such-right,. power, or.
: puvﬂcgc or the exercise of any other right, power, of privilege. No ‘waiver of any term. or

provision of this Agreement will be effective:unless set forth in a writing signed by the waiving
party..

[Sighature Page Follows]




IN WITNESS WHEREOF, the parties hereto, intending to be legally bound, have
executed this Agreement as of the date first above written.

SELLER:

SOUNDPATH HEALTH, INC.

2 ~ : 2 //\-
By: . g
Name: CAstine M .“Tomcalg
Title:_ CEQ
BUYER:

COLLABHEALTH PLAN SERVICES, INC.

By: W/f/————“

Name: /Y pr- b~ Do s o~
Title: T Ao ’

SHAREHOLDERS:

NORTHWEST PHYSICIANS NETWORK
OF WASHINGTON, LLC

By: //lzz&' d
Namk! “Bttscrow P L
Title: _Z22d) i

PHYSICIANS OF SOUTHWEST
WASHINGTON, L.L.C.

oy W%

Name: AALLECLA  Lutnlst s Al
Title: CED

Signature Page — Asset Purchase Agreement




EXHIBIT A

CERTAIN DEFINITIONS.

“Affiliate” means, with respect to any specified Person; any other Person that, at the time
of determination, directly, or indirectly through one or more intermediaries, controls, is
controlled by, or is under common control with; the Person specified. For the purposes of this
definition, “control”, when: used with respect to any specified Person, means. the possession,
directly.or 1nd1rcctly, of the power fo direct or cause the direction of the management and policies
of such. Person, whether through the ownership of equity interests, by contract or otherwise; and
the terms “controlling” and “controlled” have correlative meanings: to the. foregoing. For
purposes ‘of the definition of ““control”, a general partner or managing member of a Person shall
always be considered to control such. Person.

“Board of Directors” means the board of directors, board of trustees, board of managers
or similar body governing thie affairs 6f.a Persos.

“Breach” means dny iriaccurdcy in or breach of, or any failure 16 perform or comply with,
any fepresentation, warfanty, covenant, “obligation, or other prowsnon of this Agreenient or any‘
certificate delivered pursuant to this Ag:reement

“Business Day” means any day other than a Saturday, Sunday or a day on.which the New.
York Stock E\(ch'mge is authorized or required to be closed for regular business.

“Director” means an:individual member of a Boatd of Directors.

“Encumbrance” means any lien, community property interest; lease, assessment, pledge,
mortgage security interest, capital lease, encumbrance; restriction, easemenl limitation, cialm,l
preferentlal arrangement, condition, equitable interest, license, right of first refusal, charge or
defect.of title _oiﬁan:y kind or nature whatsoever.

“Govcrnmc.nlal Authorltv means any nation, state, terrxtory, provmce county, city or
other unit or subdivision thereof or any entity, authority, agency, department, board, commission,
instrumentality, “insurance or securilies regulatory or selfiregulatory body or securities or
commodifies exchange, court or other judicial body authorized on behalf of any of the foregoing
to -exercise legislative, judicial, regulatory or administrative functions of or pertaining to.
governmient, and any governmental-or non-govertimental self-régulatory organization.

“Knowlédge” means that an individual will be deemed to have “Knowledge” of a.
particular fact or other matter if (i) such individual is actually aware of such fact or other matter
or (ii) the krowledge that each such individual would reasonably be expected to obtain in the-
course of diligently periormmg his or her duties for the:Seller-or Shareholders, as the case may
be. - With respect to the Seller and the Shareholders, Knowledge of the Seller and the
Shareholders means the Knowledge of Howard Thomas (as derived only from his consultation

A-l
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with the Seller and the Shareholders and any Knowledge outside of this specific engagement is
explicitly excluded), Austin Lanipert, MD, Bob Peters, Christine M. Tomcala, Christine Turner,
Darlen Heap, MD, David Tollefson, MD, David. Fairbrook, MD, Gary Goin, MD, James
Anderson, James Wilson, MD, Jennifer Smith, MD, Jerome Zechmann, MD, John Samms,
Joseph P. Clabots, MD, Kari Glover, Kingston Momah, MD, J. Gregg Julin, MD, Laurence
" Schadt, MD, Leonard Alenick, MD, Leyton Jump, MD, Mariella Cummings, Matthew White,
MD; Michael Herring, MD, Mohammad Saced, MD, Monica Wilhelm, MD, Patricia Briggs,
Patrick J. Halpin, MD, Paul Williams, MD, Richard Faiola, MD, Rick Canning, Robin Larmer,
Ronald Krause, MD, Sheila S. Nishimoto, Theodore Bridge, MD, Thuy Le, William Roes, MD,
William Williard, MD, Ze’ev Young, MD. With respect o the Buyer, Knowledge of Buyer:
means the Knowledge of Juan Serrano, Mark Bjornson, Mike Fitzgerald, Steve Schramm, and
David Stratton:

_“Liability” means, with. respect 1o any Person, .any direct -or indirect. indebtedness,
liability, claim, loss, damagc (mcludmg incidental: and consequential damages), deficiency,
obligation, expense or responsxblllly (whether known, accrued, absolute, contingent,
unliquidated, due ot fo become due or otherwise) and regardless of when asserted, and includes,
in the case of Liabilities relating to' insurance policies, any extra-contractual obllgatlons or
payments in’excess ‘of policy limits or loss adjustment expense claims,

“Material Adversé Effect” means a rhaleridl adveise effect on or aterial adverse change
in (a) the Business or condition (financial or otherwise), results of operations, assets, properties
or Liabilities-of the-Seller or (b) the ability of the Shareholders or Seller to perform without delay
their obligations: under this Agreement or any Contemplated. Transaction or fo consummale,
without delay the transactions contemplated hereby -or thereby; provided, however, to theextent
such -effect results from: any of the. following, such effect shall not be corisidered a Material
Adverse Effect: (i) economic, financial market or geopolltlcal conditions. in general
(i1) conditions generally affectmg the health insurance mdustry, (i) changes in law or applicable
accounting regulations or prmmples, o (iv)- conditions or effects resulting from or. relatmg to'the
annoumcement or: thé existence or terms of this Agreement or the consummation of the
_Con_templ'ucd Transactions. :

“Ordinary Course of Busmess ‘means.an action taken by-a Person will beideemed 10 have
been taken inthe “Ordxmry Course of Business” only if (a) such action is consistent with.the past
practices of such Person andis faken in the ordinary course of the normal dayit'o.-day operations
of such: Person, (b) such-action is not required fo be authorized by the Board of Directors of such:
Person: (or by any.Person or group of Persons -exercising similar authority) ‘or shareholders. of
such Person, and (c) such action.is similar in nature and magnitude to actions. customarily taken,
without any. authorization by the Board of Directors (or by any Person or group of Persofis
cxermsmg similar authority) or shareholders of such Person, in the ordmary course of the normal
day to-day opérations of othér Persons that are'in the same liné of business as such Person.

“Party” mieans.each the Shareholders, Seller and Buyer.
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“Person” means any natural person,. corporation, company, limited liability company,
partnership (limited or general), Jomt venture, assomallon trust or-other entity, including without

limitation any Governimental Authority.

“Representative” means, with respect to a particular Person, any: Director, officer,
employee, agent, .consultant, advisor, or other represéntative of such Person, including legal
counsel, accountants, and financial- advisors,

“Requiremerits .of Law™ means for any Person any law, ‘treaty, regulation, Tule, order,
judgment, or decree, or any other determination or requirement of an governniental aulhomy or

arbitrator applicable to or bmdmg on such Person or-any of its property or to which such Person

or any of its-fpropcrt_y is suiject.»

“Threatened” means, with respect to any claim, proceeding, dispute, action, or other,
matter, that any demand or statement has been made (orally or in writing) or-any niotice has been
given: (orally or in writing to a Party to this Agreement or within their Knowledge) that-would

Jead a reasonably prudent Person to conclude. that sucha claim, proceeding, dispute, action, -or
other matter is.likely to be asserted, commenced, taken, -or otherwise pursued in the immediate

future:

“TI‘ZIIIS’ICUOH Docurnents™ nieans; collectively, this Agreement; Bill of Saie, Assignment
-and Assumptxon Ag,reemeni Asmgnmcnt of Leases and”all other documents executed in
connection hetewith, mcludmjz the conveyance-documents, as any ot all of the: foreg,omg midy be
tenewed, amended, emended ‘modified, supplemented, replaced ot rearraniged. from time to fime.
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ASSIGNMENT OF MASTER LEASE AGREEMENT

This Assignment (“Assignment”) dated effective as of | , 2012 (the
“Effective Date”), is made and entered into by and between Soundpath Health, Inc., a
Washington corporation (“Assignor”), and CollabHealth Plan Services, Inc., a Colorado
corporation (“Assignee”). Each of Assignor and Assignee are also collectively referred to herein
as the “Parties.”

WHEREAS, Assignor and Marquette Equipment Finance, LLC (“Lessor”) entered into
that certain Lease Schedule No. 001 dated as of September 16, 2011 (the “Agreement”);

WHEREAS, Northwest Physician Network of Washington, LLC, Physicians of
Southwest Washington, L.L.C., Assignor and Assignee entered into that certain Asset Purchase
Agreement dated as of October 18, 2012 (the “Asset Purchase Agreement”); and

WHEREAS, pursuant to the Asset Purchase Agreement, Assignor desires to assign to
Assignee all of Assignor’s right, title, benefits, privileges and interests in and to the Agreement,
and Assignee desires to assume all of Assignor’s duties, liabilities and obligations arising under
the Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the Parties agree as follows: ‘

1. The foregoing recitals are hereby incorporated by this reference.

2. Assignor does hereby grant, assign, transfer and set over unto Assignee, as of the
Effective Date, all of Assignor’s right, title, benefits and privileges in and to the Agreement.
Assignee does hereby accept such assignment, and in connection therewith, assumes and agrees
to observe, perform, pay and otherwise discharge when due Assignor’s duties, liabilities and
obligations arising under the Agreement.

3. Assignor agrees to remain obligated to Lessor for all duties, liabilities and

- obligations under the Agreement that are not satisfied by Assignee.

4, Nothing contained herein will itself change, amend, extend, or alter (nor should it
be deemed or construed as changing, amending, extending, or altering) the terms or conditions of
the Asset Purchase Agreement in any manner whatsoever. This instrument does not create or
establish rights, liabilities or obligations not otherwise created or existing under or pursuant to
the Asset Purchase Agreement. The Assignor acknowledges and agrees that the representations,
warranties, covenants, agreements and indemnities contained in the Asset Purchase Agreement
will not be superseded hereby but will remain in full force and effect to the full extent provided
therein. In the event of any conflict or inconsistency between the terms of the Asset Purchase’
Agreement and the terms of this Assignment, the terms .of the Asset Purchase Agreement will
govern.
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5. The Parties will, at any time and from time to time upon the request of the other
Party, execute, acknowledge and deliver all such further agreements, assignments, assumptions,
assurances and other instruments as may be required to carry out the intent of this Assignment.

6. This Assignment and the obligations of the Parties hereunder will be governed by
and construed in accordance with the laws of the State of Washington without giving effect to
any choice of law principles that may require the application of any other laws.

7. This Assignment may be executed in any number of counterparts, each of which
will be deemed an original, but all of which together will constitute one and the same instrument.

8. All of the covenants, terms and conditions as set forth herein will be binding
upon and will inure to the benefit of the Parties hereto and their respective successors and
assigns. '

9. No amendment, modification, waiver; replacement, termination, or cancellation of
any provision of this Assignment will be valid, unless the same will be in writing and signed by

~ Assignee and Assignor.

[Remainder of page left blank, signature page folldws. 7
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IN WITNESS WHEREQOF, the Parties, intending to be legally bound, have caused this
/« instrument to be executed as of the Effective Date. ’
ASSIGNOR:
SOUNDPATH HEALTH, INC.
By:

Name:
Title:

ASSIGNEE:

COLLABHEALTH PLAN SERVICES, INC.

By:
Name:
Title:

CONSENT OF LESSOR

®

The under51gned the “Lessor” in the Agreement in the foregoing Assignment, hereby
consents to the assignment and assumption effected by the Assignment. :

LESSOR:

MARQUETTE EQUIPMENT FINANCE,
LLC

By:
Name:
Title:

O

Assignment — Lease Schedule No. 001




ASSIGNMENT OF MASTER LEASE AGREEMENT

This Assignment (“Assignment”) dated effective as of |, 2012 (the
“Effective Date™), is made and entered into by and between Soundpath Health, Inc.,
Washington corporation (“Assignor”), and CollabHealth, Plan Services, Inc., a Colorado
corporation (“Assignee”).  Each of Assignor and Assignee are also collectively referred to herein
as the “Parties.”

‘ WHEREAS, Assignor and Marquette Equipment Finance, LLC (“Lessor”) entered into
that certain Lease Schedule No. 002 dated as of September 16, 2011 (the “Agreement™);

WHEREAS, Northwest Physician Network of Washington, LLC, Physicians of -

Southwest Washington, L.L.C., Assignor and Assignee entered into that certain Asset Purchase
Agreement dated as of October 18, 2012 (the “Asset Purchase Agreement”); and

WHEREAS, pursuant to the Asset Purchase Agreement, Ass1gnor desires to assign to
Assignee all of Assignor’s right, title, benefits, privileges and interests in and to the Agreement,

and Assignee desires to assume all of Assignor’s duties, liabilities and obligations arising under 4

the Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknewledged, the Parties agree as follows: .

1. The foregoing recitals-are hereby iﬁcdrporated by this reference.
2. Assignor does hereby grant, assign, transfer and set over unto Assignee, as of the

Effective Date, all of Assignor’s right, title, benefits and privileges in and to the Agreement.
Assignee does hereby accept such assignment, and in connection therewith, assumes and agrees

" to observe, perform, pay and otherwise discharge when due Assignor’s duties, liabilities and

obligations arising under the Agreement.

3. 'Assignor agrees to remain obligated to Lessor for all duties, liabilities and
obligations under the Agreement that are not satisfied by Assignee.

4. Nothing contained herein will itself change, amend, extend, or alter (nor should it
be deemed or construed as changing, amending, extending,-or altering) the terms or conditions of
the Asset Purchase Agreement in any manner whatsoever. 'This instrument does not create or
establish rights, liabilities or obligations not otherwise created or existing under or pursuant to
the Asset Purchase Agreement. The Assignor acknowledges and agrees that the representations,
warranties, covenants, agreements and indemnities contained in the Asset Purchase Agreement
will not be superseded hereby but will remain in full force and effect to the full extent provided
therein. In the event of any conflict or inconsistency between the terms of the Asset Purchase
Agreement and the terms of this Assignment, the terms of the Asset Purchase Agreement will
govern. : :

2297230.1




a

O

5. The Parties will, at any time and from time to time upon the request of the other
Party, execute, acknowledge and deliver all such further agreements, assignments, assumptions,

‘assurances and other instruments as may be required to carry out the intent of this Assignment.

6. This Assignment and the obligations of the Parties hereunder will be governed by
and construed in accordance with the laws of the State of Washington without giving effect to

any choice of law principles that may require the application of any other laws.

7. . This Assignment may be executed in any numbef of c'ounterparts, each of which
will be deemed an original, but all of which together will constitute one and the same instrument.

8. All of the covenants, terms and condltlons as set forth herein will be binding
upon and will inure to the benefit of the Parties hereto and their respective successors and
assigns.

9. No amendment, modification, waiver, replacement, termination, or cancellation of
any provision of this Assignment will be valid, unless the same will be in writing and signed by
Assignee and Assignor. ' .

[Remainder of page left blank, signature page follow;s. ]/
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IN WITNESS WHEREOF, the Parties, intending to be legally bound, have caused this
instrument to be executed as of the Effective Date. '
ASSIGNOR:
SOUNDPATH HEALTH, INC.
By:

- Name:
Title:

ASSIGNEE:

COLLABHEALTH PLAN SERVICES, INC.

By: _
Name:
Title:

- CONSENT OF LESSOR

The undersigned, the “Lessor” in the Agreement in the foregoing Assignment, hereby
consents to the assignment and assumption effected by the Assignment.
LESSOR:

MARQUETTE EQUIPMENT FINANCE,
LLC

By:

Name:

Title:

Assignment — Lease Schedule No. 002




ASSIGNMENT OF MASTER LEASE AGREEMENT

This Assignment (“Assignment”) dated effective as of | |, 2012 (the
“EBffective Date”), is made and entered into by and between Soundpath Health, Inc., a
Washington corporation (“Assignor”), and CollabHealth “Plan Services, Inc., a Colorado
corporation (“Assignee™). Each of Assignor and Assignee are also collectively referred to herein
as the “Parties.” ' :

WHEREAS, Assignor and Marquette Equipment Finance, LLC (“Lessor”) entered into

that certain Lease Schedule No. 003 dated as of September 16, 2011 (the “Agreement™);

WHEREAS, Northwest Physician Network of Washington, LLC, Physicians of
Southwest Washington, L.L.C., Assignor and Assignee entered into that certain Asset Purchase
Agreement dated as of October 18, 2012 (the “Asset Purchase A,qreement”) ‘and

WHEREAS, pursuant to the Asset Purchase Agreement, Assignor desires to assign to
Assignee all of Assignor’s right, title, benefits, privileges and interests in and to the Agreement,
and Assignee desires to assume all of Assignor’s duties, liabilities and obligations arising under
the Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the Parties agree as follows:

L. The foregoing recitals are hereby incorporated by this reference.

2. Assignor does hereby grént, assign, transfer and set over unto Assignee, as of the
Effective Date, all of Assignor’s right, title, benefits and privileges in and to the Agreement.

Assignee does hereby accept such assignment, and in connection therewith, assumes and agrees

to observe, perform pay and otherwise discharge when due Assignor’s duties, habrhtles and
obligations arising under the Agreement.

3. Assignor agrees to remain obligated to Lessor for all duties, liabilities and
obligations under the Agreement that are not satisfied by Assignee.

4. Nothing contained herein will itself change, amend, extend, or alter (nor should it
be deemed or construed as changing, amending, extending, or altering) the terms or conditions of
the Asset Purchase Agreement in any manner whatsoever. This instrument does not create or
establish rights, liabilities or obligations not otherwise created or existing under or pursuant to
the Asset Purchase Agreement. The Assignor acknowledges and agrees that the representations,
warranties, covenants, agreements and indemnities contained in the Asset Purchase Agreement
will not be superseded hereby but will remain in full force and effect to the full extent provided
therein. In the event of any conflict or inconsistency between the terms of the Asset Purchase
Agreement and the terms of this Assignment, the terms of the Asset Purchase Agreement will
govern. '
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5. The Parties will, at any time and from time to time upon the request of the other
Party, execute, acknowledge and deliver all such further agreements, assignments, assumptions,
assurances and other instruments as may be required to carry out the intent of this Assignment.

6. This Assignment and the obligations of the Parties hereunder will be governed by
and construed in accordance with the laws of the State of Washington without giving effect to
any choice of law principles that may require the application of any other laws.

7. This Assignment may be executed in any number of counterparts, each of which
will be deemed an original, but all of which together will constitute one and the same instrument.

8. All of the covenants, terms and conditions as set forth herein will be biriding
upon and will inure to the benefit of the Parties hereto and their respective successors and
assigns. :

9. ~ No amendment, modification, waiver, replacement, termination, or cancellation of

any provision of this Assignment will be valid, unless the same will be in writing and signed by
Assignee and Assignor. '

[Rémaz’nder of page left blank; signature page follows.]

2297232.1




IN WITNESS WHEREOF, the Parties, intending to be legally bound, have caused ﬂ‘llS
instrument to be executed as of the Effective Date.

.
)
\_//
ASSIGNOR:

SOUNDPATH HEALTH, INC.

By:
Name:
Title:

ASSIGNEE:
COLLABHEALTH PLAN SERVICES, INC.
By:

Name:
Title:

O | CONSENT OF LESSOR

The undersigned, the “Lessor” in the Agreement in the foregoing Assignment, hereby
consents to the assignment and assumption effected by the Assignment.

LESSOR:

MARQUETTE EQUIPMENT FINANCE,
LLC

By:
Name:
Title:

)
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ASSIGNMENT OF MASTER LEASE AGREEMENT

This Assignment (“Assignment”) dated effective as of , 2012 (the
“Effective Date”), is made and entered into by and between Soundpath Health, Inc., a
Washington corporation (“Assignor”), and CollabHealth Plan Services, Inc., a Colorado
corporation (“Assignee™). Each of Assignor and Assignee are also collectively referred to herein
as the “Parties.”

WHEREAS, Assignor and Marquette Equipment Finance, LLC (“Lessor”) entered into
that certain Lease Schedule No. 004 dated as of November 2, 2011 (the “Agreement”);

WHEREAS, Northwest Physician Network of Washington, LLC, Physicians of
Southwest Washington, L.L.C., Assignor and Assignee entered into that certain Asset Purchase
Agreement dated as of October 18, 2012 (the “Asset Purchase Agreement”); and

WHEREAS, pursuant to the Asset Purchase Agreement, Assignor desires to assign to
Assignee all of Assignor’s right, title, benefits, privileges and interests in and to the Agreement,
and Assignee desires to assume all of Assignor’s duties, liabiliti¢s and obligations arising under
the Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the Parties agree as follows:

1. The foregoing recitals are hereby incorporated by this reference.

2. Assignor does hereby grant, assign, transfer and set over unto Assignee, as of the
Effective Date, all of Assignor’s right, title, benefits and privileges in and to the Agreement.
Assignee does hereby accept such assignment, and in connection therewith, assumes and agrees
to observe, perform, pay and otherwise discharge when due Assignor’s duties, liabilities and
obligations arising under the Agreement. '

3. Assignor- agrees to remain obligated to Lessor for all duties, liabilities. and

' obligations under the Agreement that are not satisfied by Assignee.

4 Nothing contained herein will itself change, amend, extend, or alter (nor should it
be deemed or construed as changing, amending, extending, or altering) the terms or conditions of
the Asset Purchase Agreement in any manner whatsoever. This instrument does not create or
establish rights, liabilities or obligations not otherwise created or existing under or pursuant to
the Asset Purchase Agreement. The Assignor acknowledges and agrees that the representations,

‘warranties, covenants, agreements and indemnities contained in the Asset Purchase Agreement

will not be superseded hereby but will remain in full force and effect to the full extent provided
therein. In the event of any conflict or inconsistency between the terms of the Asset Purchase
Agreement and the terms of this Assignment, the terms of the Asset Purchase Agreement will
govern.
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5. The Parties will, at any time and from time to time upon the request of the other
Party, execute, acknowledge and deliver all such further agreements, assignments, assumptions,
assurances and other instruments as may be required to carry out the intent of this Assignment.

6. This Assignment and the obligations of the Parties hereunder will be governed by
and construed in accordance with the laws of the State of Washington without giving effect to
any choice of law principles that may require the application of any other laws.

7. This Assignment may be executed in any number of counterparts, each of which

‘will be deemed an original, but all of which together will constitute one and the same instrument.

8. All of the covenants, terms and conditions as set forth herein will be binding
upon and will inure to the benefit of the Parties hereto and their respective successors and
assigns.

.9, No amendment, modification, waiver, replacement, termination, or cancellation of
any provision of this Assignment will be valid, unless the same will be in writing and signed by
Assignee and Assignor.

[Remainder of page left blank; signature page follows.]
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IN WITNESS WHEREOF, the Parties, intending to be legally bound, have caused this
/A\ . instrument to be executed as of the Effective Date.
Lo
~

ASSIGNOR:
SOUNDPATH HEALTH, INC.
By:

Name:
Title:

ASSIGNEE:
COLLABHEALTH PLAN SERVICES, INC.
By:

Name:
Title:

m . CONSENT OF LESSOR

The undersigned, the “Lessor” in the Agreement in the foregoing Assignment, hereby
consents to the assignment and assumption effected by the Assignment.

LESSOR:

MARQUETTE EQUIPMENT FINANCE,
LLC '

By:
Name:
Title:

Assignment — Lease Schedule No. 004
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ASSIGNMENT OF LEASE

This Assignment (“Assignment”) dated effective as of | [, 2012 (the

“Effective Date™), is made and entered into by and among Soundpath Health, Inc., a Washington
corporation (“Assignor”), CollabHealth Plan Services, Inc., a Colorado corporation
(“Assignee”), and East Campus Terrace II, LLC, a Washington limited liability company

 (“Landlord”). Each of Assignor, Assignee and Landlord are also collectively referred to herein

as the “Parties.”

- WHEREAS, Assignor and Landlord entered into that certain Lease dated as of July 1 7,
2009, as amended by that certain First Amendment to Lease dated as of August 5, 2010, for the
premises located at 32129 Weyerhaeuser Way South, Federal Way, Washington (the “Lease”);

WHEREAS, Northwest Physicians Network of Washington, LLC, Physicians of

Southwest Washington, L.L.C., Assignor and Assignee entered into that certain Asset Purchase

Agreement dated as of October 18, 2012 (the “Asset Purchase Agreement™); and

WHEREAS, Assignor and Assignee desire to obtain Landlord’s consent to assignment of
the Lease by Assignor to Assignee and Landlord’s express release of A331gnor from all future
obligations under the Lease;

WHEREAS, Landlord is willing to consent to the assignment of the Lease to Assignee
and to release Assignor from all future liability under the Lease on the terms and condmons set
forth herein; and -

WHEREAS, pursuant to the Asset Purchase Agreement, Assignor desires to assign to
Assignee all of Assignor’s right, title, benefits, privileges and interests in and to the Lease, and
Assignee desires to assume all of Assignor’s duties, liabilities and obligations arising under the
Lease, all upon the terms and conditions below. -

NOW, THEREFORE, for good and valuable consideration, the receipt and sufﬁ01ency of

which is hereby acknowledged, the Parties agree as follows:
1. The foregoing recitals are hereby incorporated by this reference.

2. Assignor does hereby grant, assign, transfer and set over unto Assignee, as of the
Effective Date, all of Assignor’s right, title, benefits and privileges in and to the Lease. Assignee
does hereby accept such assignment, and in connection therewith, assumes and. agrees to
observe, perform, pay and otherwise discharge when due Assignor’s duties, liabilities and
obligations arising under the Lease. : :

3. Landlord hereby consents to Assignor’s assignment of the Lease to Assignee and
Assignee’s assumption of Assignor’s obligations under the Lease effective as of the date hereof,
and Landlord hereby releases Assignor from all liabilities arising under the Lease after the date
hereof.
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4. Nothing contained herein will itself change, amend, extend, or alter (nor should it
be deemed or construed as changing, amending, extending, or altering) the terms or conditions of
the Asset Purchase Agreement in any manner whatsoever. This instrument does not create or
establish rights, liabilities or obligations not otherwise created or existing under or pursuant to
the Asset Purchase Agreement. The Assignor acknowledges and agrees that the representations,

warranties, covenants, agreements and indemnities contained in the Asset Purchase Agreement

will not be superseded hereby but will remain in full force and effect to the full extent provided
therein. In the event of any conflict or inconsistency between the terms of the Asset Purchase
Agreement and the terms of this Assignment, the terms of the Asset Purchase Agreement will

govern.

5. The Parties will, at any time and from time to time upon the request of the other
Party, execute, acknowledge and deliver all such further agreements, assignments, assumptions,
assurances and other instruments as may be required to carry out the intent of this Assignment.

6.  This Assignment and the obligations of the Parties hereunder will be governed by
and construed in accordance with the laws of the State of Washington without giving effect to
any choice of law principles that may require the application of any other laws.

7. This Assignment may be executed in any number of counterparts, each of which
will be deemed an original, but all of which together will constitute one and the same instrument,

8. All of the covenants, terms and conditions as set forth herein will be bmdlng
upon and will inure to the benefit of the Parties hereto and their respective successors and

assigns.

9. No amendment, modification, waiver, replacement, termination, or cancellation of
any provision of this Assignment will be valid, unless the same will be in wr1t1ng and signed by
Assignee and Assignor.

[Remainder of page left blank; signature page follows.]
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IN WITNESS WHEREOF, the Parties, intending to be legally bound, have caused this
instrument to be executed as of the Effective Date.
ASSIGNOR:
SOUNDPATH HEALTH, INC.
By:

Name:
Title;

ASSIGNEE:
COLLABHEALTH PLAN SERVICES, INC.
By:

Name:
Title:

LANDLORD:
O : EAST CAMPUS TERRACE I1, LLC
By: |

Name:
Title:

Assignment — East Campus Terrace Lease
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