

















(iii) In the case of any criminal proceeding, the individual had no
reasonable cause to believe the individual's conduct was unlawful.

(c) A trustee's conduct with respect to an employee benefit plan for a purpose
the trustee reasonably believed to be in the interests of the participants in and beneficiaries of the
plan is conduct that satisfied the requirement of subsection (b)(ii) of this Section 2.

(d)  The termination of a proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent is not, of itself, determinative that
the trustee did not meet the standard of conduct described in this Section.

(e) The corporation shall not indemnify a trustee under this Section 2:

(1) In connection with a proceeding by or in the right of the
corporation in which the trustee was adjudged liable to the corporation; or

(i)  In connection with any other proceeding charging improper
personal benefit to the trustee, whether or not involving action in the trustee's official capacity, in
which the trustee was adjudged liable on the basis that personal benefit was improperly received
by the trustee.

() Indemnification under this Article VII, Section 2 in connection with a
proceeding by or in the right of the corporation is limited to reasonable expenses incurred in

connection with the proceeding.

3. Advance for Expenses.

(a) The corporation shall pay for or reimburse the reasonable expenses
incurred by a trustee who is a party to a proceeding in advance of final disposition of the
proceeding and in advance of any determination and authorization of indemnification pursuant to
Section 5 of this Article VII if:

(i) The trustee delivers the corporation a written affirmation of the
trustee's good faith belief that the trustee has met the standard of conduct described in Section 2
of this Article VII; and

(i)  The trustee delivers the corporation a written undertaking,
executed personally or on the trustee's behalf, to repay the advance if it is ultimately determined
that the trustee did not meet the standard of conduct.

(b) The undertaking required by subsection (a)(ii) of this Section 3 must be an
unlimited general obligation of the trustee but need not be secured and may be accepted without
reference to financial ability to make repayment.

4. Court-ordered Indemnification. A trustee of the corporation who is a party to a
proceeding may apply for indemnification or advance of expenses to the court conducting the
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proceeding or to another court of competent jurisdiction. On receipt of an application, the court
after giving any notice the court considers necessary may order indemnification or advance of
expenses if it determines:

(a) The trustee is entitled to mandatory indemnification, in which case the
court shall also order the corporation to pay the trustee's reasonable expenses incurred to obtain
court-ordered indemnification;

(b) The trustee is fairly and reasonably entitled to indemnification in view of
all the relevant circumstances, whether or not the trustee met the standard of conduct set forth in
Section 2 of this Article VII, or was adjudged liable as described in Section 2(e) of this Article
VII, but if the trustee was adjudged so liable, the trustee's indemnification is limited to
reasonable expenses incurred; or

(c) In the case of an advance of expenses, the trustee is entitled pursuant to
the Articles of Incorporation, Bylaws, or any applicable resolution or contract, to payment or
reimbursement of the trustee's reasonable expenses incurred as a party to the proceeding in
advance of final disposition of the proceeding.

5. Determination and Authorization of Indemnification.

(a) The corporation shall not indemnify a trustee under this Article VII unless
authorized in the specific case after a determination has been made that indemnification of the
trustee is permissible in the circumstances because the trustee has met the standard of conduct set
forth in Section 2(b) of this Article VII.

(b) The determination shall be made:

(i) By the Board of Trustees by majority vote of a quorum consisting
of trustees not at the time parties to the proceeding;

(ii) If a quorum cannot be obtained under (i) of this subsection, by
majority vote of a committee duly designated by the Board of Trustees, in which designation
trustees who are parties may participate, consisting solely of two or more trustees not at the time
parties to the proceeding;

(iii) By special legal counsel:

(A)  Selected by the Board of Trustees or its committee in the manner prescribed in (i)
or (ii) of this subsection; or

(B) If a quorum of the Board of Trustees cannot be obtained under (i) of this
subsection and a committee cannot be designated under (ii) of this subsection, selected by
majority vote of the full Board of Trustees, in which selection trustees who are parties may
participate; or
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(c) Authorization of indemnification and evaluation as to reasonableness of
expenses shall be made in the same manner as the determination that indemnification is
permissible, except that if the determination is made by special legal counsel, authorization of
indemnification and evaluation as to reasonableness of expenses shall be made by those entitled
under subsection (b)(iii) of this Section to select counsel.

6. Indemnification of Officers.

(a) An officer of the corporation who is not a trustee shall be indemnified, and
is entitled to apply for court-ordered indemnification under Section 4 of this Article VII, in each
case to the same extent as a trustee.

(b) The corporation shall indemnify and advance expenses to an officer who
is not a trustee to the same extent as to a trustee under this Article VII.

(c) The corporation may also indemnify and advance expenses to an officer
who is not a trustee to the extent, consistent with law, that may be provided by a general or

specific action of its Board of Trustees, or contract.

7. Indemnification of Emplovees and Agents.

(a) The corporation may indemnify employees and agents of the corporation
and may afford the right to such employees or agents to apply for court-ordered indemnification
under Section 4 of this Article VII, in each case to the same extent as to a trustee under this
Article VII.

(b) The corporation may indemnify and advance expenses to an employee or
agent of the corporation who is not a trustee to the same extent as to a trustee under this Article
VII.

(c) The corporation may also indemnify and advance expenses to an
employee or agent who is not a trustee to the extent, consistent with law, that may be provided
by a general or specific action of its Board of Trustees, or contract.

8. Insurance. The corporation may purchase and maintain insurance on behalf of
an individual who is or was a trustee, officer, employee, or agent of the corporation, or who,
while a trustee, officer, employee, or agent of the corporation, is or was serving at the request of
the corporation as a trustee, officer, partner, trustee, employee, or agent of another foreign or
domestic corporation, partnership, joint venture, trust, employee benefit plan, or other enterprise
against liability asserted against or incurred by the individual in that capacity or arising from the
individual's status as a trustee, officer, employee, or agent, whether or not the corporation would
have power to indemnify the individual against the same liability under this Article VII.

9. Indemnification as a Witness. This Article VII does not limit a corporation's
power to pay or reimburse expenses incurred by a trustee in connection with the trustee's
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appearance as a witness in a proceeding at a time when the trustee has not been made a named
defendant or respondent to the proceeding.

10.  Validity of Indemnification. A provision addressing the corporation's
indemnification of or advance for expenses to trustees that is contained in the Bylaws, a
resolution of its members or Board of Trustees, or in a contract or otherwise, is valid only if and
to the extent the provision is consistent with the Act and any other applicable law.

11.  Interpretation. The provisions contained in this Article VII shall be interpreted
and applied to provide indemnification to trustees, officers, employees and agents of the
corporation to the fullest extent allowed by applicable law, as such law may be amended,
interpreted and applied from time to time.

12.  Savings Clause. If this Article VII or any portion thereof shall be invalidated on
any ground by any court of competent jurisdiction, the corporation shall nevertheless indemnify
each trustee or officer as to reasonable expenses and liabilities with respect to any proceeding,
whether or not brought by or in the right of the corporation, to the full extent permitted by any
applicable portion of this Article VII that shall not have been invalidated, or by any other
applicable law.

13.  Nonexclusivity of Rights. The right to indemnification under this Article VII for
trustees, officers, employees and agents shall not be exclusive of any other right which any
person may have, or hereafter acquire under any statute, provision of the Articles of
Incorporation, Bylaws, other agreement, vote of members or disinterested trustees, insurance
policy, principles of common law or equity, or otherwise.

ARTICLE VIII
Members and Capital Stock

The sole member of the corporation shall be MultiCare Health System (“MultiCare™), a
Washington nonprofit corporation described in Section 501(c)(3) of the Internal Revenue Code
of 1986, as amended. There shall not be capital stock.

ARTICLE IX
Distribution of Assets on Dissolution

In the event that this corporation shall be dissolved or wound up at any time, then all of
the assets of this corporation remaining after payment of the corporation's debts shall be given
and donated to Overlake Hospital Foundation, if and only if Overlake Hospital Foundation
qualifies both (a) as an organization exempt from tax under Section 501(c)(3) of the Internal
Revenue Code, as amended, and (b) as a health or social welfare organization as defined by
82.04.431 of the Revised Code of Washington, as amended. If Overlake Hospital Foundation is
(1) unwilling or unable to accept the assets, (ii) no longer qualifies as an organization exempt
from tax under Section 501(c)(3) of the Internal Revenue Code, as amended, or (iii) no longer
qualifies as a health or social welfare organization as defined by 82.04.431 of the Revised Code
of Washington, as amended, then said assets shall be given and donated to such nonprofit
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organization or organizations selected and designated by the Board of Trustees of this
corporation, provided that such nonprofit organization or organizations must be (a) exempt under
Section 501(c)(3) of the Internal Revenue Code, as amended, and (b) a health or social welfare
organization as defined by 82.04.431 of the Revised Code of Washington, as amended. No
member or trustee or officer of Overlake Medical Center & Clinics shall receive any part of such
assets or income therefrom, resulting from the dissolution or winding up of this corporation.

These Restated Articles of Incorporation correctly set forth without change the
corresponding provisions of the Articles of Incorporation as heretofore amended and hereby
supersede the original Articles of Incorporation and all amendments thereto.

DocuSigned by:

EED2871FB1ED465 .
Date Tom Evert, Secretary

9/24/2024
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WASHINGTON Contact Information:
SGCI'EtaFY Of State Overnight address by commercial carrier: 801 Capitol Way S Olympia, WA 98501-1226

e

}
% $32> Corporations & Charities Division Mailing Address (ALL USPS): PO Box 40234 Olympia, WA 98504-0234

Tel: 360.725.0377 | Website: www.sos, wa.gov/corporations-charities

CERTIFICATE TO RESTATED ARTICLES

Nonprofit Corporation
RCW 24.03A.670

In addition to executed Restated Articles with or without amendments, a certificate must accompany the filing

(1) UBI No.: 179009836

(2) NAME OF NONPROFIT CORPORATION: (currently recorded with the Secretary of State prior to any amendments)
Overlake Medical Center & Clinics

(3) RESTATED ATTESTATIONS: (Check one)

he Restated Articles do not include any amendments to the articles. If selected continue to section 7
[JThe Restated Articles contain one or more amendments to the articles. If selected complete sections (4) - (7)

By selecting this box the business states that the articles have been amended in their entirety.
(4) ADOPTION OF ARTICLES OF AMENDMENT:

The Amendment was duly adopted by the following method: (Check one)

[ The Articles of Amendment were duly adopted by the board of directors; member approval was not required.

[ The Articles of Amendment were duly adopted and approved by the members in the manner required by the
Nonprofit Corporation’s articles and bylaws, and by RCW 24.03A.665.

------------------------- seressansn uuu..----n----u........--v..-.--.-...........----.--uuunnn".----n.-.-

----------------------------------------------------------------------------------------------------------------------------------------------------------------------------------

(6) TEXT OF AMENDMENT
*  The text of the amended articles are attached.

(7) RESTATED ARTICLES:

» The restated articles are attached.

(8) AUTHORIZED PERSON:

I'hereby certify, under penalty of law, that the above information is accurate and complies with the filing

Dn:%sm/nzw requirements of state law.
9/24/2024
Tom Evert, Secretary
Signature of Authorized Person Printed Name/Title Date

Certificate Restated Articles of Incorporation - Nonprofit 24.03A
Pg1 | Revised 10.2023
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WASHINGTON Corporations and Charities Division
Physical/Overnight address:

Secretary of State 301 Copitol Wag &
Corporations & Charities Division Olympia, WA 98501-1226
Mailing address:

PO Box 40234

Olympia, WA 98504-0234
Tel: 360.725.0377
09/30/2024 s0s.wa.gov/corps

OVERLAKE MEDICAL CENTER & CLINICS
OMW R.A. SERVICES, LLC

701 5TH AVE STE 5600

SEATTLE WA 98104-7045

UBI Number: 179 009 836
Business Name: OVERLAKE MEDICAL CENTER & CLINICS

Greetings OMW R.A. SERVICES, LLC,

Thank you for your recent submission. This letter is to confirm that the following
documents have been received and successfully filed:

RESTATED ARTICLES OF INCORPORATION

You can view and download your filed document(s) for no charge at our website, www.sos.wa.gov/ccfs

To file online, request certified copies and certificates, conduct searches, subscribe to corporation and/or charities and receive
filing status updates, please create a user account at www.sos.wa.gov/ccfs If you already have an account created, simply sign in
to access these features.

If you have questions, need assistance, or would like to provide feedback, please visit the Corporations Division website at
WWW.S08.wa.gov/corps email corps@sos.wa.gov or call 360-725-0377.

Sincerely,
Washington Secretary of State
Corporations and Charities Division

COIPs(@s0s.wa.gov





