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ORIGINAL COMPLAINT/PETITION FOR EXPEDITED DECLARATORY JUDGMENT - 1 - 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF TEXAS 

SHERMAN DIVISION 

IN RE: 
 
GAINESVILLE HOSPITAL DISTRICT 
D/B/A NORTH TEXAS MEDICAL 
CENTER,1 
 
  DEBTOR. 

§
§
§
§
§
§
§ 

 
 
Case No. 17-40101 
 
 
Chapter 9 

 
EX PARTE       ADVERSARY NO. ______  
 
GAINESVILLE HOSPITAL DISTRICT 
D/B/A NORTH TEXAS MEDICAL  
CENTER 

 
 

ORIGINAL COMPLAINT/PETITION FOR EXPEDITED DECLARATORY 
JUDGMENT2 

Debtor, Gainesville Hospital District d/b/a North Texas Medical Center (the “District”),3 

in accordance with the Order entered by this Court on January 19, 2017, files this bond 

validation action in the form of an adversary proceeding (the “Petition”), seeking an expedited 

declaratory judgment pursuant to Chapter 1205 of the Texas Government Code (“Chapter 1205”) 

and Federal Rule of Bankruptcy Procedure 7001(7), to conclusively establish, among other 

things: (a) the District’s authority to issue its limited tax general obligation refunding bonds, 

from time to time in one or more series as may be necessary (the “Bonds”), pursuant to Chapter 

1207 of the Texas Government Code (“Chapter 1207”) to restructure and refinance each of the 

District’s general or special obligations established herein without an election in connection with 

                                                 
1 The last four digits of the District’s federal tax identification number are: 1664.  The location of the District’s 
principal place of business and the service address is:  1900 Hospital Blvd., Gainesville, TX 76240. 
2 This bond validation action, which is being filed pursuant to Chapter 1205 of the Texas Government Code, is 
referred to therein as a “petition,” and such term will be used herein.  
3 The District was created pursuant to Chapter 211, 64th Legislature, 1975, now codified as Chapter 1077 Texas 
Special District Local Laws Code, as amended (collectively, the “Enabling Legislation”). 
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the issuance thereof; (b) the District’s authority to levy ad valorem taxes in an amount not to 

exceed 75 cents on the $100 valuation of all taxable property within the physical boundaries of 

the District, in order to provide indigent medical care to residents within the District and to repay 

the Bonds (of which not more than 65 cents on the $100 valuation may be imposed to pay 

principal of and interest on the bonds of the District, including the Bonds, in any given year); (c) 

the District’s authority to incur post-petition indebtedness (the “DIP Loan”) with UHS of 

Delaware, Inc. (the “DIP Lender”) and certain other liabilities and obligations described herein, 

in order to operate and maintain the North Texas Medical Center (the “Hospital”) and provide 

indigent care prior to and during this bankruptcy proceeding; (d) the validity and legality of the 

District’s liabilities for the payment of certain obligations associated with the operation and 

maintenance of the Hospital and the provision of indigent care by the District; (e) the 

classification of each such liability and each such related obligation, in not-to-exceed amounts 

provided herein, as “other general or special obligations” of the District eligible to be refunded 

by the Bonds pursuant to Chapter 1207 without an election; and (f) the validity and legality of 

the proposed orders, elections, judgments, agreements, certificates and contracts described 

herein, including the statutory authority of the District to adopt, execute or enter into such orders, 

elections, judgments, agreements, certificates and contracts, all of which relate to the issuance of 

the Bonds and the expenditure of Bond proceeds for the payment in full of the District’s general 

or special obligations described herein for the continued operation and maintenance of the 

Hospital and the provision of indigent care by the District.   
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Chapter 1205 requires the Court, upon receipt of this Petition, to “immediately issue an 

order” setting the matter for trial “at 10:00 a.m. on the first Monday after the 20th day after 

the date of the order.”4   

I. 
INTRODUCTION AND NATURE OF THE ACTION 

Introduction  

1. The District is a rural hospital district created in 1975 as a political subdivision of 

the State of Texas.  The District operates the Hospital in Gainesville, Cooke County, Texas, 

which currently staffs 48 beds and provides all normally associated essential inpatient and 

outpatient services, including laboratory, medical imaging, cardiology, orthopedics, intensive 

care, operating rooms, emergency medical services, rehabilitation, radiology, obstetrics and 

gynecology, a swing-bed program and outpatient clinic services.  The Hospital is also a 

designated Trauma 4 facility offering 24-hour emergency services.  The Hospital serves as the 

primary care and acute care center for residents of approximately two-thirds of Cooke County, 

which comprises the majority of the county’s population, including the communities of 

Gainesville, Lake Kiowa, Valley View, Era, Callisburg, Lindsay, Sivells Bend and Walnut Bend, 

                                                 
4 Specifically, Tex. Gov’t Code § 1205.041 provides: 

(a) The court in which an action under this chapter is brought shall, on receipt of the petition, immediately 
issue an order, in the form of a notice, directed to all persons who: 
(1) reside in the territory of the issuer; 
(2) own property located within the boundaries of the issuer; 
(3) are taxpayers of the issuer; or 
(4) have or claim a right, title, or interest in any property or money to be affected by a public security 

authorization or the issuance of the public securities. 
(b) The order must, in general terms and without naming them, advise the persons described by Subsection (a) 

and the attorney general of their right to: 
(1) appear for a trial at 10 a.m. on the first Monday after the 20th day after the order; and 
(2) show cause why the petition should not be granted and the public securities or the public security 

authorization validated and confirmed. 
(c) The order must give a general description of the petition, but it is not required to contain the entire petition 

or any exhibit attached to the petition. 
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Texas.5 Moreover, the Hospital is the only acute care hospital in the District’s service area 

providing service to the District’s indigent population.  All residents within the District’s service 

area depend upon the Hospital for basic acute and long-term healthcare needs and, but for the 

existence of the Hospital, would have to drive over 30 miles to access another hospital in either 

Denton or Denison, Texas with equivalent services.   

2. Although the District has always been committed to providing, within its service 

area and through the Hospital, the highest possible level of patient care for the residents, the 

District has recently encountered serious financial difficulties that have resulted in the District’s 

seeking relief under Chapter 9 of the Bankruptcy Code (the “Chapter 9 Proceeding”) to adjust, 

restructure and refinance its outstanding obligations and liabilities so that it may continue to 

provide such services as it is constitutionally and statutorily required to do.   

3. For several months leading up to the filing of the Chapter 9 Proceeding, the 

District explored options to restructure and refinance its obligations in an attempt to avoid 

closing the Hospital.  The District has determined that its only viable option is to lease the 

Hospital to the DIP Lender or its affiliate (the “Operator”) in order to resolve its financial 

difficulties and for the Hospital to remain in operation.  To that end, the District has begun 

negotiations with the Operator, to assume responsibility for the long-term operations of the 

Hospital under the terms of the Lease.  The District’s consummation of the Lease and the 

uninterrupted operation of the Hospital is conditioned on the District’s payment in full of certain 

of its past due expenses and liabilities, as described herein.  

                                                 
5 The western one-third of Cooke County is served by the Muenster Hospital District’s Muenster Memorial Hospital. 
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Nature of This Adversary Proceeding 

4. Chapter 1205 affords issuers of public securities, such as the District, with an 

efficient procedure for confirming the validity of public securities and their associated contracts 

and obligations.  An action under Chapter 1205 simultaneously provides a single forum for 

timely addressing and adjudicating any concerns that could conceivably be raised by the 

Attorney General of Texas (“Attorney General”) or any Interested Parties (defined below).  

Specifically, Section 1205.021 of Chapter 1205 provides, in pertinent part, that an issuer of 

public securities may: 

“[B]ring an action under this chapter to obtain a declaratory judgment as to: 

 (1) the authority of the issuer to issue the public securities; 

 (2) the legality and validity of each public security authorization relating to the public 
  securities, including if appropriate:  

 (a) the election at which the public securities were authorized; 

 (b) the organization or boundaries of the issuer; 

 (c) the imposition of an assessment, a tax, or a tax lien; 

 (d) the execution or proposed execution of a contract; 

 (e) the imposition of a rate, fee, charge, or toll or the enforcement of a remedy 
  relating to the imposition of that rate, fee, charge, or toll; and 

 (f) the pledge or encumbrance of a tax, revenue, receipts, or property to  
  secure the public securities; 

 (3) the legality and validity of each expenditure or proposed expenditure of money  
  relating to the public securities; and 

 (4) the legality and validity of the public securities.” 
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The Supreme Court of Texas recognizes that the legislature intended for courts to quickly resolve 

any proceedings brought under Chapter 1205.6   

5. The District brings this expedited declaratory judgment action as an adversary 

proceeding in its Chapter 9 Proceeding so that it can proceed with confidence and certainty in the 

restructuring and refinancing of its general and special obligations in accordance with Chapter 

1207, assured by an order of this Court that its actions taken to restructure and refinance such 

obligations are valid and incontestable; that the District has the authority to issue and deliver the 

Bonds in accordance with the applicable District orders and any supplements thereto, 

substantially in the forms attached hereto; and that such Bonds are, upon approval of the 

Attorney General, incontestable and are valid and enforceable under the laws of the State of 

Texas. The District also seeks a declaration by this Court that the levy of an ad valorem tax by 

the District as described herein to repay the Bonds and to provide for indigent care is legal and 

incontestable. 

II. 
PARTIES, JURISDICTION AND VENUE 

6. The District commenced the Chapter 9 Proceeding on January 17, 2017.  The 

Court has subject matter jurisdiction of this matter pursuant to 28 U.S.C. §§ 1334 and 157. The 

statutory predicates for the relief requested herein are sections 105, 364, 503, 506, and 901 of the 

Bankruptcy Code and Rule 7001 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy 

Rules”).   

                                                 
6 See Buckholts Indep. Sch. Dist. v. Glaser, 632 S.W.2d 146, 150-51 (Tex. 1982); see also Rio Grande Valley Sugar 
Growers, Inc. v. Attorney General, 670 S.W.2d 399, 401 (Tex. App.-Austin 1984, writ ref’d n.r.e.) (“The total thrust 
of [article 717m-1, predecessor statute to Chapter 1205] is to dispose of public securities validation litigation with 
dispatch.”). 
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7. Reference to the Court of this adversary proceeding is proper pursuant to 28 

U.S.C. §157(a). This is a core proceeding as contemplated by 28 U.S.C. § 157(b)(2)(A), (B), (D), 

(K), and (0).  Venue is proper in the Eastern District of Texas because the District is organized, 

and therefore domiciled, in the Eastern District of Texas. 

8. This Court’s jurisdiction to render the declaratory judgment sought by the District 

herein is established by Chapter 1205, which sets forth a procedure by which an issuer7 of public 

securities8 may obtain a declaratory judgment regarding the validity of public securities and 

related transactions.9   

Parties 

9. The District is a Texas rural hospital district organized and existing pursuant to 

Section 9, Article IX of the Constitution of the State of Texas and its Enabling Legislation.  Chapter 

1205 sets forth a procedure pursuant to which a court may enter a declaratory judgment with respect 

to the authority of an issuer to issue public securities.10  The District is an “issuer” of “public 

securities” within the meaning of §1205.001(1) because it is a political subdivision of the State of 

Texas, and the Bonds it intends to issue and deliver are “public securities” as defined by 

§1205.001(2).  The District is therefore authorized to bring this adversary proceeding pursuant to 

Chapter 1205. 

                                                 
7 Tex. Gov’t Code § 1205.001(1) (defining “Issuer” as “an agency, authority, board, body politic, commission, 
department, district, instrumentality, municipality or other political subdivision, or public corporation of this state.  
The term includes a . . . hospital district . . . and any other kind or type of political and governmental entity.”)  
8 Tex. Gov’t Code §1205.001(2) (defining “Public security” as any “interest-bearing obligation, including a bond, 
bond anticipation note, certificate, note, warrant, or other evidence of indebtedness, regardless of whether the 
obligation is: 

(A) general or special; 
(B) negotiable; 
(C) in bearer or registered form; 
(D) in temporary or permanent form; 
(E) issued with interest coupons; or 
(F) to be repaid from taxes, revenue, both taxes and revenue, or in another manner.”) 

9 Tex. Gov’t Code § 1205.021. 
10 Id. 
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10. This Chapter 1205 action is, by statute, an in rem proceeding and also a class 

action.11  All persons who reside within the service area of the District; who own property 

located within the boundaries of the District; who are taxpayers of the District; or who have or 

claim a right, title, or interest in any property or money to be affected by the authorization or the 

issuance of the public securities at issue, including creditors in the captioned bankruptcy 

proceeding, (collectively, the “Interested Parties”) are therefore parties to this action and any 

judgment rendered in this action is binding upon all such Interested Parties.  Any Interested Party 

may become a named party to this action by filing an answer to this Petition on or before the 

time set for trial, or thereafter by intervention with leave of court.12 

11. Defendant Attorney General Ken Paxton is named and served herein pursuant to 

Section 1205.042 of Chapter 1205.  

12. Defendants in this adversary proceeding thus include all Interested Parties, as well 

as the Honorable Ken Paxton, in his official capacity as Attorney General of the State of Texas 

(collectively, “Defendants”). 

13. Section 1205.041 provides that the clerk of the court shall give notice of this 

action by publication to all Interested Parties as set forth in paragraph 14 below.13  In accordance 

with §1205.042, the only party that must be personally served is the Attorney General of Texas, 

who may be served with a copy of this Petition (together with attached exhibits), and a copy of 

the Court’s Order Setting Hearing at the Office of the Attorney General of Texas, 300 W. 15th 

Street, Austin, Texas  78711. 

                                                 
11 Tex. Gov’t Code Ann. §1205.023. 
12 Id. at §1205.062. 
13 As previously discussed with the Court, Norton Rose Fulbright US LLP will act in the stead of the clerk to publish 
such notice. 
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Personal Jurisdiction  

14. Jurisdiction over the Interested Parties may be had through publication of notice 

as provided by Sections 1205.041 and 1205.043-.044 of Chapter 1205.  Specifically, 

Section 1205.041 of Chapter 1205 requires that, upon receipt of this Petition, the clerk of the 

court where this Petition is filed issue an order, in the form of a notice, advising the Defendants 

of their right to appear for trial at 10:00 a.m. on the first Monday after the 20th day after the date 

of the order and show cause why this Petition should not be granted.14 Section 1205.043 of 

Chapter 1205 further directs that the clerk shall give notice by publishing a substantial copy of 

the Order in a newspaper of general circulation in Travis County, Texas, and in a newspaper of 

general circulation in the county, where each issuer has its principal office.  The notice shall be 

published once a week for two (2) consecutive calendar weeks, with the first publication not less 

than fourteen (14) days prior to the date set for trial.15  In such manner, all Defendants to this 

lawsuit, with the exception of the Attorney General, shall thereby be made parties to these 

proceedings and the Court shall have jurisdiction over them to the same extent as if individually 

named as defendants in this Petition and personally served with process in this cause.16 

Venue 

15. The Chapter 9 Proceeding is pending in the United States Bankruptcy Court for 

the Eastern District of Texas, Sherman Division.  Venue is proper in the Eastern District of 

Texas because the District is organized and maintains its principal office in Cooke County, 

Texas, which is located in the Eastern District of Texas.  See Longhorn Partners Pipeline L.P. v. 

KM Liquids Terminals, L.L.C., 408 B.R. 90, 101 (Bankr. S.D. Tex. 2009) (“[T]he venue of the 

                                                 
14  A true and correct copy of the form of notice to be published pursuant to §1205.041 is attached hereto as Exhibit 
1. 
15 Id. at § 1205.043. 
16 Id. at § 1205.044. 

Case 17-04072    Doc 1    Filed 07/28/17    Entered 07/28/17 16:35:20    Desc Main Document      Page 11 of 44



ORIGINAL COMPLAINT/PETITION FOR EXPEDITED DECLARATORY JUDGMENT - 10 - 

bankruptcy petition is presumed to be the proper venue for any adversary proceeding involving 

the debtor.”)  

16. Under 28 U.S.C. § 1409(a), “venue of an adversary proceeding is presumed 

proper in the district where the debtor filed its bankruptcy case ...” Manchester Inc. v. Lyle (In re 

Manchester, Inc.), 2009 WL 1533614, at *4 (Bankr.N.D.Tex. June 1, 2009) (citing In re 

Conmaco/Rector, L.P., 348 B.R. 362, 367 (Bankr.E.D.La.2005)). Based, in part, on § 1409(a) 

and its predecessor, § 1473, courts have held that there is a “home court presumption” favoring 

transfer of adversary proceedings to the court adjudicating the bankruptcy case.”).  

III. 
FACTUAL BACKGROUND 

The District’s Creation and Enabling Legislation  

17. The District was created and established pursuant to article IX, section 9, of the 

Texas Constitution and the Enabling Legislation.  At an election held in the District on August 

23, 1975, the majority of voters (1) approved the creation of the District “with the authority to 

levy annual ad valorem taxes at a rate not to exceed 75 cents on the $100 valuation of all taxable 

property within the District for the purpose of meeting the requirements of the District’s bonds 

(including those assumed) and for the care of indigents,” and (2) authorized the issuance of 

bonds in the principal amount of $4,955,000, and “to levy annually a tax to create an interest and 

sinking fund sufficient to pay the interest on and principal of said bonds, as the same becomes 

due and mature, provided such taxes levied for paying the interest on and creating a sinking fund 

for bonds (including those assumed) of the District shall not exceed 65 cents on each $100 
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valuation of taxable property in any one year.”17  Since its creation, the District has levied an 

annual tax as authorized by law and by the voters within the District who approved its creation. 

18. Pursuant to the Enabling Legislation, the District has, since its creation, operated 

all hospital facilities within the District and provided medical and hospital care to the indigent 

persons in the District.18   

The District’s Operation of the Hospital 

19. The Hospital is the only acute care hospital in the District’s service area,19 which 

represents approximately two-thirds of the geographic area of Cooke County (except for the 

western one-third of Cooke County, which is within the Muenster Hospital District) and includes 

the communities of Gainesville, Lake Kiowa, Valley View, Era, Callisburg, Lindsay, Sivells 

Bend and Walnut Bend, Texas.  The Hospital is situated on 52 acres inside the city limits of 

Gainesville, Texas, which is located in North Texas, approximately 60 miles north of the Dallas-

Fort Worth metroplex, and five miles south of the Texas-Oklahoma border.  The Hospital is 

licensed for 60 beds and has approximately 267 employees, and it is also a designated Trauma 4 

facility offering 24-hour emergency services, as well as outpatient services, rehabilitation 

services, a swing-bed program, and clinic services. 

The District’s Liabilities and Financial Difficulties  

20. Over the days and weeks prior to the District’s filing of the Chapter 9 Proceeding, 

a number of creditors and vendors placed the Hospital in a cash-on-delivery status, and the 

                                                 
17 See Exhibit 2, a true and correct copy of the resolution dated July 22, 1975 calling for an election to confirm the 
creation of the District, and Exhibit 3, a true and correct copy of the August 26, 1975 minutes of the District’s board 
meeting which includes the order canvassing returns and declaring the results of the election in which the District’s 
creation was approved by the voters within the District. 
18 See Special District Local Law Code, Section 1077.101. 
19 See map of the District’s service area attached as Exhibit 4.  In addition to patients within the District’s service 
area, the Hospital also treats patients from eastern Montague County, western Grayson County, northern Denton 
County, Texas and southern Love County, Oklahoma. 
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District was generally not paying its debts as they become due because it did not have the 

financial ability to do so.  Indeed, the District was insolvent.  Prior to the bankruptcy filing, the 

District owed unsecured trade debts in the amount of approximately $3,829,310.44 (the 

“Prepetition Obligations”), and as of the date hereof, such Prepetition Obligations remain 

outstanding and unpaid.20   

21. The District also has ongoing liabilities related to its employees.  Specifically, the 

District employs 267 individuals, of whom 21 work on an annual salary basis and 246 on an 

hourly basis, and the District also has five independent contractors who assist with the Hospital’s 

day-to-day operations (collectively, the “Employees”).  The District pays all of its Employees on 

a bi-weekly basis. In the ordinary course of its business, the District also provides its Employees 

with certain benefits, including medical, dental and vision insurance, flexible spending accounts, 

basic and voluntary life and accidental death and dismemberment insurance, a 401(k) retirement 

savings plan (no match), and paid leave benefits.  The District also sponsors several special 

Employee-funded programs, including a short- and long-term disability benefits program, a 

supplemental accident/cancer insurance policy, a pre-paid legal services program, and a 

supplemental general life insurance policy.  The District offers vacation to its Employees based 

upon the length of service and prior experience.  The District allows Employees to “cash out” 

unused paid time off on any pay date at 75% of its accrued value calculated at the base rate in 

effect at the time of the cash out. In the Chapter 9 Proceeding, the District seeks to pay its 

Employees for work performed prepetition, to honor the aforementioned prepetition employee-

related obligations and benefits (collectively, the “Employee Obligations”), which include 

severance and termination obligations, applicable payroll taxes and prepetition amounts payable 

                                                 
20 A true and correct copy of the list of Prepetition Obligations that remain outstanding and unpaid as of the date 
hereof is attached hereto as Exhibit 5. 
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to Hospital physicians, and to continue paying its Employee Obligations in the ordinary course 

of the District’s business during the Chapter 9 Proceeding.   

22. The estimated total amount of prepetition Employee Obligations was 

approximately $625,000.21 

23. In the ordinary course of operating the Hospital, the District also regularly incurs 

utility expenses for water, electricity, natural gas, telephone service, waste management and 

other services.  Approximately six utility providers provide these services to the District.   

24. It was the District’s inability to stay current in its payment of the liabilities 

described herein that led it to voluntarily initiate the Chapter 9 Proceeding.  

The Chapter 9 Proceeding and the DIP Loan 

25. Following the District’s filing of the Chapter 9 Proceeding, on January 17, 2017, 

the Court issued an Interim Order Granting Approval of Agreement for Postpetition Secured 

Credit and Scheduling Final Hearing (the “Interim DIP Order”)22 and on February 15, 2017, the 

Court issued a Final Order Granting Approval of Agreement for Postpetition Secured Credit and 

Scheduling Final Hearing (the “Final DIP Order”)23.  In the Final DIP Order, the Court 

authorized and directed the District to incur the DIP Loan24 from the DIP Lender in the 

maximum amount of $3,200,000, which principal amount is equal to 75% of the sum of (a) the 

District’s accounts receivable that are less than 91 days old at the date of determination and (b) 

the District’s tax revenue due from Cooke County, Texas that is available for hospital operations 

as of the date of determination.  The District is authorized to use the DIP Loan to (i) fund its 

operations, until the Operator leases the Hospital, in a manner consistent with the initial 
                                                 
21 See terms of the DIP Loan summarized in the “The Chapter 9 Proceeding and the DIP Loan,” paragraph 25 
herein. 
22 A true and correct copy of the Interim DIP Order is attached hereto as Exhibit 6. 
23 A true and correct copy of the Final DIP Order is attached hereto as Exhibit 7. 
24 A true and correct copy of the DIP Loan is attached hereto as Exhibit 8. 
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estimated budget attached as an exhibit to the Final DIP Order25 and subsequent budgets as 

agreed between the District and the DIP Lender; and (ii) pay fees and expenses related to the DIP 

Loan and the District’s bankruptcy case (collectively, the “Budgeted Expenses”).  Budgeted 

Expenses to be funded by the DIP Loan are to be approved by the DIP Lender at the DIP 

Lender’s discretion.  The DIP Loan matures by its own terms on February 1, 2018 (the “DIP 

Loan Maturity Date”).  The Budgeted Expenses include but are not limited to salaries, employee 

benefits, supplies, contracted services, payments to physicians, legal and professional services, 

maintenance and repair costs, telephone and utilities expenses, rental expenses, insurance, 

education and training, travel expenses, and other operating expenses.  As of approximately 

January 17, 2017, the unpaid Budgeted Expenses that the District was obligated to pay included 

(a) approximately $2,700,000 in past due bills from medical supply vendors; (b) approximately 

$500,000 in unpaid professional fees related to its provision of medical care; (c) an anticipated 

amount of approximately $700,000 in professional fees and transaction costs in connection with 

the Chapter 9 Proceeding; (d) approximately $1,425,000 for the payment of payroll, payroll tax, 

vendor costs and working capital expenses that were due and payable in early January 2017; and 

(e) operating losses, if any, incurred prior to the commencement of the Lease.  

26. The amount owed under the DIP Loan, plus interest thereon, the associated costs 

and fees related to the implementation of the DIP Loan under the Chapter 9 Proceeding, and 

issuance costs of the Bonds refunding the DIP Loan are collectively referred to herein as the 

“DIP Loan Liability.” 

                                                 
25 Id. at Exhibit 7.   
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The District’s Subsequent DIP Indebtedness and Prepetition and Unpaid Postpetition 
Obligations 

27. The District may also incur additional Court-approved debtor-in-possession 

indebtedness, which would be substantially in the form of the existing DIP Loan, with maturities 

of no more than one year to (1) pay Budgeted Expenses not paid with proceeds of the DIP Loan 

and/or (2) repay the DIP Loan at the DIP Loan Maturity Date if the District has not successfully 

exited the Chapter 9 Proceeding.  Such additional Court-approved indebtedness, plus interest 

thereon, the associated costs and fees related to the implementation of such indebtedness under 

the Chapter 9 Proceeding, and issuance costs of the Bonds refunding such indebtedness are 

collectively referred to herein as “Subsequent DIP Indebtedness.”  

28. The District is also obligated to pay other Budgeted Expenses, Prepetition 

Obligations, Employee Obligations, and all other unpaid postpetition obligations, including (1) 

costs of the District related to (i) the Chapter 9 Proceeding, (ii) the validation suit proceedings, 

and (iii) the District’s affiliation with the DIP Lender and/or its affiliates relating to the long-

term lease of the District’s hospital facilities and (2) any unpaid issuance costs of Bonds 

refunding other Obligations (defined herein), that are not paid by either the DIP Loan or 

Subsequent DIP Indebtedness.  Such obligations, the associated costs and fees related to such 

obligations under the Chapter 9 Proceeding, and issuance costs of the Bonds refunding such 

obligations are collectively referred to herein as “Prepetition and Unpaid Postpetition 

Obligations.” 
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The District’s Pension Liability 

29. In addition to the DIP Loan Liability, the Subsequent DIP Indebtedness and the 

Prepetition and Unpaid Postpetition Obligations described above, the District operates a defined 

benefit pension plan for current and retired employees administered by the Texas Hospital 

Association.  The documents constituting the District’s pension plan are attached hereto as 

Exhibit 9 (collectively, the “Pension Plan”).  The Pension Plan is currently not fully funded.  As 

a requirement for the Operator to agree to lease the Hospital from the District and to purchase 

certain of the District’s assets under an asset purchase agreement (“APA”), the District will be 

required by the Operator prior to commencement of the Lease to fund its legally determined 

unfunded pension liability, but the District will have limited revenues from which to do so.  In 

the Actuarial Valuation, as of April 1, 2017, completed by Rudd and Wisdom, Inc. (the 

“Actuaries”), and as updated by the Actuaries in a June 14, 2017 letter to the District 

(collectively, the “Actuarial Valuation”),26 the unfunded accrued pension liability of the District, 

should all the plan participants select to be funded by annuities (rather than the less costly lump 

sum option), was calculated to be $16,100,000 as of June 30, 2017. Such calculated unfunded 

pension liability, the associated costs and fees related to such unfunded pension liability under 

the Chapter 9 Proceeding, and issuance costs of the Bonds refunding such unfunded pension 

liability are collectively referred to herein as the “Pension Liability.” 

The District’s Medicare and OIG Obligations 

30. The District has filed a self-disclosure with the Office of Inspector General, 

Department of Health and Human Services (the “OIG”) reporting that, due to an administrative 

error within its electronic medical record management software, certain claims for which it 

                                                 
26 A true and correct copy of the Actuarial Valuation is attached hereto as Exhibit 10. 
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received approximately $1,117,000 in Medicare funds may not meet all reimbursement 

requirements.  Qualified medical services were provided, but due to the electronic record 

reporting error, the District may be required to reimburse the Medicare funds. The District is 

working to resolve the issue with the OIG. If the OIG determines the District’s electronic record 

error created an overpayment, the District  may be required to pay an amount of up to three times 

the amount of the overpayment, as well as potential per-claim penalty fees, or approximately 

$3,351,000.  Such amounts that could be owed, the associated costs and fees related to such 

owed amounts under the Chapter 9 Proceeding, and issuance costs of the Bonds refunding such 

owed amounts are collectively referred to herein as the “Medicare Obligation.”  While the 

District believes and has asserted that no reimbursement is due, Medicare rules provide that any 

liability for a reporting error of this nature would be a liability of the District; therefore, the 

District will be required to assume and satisfy the Medicare Obligation, prior to the 

commencement of the Lease.  

31. The District also received a Request for Information or Assistance, dated 

September 22, 2016, from the OIG, requesting documents related to payments made to a 

particular physician for services performed within the District’s facilities.  On March 1, 2017, the 

District received a supplemental Request for Information or Assistance from the OIG, clarifying 

the request to include documents and communications in possession of the District related to 

physician payments made by third parties.  The District has undertaken a detailed review of 

physician payment arrangements that could be the subject of inquiry. As a result of this more 

comprehensive compliance audit, the District will likely request approval from the OIG to self-

disclose any arrangements that could arguably create a violation of federal law. If the District is 

approved to enter the self-disclosure protocol, liability could be limited; however, if the OIG 
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refuses to grant such treatment, the OIG could impose penalties (similar to the Medicare 

Obligation) of a multiple of federal payer funds received by the District and / or per-claim 

penalties. Discussions between the District and the OIG are ongoing, and the District is 

cooperating fully with OIG’s requests and has begun providing documents in response to these 

requests.  The District estimates that the liability associated with this investigation could be in an 

amount not to exceed $5,000,000.  Such amounts that could be owed, the associated costs and 

fees related to such owed amounts under the Chapter 9 Proceeding, and issuance costs of the 

Bonds refunding such owed amounts are collectively referred to herein as the “OIG Obligation.” 

Management Services Agreement and Lease of the Hospital 

32. Effective January 20, 2017, the District entered into the Management Services 

Agreement, as amended by Amendment to Management Services Agreement, effective May 3, 

2017 (collectively, the “Management Agreement”), with McAllen Medical Center Physicians, 

Inc., a Texas nonprofit corporation (and an affiliate of the Operator) to manage, operate and 

supervise the Hospital and assist the District in providing medical and hospital care for the 

District’s needy inhabitants in a manner consistent with the District’s constitutional and statutory 

responsibilities.27  The Management Agreement is structured as a temporary measure to allow 

uninterrupted operation of the Hospital until the Lease can commence and the APA can be 

consummated.    

The Bonds 

33. The District proposes to issue its limited tax general obligation refunding bonds 

from time to time, in one or more series as may be necessary – i.e., the Bonds - to restructure and 

                                                 
27 A true and correct copy of the Management Agreement and Amendment to Management Services Agreement are 
attached hereto as Exhibit 11. 
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refinance the District’s outstanding financial obligations and liabilities described above.  To the 

extent that the District has estimated “not to exceed” amounts for any of the classes of its 

financial obligations and liabilities described above, the District would ask the court in its final 

judgment to retain jurisdiction to enter one or more post-judgment orders, upon application and 

satisfactory showing by the District,  finding that such obligations are at that time (1) due and 

owing in the amounts submitted, (2) sufficiently definite to qualify for refunding under the 

Refunding Law, and (3) that such amounts do not exceed the “not to exceed” amounts set forth 

in this Petition, and that such obligations are deemed legally binding, incontestable liabilities of 

the District.   

34. The District intends that the Bonds be secured by the levy and collection of ad 

valorem taxes within the limits prescribed by law as authorized by the Texas Constitution, 

Chapter 1207 and the Enabling Legislation.  The District intends to authorize the issuance of the 

Bonds by adopting a bond order and any supplements thereto, and executing a pricing certificate 

in connection therewith for each series of Bonds (collectively, the “Bond Orders”), which would 

authorize the Bonds, set the terms of the Bonds (including the applicable maximum interest 

rates; provided the net effective interest rate on the Bonds shall not exceed the maximum rate set 

forth in Chapter 1204, Texas Government Code, as amended), establish the pledge of ad valorem 

taxes securing the payment of debt service within the limits prescribed by law, and authorize all 

other matters and agreements necessary for the authorization and issuance of the Bonds.28   

 

                                                 
28 The form of the proposed Bond Order, with forms of documents attached thereto, is attached hereto as Exhibit 12. 
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IV. 
APPLICABLE LAWS 

The District’s Authority to Issue and Sell Bonds Payable From Ad Valorem Taxes  

35. The Enabling Legislation provides that the District may issue and sell bonds 

payable from ad valorem taxes29 to (1) purchase, construct, acquire, repair or renovate buildings 

and improvements; and (2) equip buildings and improvements for hospital purposes.30  The 

District may impose a tax on all property in the District to “(1) pay the interest on and create a 

sinking fund for bonds issued or assumed by the district for hospital purposes; and (2) care for 

indigents.”31  The District may impose the tax at a rate not to exceed 75 cents on each $100 

valuation of all taxable property in the District, and not more than 65 cents of the rate . . . may be 

imposed in any year to pay the interest on and create a sinking fund for bonds issued or assumed 

by the district for hospital purposes.”32 The District may issue bonds for such purposes . . . “that 

are payable from taxes only if the bonds are authorized by a majority of the district voters voting 

at an election held for that purpose.”33  

36. Pursuant to the Enabling Legislation, an election (the “Election”) was held in the 

District on August 23, 1975, in which the majority of voters (1) approved the creation of the 

District “with the authority to levy annual ad valorem taxes at a rate not to exceed 75 cents on 

the $100 valuation of all taxable property within the District for the purpose of meeting the 

requirements of the District’s bonds (including those assumed) and for the care of indigents,” 

and (2) authorized the issuance of bonds in the principal amount of $4,955,000, and “to levy 

annually a tax to create an interest and sinking fund sufficient to pay the interest on and principal 

of said bonds, as the same becomes due and mature, provided such taxes levied for paying the 
                                                 
29 Texas Special District Local Laws Code, §1077.202. 
30 Id. at §1077.201. 
31 Id. at §1077.251. 
32 Id. at §1077.252. 
33 Id. at §1077.203. 
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interest on and creating a sinking fund for bonds (including those assumed) of the District shall 

not exceed 65 cents on each $100 valuation of taxable property in any one year.”34    

The District’s Authority to Issue Refunding Bonds to Refund  
General and Special Obligations Without an Election 

37. Article 717k-3 of Vernon’s Annotated Texas Civil Statutes (“717k-3”), approved 

and effective on June 14, 1969, was in effect at the time of the Election.  717k-3 was later 

codified under Chapter 1207 (together with its predecessor statute, 717k-3, the “Refunding 

Law”).  The Refunding Law authorizes an “issuer”, which is defined to include “all . . . hospital 

districts . . . ,” 35  to issue refunding bonds to refund all or any part of the issuer's “bonds, notes, 

or other general or special obligations” (emphasis added),36 and that all such refunding bonds 

“may be issued without an election in connection with the issuance thereof or the creation of any 

incumbrance therewith; except that if the Texas Constitution would require an election or vote to 

permit any procedure, action, or matter pertaining to such refunding bonds, then an election to 

authorize any such procedure, action, or matter shall be held . . . .”37  There are no provisions of 

the Texas Constitution (or Enabling Legislation) requiring an election related to any procedure, 

action, or matter pertaining to the District’s issuance of refunding bonds.38  Prior to the 

enactment of the Refunding Law, hospital districts and many other issuers did not have the 

general authority to issue refunding bonds, and the Refunding Law set out to remedy that issue 

                                                 
34 See Exhibit 2, a true and correct copy of the resolution dated July 22, 1975 calling for an election to confirm the 
creation of the District. 
35 Vernon’s Ann. Civ. St. art. 717k-3, §1 (Texas Gov’t Code, §1207.001). 
36 Id. at 717k-3, §2 (Id. at §1207.002). 
37 Id. at 717k-3, §3 (Id. at §1207.003). 
38 Further, without a constitutional or statutory election requirement for the issuance of the Bonds, any election held 
to validate such Bonds would be invalid.  “[T]here can be no valid election if the same has not been called by lawful 
authority. The rule on this question is thus stated in Cyc., vol. 15, p. 317: ‘There can be no valid election without 
some lawful authority behind it. The right to hold an election cannot exist or be lawfully exercised without express 
grant of power by the Constitution or Legislature.’”  Countz v. Mitchell, 120 Tex. 324, 334 (Tex. 1931); Williams v. 
Glover, 259 S.W. 957, 960-961 (Tex. Civ. App – Waco 1924); Trustees of Ind. Dist. v. Elbon, 223 S.W. 1039, 1040 
(Tex. Civ. App. – Galveston 1916).  
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by immediately providing issuers, including all hospital districts, with that power; “[t]he fact that 

no adequate general authority exists for the issuance and exchange of refunding bonds, and the 

fact that when this Act becomes effective many outstanding issues of bonds can be exchanged 

and refunded immediately with great benefits to the public . . . .” 39  

38. The Refunding Law further provides that, “this act shall be cumulative of all other 

laws on the subject, but this Act shall be wholly sufficient authority within itself for the issuance 

of the bonds and the performance of the other acts and procedures authorized hereby, without 

reference to any other laws or any restrictions or limitations contained therein, except as herein 

specifically provided; and when any bonds are being issued under this Act, then to the extent of 

any conflict or inconsistency between any provision of this Act and any provisions of any other 

law, the provisions of this Act shall prevail and control; provided, however, that any issuer shall 

have the right to use the provisions of any other laws, not in conflict with the provisions hereof, 

to the extent convenient or necessary to carry out any power or authority, express or implied, 

granted by this Act” (emphasis added).40  The Refunding Law provides full and sufficient 

authority for the District to issue refunding bonds, payable from ad valorem taxes, without an 

election.   

39. Pursuant to the Refunding Law, the District is authorized to issue refunding bonds 

to refund all or any part of the District's “bonds, notes, or other general or special obligations” 

(emphasis added).41  All of the District’s outstanding obligations described herein are lawful 

obligations of the District arising from the District running its hospital facilities and seeking to 

provide care to indigents as required by the Texas Constitution and the Enabling Legislation.  As 

                                                 
39 Id. at 717k-3, §9. 
40 Vernon’s Ann. Civ. St. art. 717k-3, §7 (Texas Gov’t Code, §1207.035). 
41 Id. at 717k-3, §2 (Id. at §1207.002). 
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such, all such obligations may lawfully be restructured, refinanced and paid with refunding 

bonds issued pursuant to the District’s powers under the Refunding Law.   

The District’s Authority to Levy Ad Valorem Taxes to Secure and Repay Refunding Bonds 

40. The Refunding Law also provides that “such refunding bonds may be secured by 

and payable from the same source as the obligations being refunded thereby, or may be secured 

by and made payable from taxes or revenues, or both, or any other or different source, or any 

combination of sources, if the issuer is otherwise authorized by the Texas Constitution or any 

statute to secure or pay any kind or type of bonds by or from any such source” (emphasis 

added).42  As noted above, the District is authorized to levy an ad valorem tax for the payment of 

debt service on bonds43 and would consequently be authorized to levy an ad valorem tax for the 

payment of debt service on refunding bonds that refunded general or special obligations of the 

District. 

The District’s Authority to Incur the DIP Loan, Subsequent DIP Indebtedness and 
Prepetition and Unpaid Postpetition Obligations 

41. The District is authorized under Health and Safety Code, Chapter 315 (“Chapter 

315”), to “borrow money for purposes of a hospital owned or operated by the entity . . . . The 

entity may pledge . . . tax revenue to be collected by the local governmental entity during the 12-

month period following the date of the pledge that is not pledged to pay the principal of or 

interest on bonds.”44  Chapter 315 also requires loans secured by pledged taxes to mature within 

one year.45  Local Government Code, Chapter 140 ("Chapter 140") authorizes the District to 

proceed under all federal bankruptcy laws intended to relieve municipal indebtedness and 

                                                 
42 Id. at 717k-3, §3 (Texas Gov’t Code, §1207.005). 
43 Texas Special District Local Laws Code, §1077.251. 
44 Health & Safety Code, §315.002. 
45 Id. at 315.002(c). 
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provides that the officials and governing body of the District may “take any action necessary or 

convenient to fully avail the entity of the federal bankruptcy laws.”  Consequently, the District is 

authorized to incur the DIP Loan and Subsequent DIP Indebtedness pursuant to Chapter 315 and 

11 U.S. Code Sections 364 and 901, as applicable to the District under Chapter 140.   

42. Under the Enabling Legislation, the District has the full responsibility to operate 

all hospital facilities within the District and to provide medical and hospital care of the indigent 

persons in the District.46  The District, within such broad powers, is authorized to incur and pay 

the Prepetition and Unpaid Postpetition Obligations.   

The District’s Authority to Enter Into Management Agreement 

43. The District is authorized to enter into the Management Agreement pursuant to 

Texas Health & Safety Code, §61.056(a), which states that a hospital district may “arrange to 

provide health care services through . . . a contract with a private provider” and Texas Health & 

Safety Code, §285.091, which states that a hospital district created under general or special law 

may, “directly …contract… with any public or private entity as necessary to carry out the 

functions of or provide services to the district.”    

V. 
CHANGES TO DOCUMENTS 

44. As to all documents and instruments proposed to be executed, submitted or 

delivered as set forth herein, prior to the ultimate execution, submission or delivery of any series 

of the Bonds, the District reserves the right to (1) complete any blanks contained in the forms of 

any such documents; (2) complete all schedules or exhibits contemplated thereby; (3) correct 

clerical errors as may be discovered therein; and (4) make all corrections, modifications and 

                                                 
46 See Special District Local Law Code, Section 1077.101. 
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changes necessary so that such documents and instruments at the time ultimately enacted, 

executed or delivered shall accurately reflect the conditions at the time of such enactment, 

execution, or delivery, provided such corrections, modifications and changes shall not 

substantially or materially affect the substance of such documents and instruments, and provided 

such documents and instruments will reflect the true facts, circumstances and conditions at the 

time of ultimate execution thereof.  In addition to the foregoing, the District also reserves the 

right to make such changes (1) as may be suggested or required by the ultimate purchaser(s) or 

credit enhancer(s) of the Bonds, subject to the approval of the Attorney General of Texas; (2) as 

may be suggested or required by the Attorney General of Texas prior to trial hereon, or prior to 

ultimate approval of each series of the Bonds by the Attorney General of Texas; and (3) as may 

be required or allowed by the Court’s final judgment in this case. 

VI. 
PRAYER FOR ORDERS REQUIRED BY CHAPTER 1205 

The District respectfully prays that the Court follow the procedures set forth in Chapter 

1205 and further prays: 

(a) that the Court, upon presentation of this Petition, immediately enter and issue an 

Order Giving Notice of Suit (the “Notice Order”) in the form of a notice in 

accordance with Section 1205.041 of Chapter 1205 and attached as Exhibit 1 

hereto, directed to all Interested Parties; and that the Notice Order require the 

Interested Parties, in general terms and without naming them, and the Attorney 

General of Texas, to appear for hearing and trial at 10:00 o’clock a.m., on the first 

Monday after the expiration of 20 days from the date of issuance of the Notice 

Order, and to show cause why the prayers of this Petition should not be granted; 

and  
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(b) that prior to the date set for hearing and trial, the Clerk of this Court47 provide the 

required notice of this proceeding pursuant to Section 1205.43 of Chapter 1205 by 

publishing a substantial copy of the Notice Order in a newspaper of general 

circulation in Cooke County, Texas, and in Travis County, Texas, with such 

notice being published once in each of two consecutive calendar weeks, with the 

date of the first publication to be not less than 14 days prior to the date set for 

hearing and trial; and 

(c) that the Court grant all proceedings, hearings, and trial on this Petition, priority 

over all other cases, causes or matters pending in the Court. 

VII. 
PRAYER FOR DECLARATORY JUDGMENT 

The District has brought this Chapter 1205 action to provide standing to all Interested 

Parties and to put to rest any current or future potential legal challenges such that the District 

may issue the Bonds, levy ad valorem taxes to repay the Bonds within the limits prescribed by 

law, and enter into such contracts and other obligations, including the DIP Loan, Subsequent DIP 

Indebtedness, and the Prepetition and Unpaid Postpetition Obligations, as may be needed in 

order to continue to operate the Hospital and provide indigent care as it is constitutionally and 

statutorily required to do.  The District requests that the Court proceed expeditiously in 

accordance with Chapter 1205 and further prays that the Court, after trial and final hearing, enter 

a final judgment declaring that:  

(a) The District is authorized to issue its limited tax general obligation refunding 

bonds from time to time, in one or more series as may be necessary, pursuant to 

Chapter 1207 of the Texas Government Code to restructure and refinance each of 

                                                 
47 To be done by Norton Rose Fulbright US LLP. 
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the District’s general or special obligations established herein without an election 

in connection with the issuance thereof; 

(b) The District is authorized to levy ad valorem taxes in an amount not to exceed 75 

cents on the $100 valuation of all taxable property within the physical boundaries 

of the District, in order to provide indigent medical care to residents within the 

District and to pay the Bonds (of which not more than 65 cents on the $100 

valuation may be imposed to pay principal of and interest on the Bonds in any 

given year); 

(c) The District was and is authorized to incur the liabilities and obligations described 

herein, namely the DIP Loan Liability, the Subsequent DIP Indebtedness, the 

Prepetition and Unpaid Postpetition Obligations, the Pension Liability, the 

Medicare Obligation, and the OIG Obligation (collectively, the “Obligations”) in 

order to operate and maintain the Hospital and provide indigent care prior to and 

during this bankruptcy proceeding; 

(d) The Obligations, in the not-to-exceed amounts, qualify as general or special 

obligations of the District under the Refunding Law and are eligible for refunding 

pursuant to the issuance of bonds in the not-to-exceed principal amounts as set 

forth in the Petition or herein; 

The DIP Loan Liability 

(e) The District was authorized to enter into the DIP Loan attached to this Petition as 

Exhibit 8, and such agreement constitutes a legal, valid, binding and enforceable 

obligation under State law; 
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(f) The DIP Loan Liability, as and when incurred, is a legally binding, incontestable 

liability of the District, which amount when aggregated with Subsequent DIP 

Indebtedness shall not exceed $3,600,000;  

(g) The DIP Loan Liability is a “general” or “special” obligation of the District 

pursuant to §1207.002; 

(h) As of the date hereof, the District has unpaid and owed liability under the DIP 

Loan of $3,200,000 plus interest thereon, as set forth in Exhibit 13 hereto; 

(i) The District is immediately entitled to issue one or more series of Bonds, in 

principal amount not to exceed $3,600,000, including costs of issuance of such 

Bonds, for the purpose of refunding the DIP Loan Liability; 

(j) The District is authorized to issue the Bonds to refund the DIP Loan Liability; 

provided, however, the District acknowledges approval of such Bonds by the 

Attorney General is subject to any changes in law which may be enacted by the 

Texas Legislature or contained in a formal opinion by the Attorney General of 

Texas, which may occur subsequent to the final judgment in this action; 

(k) Subject to any change in law as described in paragraph (i) above, proceeds from 

the Bonds may be expended for repayment of the DIP Loan Liability according to 

the terms thereof; 

(l) The District is authorized to issue, in one or more series, its Limited Tax General 

Obligation Refunding Bonds, the proceeds of which will be expended to 

restructure and refinance the DIP Loan Liability, which principal amount when 

aggregated with Subsequent DIP Indebtedness shall not exceed $3,600,000, such 
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Bonds to be issued in substantially the same form set forth in the proposed Bond 

Order attached to this Petition as Exhibit 12; 

(m) The District is authorized to levy ad valorem taxes in an amount not to exceed 75 

cents on the $100 valuation of all taxable property within the physical boundaries 

of the District, in order to provide indigent medical care to residents within the 

District and to pay its Limited Tax General Obligation Refunding Bonds, the 

proceeds of which will be expended to restructure and refinance the DIP Loan 

Liability (of which not more than 65 cents on the $100 valuation may be imposed 

to pay principal of and interest on the bonds of the District, including such Bonds, 

in any given year); 

(n) The District’s Limited Tax General Obligation Refunding Bonds, once issued in 

one or more series to restructure and refinance the DIP Loan Liability, shall be 

valid, legal, binding, and enforceable obligations of the District under Texas law 

payable from and secured by a pledge of ad valorem taxes sufficient to provide 

for the payment of the principal of, premium, if any, and interest on said bonds, 

within the limits prescribed by law (not to exceed $0.65 per $100 valuation for 

interest and sinking fund purposes, and in an amount which together with taxes 

levied for the care of indigents does not exceed $0.75 per $100 valuation); 

(o) The proposed Bond Order attached to this Petition as Exhibit 12 ordering the 

issuance and delivery of the District’s Limited Tax General Obligation Refunding 

Bonds, the proceeds of which would restructure and refinance the DIP Loan 

Liability, is valid and enforceable under Texas law; 
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Subsequent DIP Indebtedness 

(p) Any Subsequent DIP Indebtedness will be a “general” or “special” obligation of 

the District pursuant to §1207.002 that, when and if issued in the Chapter 9 

Proceeding, which amount when aggregated with the DIP Loan Liability shall not 

exceed $3,600,000; 

(q) The District is authorized to issue the Bonds to refund the Subsequent DIP 

Indebtedness; provided, however, the District acknowledges approval of such 

Bonds by the Attorney General, and all actions and contracts related thereto, is 

subject to any changes in law which may be enacted by the Texas Legislature, 

contained in a formal opinion by the Attorney General of Texas, which may occur 

subsequent to the final judgment in this action; 

(r) Subject to any change in law as described in paragraph (p) above, proceeds from 

the Bonds may be expended for repayment of the Subsequent DIP Indebtedness 

according to the terms thereof; 

(s) The District is authorized to issue one or more series of Limited Tax General 

Obligation Refunding Bonds, the proceeds of which will be expended to 

restructure and refinance Subsequent DIP Indebtedness that, when and if issued in 

the Chapter 9 Proceeding, which principal amount when aggregated with the DIP 

Loan Liability shall not exceed $3,600,000, including the costs of issuance of 

such Bonds, such Bonds to be issued in substantially the same form set forth in 

the proposed Bond Order attached to this Petition as Exhibit 12; 

(t) The District is authorized to levy ad valorem taxes in an amount not to exceed 75 

cents on the $100 valuation of all taxable property within the physical boundaries 
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of the District, in order to provide indigent medical care to residents within the 

District and to pay its Limited Tax General Obligation Refunding Bonds, the 

proceeds of which will be expended to restructure and refinance Subsequent DIP 

Indebtedness (of which not more than 65 cents on the $100 valuation may be 

imposed to pay principal of and interest on the bonds of the District, including 

such Bonds, in any given year); 

(u) The District’s Limited Tax General Obligation Refunding Bonds, once issued in 

one or more series to restructure and refinance the Subsequent DIP Indebtedness, 

shall be valid, legal, binding, and enforceable obligations of the District under 

Texas law payable from and secured by a pledge of ad valorem taxes sufficient to 

provide for the payment of the principal of, premium, if any, and interest on said 

bonds, within the limits prescribed by law (not to exceed $0.65 per $100 valuation 

for interest and sinking fund purposes, and in an amount which together with 

taxes levied for the care of indigents does not exceed $0.75 per $100 valuation); 

(v) The proposed Bond Order attached to this Petition as Exhibit 12 ordering the 

issuance and delivery of the District’s Limited Tax General Obligation Refunding 

Bonds to restructure and refinance the Subsequent DIP Indebtedness, is valid and 

enforceable under Texas law; 

Prepetition and Unpaid Postpetition Obligations 

(w) The Prepetition and Unpaid Postpetition Obligations are legally binding, 

incontestable liabilities of the District in the amount that shall not exceed 

$6,000,000;  
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(x) The Prepetition and Unpaid Postpetition Obligations are “general” or “special” 

obligations of the District pursuant to §1207.002; 

(y) As of the date hereof, there remains $3,829,310.44 unpaid and owing Prepetition 

Obligations, as set forth in Exhibit 5 hereto; 

(z) As of the date hereof, there are $140,122.53 of other unpaid postpetition 

obligations of the District, including costs related to (i) the Chapter 9 Proceeding 

and (ii) the District’s affiliation with the DIP Lender and/or its affiliates relating 

to the long-term lease of the District’s hospital facilities, as set forth in Exhibit 5 

to the Petition; 

(aa) The District is immediately entitled to issue one or more series of Bonds, in 

aggregate principal amount not to exceed $4,269,432.97, including costs of 

issuance of such Bonds, for the purpose of restructuring and refinancing the 

Prepetition and Unpaid Postpetition Obligations; 

(bb) The District is authorized to issue the Bonds to refund the Prepetition and Unpaid 

Postpetition Obligations; provided, however, the District acknowledges approval 

of such Bonds by the Attorney General, and all actions and contracts related 

thereto, is subject to any changes in law which may be enacted by the Texas 

Legislature, contained in a formal opinion by the Attorney General of Texas, 

which may occur subsequent to the final judgment in this action; 

(cc) Subject to any change in law as described in paragraph (aa) above, proceeds from 

the Bonds may be expended to restructure and refinance the Prepetition and 

Unpaid Postpetition Obligations; 
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(dd) The District is authorized to issue one or more series of Limited Tax General 

Obligation Refunding Bonds, the proceeds of which will be expended to 

restructure and refinance the Prepetition and Unpaid Postpetition Obligations, in 

the aggregate principal amount not to exceed $6,000,000, such Bonds to be issued 

in substantially the same form set forth in the proposed Bond Order attached to 

this Petition as Exhibit 12; 

(ee) The District is authorized to levy ad valorem taxes in an amount not to exceed 75 

cents on the $100 valuation of all taxable property within the physical boundaries 

of the District, in order to provide indigent medical care to residents within the 

District and to pay its Limited Tax General Obligation Refunding Bonds, the 

proceeds of which will be expended to restructure and refinance Prepetition and 

Unpaid Postpetition Obligations (of which not more than 65 cents on the $100 

valuation may be imposed to pay principal of and interest on the bonds of the 

District, including such Bonds, in any given year); 

(ff) The District’s Limited Tax General Obligation Refunding Bonds, once issued in 

one or more series to restructure and refinance the Prepetition and Unpaid 

Postpetition Obligations, shall be valid, legal, binding, and enforceable 

obligations of the District under Texas law payable from and secured by a pledge 

of ad valorem taxes sufficient to provide for the payment of the principal of, 

premium, if any, and interest on said bonds, within the limits prescribed by law 

(not to exceed $0.65 per $100 valuation for interest and sinking fund purposes, 

and in an amount which together with taxes levied for the care of indigents does 

not exceed $0.75 per $100 valuation); 
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(gg) The proposed Bond Order attached to this Petition as Exhibit 12 ordering the 

issuance and delivery of the District’s Limited Tax General Obligation Refunding 

Bonds, the proceeds of which would restructure and refinance the Prepetition and 

Unpaid Postpetition Obligations, is valid and enforceable under Texas law; 

Pension Liability 

(hh) The District was authorized to enter into the Pension Plan attached to this Petition 

as Exhibit 9, and such agreements constitute legal, valid, binding and enforceable 

obligations under State law; 

(ii) The Pension Liability is a legally binding, incontestable liability of the District in 

an amount not to exceed $16,600,000; 

(jj) The District’s liability to fund the Pension Liability is a “general” or “special” 

obligation of the District pursuant to §1207.002; 

(kk) The District is immediately entitled to issue one or more series of Bonds, in 

aggregate principal amount not to exceed $16,600,000, including costs of 

issuance of such Bonds, for the purpose of refunding the Pension Liability; 

(ll) The District is authorized to issue the Bonds to refund the Pension Liability; 

provided, however, the District acknowledges approval of such Bonds by the 

Attorney General, and all actions and contracts related thereto, is subject to any 

changes in law which may be enacted by the Texas Legislature, contained in a 

formal opinion by the Attorney General of Texas, which may occur subsequent to 

the final judgment in this action; 

(mm) Subject to any change in law as described in paragraph (jj) above, proceeds from 

the Bonds may be expended to restructure and refinance the Pension Liability; 
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(nn) The District is authorized to issue one or more series of Limited Tax General 

Obligation Refunding Bonds, the proceeds of which will be expended to 

restructure and refinance the Pension Liability, in the aggregate principal amount 

not to exceed $16,600,000, such Bonds to be issued in substantially the same form 

set forth in the proposed Bond Order attached to this Petition as Exhibit 12; 

(oo) The District is authorized to levy ad valorem taxes in an amount not to exceed 75 

cents on the $100 valuation of all taxable property within the physical boundaries 

of the District, in order to provide indigent medical care to residents within the 

District and to pay its Limited Tax General Obligation Refunding Bonds, the 

proceeds of which will be expended to restructure and refinance the Pension 

Liability (of which not more than 65 cents on the $100 valuation may be imposed 

to pay principal of and interest on the bonds of the District, including such Bonds, 

in any given year); 

(pp) The District’s Limited Tax General Obligation Refunding Bonds, once issued in 

one or more series to restructure and refinance the Pension Liability, shall be 

valid, legal, binding, and enforceable obligations of the District under Texas law 

payable from and secured by a pledge of ad valorem taxes sufficient to provide 

for the payment of the principal of, premium, if any, and interest on said bonds, 

within the limits prescribed by law (not to exceed $0.65 per $100 valuation for 

interest and sinking fund purposes, and in an amount which together with taxes 

levied for the care of indigents does not exceed $0.75 per $100 valuation); 

(qq) The proposed Bond Order attached to this Petition as Exhibit 12 ordering the 

issuance and delivery of the District’s Limited Tax General Obligation Refunding 
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Bonds, the proceeds of which would restructure and refinance the Pension 

Liability, is valid and enforceable under Texas law; 

Medicare Obligation 

(rr) The Medicare Obligation is a legally binding, incontestable liability of the District 

in an amount not to exceed $3,450,000; 

(ss) The Medicare Obligation is a “general” or “special” obligation of the District 

pursuant to §1207.002; 

(tt) The District is authorized to issue the Bonds to refund the Medicare Obligation; 

provided, however, the District acknowledges approval of such Bonds by the 

Attorney General, and all actions and contracts related thereto, is subject to any 

changes in law which may be enacted by the Texas Legislature, contained in a 

formal opinion by the Attorney General of Texas, which may occur subsequent to 

the final judgment in this action; 

(uu) Subject to any change in law as described in paragraph (rr) above, proceeds from 

the Bonds may be expended to restructure and refinance the Medicare Obligation; 

(vv) The District is authorized to issue one or more series of Limited Tax General 

Obligation Refunding Bonds, the proceeds of which will be expended to 

restructure and refinance the Medicare Obligation, in aggregate principal amount 

not to exceed $3,450,000, including costs of issuance of such Bonds, such Bonds 

to be issued in substantially the same form set forth in the proposed Bond Order 

attached to this Petition as Exhibit 12; 

(ww) The District is authorized to levy ad valorem taxes in an amount not to exceed 75 

cents on the $100 valuation of all taxable property within the physical boundaries 
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of the District, in order to provide indigent medical care to residents within the 

District and to pay its Limited Tax General Obligation Refunding Bonds, the 

proceeds of which will be expended to restructure and refinance the Medicare 

Obligation (of which not more than 65 cents on the $100 valuation may be 

imposed to pay principal of and interest on the bonds of the District, including 

such Bonds, in any given year); 

(xx) The District’s Limited Tax General Obligation Refunding Bonds, once issued in 

one or more series to restructure and refinance the Medicare Obligation, shall be 

valid, legal, binding, and enforceable obligations of the District under Texas law 

payable from and secured by a pledge of ad valorem taxes sufficient to provide 

for the payment of the principal of, premium, if any, and interest on said bonds, 

within the limits prescribed by law (not to exceed $0.65 per $100 valuation for 

interest and sinking fund purposes, and in an amount which together with taxes 

levied for the care of indigents does not exceed $0.75 per $100 valuation); 

(yy) The proposed Bond Order attached to this Petition as Exhibit 12 ordering the 

issuance and delivery of the District’s Limited Tax General Obligation Refunding 

Bonds to restructure and refinance the Medicare Obligation, is valid and 

enforceable under Texas law; 

OIG Obligation 

(zz) The OIG Obligation is a legally binding, incontestable liability of the District in 

an amount not to exceed $5,100,000; 

(aaa) The OIG Obligation is a “general” or “special” obligation of the District pursuant 

to §1207.002; 
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(bbb) The District is authorized to issue the Bonds to refund the OIG Obligation; 

provided, however, the District acknowledges approval of such Bonds by the 

Attorney General, and all actions and contracts related thereto, is subject to any 

changes in law which may be enacted by the Texas Legislature, contained in a 

formal opinion by the Attorney General of Texas, which may occur subsequent to 

the final judgment in this action; 

(ccc) Subject to any change in law as described in paragraph (zz) above, proceeds from 

the Bonds may be expended to restructure and refinance the OIG Obligation; 

(ddd) The District is authorized to issue one or more series of Limited Tax General 

Obligation Refunding Bonds, the proceeds of which will be expended to 

restructure and refinance the OIG Obligation, in aggregate principal amount not to 

exceed $5,100,000, including costs of issuance of such Bonds, such Bonds to be 

issued in substantially the same form set forth in the proposed Bond Order 

attached to this Petition as Exhibit 12; 

(eee) The District is authorized to levy ad valorem taxes in an amount not to exceed 75 

cents on the $100 valuation of all taxable property within the physical boundaries 

of the District, in order to provide indigent medical care to residents within the 

District and to pay its Limited Tax General Obligation Refunding Bonds, the 

proceeds of which will be expended to restructure and refinance the OIG 

Obligation (of which not more than 65 cents on the $100 valuation may be 

imposed to pay principal of and interest on the bonds of the District, including 

such Bonds, in any given year); 
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(fff) The District’s Limited Tax General Obligation Refunding Bonds, once issued in 

one or more series to restructure and refinance the OIG Obligation, shall be valid, 

legal, binding, and enforceable obligations of the District under Texas law 

payable from and secured by a pledge of ad valorem taxes sufficient to provide 

for the payment of the principal of, premium, if any, and interest on said bonds, 

within the limits prescribed by law (not to exceed $0.65 per $100 valuation for 

interest and sinking fund purposes, and in an amount which together with taxes 

levied for the care of indigents does not exceed $0.75 per $100 valuation); 

(ggg) The proposed Bond Order attached to this Petition as Exhibit 12 ordering the 

issuance and delivery of the District’s Limited Tax General Obligation Refunding 

Bonds, the proceeds of which would restructure and refinance the OIG 

Obligation, is valid and enforceable under Texas law; 

District Required to Prove Up Remaining Undetermined Amounts 

(hhh) Upon a satisfactory showing to this Court that the amounts the District is 

obligated to pay in satisfaction of one or more of the Obligations which, in whole 

or in part, do not qualify for immediate refunding at the time this Court signs its 

final judgment prayed for herein, are at that time (1) due and owing in the 

amounts submitted, (2) sufficiently definite to qualify for refunding under the 

Refunding Law, and (3) that such amounts do not exceed the “not to exceed” 

amounts set forth in this Petition, such amounts, by a signed and entered order of 

this Court, will be deemed legally binding, incontestable liabilities of the District, 

the District may issue Bonds that meet the requirements of the perimeters 

heretofore established; 
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Issuance of Bonds and Approval of Attorney General 

(iii) Subsequent to completion of the validation procedures contemplated in this 

proceeding, or at such time prior thereto as may be required by the procedures for 

approval of the Bonds by the Attorney General of the State of Texas, the District 

is authorized to cause to be executed for delivery such further or additional 

instruments as may be required by the procedures for approval of the Bonds by 

the Attorney General of the State of Texas; 

(jjj) The District is authorized to proceed to take all actions which the District deems 

necessary or appropriate to authorize, issue, sell and deliver the Bonds in one or 

more series from time to time, to a purchaser thereof for cash; 

(kkk) That certified copies of the proceedings herein alleged together with all proposed 

instruments set forth and alleged herein as required, shall be submitted to the 

Attorney General of the State of Texas under the provisions of applicable law; 

that all such proceedings as hereafter approved by the Attorney General shall be 

fully registered with the Comptroller of Public Accounts of the State of Texas as 

required by law; and such Bonds proposed to be issued will be subject to approval 

by the Attorney General of Texas with the effect provided by law; 

(lll) The District is authorized to issue each series of Bonds in substantially the form 

set forth in the proposed Bond Order attached to this Petition as Exhibit 12, and to 

make all corrections, modifications and changes necessary so that the documents 

and instruments necessary or required in connection with the authorization, sale 

and issuance of such Bonds at the time ultimately enacted, executed or delivered 

shall accurately reflect the conditions at the time of such enactment, execution, or 

Case 17-04072    Doc 1    Filed 07/28/17    Entered 07/28/17 16:35:20    Desc Main Document      Page 42 of 44



ORIGINAL COMPLAINT/PETITION FOR EXPEDITED DECLARATORY JUDGMENT - 41 - 

delivery, provided such corrections, modifications and changes shall not 

substantially or materially affect the substance of such documents and 

instruments, and provided such documents and instruments will reflect the true 

facts, circumstances and conditions at the time of ultimate execution thereof; 

(mmm)The Attorney General of Texas is hereby authorized, subject to changes in 

applicable law, to approve each series of Bonds in substantially the form set forth 

in the proposed Bond Order attached to this Petition as Exhibit 12; 

The District further prays for such other and further relief and orders to which the District 

may show itself justly entitled at law or in equity. 
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Telephone: (713) 651-5151 
Facsimile:  (713) 651-5246 
william.greendyke@nortonrosefulbright.com 
julie.harrison@nortonrosefulbright.com 
 
AND 
 
Ryan E. Manns (SBT 24041391) 
2200 Ross Avenue, Suite 3600 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF TEXAS 

SHERMAN DIVISION 

IN RE: 
 
GAINESVILLE HOSPITAL DISTRICT 
D/B/A NORTH TEXAS MEDICAL 
CENTER, 
 
  DEBTOR. 

§
§
§
§
§
§
§ 

 
 
Case No. 17-40101 
 
 
Chapter 9 

 
EX PARTE       ADVERSARY NO. ______  
 
GAINESVILLE HOSPITAL DISTRICT 
D/B/A NORTH TEXAS MEDICAL  
CENTER 

DECLARATORY JUDGMENT 

On July 28, 2017, Gainesville Hospital District d/b/a North Texas Medical Center 

(“District”), filed its Original Complaint/Petition for Expedited Declaratory Judgment 

(“Petition”) pursuant to Chapter 1205 of the Texas Government Code.1  On August 14, 2017, the 

District appeared and announced ready by and through its counsel of record.  The Attorney 

General of the State of Texas (the “Attorney General”), required by Chapter 1205 to be 

individually served with process in actions of this nature, also appeared.  The Court convened the 

trial.  The Court heard and considered arguments of counsel and evidence presented relative to 

the relief sought in the Petition. 

The Court, having considered the Petition, together with the evidence and authorities 

submitted in support thereof, is of the opinion that the Petition is meritorious and the relief 

requested should be, and hereby is, GRANTED. All questions of fact were submitted to the 

                                                   
1 All capitalized terms in this Declaratory Judgment not otherwise defined herein have the 
meaning set forth in the Petition. 
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Court through proffered evidence.  Such evidence, together with the arguments and authorities 

cited by counsel, supports and is the basis for the Court’s findings and conclusions.   

In support of this Declaratory Judgment, the Court makes the following FINDINGS: 

1. The District is an “issuer” and that the bonds at issue qualify as a “public 

security” under TEX. GOV’T CODE ANN. §§ 1205.001 and 1207.001.  

2. Proper and timely notice of the filing of this action, and of the August 14, 2017 

hearing thereon, was provided.  Specifically, notice was provided by this Court’s order of July 

31, 2017 in accordance with TEX. GOV’T CODE ANN. § 1205.041 and publication of a substantial 

copy of the same was timely made in newspapers of general circulation in Travis County, Texas 

and Cooke County, Texas (the only county in which the District has territory) in accordance with 

TEX. GOV’T CODE ANN. § 1205.043.  Such publication is evidenced by the Affidavits of 

Publication filed of record in this matter concerning publications in the Austin-American 

Statesman and the Gainesville Daily Register. 

3. The Court has jurisdiction over all persons who reside in the territory of the 

District, own property located within the boundaries of the District, are taxpayers of the District, 

have or claim a right, title, or interest in any property or money to be affected by a public 

security authorization or the issuance of the public securities by the District to refund the 

liabilities and obligations described in the Petition, or are creditors in the captioned bankruptcy 

proceeding, and over the Attorney General of the State of Texas, pursuant to TEX. GOV’T CODE 

ANN. § 1205.041 (“Interested Parties”).  The Chapter 9 Proceeding is pending in the United 

States Bankruptcy Court for the Eastern District of Texas, Sherman Division.  Venue is proper in 

the Eastern District of Texas because the District is organized and maintains its principal office 

in Cooke County, Texas, which is located in the Eastern District of Texas.  See Longhorn 

Partners Pipeline L.P. v. KM Liquids Terminals, L.L.C., 408 B.R. 90, 101 (Bankr. S.D. Tex. 
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2009) (“[T]he venue of the bankruptcy petition is presumed to be the proper venue for any 

adversary proceeding involving the debtor. Under 28 U.S.C. § 1409(a), “venue of an adversary 

proceeding is presumed proper in the district where the debtor filed its bankruptcy case ...” 

Manchester Inc. v. Lyle (In re Manchester, Inc.), 2009 WL 1533614, at *4 (Bankr.N.D.Tex. June 

1, 2009) (citing In re Conmaco/Rector, L.P., 348 B.R. 362, 367 (Bankr.E.D.La.2005)). Based, in 

part, on § 1409(a) and its predecessor, § 1473, courts have held that there is a “home court 

presumption” favoring transfer of adversary proceedings to the court adjudicating the bankruptcy 

case.”).  Under the circumstances, venue in the United States Bankruptcy Court is consistent 

with the requirements of TEX. GOV’T CODE ANN. § 1205.022.  The Court has subject matter 

jurisdiction and jurisdiction over the Interested Parties to fully and finally adjudicate the issues 

raised in the Petition.   Reference to the Court of this adversary proceeding is proper pursuant to 

28 U.S.C. §157(a).  This is a core proceeding as contemplated by 28 U.S.C. § 157(b)(2)(A), (B), 

(D), (K), and (0).   

4. In the alternative, the U.S. Court of Appeals for the Fifth Circuit (the “Fifth 

Circuit”) has construed “related to” jurisdiction broadly.  See TXNB Internal Case v. GPR 

Holdings L.L.C. (In re TXNB Internal Case), 483 F.3d 292, 298 (5th Cir. 2007).  At a minimum, 

this Court has “related to” jurisdiction pursuant to 28 U.S.C. § 1334(b).  Section 1334 provides 

that district courts have subject matter jurisdiction over all “civil proceedings arising under title 

11, or arising in or related to cases under title 11.” 28 U.S.C. § 1334(b).  The Fifth Circuit noted 

that § 1334(b)’s language operates conjunctively to define the scope of jurisdiction.”  

Consequently, bankruptcy courts need only “determine whether a matter is at least ‘related to’ 

the bankruptcy.”  Bass v. Denney (In re Bass), 171 F.3d 1016, 1022 (5th Cir. 1999)(citing 

Walker v. Cadle Co. (In re Walker), 51 F.3d 562, 569 (5th Cir. 1995); Wood v. Wood (In re 

Wood), 825 F.2d 90, 93 (5th Cir. 1987). 
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5. The District was created and established pursuant to article IX, section 9 of the 

Constitution of the State of Texas and Chapter 211, 64th Legislature, 1975, now codified as 

Chapter 1077 Texas Special District Local Laws Code, as amended (collectively, the “Enabling 

Legislation”) and is now a legally and validly organized, established hospital district of the State 

of Texas. 

6. Pursuant to the Enabling Legislation, an election (the “Election”) was legally and 

validly held in the District on August 23, 1975, in which the majority of voters (1) approved the 

creation of the District “with the authority to levy annual ad valorem taxes at a rate not to exceed 

75 cents on the $100 valuation of all taxable property within the District for the purpose of 

meeting the requirements of the District’s bonds (including those assumed) and for the care of 

indigents,” and (2) authorized the District to issue bonds and “to levy annually a tax to create an 

interest and sinking fund sufficient to pay the interest on and principal of said bonds, as the same 

becomes due and mature, provided such taxes levied for paying the interest on and creating a 

sinking fund for bonds (including those assumed) of the District shall not exceed 65 cents on 

each $100 valuation of taxable property in any one year.”  

7. Article 717k-3 of Vernon’s Annotated Texas Civil Statutes (“717k-3”), approved 

and effective on June 14, 1969, was in effect at the time of the Election and applies to the 

District.  717k-3 was later codified under Chapter 1207, Texas Government Code (together with 

its predecessor statute, 717k-3, the “Refunding Law”).  

8. The District is a rural hospital district created in 1975 as a political subdivision of 

the State of Texas.  The District operates a hospital in Gainesville, Cooke County, Texas, doing 

business as the North Texas Medical Center, which currently staffs 48 beds and provides all 

normally associated essential inpatient and outpatient services, including laboratory, medical 

Case 17-04072    Doc 1-1    Filed 07/28/17    Entered 07/28/17 16:35:20    Desc Proposed Order     Page 4 of 24



  

28432131.11  
 - 5 - 
 

imaging, cardiology, orthopedics, intensive care, operating rooms, emergency medical services, 

rehabilitation, radiology, obstetrics and gynecology, a swing-bed program and outpatient clinic 

services (“Hospital”).  The Hospital is also a designated Trauma 4 facility offering 24-hour 

emergency services.   

9. The Hospital serves as the primary care and acute care center for residents of 

approximately two-thirds of Cooke County, which comprises the majority of the county’s 

population, including the communities of Gainesville, Lake Kiowa, Valley View, Era, 

Callisburg, Lindsay, Sivells Bend and Walnut Bend, Texas.  

10. The Hospital is the only acute care hospital in the District’s service area providing 

service to the District’s indigent population.  All residents within the District’s service area 

depend upon the Hospital for basic acute and long-term healthcare needs and, but for the 

existence of the Hospital, would have to drive over 30 miles to access another hospital in either 

Denton or Denison, Texas with equivalent services.   

11. Although the District has always been committed to providing, within its service 

area and through the Hospital, the highest possible level of patient care for the residents, the 

District has encountered serious financial difficulties that have resulted in the District’s seeking 

relief under Chapter 9 of the Bankruptcy Code to adjust, restructure and refinance its outstanding 

obligations and liabilities so that it may continue to provide such services as it is constitutionally 

and statutorily required to do.   

12. Following the District’s filing of the Chapter 9 Proceeding, on January 17, 2017, 

this Court issued an Interim Order Granting Approval of Agreement for Postpetition Secured 

Credit and Scheduling Final Hearing (the “Interim DIP Order”) and on February 15, 2017, this 

Court issued a Final Order Granting Approval of Agreement for Postpetition Secured Credit and 

Scheduling Final Hearing (the “Final DIP Order”).  In the Final DIP Order, the Court authorized 
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and directed the District to incur post-petition indebtedness (the “DIP Loan”), in an amount not 

to exceed $3,200,000, with UHS of Delaware, Inc. (the “DIP Lender”) in order to keep the 

Hospital operating during bankruptcy proceedings.  The DIP Loan matures by its own terms on 

February 1, 2018 (the “DIP Loan Maturity Date”).   

13. Effective January 20, 2017, the District entered into the Management Agreement, 

as amended by Amendment to Management Services Agreement, effective May 3, 2017, with 

McAllen Medical Center Physicians, Inc., a Texas nonprofit corporation (and an affiliate of the 

DIP Lender) to manage, operate and supervise the Hospital and assist the District in providing 

medical and hospital care for the District’s needy inhabitants in a manner consistent with the 

District’s constitutional and statutory responsibilities.  The Management Agreement is structured 

as a temporary measure to allow uninterrupted operation of the Hospital until the Lease can 

commence and the APA can be consummated. 

14. For several months leading up to the filing of the Chapter 9 Proceeding, the 

District explored options to restructure its obligations in an attempt to avoid closing the Hospital.  

The District has determined that its only viable option is to lease the Hospital to an operator in 

order to resolve its financial difficulties and for the Hospital to remain in operation.  To that end, 

the District has begun negotiations for the DIP Lender or one of its affiliates (the “Operator”) to 

assume responsibility for the operations of the Hospital under the terms of a lease (the “Lease”). 

15. The District’s consummation of the Lease and uninterrupted operation of the 

Hospital are dependent upon the District’s payment in full of its past due expenses and liabilities, 

as described in the Petition.  

16. The following obligations qualify as general or special obligations of the District 

under the Refunding Law and may lawfully be paid with refunding bonds issued pursuant to the 

District’s powers under the Refunding Law: 
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(a) The DIP Loan Liability, consisting generally of (1) amounts not to exceed 

$3,200,000 advanced to the District by the DIP Lender under the DIP Loan, plus interest thereon, 

to (i) fund its operations, until the Operator leases the Hospital and begins operations of the 

Hospital, in a manner consistent with the initial estimated budget attached as an exhibit to the 

Final DIP Order and subsequent budgets as agreed between the District and the DIP Lender; and 

(ii) pay fees and expenses related to the DIP Loan and the District’s bankruptcy case 

(collectively, the “Budgeted Expenses”), as authorized by the Court’s “Final Order Granting 

Approval of Agreement for Postpetition Secured Credit and Scheduling Final Hearing,” (2) the 

associated costs and fees related to the implementation of the DIP Loan under the Chapter 9 

Proceeding, and (3) issuance costs of the Bonds refunding the DIP Loan.  Budgeted Expenses to 

be funded by the DIP Loan are to be approved by the DIP Lender at the DIP Lender’s discretion; 

(b) The Subsequent DIP Indebtedness, consisting of (1) additional Court-approved 

debtor-in-possession indebtedness, plus interest thereon, which may be incurred by the District 

upon Court approval substantially in the form of the existing DIP Loan, with maturities of no 

more than one year, to (i) pay Budgeted Expenses not paid with proceeds of the DIP Loan and/or 

(ii) repay the DIP Loan at the DIP Loan Maturity Date if the District has not successfully exited 

the Chapter 9 Proceeding, (2) the associated costs and fees related to the implementation of such 

indebtedness under the Chapter 9 Proceeding, and (3) issuance costs of the Bonds refunding such 

indebtedness;  

(c) The Prepetition and Unpaid Postpetition Obligations, consisting of (1) other 

Budgeted Expenses, Employee Obligations, Prepetition Obligations, and other unpaid 

postpetition obligations that are not paid by either the DIP Loan or Subsequent DIP Indebtedness 

(2) the associated costs and fees related to such obligations under the Chapter 9 Proceeding, and 

(3) issuance costs of the Bonds refunding such obligations; 
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(d) The Pension Liability, consisting of (1) the amount required to fully fund the 

District’s unfunded pension liability under its defined benefit pension plan, as reflected in an 

actuarial valuation as of June 30, 2017, (2) the associated costs and fees related to such unfunded 

pension liability under the Chapter 9 Proceeding, and (3) issuance costs of the Bonds refunding 

such unfunded pension liability; 

(e) The Medicare Obligation, consisting of (1) any amount or amounts that may be 

assessed against the District by the Office of Inspector General, Department of Health and 

Human Services, due to an administrative error within its electronic medical record management 

software (as more fully described in the Petition), (2) the associated costs and fees related to such 

owed amounts under the Chapter 9 Proceeding, and (3) issuance costs of the Bonds refunding 

such owed amounts; 

(f) The OIG Obligation, consisting of (1) any amount or amounts assessed against 

the Hospital by the Office of Inspector General, Department of Health and Human Services, 

related to payments made to a particular physician for services performed within the District’s 

facilities (as more fully described in the Petition), (2) the associated costs and fees related to such 

owed amounts under the Chapter 9 Proceeding, (3) and issuance costs of the Bonds refunding 

such owed amounts (the DIP Loan Liability, Subsequent DIP Indebtedness, Prepetition and 

Unpaid Postpetition Obligations, the Pension Liability, the Medicare Obligation, and the OIG 

Obligation, collectively, the “Obligations”); 

17. The District is fully authorized to expend the current and future proceeds of the 

Bonds for the purposes set forth herein and that each such expenditure and proposed expenditure 

relating to the Bonds is legal, valid, enforceable, and incontestable. 

THE COURT THEREFORE ORDERS, DECLARES, and DECREES that: 
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(a) The District is authorized to issue its limited tax general obligation refunding 

bonds from time to time, in one or more series as may be necessary, pursuant to Chapter 

1207 of the Texas Government Code to restructure and refinance each of the District’s 

general or special obligations established herein without an election in connection with 

the issuance thereof; 

(b) The District is authorized to levy ad valorem taxes in an amount not to exceed 75 

cents on the $100 valuation of all taxable property within the physical boundaries of the 

District, in order to provide indigent medical care to residents within the District and to 

pay the Bonds (of which not more than 65 cents on the $100 valuation may be imposed 

to pay principal of and interest on the Bonds in any given year); 

(c) The District was and is authorized to incur the Obligations in order to operate and 

maintain the Hospital and provide indigent care prior to and during this bankruptcy 

proceeding; 

(d) The Obligations, in the not-to-exceed amounts specified in the Petition and 

herein, qualify as general or special obligations of the District under the Refunding Law 

and are eligible for refunding pursuant to the issuance of bonds in the not-to-exceed 

principal amounts as set forth in the Petition or herein; 
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The DIP Loan Liability 

(e) The District was authorized to enter into the DIP Loan attached to the Petition as 

Exhibit 8, and such agreement constitutes a legal, valid, binding and enforceable 

obligation under State law. 

(f) The DIP Loan Liability, as and when incurred, is a legally binding, incontestable 

liability of the District, which amount when aggregated with Subsequent DIP 

Indebtedness shall not exceed $3,600,000;  

(g) The DIP Loan Liability is a “general” or “special” obligation of the District 

pursuant to §1207.002; 

(h) As of the date hereof, the District has unpaid and owed liability under the DIP 

Loan of $3,200,000 plus interest thereon, as set forth in Exhibit 13 of the Petition; 

(i) The District is immediately entitled to issue one or more series of Bonds, in 

principal amount not to exceed $3,600,000, including costs of issuance of such Bonds, 

for the purpose of refunding the DIP Loan Liability; 

(j) The District is authorized to issue the Bonds to refund the DIP Loan Liability; 

provided, however, the District acknowledges approval of such Bonds by the Attorney 

General is subject to any changes in law which may be enacted by the Texas Legislature 

or contained in a formal opinion by the Attorney General of Texas, which may occur 

subsequent to the final judgment in this action; 
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(k) Subject to any change in law as described in paragraph (i) above, proceeds from 

the Bonds may be expended for repayment of the DIP Loan Liability according to the 

terms thereof; 

(l) The District is authorized to issue, in one or more series, its Limited Tax General 

Obligation Refunding Bonds, the proceeds of which will be expended to restructure and 

refinance the DIP Loan Liability, which principal amount when aggregated with 

Subsequent DIP Indebtedness shall not exceed $3,600,000, such Bonds to be issued in 

substantially the same form set forth in the proposed Bond Order attached to the Petition 

as Exhibit 12; 

(m) The District is authorized to levy ad valorem taxes in an amount not to exceed 75 

cents on the $100 valuation of all taxable property within the physical boundaries of the 

District, in order to provide indigent medical care to residents within the District and to 

pay its Limited Tax General Obligation Refunding Bonds, the proceeds of which will be 

expended to restructure and refinance the DIP Loan Liability (of which not more than 65 

cents on the $100 valuation may be imposed to pay principal of and interest on the 

bonds of the District, including such Bonds, in any given year); 

(n) The District’s Limited Tax General Obligation Refunding Bonds, once issued in 

one or more series to restructure and refinance the DIP Loan Liability, shall be valid, 

legal, binding, and enforceable obligations of the District under Texas law payable from 

and secured by a pledge of ad valorem taxes sufficient to provide for the payment of the 

principal of, premium, if any, and interest on said bonds, within the limits prescribed by 

law (not to exceed $0.65 per $100 valuation for interest and sinking fund purposes, and 

Case 17-04072    Doc 1-1    Filed 07/28/17    Entered 07/28/17 16:35:20    Desc Proposed Order     Page 11 of 24



  

28432131.11  
 - 12 - 
 

in an amount which together with taxes levied for the care of indigents does not exceed 

$0.75 per $100 valuation); 

(o) The proposed Bond Order attached to the Petition as Exhibit 12 ordering the 

issuance and delivery of the District’s Limited Tax General Obligation Refunding 

Bonds, the proceeds of which would restructure and refinance the DIP Loan Liability, is 

valid and enforceable under Texas law; 

Subsequent DIP Indebtedness 

(p) Any Subsequent DIP Indebtedness will be a “general” or “special” obligation of 

the District pursuant to §1207.002 that, when and if issued in the Chapter 9 Proceeding, 

which amount when aggregated with the DIP Loan Liability shall not exceed 

$3,600,000; 

(q) The District is authorized to issue the Bonds to refund the Subsequent DIP 

Indebtedness; provided, however, the District acknowledges approval of such Bonds by 

the Attorney General, and all actions and contracts related thereto, is subject to any 

changes in law which may be enacted by the Texas Legislature, contained in a formal 

opinion by the Attorney General of Texas, which may occur subsequent to the final 

judgment in this action; 

(r) Subject to any change in law as described in paragraph (p) above, proceeds from 

the Bonds may be expended for repayment of the Subsequent DIP Indebtedness 

according to the terms thereof; 

(s) The District is authorized to issue one or more series of Limited Tax General 

Obligation Refunding Bonds, the proceeds of which will be expended to restructure and 
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refinance Subsequent DIP Indebtedness that, when and if issued in the Chapter 9 

Proceeding, which principal amount when aggregated with the DIP Loan Liability, shall 

not exceed $3,600,000, including the costs of issuance of such Bonds, such Bonds to be 

issued in substantially the same form set forth in the proposed Bond Order attached to 

the Petition as Exhibit 12; 

(t) The District is authorized to levy ad valorem taxes in an amount not to exceed 75 

cents on the $100 valuation of all taxable property within the physical boundaries of the 

District, in order to provide indigent medical care to residents within the District and to 

pay its Limited Tax General Obligation Refunding Bonds, the proceeds of which will be 

expended to restructure and refinance Subsequent DIP Indebtedness (of which not more 

than 65 cents on the $100 valuation may be imposed to pay principal of and interest on 

the bonds of the District, including such Bonds, in any given year); 

(u) The District’s Limited Tax General Obligation Refunding Bonds, once issued in 

one or more series to restructure and refinance the Subsequent DIP Indebtedness, shall 

be valid, legal, binding, and enforceable obligations of the District under Texas law 

payable from and secured by a pledge of ad valorem taxes sufficient to provide for the 

payment of the principal of, premium, if any, and interest on said bonds, within the 

limits prescribed by law (not to exceed $0.65 per $100 valuation for interest and sinking 

fund purposes, and in an amount which together with taxes levied for the care of 

indigents does not exceed $0.75 per $100 valuation); 

(v) The proposed Bond Order attached to the Petition as Exhibit 12 ordering the 

issuance and delivery of the District’s Limited Tax General Obligation Refunding Bonds 

Case 17-04072    Doc 1-1    Filed 07/28/17    Entered 07/28/17 16:35:20    Desc Proposed Order     Page 13 of 24



  

28432131.11  
 - 14 - 
 

to restructure and refinance the Subsequent DIP Indebtedness, is valid and enforceable 

under Texas law; 

Prepetition and Unpaid Postpetition Obligations 

(w) The Prepetition and Unpaid Postpetition Obligations are legally binding, 

incontestable liabilities of the District in the amount that shall not exceed $6,000,000;  

(x) The Prepetition and Unpaid Postpetition Obligations are “general” or “special” 

obligations of the District pursuant to §1207.002; 

(y) As of the date hereof, there remains $3,829,310.44 unpaid and owing Prepetition 

Obligations, as set forth in Exhibit 5 to the Petition; 

(z) As of the date hereof, there are $140,122.53 of other unpaid postpetition 

obligations of the District, including costs related to (i) the Chapter 9 Proceeding and (ii) 

the District’s affiliation with the DIP Lender and/or its affiliates relating to the long-term 

lease of the District’s hospital facilities, as set forth in Exhibit 5 to the Petition; 

(aa) The District is immediately entitled to issue one or more series of Bonds, in 

aggregate principal amount not to exceed $4,269,432.97, including costs of issuance of 

such Bonds, for the purpose of restructuring and refinancing the Prepetition and Unpaid 

Postpetition Obligations; 

(bb) The District is authorized to issue the Bonds to refund the Prepetition and Unpaid 

Postpetition Obligations; provided, however, the District acknowledges approval of such 

Bonds by the Attorney General, and all actions and contracts related thereto, is subject to 

any changes in law which may be enacted by the Texas Legislature, contained in a 
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formal opinion by the Attorney General of Texas, which may occur subsequent to the 

final judgment in this action; 

(cc) Subject to any change in law as described in paragraph (aa) above, proceeds from 

the Bonds may be expended to restructure and refinance the Prepetition and Unpaid 

Postpetition Obligations; 

(dd) The District is authorized to issue one or more series of Limited Tax General 

Obligation Refunding Bonds, the proceeds of which will be expended to restructure and 

refinance the Prepetition and Unpaid Postpetition Obligations, in the aggregate principal 

amount not to exceed $6,000,000, such Bonds to be issued in substantially the same 

form set forth in the proposed Bond Order attached to the Petition as Exhibit 12; 

(ee) The District is authorized to levy ad valorem taxes in an amount not to exceed 75 

cents on the $100 valuation of all taxable property within the physical boundaries of the 

District, in order to provide indigent medical care to residents within the District and to 

pay its Limited Tax General Obligation Refunding Bonds, the proceeds of which will be 

expended to restructure and refinance Prepetition and Unpaid Postpetition Obligations 

(of which not more than 65 cents on the $100 valuation may be imposed to pay principal 

of and interest on the bonds of the District, including such Bonds, in any given year); 

(ff) The District’s Limited Tax General Obligation Refunding Bonds, once issued in 

one or more series to restructure and refinance the Prepetition and Unpaid Postpetition 

Obligations, shall be valid, legal, binding, and enforceable obligations of the District 

under Texas law payable from and secured by a pledge of ad valorem taxes sufficient to 

provide for the payment of the principal of, premium, if any, and interest on said bonds, 

within the limits prescribed by law (not to exceed $0.65 per $100 valuation for interest 
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and sinking fund purposes, and in an amount which together with taxes levied for the 

care of indigents does not exceed $0.75 per $100 valuation); 

(gg) The proposed Bond Order attached to the Petition as Exhibit 12 ordering the 

issuance and delivery of the District’s Limited Tax General Obligation Refunding 

Bonds, the proceeds of which would restructure and refinance the Prepetition and 

Unpaid Postpetition Obligations, is valid and enforceable under Texas law; 

Pension Liability 

(hh) The District was authorized to enter into the Pension Plan attached to the Petition 

as Exhibit 9, and such agreements constitute legal, valid, binding and enforceable 

obligations under State law. 

(ii) The Pension Liability is a legally binding, incontestable liability of the District in 

an amount not to exceed $16,600,000; 

(jj) The District’s liability to fund the Pension Liability is a “general” or “special” 

obligation of the District pursuant to §1207.002; 

(kk) The District is immediately entitled to issue one or more series of Bonds, in 

aggregate principal amount not to exceed $16,600,000, including costs of issuance of 

such Bonds, for the purpose of refunding the Pension Liability; 

(ll) The District is authorized to issue the Bonds to refund the Pension Liability; 

provided, however, the District acknowledges approval of such Bonds by the Attorney 

General, and all actions and contracts related thereto, is subject to any changes in law 

which may be enacted by the Texas Legislature, contained in a formal opinion by the 
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Attorney General of Texas, which may occur subsequent to the final judgment in this 

action; 

(mm) Subject to any change in law as described in paragraph (jj) above, proceeds from 

the Bonds may be expended to restructure and refinance the Pension Liability; 

(nn) The District is authorized to issue one or more series of Limited Tax General 

Obligation Refunding Bonds, the proceeds of which will be expended to restructure and 

refinance the Pension Liability, in the aggregate principal amount not to exceed 

$16,600,000, such Bonds to be issued in substantially the same form set forth in the 

proposed Bond Order attached to the Petition as Exhibit 12; 

(oo) The District is authorized to levy ad valorem taxes in an amount not to exceed 75 

cents on the $100 valuation of all taxable property within the physical boundaries of the 

District, in order to provide indigent medical care to residents within the District and to 

pay its Limited Tax General Obligation Refunding Bonds, the proceeds of which will be 

expended to restructure and refinance the Pension Liability (of which not more than 65 

cents on the $100 valuation may be imposed to pay principal of and interest on the 

bonds of the District, including such Bonds, in any given year); 

(pp) The District’s Limited Tax General Obligation Refunding Bonds, once issued in 

one or more series to restructure and refinance the Pension Liability, shall be valid, 

legal, binding, and enforceable obligations of the District under Texas law payable from 

and secured by a pledge of ad valorem taxes sufficient to provide for the payment of the 

principal of, premium, if any, and interest on said bonds, within the limits prescribed by 

law (not to exceed $0.65 per $100 valuation for interest and sinking fund purposes, and 
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in an amount which together with taxes levied for the care of indigents does not exceed 

$0.75 per $100 valuation); 

(qq) The proposed Bond Order attached to the Petition as Exhibit 12 ordering the 

issuance and delivery of the District’s Limited Tax General Obligation Refunding 

Bonds, the proceeds of which would restructure and refinance the Pension Liability, is 

valid and enforceable under Texas law; 

Medicare Obligation 

(rr) The Medicare Obligation is a legally binding, incontestable liability of the District 

in an amount not to exceed $3,450,000; 

(ss) The Medicare Obligation is a “general” or “special” obligation of the District 

pursuant to §1207.002; 

(tt) The District is authorized to issue the Bonds to refund the Medicare Obligation; 

provided, however, the District acknowledges approval of such Bonds by the Attorney 

General, and all actions and contracts related thereto, is subject to any changes in law 

which may be enacted by the Texas Legislature, contained in a formal opinion by the 

Attorney General of Texas, which may occur subsequent to the final judgment in this 

action; 

(uu) Subject to any change in law as described in paragraph (rr) above, proceeds from 

the Bonds may be expended to restructure and refinance the Medicare Obligation; 

(vv) The District is authorized to issue one or more series of Limited Tax General 

Obligation Refunding Bonds, the proceeds of which will be expended to restructure and 
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refinance the Medicare Obligation, in aggregate principal amount not to exceed 

$3,450,000, including costs of issuance of such Bonds, such Bonds to be issued in 

substantially the same form set forth in the proposed Bond Order attached to the Petition 

as Exhibit 12; 

(ww) The District is authorized to levy ad valorem taxes in an amount not to exceed 75 

cents on the $100 valuation of all taxable property within the physical boundaries of the 

District, in order to provide indigent medical care to residents within the District and to 

pay its Limited Tax General Obligation Refunding Bonds, the proceeds of which will be 

expended to restructure and refinance the Medicare Obligation (of which not more than 

65 cents on the $100 valuation may be imposed to pay principal of and interest on the 

bonds of the District, including such Bonds, in any given year); 

(xx) The District’s Limited Tax General Obligation Refunding Bonds, once issued in 

one or more series to restructure and refinance the Medicare Obligation, shall be valid, 

legal, binding, and enforceable obligations of the District under Texas law payable from 

and secured by a pledge of ad valorem taxes sufficient to provide for the payment of the 

principal of, premium, if any, and interest on said bonds, within the limits prescribed by 

law (not to exceed $0.65 per $100 valuation for interest and sinking fund purposes, and 

in an amount which together with taxes levied for the care of indigents does not exceed 

$0.75 per $100 valuation); 

(yy) The proposed Bond Order attached to the Petition as Exhibit 12 ordering the 

issuance and delivery of the District’s Limited Tax General Obligation Refunding Bonds 

to restructure and refinance the Medicare Obligation, is valid and enforceable under 

Texas law; 
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OIG Obligation 

(zz) The OIG Obligation is a legally binding, incontestable liability of the District in 

an amount not to exceed $5,100,000; 

(aaa) The OIG Obligation is a “general” or “special” obligation of the District pursuant 

to §1207.002; 

(bbb) The District is authorized to issue the Bonds to refund the OIG Obligation; 

provided, however, the District acknowledges approval of such Bonds by the Attorney 

General, and all actions and contracts related thereto, is subject to any changes in law 

which may be enacted by the Texas Legislature, contained in a formal opinion by the 

Attorney General of Texas, which may occur subsequent to the final judgment in this 

action; 

(ccc) Subject to any change in law as described in paragraph (zz) above, proceeds from 

the Bonds may be expended to restructure and refinance the OIG Obligation; 

(ddd) The District is authorized to issue one or more series of Limited Tax General 

Obligation Refunding Bonds, the proceeds of which will be expended to restructure and 

refinance the OIG Obligation, in aggregate principal amount not to exceed $5,100,000, 

including costs of issuance of such Bonds, such Bonds to be issued in substantially the 

same form set forth in the proposed Bond Order attached to the Petition as Exhibit 12; 

(eee) The District is authorized to levy ad valorem taxes in an amount not to exceed 75 

cents on the $100 valuation of all taxable property within the physical boundaries of the 

District, in order to provide indigent medical care to residents within the District and to 

pay its Limited Tax General Obligation Refunding Bonds, the proceeds of which will be 
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expended to restructure and refinance the OIG Obligation (of which not more than 65 

cents on the $100 valuation may be imposed to pay principal of and interest on the 

bonds of the District, including such Bonds, in any given year); 

(fff) The District’s Limited Tax General Obligation Refunding Bonds, once issued in 

one or more series to restructure and refinance the OIG Obligation, shall be valid, legal, 

binding, and enforceable obligations of the District under Texas law payable from and 

secured by a pledge of ad valorem taxes sufficient to provide for the payment of the 

principal of, premium, if any, and interest on said bonds, within the limits prescribed by 

law (not to exceed $0.65 per $100 valuation for interest and sinking fund purposes, and 

in an amount which together with taxes levied for the care of indigents does not exceed 

$0.75 per $100 valuation); 

(ggg) The proposed Bond Order attached to the Petition as Exhibit 12 ordering the 

issuance and delivery of the District’s Limited Tax General Obligation Refunding 

Bonds, the proceeds of which would restructure and refinance the OIG Obligation, is 

valid and enforceable under Texas law; 

District Required to Prove Up Remaining Undetermined Amounts 

(hhh) Upon a satisfactory showing to this Court that the amounts the District is 

obligated to pay in satisfaction of one or more of the Obligations which, in whole or in 

part, do not qualify for immediate refunding at the time this Court signs its final 

judgment prayed for herein, are at that time (1) due and owing in the amounts submitted, 

(2) sufficiently definite to qualify for refunding under the Refunding Law, and (3) that 

such amounts do not exceed the “not to exceed” amounts set forth in the Petition, such 

amounts, by a signed and entered order of this Court, will be deemed legally binding, 
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incontestable liabilities of the District, the District may issue Bonds that meet the 

requirements of the perimeters heretofore established); 

Issuance of Bonds and Approval of Attorney General 

(iii) Subsequent to completion of the validation procedures contemplated in this 

proceeding, or at such time prior thereto as may be required by the procedures for 

approval of the Bonds by the Attorney General of the State of Texas, the District is 

authorized to cause to be executed for delivery such further or additional instruments as 

may be required by the procedures for approval of the Bonds by the Attorney General of 

the State of Texas; 

(jjj) The District is authorized to proceed to take all actions which the District deems 

necessary or appropriate to authorize, issue, sell and deliver the Bonds, in one or more 

series from time to time, to a purchaser thereof for cash; 

(kkk) That certified copies of the proceedings herein alleged together with all proposed 

instruments set forth and alleged herein as required, shall be submitted to the Attorney 

General of the State of Texas under the provisions of applicable law; that all such 

proceedings as hereafter approved by the Attorney General shall be fully registered with 

the Comptroller of Public Accounts of the State of Texas as required by law; and such 

Bonds proposed to be issued will be subject to approval by the Attorney General of 

Texas with the effect provided by law; 

(lll) The District is authorized to issue each series of Bonds in substantially the form 

set forth in the proposed Bond Order attached to the Petition as Exhibit 12, and to make 

all corrections, modifications and changes necessary so that the documents and 
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instruments necessary or required in connection with the authorization, sale and issuance 

of such Bonds at the time ultimately enacted, executed or delivered shall accurately 

reflect the conditions at the time of such enactment, execution, or delivery, provided 

such corrections, modifications and changes shall not substantially or materially affect 

the substance of such documents and instruments, and provided such documents and 

instruments will reflect the true facts, circumstances and conditions at the time of 

ultimate execution thereof; 

(mmm) The Attorney General of Texas is hereby authorized, subject to changes in 

applicable law, to approve each series of Bonds in substantially the form set forth in the 

proposed Bond Order attached to the Petition as Exhibit 12; 

IT IS FURTHER ORDERED AND DECLARED that, pursuant to TEX. GOV’T CODE 

ANN. § 1205.151, this Declaratory Judgment shall, as to all matters adjudicated, be forever 

binding and conclusive against the District, the Attorney General of the State of Texas, the 

Comptroller, and all Interested Parties, irrespective of whether any such parties filed an answer 

or otherwise appeared herein. 

IT IS FURTHER ORDERED AND DECLARED that, pursuant to TEX. GOV’T CODE 

ANN. § 1205.151, this Declaratory Judgment shall constitute a permanent injunction against the 

filing by any person or entity of any action or proceeding contesting the validity of the Bonds, 

the authorization of the Bonds, the expenditure of money relating to the Bonds, the provisions 

made for the payment of the Bonds or of interest thereon, any matter adjudicated by this 

Declaratory Judgment, and any matter that could have been raised in these proceedings. 
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SO ORDERED AND ADJUDGED on __________________________, 2017.  

 

 

     _______________________________________ 
     HONORABLE BRENDA T. RHOADES, 
     UNITED STATES BANKRUPTCY JUDGE 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF TEXAS 

SHERMAN DIVISION 

IN RE: 
 
GAINESVILLE HOSPITAL DISTRICT 
D/B/A NORTH TEXAS MEDICAL 
CENTER,1 
 
  DEBTOR. 

§
§
§
§
§
§
§ 

 
 
Case No. 17-40101 
 
 
Chapter 9 

 
EX PARTE       ADVERSARY NO. ______  
 
GAINESVILLE HOSPITAL DISTRICT 
D/B/A NORTH TEXAS MEDICAL  
CENTER 

 

NOTICE OF HEARING 

ATTENTION:  THIS NOTICE IS DIRECTED TO ALL PERSONS WHO 
RESIDE WITHIN THE TERRITORY OF GAINESVILLE HOSPITAL 
DISTRICT; WHO OWN PROPERTY LOCATED WITHIN THE 
BOUNDARIES OF GAINESVILLE HOSPITAL DISTRICT; WHO ARE 
TAXPAYERS OF GAINESVILLE HOSPITAL DISTRICT; WHO HAVE 
OR CLAIM A RIGHT, TITLE, OR INTEREST IN ANY PROPERTY OR 
MONEY TO BE AFFECTED BY A PUBLIC SECURITIES 
AUTHORIZATION, THE ISSUANCE OF PUBLIC SECURITIES BY 
GAINESVILLE HOSPITAL DISTRICT SECURED BY AD VALOREM 
TAXES WITHIN THE LIMITS PRESCRIBED BY LAW, OR 
GAINESVILLE HOSPITAL DISTRICT’S USE OF PROCEEDS FROM 
SUCH PUBLIC SECURITIES FOR REFUNDING VARIOUS EXPENSES 
AND LIABILITIES AND ANTICIPATED EXPENSES AND LIABILITIES 
INCURRED AND TO BE INCURRED BY GAINESVILLE HOSPITAL 
DISTRICT, INCLUDING THE CREDITORS  IN THE CAPTIONED 
BANKRUPTCY PROCEEDING; ADVISING THEM OF THEIR RIGHT 
TO APPEAR FOR TRIAL AND SHOW CAUSE WHY THE 
PETITIONERS’ ORIGINAL PETITION FOR EXPEDITED 
DECLARATORY JUDGMENT SHOULD NOT BE GRANTED. 

Please take notice that on July 28, 2017, Gainesville Hospital District d/b/a North Texas 
Medical Center  (the “District”), filed an Original Complaint/Petition for Expedited Declaratory 
Judgment (the “Original Petition”) as styled above pursuant to Chapter 1205 of the Texas 

                                                 
1 The last four digits of the District’s federal tax identification number are: 1664.  The location of the District’s 
principal place of business and the service address is:  1900 Hospital Blvd., Gainesville, TX 76240. 

Case 17-04072    Doc 1-2    Filed 07/28/17    Entered 07/28/17 16:35:20    Desc Exhibit 1    Page 1 of 3



28412422.13 - 2 - 

Government Code.  This in rem and class action proceeding is brought by the District in 
connection with the restructuring and refunding of various expenses and liabilities and 
anticipated expenses and liabilities to be incurred by the District in an amount not to exceed 
$34,750,000.  The proceeding was instituted in the United States Bankruptcy Court for the 
Eastern District of Texas, Sherman Division, which the District concluded has jurisdiction and is 
a proper venue.  The District seeks to obtain a declaratory judgment to conclusively establish: (a) 
the District’s authority to issue its limited tax general obligation refunding bonds (the “Bonds”), 
from time to time in one or more series as may be necessary, pursuant to Chapter 1207 of the 
Texas Government Code (“Chapter 1207”) to restructure and refinance each of the District’s 
general or special obligations established in the Original Petition (collectively, the 
“Obligations”) without an election in connection with the issuance thereof; (b) the District’s 
authority to levy ad valorem taxes in an amount not to exceed 75 cents on the $100 valuation of 
all taxable property within the physical boundaries of the District, in order to provide indigent 
medical care to residents within the District and to pay the Bonds (of which not more than 65 
cents on the $100 valuation may be imposed to pay principal of and interest on the Bonds in any 
given year); (c) the District’s authority to incur the Obligations in order to operate and maintain 
the North Texas Medical Center (the “Hospital”) and provide indigent care prior to and during 
its bankruptcy proceeding; (d) the validity and legality of the District’s liabilities for the payment 
of the Obligations, associated with the continued operation and maintenance of the Hospital and 
the provision of indigent care by the District; (e) the classification of each such liability and each 
such related Obligation, in not-to-exceed amounts provided in the Original Petition, as “other 
general or special obligations” pursuant to Chapter 1207; and (f) the validity and legality of the 
proposed orders, elections, judgments, agreements, certificates and contracts described in the 
Original Petition, including the statutory authority of the District to adopt, execute or enter into 
such orders, elections, judgments, agreements, certificates and contracts, all of which relate to 
the issuance of the Bonds and the expenditure of Bond proceeds for the payment in full of the 
Obligations, for the continued operation and maintenance of the Hospital and the provision of 
indigent care by the District.   

The Original Petition, which more fully describes the Obligations, the Bonds, and the 
related agreements, is on file with the court and is available for review2 by all persons, including 
those who (1) reside in the territory of the District, (2) own property located within the 
boundaries of the District, (3) are taxpayers of the District; (4) have or claim a right, title, or 
interest in any property or money to be affected by a public security authorization or the issuance 
of the public securities by the District, including those who are creditors in the captioned 
bankruptcy proceeding (such persons constitute “Interested Parties”). 

All Interested Parties and the Honorable Ken Paxton, in his official capacity as Attorney 
General of the State of Texas, are hereby notified of their right to appear at 10:00 a.m. on 
Monday, August 21, 2017 in the courtroom of the United States Bankruptcy Court for the 
Eastern District of Texas, Sherman Division, at 660 N. Central Expressway, Suite 300-B, 
Plano, Texas 75074, for hearing and trial of the claims made in the Original Petition and to 
show cause why the Original Petition should not be granted by the Court’s signing of a 

                                                 
2 The Original Petition is available online for review via PACER (Public Access to Court Electronic Records at 
www.pacer.gov or on the District’s notice site for its bankruptcy proceeding at 
http://www.jndla.com/cases/GainesvilleHD. 
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Declaratory Judgment ordering the public securities or the public security authorizations be 
validated and confirmed. 

Please take further notice that Interested Parties may become a named party to this bond 
validation action by filing an answer with the Court at or before the time set for trial, or by 
intervening, but only with leave of court, after the trial date.  The Court has ordered this deadline 
notwithstanding other deadlines under the Federal Rules of Civil Procedure or the Federal Rule 
of Bankruptcy Procedure. 

For responses to frequently asked questions related to the matters described in this notice, please 
visit http://www.ntmconline.net/ 
 

 

     Signed on  ______________, 2017.  

 

     _______________________________________ 
     HONORABLE BRENDA T. RHOADES, 
     UNITED STATES BANKRUPTCY JUDGE 

 
.   
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF TEXAS 

SHERMAN DIVISION 

IN RE: 
 
GAINESVILLE HOSPITAL DISTRICT 
D/B/A NORTH TEXAS MEDICAL 
CENTER,1 
 
  DEBTOR. 

§
§
§
§
§
§
§ 

 
 
Case No. 17-40101 
 
 
Chapter 9 

 
EX PARTE       ADVERSARY NO. ______  
 
GAINESVILLE HOSPITAL DISTRICT 
D/B/A NORTH TEXAS MEDICAL  
CENTER 

 

NOTICE OF HEARING 

ATTENTION:  THIS NOTICE IS DIRECTED TO ALL CREDITORS  IN 
THE CAPTIONED CHAPTER 9 BANKRUPTCY PROCEEDING IN 
ORDER TO ADVISE THEM OF THE FILING AND PURPOSE OF THIS 
ADVERSARY PROCEEDING. 

Please take notice that on July 31, 2017, Gainesville Hospital District d/b/a North Texas 
Medical Center  (the “District”), filed an Original Complaint/Petition for Expedited Declaratory 
Judgment (the “Original Petition”) as styled above pursuant to Chapter 1205 of the Texas 
Government Code.  This in rem and class action proceeding is brought by the District in 
connection with the restructuring and refunding of various expenses and liabilities and 
anticipated expenses and liabilities to be incurred by the District in an amount not to exceed 
$34,750,000.  The proceeding was instituted in the United States Bankruptcy Court for the 
Eastern District of Texas, Sherman Division, which the District concluded has jurisdiction and is 
a proper venue.  The District seeks to obtain a declaratory judgment to conclusively establish: (a) 
the District’s authority to issue its limited tax general obligation refunding bonds (the “Bonds”), 
from time to time in one or more series as may be necessary, pursuant to Chapter 1207 of the 
Texas Government Code (“Chapter 1207”) to restructure and refinance each of the District’s 
general or special obligations established in the Original Petition (collectively, the 
“Obligations”) without an election in connection with the issuance thereof; (b) the District’s 
authority to levy ad valorem taxes in an amount not to exceed 75 cents on the $100 valuation of 
all taxable property within the physical boundaries of the District, in order to provide indigent 
medical care to residents within the District and to pay the Bonds (of which not more than 65 
cents on the $100 valuation may be imposed to pay principal of and interest on the Bonds in any 

                                                 
1 The last four digits of the District’s federal tax identification number are: 1664.  The location of the District’s 
principal place of business and the service address is:  1900 Hospital Blvd., Gainesville, TX 76240. 
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given year); (c) the District’s authority to incur the Obligations in order to operate and maintain 
the North Texas Medical Center (the “Hospital”) and provide indigent care prior to and during 
its bankruptcy proceeding; (d) the validity and legality of the District’s liabilities for the payment 
of the Obligations, associated with the continued operation and maintenance of the Hospital and 
the provision of indigent care by the District; (e) the classification of each such liability and each 
such related Obligation, in not-to-exceed amounts provided in the Original Petition, as “other 
general or special obligations” pursuant to Chapter 1207; and (f) the validity and legality of the 
proposed orders, elections, judgments, agreements, certificates and contracts described in the 
Original Petition, including the statutory authority of the District to adopt, execute or enter into 
such orders, elections, judgments, agreements, certificates and contracts, all of which relate to 
the issuance of the Bonds and the expenditure of Bond proceeds for the payment in full of the 
Obligations, for the continued operation and maintenance of the Hospital and the provision of 
indigent care by the District.   

The Original Petition, which more fully describes the Obligations, the Bonds, and the 
related agreements, is on file with the court and is available for review2 by all persons, including 
those who (1) reside in the territory of the District, (2) own property located within the 
boundaries of the District, (3) are taxpayers of the District; (4) have or claim a right, title, or 
interest in any property or money to be affected by a public security authorization or the issuance 
of the public securities by the District, including those who are creditors in the captioned 
bankruptcy proceeding (such persons constitute “Interested Parties”). 

All Interested Parties and the Honorable Ken Paxton, in his official capacity as Attorney 
General of the State of Texas, are hereby notified of their right to appear at 10:00 a.m. on 
Monday, August 21, 2017 in the courtroom of the United States Bankruptcy Court for the 
Eastern District of Texas, Sherman Division, at 660 N. Central Expressway, Suite 300-B, 
Plano, Texas 75074, for hearing and trial of the claims made in the Original Petition and to 
show cause why the Original Petition should not be granted by the Court’s signing of a 
Declaratory Judgment ordering the public securities or the public security authorizations be 
validated and confirmed. 

Please take further notice that Interested Parties may become a named party to this bond 
validation action by filing an answer with the Court at or before the time set for trial, or by 
intervening, but only with leave of court, after the trial date.  The Court has ordered this deadline 
notwithstanding other deadlines under the Federal Rules of Civil Procedure or the Federal Rule 
of Bankruptcy Procedure. 

Notwithstanding anything in the Original Petition or any documents, orders or judgments 
that have been or may be filed or entered in this adversary proceeding, nothing therein shall 
constitute a determination of the allowance, validity, extent, priority or amount of the claims of  
general unsecured creditors or administrative expense claimants in the District’s Chapter 9 case 
or have any res judicata, collateral estoppel or any other preclusive effect on the claims 
allowance process in the District’s Chapter 9 case.   Any and all rights, claims, objections and 

                                                 
2 The Original Petition is available online for review via PACER (Public Access to Court Electronic Records at 
www.pacer.gov or on the District’s notice site for its bankruptcy proceeding at 
http://www.jndla.com/cases/GainesvilleHD. 
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defenses of the District, Official Committee of Unsecured Creditors (the “Committee”), the 
District’s  general unsecured creditors and administrative expense claimants with respect to the 
claims allowance process in the District’s Chapter 9 case are hereby expressly reserved and 
preserved. 

The Committee shall have standing to raise and may appear and be heard on any issue in 
this adversary proceeding. 

For responses to frequently asked questions related to the matters described in this notice, 
please visit http://www.ntmconline.net.   
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A RESOLUTION and order by the Provisional Board of
Directors of the Gainesville Hospital District
calling an election to confirm the creation of
said District and for the authorization to issue
bonds; providing for the conduct of said election
and making other provisions incident and related
to the subject and purpose of the resolution and
order.

WEIEREAS, pursuant to House Bill 1293, Acts of the 64th
Legislature, Regular Session, 1975, the Texas Legislature autho-

rized and provided for the creation and establishment of the

Gainesville Hospital District in accordance with the provisions

of Article IX, Section 9 of the Texas Constitution, such Hospital

District to include all territory located in Cooke County, Texas,

which i~ not included in the Muenster Hospital District at the
time the election to confirm the creation of the District is

called; and

WNEREA~, as a result of an election held on July 19, 1975

by the Muenster Hospital District, certain territory located in

Cooke County, Texas (defined in House Bill 1388, Acts of the

54th Legislature, Regular Session, 1975) has been annexed and

incl~deci in said District; a copy of the order canvassing the

returns and declaring the result of said election and redefining

the boundaries of said Hospital District being on file and of

record in the Deed Records of Cooke County, Texas; and

WHEREAS, it is now proper for the Board to call an election

to confirm the creation of the Gainesville Hospital District and

the authorization to levy a tax as provided in said House Bill

1293; and

WI~REAS, this Board has further found and determined that

it would be in the best interest of the District to submit at

said confirmation election a separate proposition for the

authorization to issue bonds; and

WE~REAS, it is hereby found and determined that according to

the last preceding Federal Decennial Census, Cooke County, Texas,

contains less than 5% inhabitants of Spanish origin or descent

and, therefore, bilingual election materials (as required or

permitted by Senate Bill 165, Acts of the 64th Legislature,
Regular Session, 1975) are not required and shall not be utilized

in the election herein being called; now therefore,

BE IT RESOLVED AND ORDERED BY THE PROVISIONAL BOARD OF
DIRECTORS OF THE GAINESVILLE FIOSPITAL DISTRICT:

SECTION 1: That an election shall be held within the
boundaries the proposed Gainesville Hospital District on the
23rd day of August, 1975, which date is not less than 30 days

nor more than 60 days from the date of the adoption of this

order for the purpose of submitting to the qualified electors

residing therein the following propositions:

PROPOSITION NTJriBER 1

"Whether the Gainesville Hospital District shall
be created with authority to levy annual taxes at a
rate not to exceed 75 cents on the $100 valuation of
all taxable property within such District for the
purpose of meeting the requirements of the District's

bonds (including those assumed) and for the care of
indigents."
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PROPOSITION NUM$ER 2

"Shall the Board of Directors of the Gainesville

Hospital District (in the event the same is created
)

be authorized to issue bonds in the principal amount

of FOUR MILLION NINE HUNDRED FIFTY-FIVE THOUSAND

DOLLARS ($4,955,000) to provide funds for the purcha
se,

construction, acquisition, repair or renovation of

buildings and improvements and equipping the same 
for

hospital purposes, said bonds to be issued in one 
or

more series or issues, to mature serially or otherwi
se

not more than Forty (40) years from the date of

issuance (the maximum maturity date of such bonds 
to

be not later than December 31, 2015), and to be 
issued

and sold at any price or prices and bear interest at

any rate or rates as shall be determined withi
n the

discretion of the Board of Directors; and to levy

annually a tax to create an interest and sinking fun
d

sufficient to pay the interest on and principal 
of

said bonds, as the same becomes due and mature,

provided such taxes levied for paying the int
erest on

and creating a sinking fund for bonds (includ
ing those

asstm►2d) of the District shall not exceed 65 cents on
each $100 valuation of taxable property in any one

year?~~

SECTION 2: That paper ballots shall be used in said election
and such o icial ballots shall be prepared in accordance with
C4iapter 6, V.A.T.S. , Election Code, so as to permit electors to
vote "FOR" or "AGAINST" the aforesaid propositions which shall
be set forth in substantially the following form:

PROP08ITION NUMBER 1

"T13E CREATION OF GAINESVILLE HOSPITAL DISTRICT
AND THE AUTHORIZATION TO LEVY ANNUAL TA}~S AT
A RATE NOT TO EXCEED 75 CENTS ON THE $100
VALUATION OF ALL TAXABLE PROPERTY WITHIN SUCH
DISTRICT."

PROPOSITION NUMBER 2

"THE ISSUANCE OF $4,955,000 BONDS FOR HOSPITAL
PURPOSES AND THE LEVYING OF THE TAX IN PAYI~NT
THEREOF."

The word "FOR" and beneath it the word "AGAINST" shall be
made to appear on the left of each of the words "FOR" and "AGAIN
and each elector shall place an "X" in the square beside the
s tatement indicating the way he wishes to vote.

SECTION 3: That for purposes of conducting this election,
the pro o—p sea Gainesville Hospital District shall be divided into
nine (9) election precincts, such election precincts (identified

by Cooke County, Texas voting precinct numbers wl+iich are in whole
or in part within the boundaries of the proposed District), the
respective polling places and the election officers hereby
appointed being as follows:
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Hosp. Dist. Election
Precinct Numbers Polling Place Election Officers

~kl-(Co. Voting Community Center Bldg. Velma Liedtke

Precincts West California St. Presiding Judge

Nos. 1, 2 and Gainesville, Texas Mrs. Jack Howard

3) A1t.Pres. Judge

~~2-(Co. Voting The Professional Ctr. Mrs. Leroy Hay

Precincts East California St. Presiding Judge

Nos. 4, 5, 35, Gainesville, Tomas Miss Gladys Strader

36 and 37) A1_t.Pres. Judge

~~3-(Co. Voting Callisburg Comm. Ctr. Clifford McCary

Precinct No. 6) Callisburg, Texas Presiding Judge
Henry Thrasher
Alt.Pres. Judge

~k4-(Co. Voting Woodbine Schoolhouse Jack Smith

Precincts Community of Presiding Judge

Nos. 7, 8, 9, Woodbine, Texas W.B. Hodgkinson

38 and 39) Alt.Pres. Judge

~~5-(Co. Voting Valley View Methodist Mrs. John Lowe

Precincts Church Presiding Judge

Nos. 10 and 11) Valley View, Texas Mrs. Keith Kemplin
A1t.Pres. Judge

~~6-(Co. Voting Clubhouse Ruth Robinson

Precinct No.22) Lake Kiowa Presiding Judge
Jane Cagle
Alt.Pres. Judge

~~7-(Co. Voting New High School Gym Henry Roberson

Precincts Era, Texas Presiding Judge

Nos. 12 and 13) Mrs. Jack House
A1t.Pres. Judge

~~8-(Co. Voting Town Hall Pete Block

Precincts Lindsay, Texas Presiding Judge

Nos. 16 and 27) Mrs. James Bezner
A1t.Pres. Judge

~~9-(Co. Voting Sivells Bend Methodist Jay Pybas

Precincts Church Presiding Judge

Nos. 30, 31, 32 Sivells Bend, Texas Robert T. Lewis, Jr.

and 33) A1t.Pres. Judge

Absentee ballots shall be counted by a special canvassing

board and the following persons are hereby appointed to 
said

board, to wit:

Mrs. Weldon Strader Presiding Judge

Mrs. Boyd Sisson Alternate Presiding Judge

That each of the Presiding Judges herein appointed shall

appoint not less than two (2) nor more than seven (7) cl
erks

to serve and assist in holding said election; provided, that if

the Presiding Judge of each polling place actually serves, the

Alternate Presiding Judge shall be one of the clerks.
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On election day, the polls shall be open from 8:00 A.M. to

7:00 P.M.

SECTION- 4: That absentee voting for this election shall

be conduc—~ at the Office of the County Clerk, Cooke County

Courthouse, Gainesville, Texas; and Kathy Ullmann is hereby

appointed Clerk for absentee voting. .Deputy Clerks for absentee

voting are hereby designated to be Lorell Ward, Jerry Hopkins

and Lora Krebs. The hours hereby established for absentee voting

by personal appearance shall be from 8:00 A.M. to 5:00 P.~. on

each day except Saturdays, Sundays and official State holidays.

SECTION 5: All qualified electors residing within the

boundarie— s o~the proposed Gainesville Hospital District shall be

permitted to vote at said election. The holding and conduct of

said election shall be governed by the general laws of the State

of Texas (V.A.T.S., Election Code,) except as modified by House

Bill 1293, Acts of the 64th Legislature, Regular Session, 1975.

SECTION 6: That a substantial copy of this resolution and

order shahserve as proper notice of this election, and the

Secretary of the Provisional Board of Directors of said District

is hereby authofized and directed to cause such notice to be

published in a newspaper of general circulation in said proposed

District once a week for two consecutive weeks, the date of the

first publication to appear at least fourteen (14) full days

prior to the date set for said election.

PASSED AND APPROVED, this the 22nd day of July, 1975.

/s/ Harm M_ Rnark
President, Provisional Bo— a
Directors, Gainesville Hospital

District

ATTEST:

/s/ Lambert Bezner
Secretary, Provisional Board o
Directors, Gainesville Hospital

District

(District Seal)
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MINUTES PERTAINING TO ORDER CANVASSING
RETURNS AND'DECL~RING RESULT OF ELECTION

THE STATE OF TEXAS §
§ GAINESVILLE HOSPITAL DISTRICT

COUNTY OF COOKS 4

ON THIS, the 26th day of Au ust 1975, the Provisional
Board of Directors o the Gainesvi e Hospital District convened
in special session at_the regular meeting place of said Board
in said District, the meeting being open to the public and notice
of said meeting, giving the date, hour, place and subject thereof,
having been given as prescribed by Article 6252-17, Section 3A,
V.A.T.C.S., with the following members present and in attendance,
to wit:

DR. HARRY M. ROARK PRESIDENT

L. V. HENRY VICE PRESIDENT

LAMBERT BEZNER SECRETARY

DR. JAMES R. COLE )
E. J. (JUNIOR) HUDSPETH )
JOE B. HUNDT ) DIRECTORS
J. ROBERT EVANS )
[+I. W. WEEMS )

and with the following absent: E. E. Wri ~
constituting a quorum; and among other proceedings Fia~ere t~~

following:

The Presiding Officer introduced a proposed "ORDER

CANVASSING RETURNS AND DECLARING RESULT OF ELECTION" which

was read in full.

Director Henr made a motion that the resolution be

passed finally. e motion was seconded by Director Evans
and carried by the following vote:

AYES: Messrs. Roark, Henry, Bezner, Cole, Hudspeth, Hundt,
Evans , Weems Ord ~r3-gt`it .--

NOES: None.

The Presiding Officer then announced that the resolution

had been finally passed and adopted.

MINUTES APPROVED, this the 26th day of August 1975.

Presi ent, rovisional Board o
Directors, Gainesville Hospital

District

ATTEST:

/s/ Lambert Bezner

Secretary, Provisional Soard of
Directors, Gainesville Hospital

District

(District Seal)
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ORDER CANVASSING RETURNS AND
DECLARING RESULT OF ELECTION

THE STATE OF TEXAS §
§ GAINESVILLE HOSPITAL DISTRICT

COUNTY OF COOKE §

WHEREAS, pursuant to House Bill 1293, Acts of the 64th
Legislature, Regular Session, 1975, an election was ordered to
be held within the proposed Gainesville Hospital District for
purposes of confirming the creation of said District and the
authorization to issue bonds; and

WHEREAS, it is hereby found and determined that said election
was held in accordance with the authorizing proceedings, that
notice of the election was duly given in the form, manner and
time required by law, and that said election was in all respects
legally held and conducted in accordance with the laws of the
State of Texas applicable thereto; and

WHEREAS, the returns of said election have been made to
this Provisional Board of Directors and said returns, duly and
legally made, show the following votes were cast on the
propositions submitted at said election, to wit:

PROPOSITION NUMBER 1

"THE CREATION OF GAINFSVILLE HOSPITAL DISTRICT
AND THE AUTHORIZATION TO LEVY ANNUAL TA3~S AT
A RATE NOT TO EXCEED 75 CENTS ON THE $100
VALUATION OF ALL TAXABLE PROPERTY WITHIN SUCH
DISTRICT."

"FOR" ~7~ votes

"AGAINST" 1789 votes

TOTAL VOTES CAST 4520 votes

PROPOSITION NUMBER 2

"THE ISSUANCE OF $4,955,000 BONDS FOR HOSPITAL
PURPOSES AND THE LEVYING OF THE TAX IN PAYMENT
THEREOF."

"FOR" 2460 votes

"AGAINST" 1979 votes

TOTAL VOTES CAST 4439 votes

THEREFORE, EE IT ORDERED BY THE PROVISIONAL BOARD OF
DIRECTORS OF THE GAINESVILLE HOSPITAL DISTRICT:

SECTION l: That all of the recitals contained in the preamble
of this o'— r aer are found to be true and are adopted as findings
of fact by this Board of Directors and as part of its judgment.

SECTION 2: That it is further found and determined that
the results o~ the election as canvassed and tabulated in the
preamble hereof properly represents the desires of those
persons voting at said election.
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SECTION 3: That a majority of the votes cast at said

election having been "FOR" the creation of said Hospital District,

~' it is hereby declared and ordered that the Gainesville Hospital

District has been created and established in accordance with

i the Constitution aid laws of the State of Texas, including House

Bill 1293, Acts of the 64th Legislature, Regular Session, 1975.

SECTION 4: That a majority of votes cast at said election

having been FOR" the issuance of bonds, it is hereby declared

that the Board of Directors of said Hospital District are

authorized and empowered to issue bonds of said District in the

amount of $4,955,000 for the purposes and in the manner prescribed

in the proposition set forth in the proceedings calling said

election.

SECTION 5: That the persons serving in the capacity as

Temporary or Provisional Directors of the District are hereby

declared to be the initial permanent Directors of the District

and each of said Directors shall again execute the Constitutio
nal

Oath of Office. The terms of office of the first, third, fifth,

seventh and ninth named Directors in Section 4 of House Bill

1293, Acts of the 64th Legislature, Regular Session, 1975, shall

expire on the 1st Saturday in April, 1976 and the term of the

second, fourth, sixth and eighth named Directors in the afore-

mentioned Act shall expire on the 1st Saturday in April, 1977.

PASSED AND APPROVED, this the 26 day of August 1975.

/s/ Harr M. Roark
President, Provisiona Boar o
Directors, Gainesville Hospital

District

ATTEST:

/s/ Lambert Bezner

Secretary, Provisional Board o
Directors, Gainesville Hospital

District

(District Seal)
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF TEXAS 

SHERMAN DIVISION 

IN RE: 

GAINESVILLE HOSPITAL DISTRICT 
D/B/A NORTH TEXAS MEDICAL 
CENTER,1

  DEBTOR. 

§
§
§
§
§
§
§

Case No. 17-40101 

Chapter 9 

INTERIM ORDER GRANTING APPROVAL OF AGREEMENT   
FOR POSTPETITION SECURED CREDIT AND SCHEDULING FINAL HEARING 

 Having considered the Debtor’s Emergency Motion for Approval of Agreement for 

Postpetition Secured Credit, filed January 17, 2017 (“the Motion”), the Declaration of Ramin 

Roufeh in Support of Debtor’s Chapter 9 Petition and Other Motions, and the First Day Motions, 

the Court finds that:  (a) jurisdiction over the matters in the Motion is proper pursuant to 28 

U.S.C. §§ 1334 and 157; (b) venue is proper in this Court pursuant to 28 U.S.C. §§ 1408 and 

1409; (c) proper and adequate notice of the Motion has been provided and no further notice is 

needed; (d) the relief sought in the Motion is in the best interests of the Debtor, its creditors, and 

all parties-in-interest; and (e) good and sufficient cause exists for granting the relief requested in 

the Motion.   Accordingly, it is hereby found that: 

1. On January 17, 2017 (the “Petition Date”), the Debtor filed a petition for relief 

under chapter 9 of title 11 of the United States Code (the “Bankruptcy Code”), thereby 

commencing the above-captioned Chapter 9 municipal debt adjustment case (the “Case”).

2. The Debtor is unable to obtain any unsecured credit allowable under section 

503(b)(1) of the Bankruptcy Code as an administrative expense.  The Court finds that no source 

1 The last four digits of the Debtor’s federal tax identification number are: 1664.  The location of the Debtor’s 
principal place of business and the service address for the Debtor is:  1900 Hospital Blvd., Gainesville, TX 76240. 
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of credit for the Debtor other than that provided by the DIP Loan exists at this time.  The 

extension of credit as provided under the terms and conditions in this Order is necessary to 

preserve the Debtor’s operations in the provision of medical care to residents of Cooke County 

and neighboring areas and will avoid immediate and irreparable harm to the Debtor. 

3. The relief requested in the Motion is necessary, essential, and appropriate for the 

continued operation of the Debtor’s business. 

4. Universal Health Services (“UHS”) has agreed to lend a maximum amount equal 

to Seventy-Five Percent (75%) of the sum of (1) the Debtor’s accounts receivable that are less 

than 91 days old at the date of determination and (2) the Debtor’s tax revenue due from Cooke 

County, Texas that is available for hospital operations as of the date of determination, on an 

interim and final basis (inclusive of amounts advanced on an interim basis), to the Debtors (the 

“DIP Loan”) secured by the DIP Collateral (as defined in the Motion) pursuant to a loan 

agreement (“DIP Loan Agreement”). 

5. Allowing the Debtor to enter into the DIP Loan with UHS is in the best interest of 

the Debtor, the creditors, and the parties-in-interest.  The DIP Loan is necessary for the Debtor to 

have access to sufficient funds to conduct its medical care operations in the ordinary course 

during the Case.  

6. The terms and conditions of the DIP Loan are fair and reasonable and are believed 

by the Debtor to be the best available under the circumstance. 

7. The terms of this Order were negotiated in good faith and at arm’s length between 

the Debtor and UHS.  

8. Good cause has been shown for the entry of this Order and authorization for the 

Debtor to obtain credit from UHS pursuant to the DIP Loan Agreement pending a final hearing 
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pursuant to Bankruptcy Rule 4001(c)(2).  The Debtor’s need for financing of the type afforded 

by the DIP Loan Agreement is immediate and critical.  The terms of the financing authorized 

hereby appear fair and reasonable, reflect the Debtor’s exercise of prudent business judgment, 

and are supported by reasonably equivalent value and fair consideration. 

Therefore, it is hereby ORDERED: 

9. Subject to the other terms and conditions of this order, the terms and conditions of 

the DIP Loan Agreement are hereby approved on an interim basis, as follows:   

Facility Amount:  A maximum amount equal to Seventy-Five Percent (75%) of a.
the sum of (1) the Borrower’s accounts receivable that are less than 91 days old as 
of the date of determination and (2) the Borrower’s tax revenue due from Cooke 
County, Texas that is available for hospital operations as of the date of 
determination. 

Purpose:  The Debtor will use the borrowings under the DIP Loan to: (i) fund the b.
Debtor’s operations until the Lender leases the Hospital and begins operations of 
the Hospital, all in accordance with the terms and conditions of the DIP Loan 
Agreement and consistent with the initial estimated budget attached Exhibit 2 and 
subsequent budgets as agreed between the parties (the “Budget”); and (ii) pay fees 
and expenses related to this transaction and the Case.  Expenses to be funded by 
the borrowings are to be approved by the Lender at the Lender’s discretion. 

Term:  The date of repayment of all sums borrowed by the Debtor under the DIP c.
Loan Agreement will be the effective date of the Hospital’s plan of adjustment or 
dismissal of this Chapter 9 proceeding or the expiration of the Hospital’s 
management agreement, whichever occurs first. 

Interest Rate:  The interest rate on the DIP will be: Twelve Percent (12%). d.

DIP Collateral:  Claims arising under the DIP Facility (the “DIP Claims”) shall e.
have priority and shall be secured by liens and collateral as set forth below: (a) 
pursuant to section 364(c)(1) of the Bankruptcy Code, the DIP Claims will be 
entitled to super-priority administrative expense status in the Chapter 9 case; (b) 
pursuant to section 364(c)(2) of the Bankruptcy Code, the DIP Facility will be 
secured by a first-priority perfected senior lien on (i) all inventory of Borrower; 
(ii) all depository accounts of Borrower holding the proceeds of accounts 
receivable; (iii) to the extent permitted by law, equipment; and (iv) all accounts 
receivable of Borrower, including tax revenue receivables; but excluding (A) 
Avoidance Actions and (B) healthcare receivables to the extent that such 
receivables cannot be subject to a security interest; (c) pursuant to section 
364(c)(3) of the Bankruptcy Code, the DIP Facility will be secured by a perfected 
junior lien on all property and assets of the Borrower that are subject to valid and 
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enforceable prior liens; but excluding Borrower’s real estate; and (d) pursuant to 
section 364(d)(1) of the Bankruptcy Code, the DIP Facility will be secured by (i) 
a first priority perfected senior priming lien on the Borrower’s non-real estate 
assets that is senior to and primes any liens securing any prepetition financing 
arrangement with the Borrower, and (ii) any liens and/or security interests 
properly perfected and enforceable as of the date of the filing of the Case.  The 
aforementioned provisions shall remain in effect if the Interim Order is entered 
but the Final Order is not. 

Stipulations as to Liens and Security Interests of Lender: (i) Notwithstanding f.
anything to the contrary herein, the Debtor acknowledges that the security 
interests and liens of the Lender are valid, perfected, and nonavoidable.  (ii) No 
liens or security interests granted pursuant to this Motion shall prime prior, 
perfected, liens of any other parties, subject to any rights of the Debtor to avoid 
such prior lien.  (iii) For the sake of clarity, nothing provided herein shall be 
deemed to authorize or grant to Lender liens in any Chapter 5 avoidance actions.   

10. UHS shall have no obligation or responsibility to monitor the Debtor’s use of the 

DIP Loan and may rely on the Debtor’s representations that the DIP Loan is used in accordance 

with the terms of this Order and the Budget. 

11. The Debtor is hereby authorized and directed to do and perform all acts and to 

make, execute, and deliver all instruments and documents which UHS may request to evidence 

the Debtor’s obligations and the Liens (defined herein) as provided herein (the “DIP Loan 

Documents”) and the perfection of such Liens. 

12. This Order shall be effective upon its entry by the Court. The Court hereby 

expressly retains jurisdiction over all persons and entities to enforce the terms of this Order and 

to adjudicate any and all disputes in connection therewith. 

13. Preservation of HHSC and DSHS Rights. (a) Notwithstanding any other provision 

of this Order to the contrary, the Texas Health and Human Services Commission (“HHSC”) and 

the Texas Department of State Health Services (“DSHS”) have reserved (and this Order does not 

impair or enlarge) any rights of HHSC or DSHS to assert, pursuant to a further application to this 

Court after notice and an opportunity for a hearing thereon, that the collateral of any secured 
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creditor should be surcharged pursuant to 11 U.S.C. § 506(c) for costs associated with closure of 

the Debtor’s facility as contemplated by 11 U.S.C. § 503(b)(8); and (b) notwithstanding anything 

contained herein to the contrary, nothing in this Order shall affect any rights of recoupment by 

HHSC or any exercise by HHSC thereof, but the Debtor or any subsequently appointed Trustee 

shall retain the right to exhaust administrative remedies to contest the dollar amount of any 

recoupment(s) effectuated.  For the avoidance of doubt, nothing in this Order shall limit, create 

or enlarge any recoupment rights of HHSC or any rights or defenses of the Debtor or any other 

party with respect thereto. 

14. Subject to the terms hereof, nothing herein shall be deemed or construed to waive, 

limit, or modify the rights of any party to seek additional relief in these cases in accordance with 

any provision of the Bankruptcy Code or applicable law or the rights of any other party to 

oppose the same. 

15. The terms of this Order shall expire upon the entry of a final order after the final 

hearing on the Motion, unless extended by written agreement of the Debtor and the Lender, a 

copy of which shall be promptly filed with this Court by the Debtor, or further order of the 

Court.

16. Based upon the findings set forth in this Order and in accordance with Section 

364(e) of the Bankruptcy Code, which is applicable to the postpetition financing arrangements 

contemplated by this Order, in the event any or all of the provisions of this Order or any other 

DIP Loan Agreement or related loan documents are hereafter modified, amended, or vacated by 

a subsequent order of this or any Court, no such modification, amendment, or vacatur shall affect 

the validity, enforceability, or priority of any Postpetition Lien, or claim authorized or created 

pursuant to this Order. Notwithstanding any such modification, amendment, or vacatur, any 
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claim granted by the Lender hereunder or under the Loan Agreement or related loan documents 

arising prior to the effective date of such modification, amendment, or vacation shall be 

governed in all respects by the original provisions of this Order and the Loan Agreement or 

related loan documents, and the Lender, as the case may be, shall be entitled to all of the rights, 

remedies, privileges, and benefits, including the liens and priorities granted herein and therein, 

with respect to such claim. 

17. Based upon the record presented to the Court, this Order shall constitute findings 

of fact and conclusions of law and, notwithstanding Bankruptcy Rules 6006(h), 6006(d), 7062, 

or 9014 or any other Bankruptcy Rule or Rule 62(a) of the Federal Rules of Civil Procedure, 

shall take effect immediately and be enforceable upon execution hereof. 

18. The Debtor shall, on or before the Petition Date, serve by U.S. mail and/or by 

electronic mail a copy of this Order to (i) parties having been giving notice of the emergency 

hearing; (ii) any other party that has filed a request for notice with this Court; (iii) counsel for 

UHS; and (iv) the United States Internal Revenue Service. 

19. THE FINAL HEARING ON THE MOTION SHALL BE HELD ON 

_____________, 2017, AT _______ O’CLOCK __.M. IN THE ___________DIVISION, AT 

WHICH TIME THE COURT SHALL DETERMINE WHETHER THE DEBTOR IS 

ENTITLED TO BORROW UNDER THE REMAINING BALANCE OF THE DIP LOAN 

UPON THE TERMS PROPOSED IN THE MOTION. 

20. On _________, the Debtor shall provide notice of the final hearing on the Motion 

to the parties specified in paragraph 17.  The notice of hearing shall state that any party in 

interest objection to the DIP Loan Agreement or the terms of the Final Order shall file written 

objections with the United States Bankruptcy Court Clerk for the Eastern District of Texas, 
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Sherman Division, no later than 4:00 p.m. (prevailing Central Time) on _________, which 

objections shall be served so that same are received no later than 4:00 p.m. on such date by 

counsel for the Debtor and counsel for UHS. 

IT IS SO ORDERED. 

### END OF ORDER ###
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF TEXAS 

SHERMAN DIVISION 

IN RE: 
 
GAINESVILLE HOSPITAL DISTRICT 
D/B/A NORTH TEXAS MEDICAL 
CENTER,1 
 
  DEBTOR. 

§
§
§
§
§
§
§ 

 
 
Case No. 17-40101 
 
 
Chapter 9 

 
FINAL ORDER GRANTING APPROVAL OF AGREEMENT   

FOR POSTPETITION SECURED CREDIT AND SCHEDULING FINAL HEARING 
 

 Having considered the Debtor’s Emergency Motion for Approval of Agreement for 

Postpetition Secured Credit, filed January 17, 2017 (“the Motion”), the Declaration of Ramin 

Roufeh in Support of Debtor’s Chapter 9 Petition and Other Motions, and the First Day Motions, 

the Court finds that:  (a) jurisdiction over the matters in the Motion is proper pursuant to 28 

U.S.C. §§ 1334 and 157; (b) venue is proper in this Court pursuant to 28 U.S.C. §§ 1408 and 

1409; (c) proper and adequate notice of the Motion has been provided and no further notice is 

needed; (d) the relief sought in the Motion is in the best interests of the Debtor, its creditors, and 

all parties-in-interest; and (e) good and sufficient cause exists for granting the relief requested in 

the Motion.   Accordingly, it is hereby found that: 

1. On January 17, 2017 (the “Petition Date”), the Debtor filed a petition for relief 

under chapter 9 of title 11 of the United States Code (the “Bankruptcy Code”), thereby 

commencing the above-captioned Chapter 9 municipal debt adjustment case (the “Case”).   

2. The Debtor is unable to obtain any unsecured credit allowable under section 

503(b)(1) of the Bankruptcy Code as an administrative expense.  The Court finds that no source 

                                                 
1 The last four digits of the Debtor’s federal tax identification number are: 1664.  The location of the Debtor’s 
principal place of business and the service address for the Debtor is:  1900 Hospital Blvd., Gainesville, TX 76240. 

 EOD 
   02/15/2017
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of credit for the Debtor other than that provided by the DIP Loan (as defined below) exists at this 

time.  The extension of credit as provided under the terms and conditions in this Order is 

necessary to preserve the Debtor’s operations in the provision of medical care to residents of 

Cooke County and neighboring areas and will avoid immediate and irreparable harm to the 

Debtor. 

3. The relief requested in the Motion is necessary, essential, and appropriate for the 

continued operation of the Debtor’s business. 

4. Universal Health Services (“UHS”) has agreed to lend a maximum amount up to 

$3,200,000.00 on a final basis, which falls within the following Borrowing Base parameters:   

Seventy-Five Percent (75%) of the sum of (1) the Debtor’s accounts receivable that are less than 

91 days old at the date of determination and (2) the Debtor’s tax revenue due from Cooke 

County, Texas that is available for hospital operations as of the date of determination, on an 

interim and final basis (inclusive of amounts advanced on an interim basis), to the Debtors (the 

“DIP Loan”) secured by the DIP Collateral (as defined in the Motion) pursuant to a Debtor-in-

Possession Loan and Security Agreement (“DIP Loan Agreement”).   A true and correct copy of 

the DIP Loan Agreement is attached hereto as Exhibit 1 and incorporated herein by reference. 

5. Allowing the Debtor to enter into the DIP Loan with UHS is in the best interest of 

the Debtor, the creditors, and the parties-in-interest.  The DIP Loan is necessary for the Debtor to 

have access to sufficient funds to conduct its medical care operations in the ordinary course 

during the Case.   

6. The terms and conditions of the DIP Loan are fair and reasonable and are believed 

by the Debtor to be the best available under the circumstance. 
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7. The terms of this Order were negotiated in good faith and at arm’s length between 

the Debtor and UHS.   

8. Good cause has been shown for the entry of this Order and authorization for the 

Debtor to obtain credit from UHS pursuant to the DIP Loan Agreement.  The Debtor’s need for 

financing of the type afforded by the DIP Loan Agreement is immediate and critical.  The terms 

of the financing authorized hereby appear fair and reasonable, reflect the Debtor’s exercise of 

prudent business judgment, and are supported by reasonably equivalent value and fair 

consideration. 

Therefore, it is hereby ORDERED: 

9. Subject to the other terms and conditions of this order, the DIP Loan Agreement 

is hereby approved on a final basis, as follows:   

 Facility Amount:  A maximum amount equal to Seventy-Five Percent (75%) of a.
the sum of (1) the Borrower’s accounts receivable that are less than 91 days old as 
of the date of determination and (2) the Borrower’s tax revenue due from Cooke 
County, Texas that is available for hospital operations as of the date of 
determination. 

 Purpose:  The Debtor will use the borrowings under the DIP Loan to: (i) fund the b.
Debtor’s operations until the Lender leases the Hospital and begins operations of 
the Hospital, all in accordance with the terms and conditions of the DIP Loan 
Agreement and consistent with the initial estimated budget attached as Exhibit 2 
and subsequent budgets as agreed between the parties (the “Budget”); and (ii) pay 
fees and expenses related to this transaction and the Case.  Expenses to be funded 
by the borrowings are to be approved by the Lender at the Lender’s discretion. 

 Term:  The date of repayment of all sums borrowed by the Debtor under the DIP c.
Loan Agreement will be the effective date of the Hospital’s plan of adjustment or 
dismissal of this Chapter 9 proceeding or the expiration of the Hospital’s 
management agreement, whichever occurs first, but in no event later than the 
limitations period provided under applicable non bankruptcy law. 

 Interest Rate:  The interest rate on the DIP Loan will be: Twelve Percent (12%). d.

 DIP Collateral:  Claims arising under the DIP Facility (the “DIP Claims”) shall e.
have priority and shall be secured by liens and collateral as set forth below: (a) 
pursuant to section 364(c)(1) of the Bankruptcy Code, the DIP Claims will be 
entitled to super-priority administrative expense status in the Chapter 9 case, 
except with respect to the proceeds of any avoidance actions under Chapter 5 of 
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the Bankruptcy Code (including, without limitation any actions brought pursuant 
to Section 926 of the Bankruptcy Code); (b) pursuant to section 364(c)(2) of the 
Bankruptcy Code, the DIP Facility will be secured by a first-priority perfected 
senior lien on (i) all inventory of Borrower; (ii) all depository accounts of 
Borrower holding the proceeds of accounts receivable; (iii) to the extent permitted 
by law, equipment; and (iv) all accounts receivable of Borrower, including tax 
revenue receivables; but excluding (A) any avoidance actions under Chapter 5 of 
the Bankruptcy Code (including, without limitation any actions brought pursuant 
to Section 926 of the Bankruptcy Code) or any proceeds of such actions; (B) 
healthcare receivables to the extent that such receivables cannot be subject to a 
security interest; and (C) tax revenues levied to pay currently or hereafter 
outstanding tax bonds of the debtor; (c) pursuant to section 364(c)(3) of the 
Bankruptcy Code, the DIP Facility will be secured by a perfected junior lien on 
all property and assets of the Borrower that are subject to valid and enforceable 
prior liens; but excluding Borrower’s real estate; and (d) pursuant to section 
364(d)(1) of the Bankruptcy Code, the DIP Facility will be secured by (i) a first 
priority perfected senior priming lien on the Borrower’s non-real estate assets that 
is senior to and primes any liens securing any prepetition financing arrangement 
with the Borrower, and (ii) any liens and/or security interests properly perfected 
and enforceable as of the date of the filing of the Case.   

 Stipulations as to Liens and Security Interests of Lender: (i) Notwithstanding f.
anything to the contrary herein, the Debtor acknowledges that the security 
interests and liens of the Lender are valid, perfected, and nonavoidable.  (ii) No 
liens or security interests granted pursuant to this Motion shall prime prior, 
perfected, liens of any other parties, subject to any rights of the Debtor to avoid 
such prior lien.  (iii) For the sake of clarity, nothing provided herein shall be 
deemed to authorize or grant to Lender liens on or interest in any avoidance 
actions under Chapter 5 of the Bankruptcy Code (including, without limitation 
any actions brought pursuant to Section 926 of the Bankruptcy Code) or any 
proceeds of such actions.   

10. UHS shall have no obligation or responsibility to monitor the Debtor’s use of the 

DIP Loan and may rely on the Debtor’s representations that the DIP Loan is used in accordance 

with the terms of this Order and the Budget. 

11. The Debtor is hereby authorized and directed to do and perform all acts and to 

make, execute, and deliver all instruments and documents which UHS may request to evidence 

the Debtor’s obligations and the Liens (defined herein) as provided herein (the “DIP Loan 

Documents”) and the perfection of such Liens. 
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12. The Debtor shall provide to counsel for the Official Committee of Unsecured 

Creditors (the “Committee”) copies of all budgets, variance reports, financial statements and any 

other reports as and when required to be provided to the Lender under the DIP Loan Agreement. 

13. Any material amendment or modification of the DIP Loan Agreement is subject 

to approval of the Bankruptcy Court. 

14. Any amendments, supplements or modifications to the approved Budget must be 

consented to in writing by Lender in its sole discretion prior to the implementation thereof and 

shall not require further notice, hearing, or court order. 

15. This Order shall be effective upon its entry by the Court. The Court hereby 

expressly retains jurisdiction over all persons and entities to enforce the terms of this Order and 

to adjudicate any and all disputes in connection therewith. 

16. Preservation of HHSC and DSHS Rights. (a) Notwithstanding any other provision 

of this Order to the contrary, the Texas Health and Human Services Commission (“HHSC”) and 

the Texas Department of State Health Services (“DSHS”) have reserved (and this Order does not 

impair or enlarge) any rights of HHSC or DSHS to assert, pursuant to a further application to this 

Court after notice and an opportunity for a hearing thereon, that the collateral of any secured 

creditor should be surcharged pursuant to 11 U.S.C. § 506(c) for costs associated with closure of 

the Debtor’s facility as contemplated by 11 U.S.C. § 503(b)(8); and (b) notwithstanding anything 

contained herein to the contrary, nothing in this Order shall affect any rights of recoupment by 

HHSC or any exercise by HHSC thereof, but the Debtor or any subsequently appointed Trustee 

shall retain the right to exhaust administrative remedies to contest the dollar amount of any 

recoupment(s) effectuated.  For the avoidance of doubt, nothing in this Order shall limit, create 

Case 17-40101    Doc 56    Filed 02/15/17    Entered 02/15/17 12:15:02    Desc Main Document      Page 5 of 35Case 17-04072    Doc 1-9    Filed 07/28/17    Entered 07/28/17 16:35:20    Desc Exhibit 7    Page 5 of 35



22995874.3 - 6 - 
 

or enlarge any recoupment rights of HHSC or any rights or defenses of the Debtor or any other 

party with respect thereto. 

17. Subject to the terms hereof, nothing herein shall be deemed or construed to waive, 

limit, or modify the rights of any party to seek additional relief in these cases in accordance with 

any provision of the Bankruptcy Code or applicable law or the rights of any other party to 

oppose the same. 

18. Based upon the findings set forth in this Order and in accordance with Section 

364(e) of the Bankruptcy Code, which is applicable to the postpetition financing arrangements 

contemplated by this Order, in the event any or all of the provisions of this Order or any other 

DIP Loan Agreement or related loan documents are hereafter modified, amended, or vacated by 

a subsequent order of this or any Court, no such modification, amendment, or vacatur shall affect 

the validity, enforceability, or priority of any Postpetition Lien, or claim authorized or created 

pursuant to this Order. Notwithstanding any such modification, amendment, or vacatur, any 

claim granted by the Lender hereunder or under the Loan Agreement or related loan documents 

arising prior to the effective date of such modification, amendment, or vacation shall be 

governed in all respects by the original provisions of this Order and the Loan Agreement or 

related loan documents, and the Lender, as the case may be, shall be entitled to all of the rights, 

remedies, privileges, and benefits, including the liens and priorities granted herein and therein, 

with respect to such claim. 

19. Based upon the record presented to the Court, this Order shall constitute findings 

of fact and conclusions of law and, notwithstanding Bankruptcy Rules 6006(h), 6006(d), 7062, 

or 9014 or any other Bankruptcy Rule or Rule 62(a) of the Federal Rules of Civil Procedure, 

shall take effect immediately and be enforceable upon execution hereof. 
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20. The Debtor shall serve by U.S. mail and/or by electronic mail a copy of this Order 

to (i) the Special Service List [Dkt No. 53]; (ii) any other party that has filed a request for notice 

with this Court; (iii) counsel for UHS;  (iv) counsel for the Committee; and (v) the United States 

Internal Revenue Service. 

IT IS SO ORDERED. 

 

 

HONORABLE BRENDA T. RHOADES,
UNITED STATES BANKRUPTCY JUDGE

Signed on2/15/2017

SR
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LOAN AND SECURITY AGREEMENT – PAGE 1 

DEBTOR-IN-POSSESSION LOAN AND SECURITY AGREEMENT 

This Debtor-In-Possession Loan and Security Agreement, dated as of February [__], 2017 (this 
“Agreement”), is executed by and between UHS of Delaware, Inc. (“Lender”), having an address at 367 South 
Gulph Road, King of Prussia, PA  19406, and Gainesville Hospital District, d/b/a North Texas Medical Center 
(“Borrower”), having an address at 1900 Hospital Blvd., Gainesville, TX 76240. 

WITNESSETH: 

WHEREAS, Borrower filed a voluntary petition for relief under chapter 9 of the Bankruptcy Code on 
January 17, 2017 (the “Petition Date”) in the United States Bankruptcy Court for the Eastern District of Texas (the 
“Bankruptcy Court”); 

WHEREAS, Borrower has requested that Lender extend a secured revolving loan facility in an aggregate 
principal amount of up to $3,200,000 to fund post-petition operating and restructuring expenses incurred by 
Borrower in connection with the administration and preservation of Borrower’s estate in accordance with the Budget 
(defined below);  

WHEREAS, pursuant to the Interim DIP Order (defined below), Lender loaned the sum of $1,103,740.13 
to Borrower on an interim basis in accordance with the terms set forth in the Interim DIP Order; and 

WHEREAS, Lender is willing to make additional revolving loans available to Borrower on the terms and 
subject to the conditions set forth herein. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements herein 
contained, the parties hereto hereby agree as follows: 

Section 1. DEFINITIONS 

1.1 Definitions.  When used in this Agreement, the capitalized terms set forth below shall have the 
definitions assigned to such terms below: 

“ACH” means automated clearing house. 

“Accounts” means all accounts, including, without limitation, all health care receivables, all governmental 
health care receivables, and health care insurance receivables, and all other forms of obligations owing to Borrower, 
whether billed or unbilled, arising out of the provision of services or the sale, lease, license, or assignment of goods 
or other property, including all receivables, and all proceeds of the foregoing. 

“Account Debtor” means a Person who is obligated on an Account. 

“Advance” means any advance of a Loan by Lender to Borrower under this Agreement. 

“Advance Request” means a written request by Borrower for an Advance signed by an Authorized 
Representative in the form of Exhibit A, which may be updated from time to time by Lender. 

“Affiliate” of a Person means another Person which, directly or indirectly, controls, is controlled by, or is 
under common control with, such former Person, including without limitation any subsidiary of Borrower.  For the 
purposes of this definition, “control” (including, with correlative meanings, the terms “controlled by” and “under 
common control with”), as used with respect to any Person, means the possession, directly or indirectly, of the 
power to direct or cause the direction of the management and policies of such Person, whether through ownership of 
voting securities or partnership or other interests, by contract or otherwise. 

“Agreement” shall have the meaning provided in the preamble hereto. 
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“Authorized Representative” means any officer or employee of Borrower designated by Borrower for 
purposes of giving and receiving notices hereunder, requesting and repaying Loans and otherwise transacting 
business with Lender hereunder. 

“Bankruptcy Case” means In re Gainesville Hospital District d/b/a North Texas Medical Center, U.S. 
Bankruptcy Court, Eastern District of Texas, Case Number 17-40101. 

“Bankruptcy Code” means 11 U.S.C. § 101-1532, as applicable to the Bankruptcy Case. 

“Bankruptcy Court” shall have the meaning provided in the recitals hereto. 

“Base Rate” means a per annum rate of interest of 12.00%.   

“Benefit Plan” means a defined benefit plan as defined in Section 3(35) of ERISA (other than a 
Multiemployer Plan) in respect of which a Person or any Related Company is, or within the immediately preceding 
six (6) years was, an “employer” as defined in Section 3(5) of ERISA, including such plans as may be established 
after the date hereof. 

“Borrower” shall have the meaning provided in the preamble hereto. 

“Borrowing Base” means, as of any date, the amount determined by Borrower equal to 75% of the sum of 
(a) Borrower’s Eligible Accounts, plus (b) Borrower’s tax revenue due from Cooke County that is available for 
hospital operations as of the date of determination; provided, that the Borrowing Base shall be deemed to equal 
$750,000 until entry of the Final DIP Order.   

“Borrowing Base Certificate” means a certificate calculating the Borrowing Base in the form attached 
hereto as Exhibit B. 

“Budget” means that certain weekly line item budget covering the period of at least 13 calendar weeks 
following the Petition Date, approved by Lender in its reasonable discretion and as updated from time to time 
pursuant to Section 9.2(b). 

“Business Day” means any day excluding Saturday, Sunday and any day which is a legal holiday under the 
laws of the State of Texas or is a day on which banking institutions located in such state are closed. 

“Capital Expenditures” means, with respect to any Person, expenditures made and liabilities incurred for 
the acquisition of assets, whether financed or unfinanced, which are required to be capitalized in accordance with 
GAAP, including (without limitation) expenditures incurred in connection with any lease that is required to be 
capitalized in accordance with GAAP.  

“Chapter 9 Plan” means a plan of reorganization pursuant to the Bankruptcy Code. 

“Closing Date” (or “Closing”) means the date (or day) on which each of the conditions set forth in Section 
5.1 are satisfied. 

“Code” means the Internal Revenue Code of 1986, as amended from time to time. 

“Collateral” means and includes all of Borrower’s now owned or hereafter acquired assets, whether tangible 
or intangible, including without limitation all of Borrower’s right, title, and interest in and to each of the following, 
wherever located and whether now existing or hereafter arising or acquired, including, without limitation, all of the 
following: 

(a) all Accounts, including tax revenue receivables; 

(b) all inventory; 

(c) to the extent permitted by applicable law, all equipment; 
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(d) all Deposit Accounts holding the proceeds of Accounts constituting Collateral; and 

(e) all cash and non-cash proceeds of the foregoing in whatever form; 

provided, that Excluded Property shall not constitute Collateral. 

“Default” means any of the events specified in Section 11.1 that, with the passage of time or giving of 
notice or both, would constitute an Event of Default. 

“Deposit Account” means any demand, Lockbox, time, savings, passbook, or similar account now or 
hereafter maintained by or for the benefit of Borrower, with an organization that is engaged in the business of 
banking (including, without limitation, banks, savings banks, savings and loan associations, credit unions, and trust 
companies), and all funds and amounts therein, whether or not restricted or designated for a particular purpose, 
including without limitation, all “deposit accounts” as defined in the UCC. 

“DIP Financing Orders” means the Interim DIP Order and the Final DIP Order.  

“Dollar” and “$” means freely transferable United States dollars. 

“Eligible Accounts” shall mean all Accounts of Borrower other than Accounts (a) which are not subject to a 
first priority perfected security interest in favor of Lender or (b) which remain unpaid more than 90 days after the 
date of the original invoice therefor. 

“Environmental Laws” means all federal, state, local, and foreign laws now or hereafter in effect relating to 
pollution or protection of the environment, including laws relating to emissions, discharges, releases, or threatened 
releases of pollutants, contaminants, chemicals, or industrial, toxic, or hazardous substances or wastes or otherwise 
relating to the manufacture, processing, distribution, use, treatment, storage, disposal, removal, transport, or 
handling of pollutants, contaminants, chemicals, or industrial, toxic, or hazardous substances or wastes, and any and 
all regulations, notices, or demand letters issued, entered, promulgated, or approved thereunder. 

“ERISA” means the Employee Retirement Income Security Act of 1974, as in effect from time to time, and 
any successor statute, and any rule or regulation issued thereunder. 

“Event of Default” means any of the events specified in Section 11.1. 

“Excluded Property” shall have the meaning provided in Section 7.1. 

“Expenses and Fees” means all reasonable and documented out-of-pocket expenses and fees invoiced by 
Lender that arise out of or under this Agreement and the Loans including, without limitation, (i) the reasonable fees 
and expenses of outside counsel in connection with the negotiation, preparation, execution, delivery, amendment, 
enforcement, and termination of this Agreement and each of the other Loan Documents, (ii) the out-of-pocket costs 
and expenses incurred in connection with the administration and interpretation of this Agreement and the other Loan 
Documents, (iii) the costs and expenses of lien searches, and of perfecting Lender’s security interest in the 
Collateral, and (iv) costs and expenses paid or incurred to obtain payment of the Obligations, enforce the security 
interest of Lender, sell or otherwise realize upon the Collateral, and otherwise enforce the provisions of the Loan 
Documents, or to prosecute or defend any claim in any way arising out of, related to, or connected with, this 
Agreement or any of the Loan Documents. 

“Facility Limit” means $3,200,000. 

“Final DIP Order” means an order of the Bankruptcy Court authorizing and approving this Agreement 
pursuant to Section 364(c) and (d), among others, of the Bankruptcy Code and Bankruptcy Rule 4001 and providing 
other relief, in form and substance satisfactory to Lender, and, among other things, finding that Lender is extending 
credit to Borrower in good faith pursuant to Section 364(e) of the Bankruptcy Code and waiving the provisions of 
Section 506(c) of the Bankruptcy Code, which order shall not have been (a) vacated, reversed, or stayed, or (b) 
amended or modified, except as otherwise agreed to in writing by Lender. 
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“Final Order” means an order or judgment in the Bankruptcy Case entered by the clerk of the Bankruptcy 
Court, which has not been reversed, vacated or stayed and as to which (i) the time to appeal, petition for certiorari, 
or other reargument, or rehearing has expired, and as to which no appeal, petition for certiorari, new trial, re-
argument, or rehearing thereof has been sought, or (ii) such order or judgment of the Bankruptcy Court shall have 
been affirmed by the highest court to which such order was appealed, or certiorari shall have been denied, or a new 
trial, reargument or rehearing shall have been denied or resulted in no modification of such order, and the time to 
take any further appeal, petition for certiorari or move for a new trial, reargument or rehearing shall have expired; 
provided, however, that the possibility that a motion under Rule 60 of the Federal Rules of Civil Procedure or any 
analogous rule under the Federal Rules of Bankruptcy Procedure, may be filed relating to such order shall not cause 
such order to not be a Final Order.   

“GAAP” means generally accepted accounting principles and practices consistently applied. 

“Health Care Law” means any and all federal, state, and local laws and regulations governing (i) the 
manufacture, testing, distribution, possession, assembly, repackaging, sale, administration, or dispensing of health 
care or medical devices, equipment or supplies, products, biologicals, drugs, or goods, or (ii) the rendering, 
provision, delivery, or supply of health care services, or (iii) the ownership or operation of a health care facility or 
business, or assets used in connection therewith, or (iv) the billing or submission of claims, or the collection, 
deposit, control or handling of accounts receivable (including governmental healthcare receivables), the handling of 
Protected Health Information, and underwriting the cost of, or provision of management or administrative services 
in connection with any and all of the foregoing, by Borrower and its subsidiaries, including, but not limited to, laws 
and regulations under HIPAA and the Privacy Rule, and laws and regulations relating to practice of medicine and 
other health care professions, professional fee splitting, tax-exempt organization and charitable trust law applicable 
to health care organizations, certificates of need, certificates of operations and authority, fraud and abuse, kickbacks 
and rebates, false claims, physician self-referral arrangements, fraudulent billing practices, payment under the 
Medicare and Medicaid programs, and the federal Food, Drug & Cosmetic Act. 

“HIPAA” means the Health Insurance Portability and Accountability Act of 1996, Pub. L. No. 104-191 and 
any revisions and amendments. 

“Indebtedness” means, without duplication, (a) all obligations for Money Borrowed or for the deferred 
purchase price of property or services or in respect of reimbursement obligations under letters of credit, (b) all 
obligations represented by bonds, debentures, notes, and accepted drafts that represent extensions of credit, (c) 
Capital Expenditures, (d) all obligations (including, during the noncancellable term of any lease in the nature of a 
title retention agreement, all future payment obligations under such lease discounted to their present value in 
accordance with GAAP) secured by any Lien to which any property or asset owned or held by a Person is subject, 
whether or not the obligation secured thereby shall have been assumed by such Person, (e) all obligations of other 
Persons which such Person has guaranteed, including, but not limited to, all obligations of such Person consisting of 
recourse liability with respect to Accounts sold or otherwise disposed of by such Person, and (f) the Loans. 

“Interest Rate” means the Base Rate. 

“Interim DIP Order” means that certain Interim Order Granting Approval of Agreement for Postpetition 
Secured Credit and Schedule Final Hearing entered by the Bankruptcy Court on January [__], 2017 in the 
Bankruptcy Case. 

“Lender” shall have the meaning provided in the preamble hereto. 

“Lender’s Office” means the office of Lender designated as Lender’s address for notices in Section 12.1(b), 
or such other office as Lender may designate from time to time. 

“Lien” means, with respect to any Person, any security interest, chattel mortgage, charge, mortgage, deed to 
secure any debt, deed of trust, lien, pledge, conditional sale or other title retention agreement, or other security 
interest or encumbrance of any kind in respect of any property of such Person or upon the income or profits 
therefrom. 

“Loan” or “Loans” means all loans made to Borrower by Lender pursuant to Section 2.1 of this Agreement. 
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“Loan Documents” means, collectively, this Agreement, each agreement or document now or hereafter 
executed and delivered by any Person to evidence or secure the Obligations, and each other instrument, agreement, 
and document now or hereafter executed and delivered in connection with this Agreement or the Loans. 

“Material Adverse Change” means any act, omission, event, or undertaking which would, singly or in the 
aggregate, have a materially adverse effect upon (a) the business, assets, properties, liabilities, condition (financial 
or otherwise) or results of operations of Borrower, (b) Borrower’s prospect of fully and completely paying or 
performing all of its Obligations to Lender under the Loan Documents, (c) the ability of Borrower or any of its 
subsidiaries to perform any obligations under this Agreement or any other Loan Document to which it is a party, or 
(d) the legality, validity, binding effect, enforceability, or admissibility into evidence of any Loan Document or the 
ability of Lender to enforce any rights or remedies under or in connection with any Loan Document. 

“Maximum Rate” means the maximum nonusurious interest rate, if any, that at any time, or from time to 
time, may be contracted for, taken, reserved, charged, or received on the Loans under the laws which are presently 
in effect of the United States and the State of Texas applicable to Lender and such indebtedness or, to the extent 
permitted by law, under such applicable laws of the United States and the State of Texas (or if applicable, the laws 
of any other state) which may hereafter be in effect and which allow a higher maximum nonusurious interest rate 
than applicable laws now allow, but in no event greater than the rate permitted under Texas law.  

“Money Borrowed” means Indebtedness (i) that is represented by notes payable, drafts accepted, bonds, 
debentures, or similar instruments that represent extensions of credit, (ii) upon which interest charges are 
customarily paid (other than trade Indebtedness), (iii) that was issued or assumed as full or partial payment for 
property, or (iv) that is evidenced by a guarantee (but only if the obligations guaranteed would otherwise qualify as 
Money Borrowed). 

“Multiemployer Plan” means a “multiemployer plan” as defined in Section 4001(a)(3) of ERISA to which 
Borrower or a Related Company is required to contribute or has contributed within the immediately preceding six 
(6) years. 

“Obligations” shall mean (i) all Loans made by Lender to Borrower pursuant to this Agreement or 
otherwise, and interest thereon; (ii) all future advances or other value, of whatever class or for whatever purpose, at 
any time hereafter made or given by Lender to Borrower, whether or not the advances or value are given pursuant to 
a commitment and whether or not Borrower is indebted to Lender at the time of such advance; (iii) all costs, fees, 
and expenses payable by Borrower to Lender pursuant to any of the Loan Documents; and (iv) any amounts 
recouped under the Medicare or Medicaid programs from the Effective Date to the Termination Date to the extent 
funded directly or indirectly by Lender. 

“Operating Account” means the Deposit Account designated by Borrower for the deposit of Advances. 

“Owner Distributions” means Borrower’s payments to Borrower’s shareholders or members for profits, 
bonuses, and any  other payment or distributions to Borrower’s shareholders or members. 

“PBGC” means the Pension Benefit Guaranty Corporation or any successor agency. 

“Permitted Indebtedness” means the sum of (i) Indebtedness incurred prior to the Petition Date, plus (ii) 
ordinary course business and trade debt incurred in the normal course of Borrower’s business none of which shall be 
past due, plus (iii) the Obligations; and plus (iv) any and all future bond indebtedness (including tax bond 
indebtedness) approved by the Bankruptcy Court. 

“Permitted Liens” means: (a) all Liens existing on the Petition Date, (b) Liens securing taxes, assessments, 
and other governmental charges or levies, or the claims of materialmen, mechanics, carriers, warehousemen, or 
landlords for labor, materials, supplies, or rentals incurred in the ordinary course of business, and (c) Liens in favor 
of Lender. 

“Person” means an individual, corporation, limited liability company, partnership, joint venture, 
association, trust, or unincorporated organization or a government or any agency or political subdivision thereof. 

Case 17-40101    Doc 56    Filed 02/15/17    Entered 02/15/17 12:15:02    Desc Main Document      Page 13 of 35Case 17-04072    Doc 1-9    Filed 07/28/17    Entered 07/28/17 16:35:20    Desc Exhibit 7    Page 13 of 35



27945954.5  
Loan and Security Agreement – Page 6 

“Petition Date” shall have the meaning provided in the recitals hereto. 

“Privacy Rule” means 45 CFR Part 160 and Part 164, Subparts A and E, which implement certain 
provisions of HIPAA and any revision, amendments, or updates. 

“Protected Health Information” means protected health information subject to the HIPAA Privacy Rule. 

“Related Company” means, as to any Person, any (a) corporation which is a member of the same controlled 
group of corporations (within the meaning of Section 414(b) of the Code) as such Person, (b) partnership or other 
trade or business (whether or not incorporated) under common control (within the meaning of Section 414(c) of the 
Code) with such Person, or (c) member of the same affiliated service group (within the meaning of Section 414(m) 
of the Code) as such Person or any corporation described in clause (a) above or any partnership, trade, or business 
described in clause (b) above. 

“Requirements of Law” means, any and all laws, regulations, codes, or ordinances applicable to any Person, 
or any Person’s assets, including, without limitation, the Securities Act, the Securities Exchange Act, Regulations T, U, 
and X of the Federal Reserve Board, ERISA, the Fair Labor Standards Act, the Worker Adjustment and Retraining 
Notification Act, Americans with Disabilities Act of 1990, the Social Security Act, Environmental Laws, Health Care 
Law, and any certificate of occupancy, zoning ordinance, building, environmental, or land use requirement or permit, 
or any other environmental, labor, employment, occupational safety, or health law, rule, or regulation. 

“Schedule of Accounts” means a schedule of Accounts delivered by Borrower to Lender in a form 
reasonably acceptable to Lender that shall contain account balance and aging information listed by Account Debtor 
name and any other information concerning Borrower’s Accounts as Lender may reasonably request from time to 
time. 

“Termination Date” means the earliest to occur of: (a) January [__], 2018, the date that is one year after the 
initial Advance made pursuant to the Interim DIP Order, (b) the termination of the Management Agreement between 
Borrower and Lender, except in connection with the execution by Borrower of a lease agreement with Lender or its 
Affiliates, (c) closing of a sale of all or substantially all the assets of the Borrower in the Bankruptcy Case, (d) the 
effective date of a plan of adjustment of Borrower that has been confirmed pursuant to an order entered by the 
Bankruptcy Court and (e) a dismissal of the Bankruptcy Case. 

“Termination Event” means (a) a “Reportable Event” as defined in Section 4043 of ERISA, but excluding 
any such event as to which the PBGC has by regulation waived the requirement of Section 4043(a) of ERISA that it 
be notified within thirty (30) days of the occurrence of such event, provided however, that a failure to meet the 
minimum funding standard of Section 412 of the Code and of Section 302 of ERISA shall be a Reportable Event 
regardless of the issuance of any such waiver of the notice requirement in accordance with either Section 4043(a) of 
ERISA or Section 412(d) of the Code, (b) the filing of a notice of intent to terminate a Benefit Plan or the treatment 
of a Benefit Plan amendment as a termination under Section 4041 of ERISA, or (c) the institution of proceedings to 
terminate a Benefit Plan by the PBGC under Section 4042 of ERISA or the appointment of a trustee to administer 
any Benefit Plan. 

“UCC” means the Uniform Commercial Code as in effect from time to time in the State of Texas, 
including, without limitation, any amendments thereto which are effective after the date hereof. 

“Unfunded Vested Liabilities” shall mean the amount (if any) by which (i) the actuarial present value of 
accumulated benefits under a Benefit Plan which are vested exceeds (ii) such Benefit Plan’s net assets available for 
benefits (all as determined in connection with the filing of the Borrower’s most recent Annual Report on Form 
5500) but only to the extent such excess would, if such Benefit Plan were to terminate as of such date, represent a 
liability of the Borrower or any ERISA Affiliate to the PBGC under Title IV of ERISA.  In each case the foregoing 
determination shall be made as of the most recent date prior to the filing of said Annual Report as of which such 
actuarial present value of accumulated Plan benefits is determined. 

“Variance Report” shall mean a variance report showing actual cash receipts and actual expenditures for 
each line item in the Budget covering each of the immediately preceding four calendar weeks, and comparing the 
foregoing amounts with the budgeted cash receipts and budgeted expenditures, respectively, set forth in the Budget 
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for such line item during each such week.  The Variance Report shall include an explanation as to any variance 
identified in such report in accordance with the foregoing that varies by more than 15% from the budgeted amount.   

1.2 UCC Terms.  Terms defined in the UCC (such as, but not limited to, accounts, deposit account, 
equipment, inventory, and proceeds), as and when used (without being capitalized) in this Agreement, shall have the 
meanings given to such terms in the UCC. 

1.3 Accounting Terms and Determinations.  Unless otherwise specified herein, all accounting terms 
used herein shall be interpreted, all determinations with respect to accounting matters hereunder shall be made, and 
all financial statements and all other certificates and reports as to any financial matters required to be furnished to 
the Lender hereunder shall be prepared in accordance with GAAP applied on a consistent basis. 

Section 2. REVOLVING CREDIT FACILITY 

2.1 Loan.  Subject to the terms and conditions of this Agreement, prior to the Termination Date, 
Lender will make Advances to Borrower in an amount not to exceed outstanding at any time the lesser of (a) the 
Facility Limit, and (b) the Borrowing Base then in effect.  Borrower may borrow, repay, and reborrow the principal 
of the Loan in accordance with the terms of this Agreement. 

2.2 Advances under the Loan.  Borrower may request an Advance under the Loan by making an 
Advance Request.  Advances made available by Lender will be deposited by wire transfer into Borrower’s 
Operating Account.  Advances will be made available by Lender no earlier than the first business day following the 
day an Advance Request is received by Lender. 

2.3 Repayment of the Loan.  Unless accelerated in accordance with the terms hereof, the outstanding 
principal amount of, and all accrued and unpaid interest on, the Loan, together with all other unpaid Obligations, 
shall be due and payable, without demand, on the Termination Date. 

2.4 Disbursement of Loans.  Borrower hereby irrevocably authorizes Lender to disburse the proceeds 
of Loans requested, or deemed to be requested, pursuant to this Section 2 as follows:  (a) each Advance requested 
shall be disbursed by the Lender in lawful money of the United States of America in immediately available funds, 
(b) in the case of the initial Advance, in accordance with the written instructions from Borrower to Lender, and 
(c) in the case of each subsequent Advance, to a Deposit Account designated in writing by Borrower to Lender. 

2.5 Authorized Representatives.  Borrower shall act hereunder through the Authorized Representatives 
designated from time to time by Borrower, and all notices and requests to be given and received by Borrower, 
including requests for Loans, shall be given by and directed to such Authorized Representatives.  Lender may rely 
on the authority or apparent authority of any officer or employee of Borrower whom Lender in good faith believes to 
be an Authorized Representative unless Borrower expressly notifies Lender that such officer or employee has been 
terminated or is otherwise no longer an Authorized Representative. 

Section 3. GENERAL LOAN PROVISIONS; FEES AND EXPENSES 

3.1 Interest. 

(a) Loans.  Borrower shall pay interest on the unpaid principal amount of the Obligations at a 
rate per annum equal to the Base Rate payable on the Termination Date. 

(b) Computation of Interest.  Interest shall be computed on the basis of a year of 360 days and 
the actual number of days elapsed.   

3.2 Expenses and Fees.  All Expenses and Fees shall be paid by Borrower on the Termination Date. 

3.3 Manner of Payment. 

(a) Timing.  Each payment by Borrower on account of the principal of or interest on the Loans 
or of any fee or other amount payable to Lender shall be made not later than 12:00 p.m. (Central Time) on the 
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applicable due date (or if such day is not a business day, the next succeeding business day, provided that interest 
shall continue to accrue until such payment is made).  All payments shall be made to Lender at Lender’s Office or 
by wire transfer to an account designated by Lender in Dollars in immediately available funds, and shall be made 
without any setoff, counterclaim, or deduction whatsoever. 

3.4 Evidence of Indebtedness. 

(a) Lender shall maintain accounts in which it will record (i) the amount of each Loan 
extended hereunder, (ii) the amount of any principal or interest due and payable or to become due and payable from 
Borrower to Lender hereunder, and (iii) the amount of any sum received by Lender hereunder from Borrower. 

(b) The entries in the accounts maintained pursuant to subsection (a) above shall be prima facie 
evidence of the existence and amounts of the Obligations therein recorded, provided, however, that the failure of the 
Lender to maintain such accounts or any error therein shall not in any manner affect the obligation of Borrower to 
repay the Obligations in accordance with their terms. 

3.5 Application of Payments.  Lender may, in its discretion, apply payments as follows: 

(a) first, to all fees and costs incurred by Lender for which Borrower is responsible to 
reimburse Lender under this Agreement or any of the Loan Documents; 

(b) second, to any accrued but unpaid interest on the Loan; 

(c) third, to the outstanding principal balance due on the Loan; and 

(d) last, to any other amounts due Lender under this Agreement or any other agreement 
between Lender and Borrower. 

3.6 Maximum Interest.  Borrower and Lender intend to strictly comply with any applicable usury laws.  
Accordingly, in no event shall Borrower be obligated to pay, or Lender have any right or privilege to reserve, 
receive, or retain, any interest in excess of the Maximum Rate.  On each day, if any, that the interest rate charged 
under this Agreement (the “Stated Rate”) exceeds the Maximum Rate, the rate at which interest shall accrue shall 
automatically be fixed by operation of this sentence at the Maximum Rate for that day, and shall remain fixed at the 
Maximum Rate for each day thereafter until the total amount of interest accrued equals the total amount of interest 
which would have accrued if there were no such ceiling rate as is imposed by this sentence but in no event beyond 
the Termination Date.  Thereafter, interest shall accrue at the Stated Rate unless and until the Stated Rate again 
exceeds the Maximum Rate when the provisions of the immediately preceding sentence shall again automatically 
operate to limit the interest accrual rate.   

Section 4. USE OF PROCEEDS 

4.1  Use of Proceeds.   Borrower will use the proceeds of the Loans only for the purposes specified in 
the recitals to this Agreement and in compliance with the Budget (subject to the variance permitted under Section 
8.7).      

Section 5. CONDITIONS PRECEDENT 

5.1 Conditions Precedent.  The provisions of this Agreement, including the commitment of Lender to 
make Advances, shall not be effective until all of the following have been fully performed or satisfied to Lender’s 
satisfaction as determined in its sole discretion: 

(a) Borrower shall have executed and delivered to Lender this Agreement; 

(b) Lender shall have received from Borrower the initial Budget, in form and substance 
reasonably satisfactory to Lender; 
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(c) Borrower shall have submitted certificates executed by the Secretary of Borrower certifying 
(i) the names and signatures of the officers of such Person authorized to execute Loan Documents, (ii) the 
resolutions duly adopted by the Board of Directors of Borrower authorizing the execution of this Agreement and the 
other Loan Documents, as appropriate, and (iii) correctness and completeness of the copy of the bylaws, articles or 
operating agreement; 

(d) Borrower shall have submitted a certificate regarding the due formation, valid existence, 
and good standing of Borrower in Texas issued by the appropriate governmental authorities and copies of its 
organizational documents certified by such authorities; 

(e) the Bankruptcy Court shall have issued the Interim DIP Order; and 

(f) no Default or Event of Default shall have occurred. 

5.2 Conditions to Subsequent Advances.  The obligation of Lender to make any Advance in addition to 
the initial Advances is subject to the following conditions precedent:   

(a) Borrowing Base Certificate.  Lender shall have timely received from Borrower each 
Borrowing Base Certificate required to have been delivered pursuant to the terms hereof prior to the date of the 
requested Advance. 

(b) Representations and Warranties.  The representations and warranties contained in each of 
the Loan Documents shall be true and correct in all material respects with the same force and effect as though made 
on and as of such date. 

(c) Defaults and Events of Default.  No Default or Event of Default shall have occurred and be 
continuing. 

(d) Legal Restriction.  The Advance shall not be prohibited by any law or regulation or any 
order of any court or governmental agency or authority.  

Section 6. REPRESENTATIONS AND WARRANTIES OF BORROWER 

6.1 Representations and Warranties.  Borrower represents and warrants to Lender as follows: 

(a) Organization; Power; Qualification.  Borrower is duly organized, validly existing, and in 
good standing under the laws of the State of Texas and is authorized to do business in the State of Texas.   

(b) Authorization; Enforceability.  Borrower has the power and authority to, and is duly 
authorized to, execute and deliver the Loan Documents to be executed by Borrower.  All of the Loan Documents to 
which Borrower is a party constitute the legal, valid, and binding obligations of Borrower, enforceable in accordance 
with their terms, except as limited by bankruptcy, insolvency, or similar laws of general application relating to the 
enforcement of creditors’ rights generally. 

(c) Conflicts.  Neither the execution and delivery of the Loan Documents, nor consummation 
of any of the transactions therein contemplated nor compliance with the terms and provisions thereof, will 
contravene any provision of law or any judgment, decree, license, order, or permit applicable to Borrower or will 
conflict with, or will result in any breach of, any agreement to which Borrower is a party or by which Borrower may 
be bound or subject, or violate any provision of the organizational documents of Borrower. 

(d) Consents, Governmental Approvals, Etc.  No governmental approval nor any consent or 
approval of any third Person (other than those which have been obtained prior to the date hereof) is required in 
connection with the execution, delivery, and performance by Borrower of the Loan Documents.  Borrower is in 
compliance with all applicable governmental approvals and all applicable laws. 

(e) Title; Liens.  Except for Permitted Liens, all of the owned properties and assets of 
Borrower are free and clear of all Liens, and Borrower has good and marketable title to such properties and assets.  
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Each Lien granted, or intended to be granted, to Lender pursuant to the Loan Documents is a valid, enforceable, 
perfected, first priority Lien and security interest.  

(f) Litigation, Suits, Actions, Etc.  Other than the Bankruptcy Case, no litigation, arbitration, 
governmental investigation, proceeding, or inquiry is pending or, to the knowledge of Borrower, threatened against 
Borrower or that could affect any of the Collateral. 

(g) Tax Returns and Payments.  All tax returns required to be filed by Borrower in any 
jurisdiction have been filed and all taxes (including property taxes) have been paid prior to the time that such taxes 
could give rise to any lien. 

(h) ERISA.  (i) no Reportable Event (as defined in ERISA) has occurred and is continuing with 
respect to any Benefit Plan, and (ii) the PBGC has not instituted proceedings to terminate any Benefit Plan. 
Borrower has satisfied the minimum funding standards under ERISA with respect to its Benefit Plans and is in 
compliance in all material respects with the presently applicable provisions of ERISA and the Code, and has not 
incurred any liability to the PBGC or a Benefit Plan under Title IV of ERISA other than a liability to the PBGC for 
premiums under Section 4007 of ERISA. 

(i) Health Care Matters. 

(i) Compliance With Laws.  Without limiting the generality of any other provision 
of this Agreement, Borrower is in material compliance with all applicable Health Care Laws, except where 
non-compliance would not reasonably be expected to cause a Material Adverse Change.  

(ii) Audits and Investigations.  Borrower is not currently subject to any federal, 
state, local governmental or private payor civil or criminal investigations, inquiries or audits involving 
and/or related to the operation of Borrower’s facilities or its compliance with Healthcare Laws, nor to its 
knowledge, is Borrower currently subject to any federal, state or private payor inquiry, investigation, 
inspection or audit regarding its activities, including, without limitation, an inquiry or investigation of any 
Person having “ownership, financial or control interest” in Borrower (as that phrase is defined in 42 C.F.R. 
§420.201 et seq.) involving compliance with Health Care Laws, in either case except where such inquiry, 
investigation, inspection or audit is conducted in the normal course of business and is reasonably not 
expected to result in a finding of material non-compliance.   

(iii) HIPAA.  Borrower has undertaken any reviews, analyses and/or assessments 
(including any necessary risk assessments) of all areas of its business and operations required by HIPAA 
and/or that could be materially adversely affected by the failure of Borrower to be in material compliance 
with HIPAA.  

(iv) Reports.  Borrower has timely filed or caused to be timely filed all cost reports 
required by any applicable Health Care Law or any material contract to which Borrower is a party with 
respect to Borrower’s business operations or Borrower’s facilities.   

(v) Reimbursements.  Borrower has such participation agreements, permits, 
licenses, certificates and other approvals or authorizations of Governmental Authorities as are necessary 
under any applicable Health Care Law to receive reimbursement under Medicare and Medicaid.  Borrower 
has all Medicare and Medicaid billing number(s) and related documentation necessary to submit 
reimbursement claims to Medicare and/or Medicaid for any healthcare good or service furnished by 
Borrower in any jurisdiction where Borrower conducts business.  Borrower is not currently subject to 
suspension, revocation or denial of its Medicare and/or Medicaid certification, billing number(s), or 
Medicare and/or Medicaid participation agreement(s), or of any other governmental or private third party 
payor participation agreement.  

(vi) Patient Records.  All of Borrower’s patient or resident records are maintained in 
accordance with any applicable Health Care Law in all material respects.  
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(vii) Patient Abuse.  There have been no charges of patient abuse or licensing 
violations involving Borrower or a facility operated by Borrower that (i) have been determined to be 
substantiated by any governmental authority within the past twelve (12) months or (ii) are currently 
pending or threatened, which in either case would reasonably be likely to have or create a Material Adverse 
Change.  

(j) Defaults.  No Default or Event of Default has occurred and is continuing. 

(k) Borrowing Base Reports.  All Accounts included in any Borrowing Base Certificate 
constitute Eligible Accounts, except as disclosed in such Borrowing Base Certificate. 

Section 7. SECURITY INTEREST AND COLLATERAL COVENANTS 

7.1 Security Interest.  To secure the payment and performance of the Obligations, Borrower hereby 
grants to Lender a security interest and Lien in and upon all of the Collateral.   

Notwithstanding anything herein to the contrary, in no event shall the term “Collateral” include, and the 
security interest granted hereunder shall not attach to: (i) any avoidance actions under Chapter 5 of the Bankruptcy 
Code (including, without limitation, any actions brought pursuant to Section 926 of the Bankruptcy Code) or any 
proceeds of such actions; (ii) any interest in any real property of Borrower; (iii) any healthcare receivables to the 
extent that such receivables cannot be subject to a security interest under applicable law; and (iv) tax revenues levied 
to pay currently or hereafter outstanding tax bonds of Borrower (collectively, the “Excluded Property”). 

7.2 Collection of Accounts. 

(a) If Borrower receives any monies, checks, notes, drafts, and other payments relating to or 
constituting proceeds of Accounts, Borrower shall immediately deposit all such items in kind in the appropriate 
Deposit Account, fully endorsed.  Borrower shall advise each Account Debtor that remits amounts payable on the 
Accounts or any other Person that remits amounts to Borrower in respect of any of the Collateral by wire transfer or 
ACH to make such remittances directly to the Deposit Account. 

(b) Borrower shall cause all moneys, checks, notes, drafts, and other payments relating to or 
constituting proceeds of Accounts, or of any other Collateral, to be forwarded to a Deposit Account for deposit. 

(c) Nothing herein shall be deemed to restrict the rights of the State of Texas or the United 
States Department of Health & Human Services as to Medicare or Medicaid receivables. 

Section 8. AFFIRMATIVE COVENANTS 

So long as this Agreement shall be in effect or any of the Obligations shall be outstanding, Borrower 
covenants and agrees as follows: 

8.1  Preservation of Existence.  Borrower shall preserve and maintain its existence. 

8.2  Compliance with Requirements of Law.  Borrower shall continuously comply with all material 
Requirements of Law. 

8.3  Conduct of Business.  Borrower shall engage only in substantially the same businesses conducted 
by Borrower on the date hereof. 

8.4  Accounting Methods and Financial Records.  Borrower shall maintain a system of accounting, and 
keep such books, records and accounts (which shall be true and complete), as may be required or as may be 
necessary to permit the preparation of financial statements in accordance with GAAP consistently applied. 

8.5  Use of Proceeds.  Borrower shall use the proceeds of the Loan only in accordance with Section 4. 
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8.6  Hazardous Waste and Substances; Environmental Requirements.  Borrower shall comply with all 
material occupational health and safety laws and Environmental Laws. 

8.7  Compliance with Budget.  Borrower shall cause Borrower’s total expenditures for the four week 
period listed in each Variance Report not to exceed 115% of the amount of total expenditures for such four week 
period as set forth in the Budget; provided, that in determining compliance with this Section 8.7, any amounts listed 
in the Budget that are unused in any one week may be carried over and used in any subsequent week, on a line item 
basis. 

8.8 Insurance.  Borrower shall keep or cause to be kept adequately insured by financially sound and 
reputable insurers all of its property usually insured by Persons engaged in the same or similar businesses.  Without 
limiting the foregoing, Borrower shall insure the Collateral of Borrower against loss or damage by fire, theft, 
burglary, pilferage, loss in transit, business interruption, and such other hazards as usual and customary in 
Borrower’s industry or as Lender may specify in amounts and under policies by insurers acceptable to Lender, and 
all premiums thereon shall be paid by Borrower and copies of the policies delivered to Lender. 

8.9 Notice of Certain Matters.  Borrower shall promptly provide to Lender written notice of any of the 
following: 

(a) the commencement against Borrower of any audit, investigation, judicial or administrative 
proceeding, or any criminal or civil investigation initiated, claim filed, or disclosure required of Borrower by the 
Office of Inspector General, the Department of Justice, Center for Medicare and Medicaid Services (CMS) 
(formerly HCFA), or any other governmental authority, or any claim filed under the False Claims Act or any other 
Requirement of Law;  

(b) any amendment of any of the organizational documents of Borrower;  

(c) any change in the executive officers of Borrower;  

(d) copies of all material reports and statements that Borrower receives from any governmental 
authority; 

(e) any event of default by Borrower under any material agreement (other than this Agreement) 
to which Borrower is a party; and  

(f) the occurrence of any other event which could reasonably be expected to result in a 
Material Adverse Change. 

8.10 Bankruptcy Case.  Borrower shall continuously abide by the DIP Financing Orders, timely file all 
documents required of Borrower in the Bankruptcy Case, and otherwise be in compliance with all orders respecting 
Borrower in the Bankruptcy Case. 

8.11 Chapter 9 Plan. Borrower shall not propose any Chapter 9 Plan that does not provide for the 
payment in full of all the Obligations. 

Section 9. FINANCIAL AND COLLATERAL REPORTING 

So long as this Agreement shall be in effect or any of the Obligations shall be outstanding, Borrower 
covenants and agrees as follows: 
 

9.1 Financial Statements. 

(a) Monthly Financial Statements.  As soon as available, but in any event within twenty-five 
(25) days after the end of each month, Borrower shall furnish to Lender copies of the unaudited consolidated balance 
sheet of Borrower and its subsidiaries as of the end of such month and the related unaudited consolidated income 
statement and statement of cash flow of Borrower and its subsidiaries for such month and for the portion of the 
fiscal year of Borrower through such month, certified by the Chief Financial Officer of Borrower as presenting fairly 
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the financial condition and results of operations of Borrower and its subsidiaries as of the date thereof and for the 
periods ended on such date, subject to normal year-end adjustments.  All such financial statements shall be complete 
and correct in all material respects and shall be prepared in accordance with GAAP (except for the omission of 
footnotes) applied consistently throughout the periods reflected therein.  Further, all such financial statements shall 
be prepared in good faith and presented in a form acceptable to Lender. 

  (d) Bankruptcy Case Financial Documents.  Borrower shall provide Lender with a copy of 
any financial report or financial document filed by Borrower in the Bankruptcy Case contemporaneously with such 
filing in the Bankruptcy Case. 

  (e) Information Required Pursuant to DIP Financing Orders.  Borrower shall comply 
with the accounting and information requirements set forth in the DIP Financing Orders. 

9.2 Borrowing Base Certificate; Budget and Other Reports. 

(a) Borrowing Base Certificate.  On Friday of each week (or if such Friday is not a Business 
Day, the following Business Day), Borrower shall furnish to Lender a Borrowing Base Certificate, along with 
supporting documentation, based on the amounts known as of the close of business on the immediately preceding 
Thursday. 

(b) Budget.  On the first Friday of each month (or if such Friday is not a Business Day, the 
following Business Day), commencing on the first such date following the date of this Agreement, Borrower shall 
deliver an updated, “rolling” 13-week cash flow projection for the period commencing from the end of the previous 
week through and including thirteen weeks thereafter (each, a “Proposed Budget”), which shall reflect the 
Borrower’s good faith projections, reflect reversal of any timing variances set forth in any Variance Report, include 
a description of changes from the previously approved Proposed Budget and be in form and detail consistent with 
the initial Budget.  Lender shall have two (2) Business Days following receipt of each Proposed Budget to approve 
or reject such Proposed Budget upon written notice to Borrower; provided, that any portion of a Proposed Budget 
that relates to periods covered by a previously approved Proposed Budget shall automatically be deemed approved 
to the extent that no changes have been made to the Proposed Budget for such periods; provided, further, that, for 
the avoidance of doubt, Borrower and Lender may nonetheless mutually agree to modify line items in a Proposed 
Budget for weeks that have been previously approved by Lender.  Upon receipt of a notice of rejection, Borrower 
shall, within one (1) Business Day of receipt of such notice, engage in good faith negotiations with Lender in order 
to develop a Proposed Budget that is acceptable to Lender in its reasonable discretion (such revised Proposed 
Budget to be submitted within five (5) Business Days of  Borrower’s receipt of a notice of rejection). 

(c) Variance Report.  On the first Friday of each month (or if such Friday is not a Business 
Day, the following Business Day), commencing on the first such date following the date of this Agreement, 
Borrower shall deliver deliver to Lender a Variance Report. 

(d) Other Information.  Borrower shall furnish to Lender such other additional information as 
Lender may reasonably from time to time request. 

Section 10. NEGATIVE COVENANTS 

So long as this Agreement shall be in effect or any of the Obligations shall be outstanding, Borrower 
covenants and agrees as follows: 

10.1 Indebtedness.  Borrower shall not, directly or indirectly, create, assume, or otherwise become or 
remain obligated in respect of, or permit or suffer to exist or to be created, assumed, or incurred or to be outstanding, 
any Indebtedness, except for Permitted Indebtedness.  

10.2 Liens.  Borrower shall not, directly or indirectly, create, assume, or permit or suffer to exist or to 
be created or assumed any Lien on any of the property or assets of Borrower, real, personal or mixed, tangible or 
intangible, except for Permitted Liens. 
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10.3 Loans.  Borrower shall not make any loans or advances to or for the benefit of any officer, director, 
manager, shareholder, member, or partner of Borrower except advances for routine expense allowances in the 
ordinary course of business.  Borrower shall not make or suffer to exist any loans or advances to or for the benefit of 
any Affiliate of Borrower.  Borrower shall not make any payment on any obligation owing to any officer, director, 
manager, shareholder, member, partner, or Affiliate of Borrower, except payments of salary. 

10.4 Merger, Consolidation, Sale of Assets, Acquisitions.  Except as authorized by the Bankruptcy 
Court in a Final Order, Borrower shall not, directly or indirectly, merge or consolidate with any other Person or sell, 
lease, or transfer or otherwise dispose of any assets to any Person (other than sales of inventory in the ordinary 
course of business) or acquire all or substantially all of the assets of any Person or the assets constituting the 
business or a division or operating unit of any Person. 

10.5 Transactions with Affiliates.  Borrower shall not, directly or indirectly, effect any transaction with 
any Affiliate on a basis less favorable to Borrower than would be the case if such transaction had been effected with 
a Person not an Affiliate, provided that Borrower shall not enter into any lease with any Affiliate. 

10.6 Guaranties.  Borrower shall not, directly or indirectly, become or remain liable with respect to any 
guaranty of any obligation of any other Person. 

10.7 Benefit Plans.  Borrower shall not, directly or indirectly, permit, or take any action which would 
cause, the Unfunded Vested Liabilities under all Benefit Plans of Borrower to exceed $0. 

10.8 Sales and Leasebacks.  Borrower shall not, directly or indirectly, enter into any arrangement with 
any Person providing for the leasing from such Person of real or personal property which has been or is to be sold or 
transferred, directly or indirectly, by Borrower to such Person. 

10.9 USA Patriot Act.  Borrower shall not (a) be or become subject at any time to any law, regulation, 
or list of any government agency (including, without limitation, the U.S. Office of Foreign Asset Control list) that 
prohibits or limits Lender from making any advance or extension of credit to Borrower or from otherwise 
conducting business with Borrower, or (b) fail to provide documentary and other evidence of Borrower’s or its 
corporate officers’ identities as may be requested by Lender at any time to enable Lender to verify Borrower’s 
identity or to comply with any applicable law or regulation, including, without limitation, Section 326 of the USA 
Patriot Act of 2001, 31 U.S.C. §5318. 

Section 11. DEFAULT 

11.1 Events of Default.  Each of the following events shall constitute an Event of Default: 

(a) Borrower fails to pay any of the Obligations when due and payable; 

(b) Borrower fails to timely observe, meet, or perform any term, covenant, obligation, or duty 
contained in Section 10 this Agreement; 

(c) Default is made in the due observance or performance by Borrower of any of the covenants 
or agreements contained in this Agreement other than those described in Section 11.1(a) or Section 11(b), and such 
default continues unremedied for a period of 30 days after notice thereof is given by Lender to Borrower; 

(d) Any representation or warranty contained herein or in any of the other Loan Documents is 
false or misleading in any material respect when made or deemed made; 

(e) The Final DIP Order has not been entered as of the date that is 30 days after the date the 
Interim DIP Order was entered; 

(f) Borrower fails to comply with the DIP Financing Orders in any material respect; 

(g) the Bankruptcy Case is dismissed;   
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(h) Lender shall cease to have a valid, perfected, and first priority Lien on any of the Collateral, 
except (i) Permitted Liens, in which Lender will not have first priority; and (ii) as otherwise expressly permitted 
herein or consented to in writing by Lender; or 

(i) a state or federal regulatory agency shall have revoked any license, permit, certificate or 
Medicaid or Medicare qualification pertaining to Borrower, the revocation of which could reasonably be expected to 
have a Material Adverse Change. 

11.2 Remedies. 

(a) Termination of Facilities.  Upon the occurrence of an Event of Default, Lender may, in its 
sole and absolute discretion, declare that the commitment of Lender to make Loans hereunder is immediately 
terminated. 

(b) Other Remedies.  Without limiting the terms of Section 11.2(a) above, if any Event of 
Default shall have occurred and be continuing, Lender, in its sole and absolute discretion, may, subject to 
termination of the automatic stay as set forth in subsection (b)(i) below, take actions enumerated in subsections 
(b)(ii) through (b)(viii) below:  

(i) The automatic stay issued with respect to the Bankruptcy Case may be 
terminated after 7 Business Days’ prior written notice to Borrower, counsel to Borrower, counsel for any 
Committee, and the United States Trustee; provided, that the automatic stay shall not be terminated if 
during such 7 Business Days’ period (A) Borrower cures such Event of Default or (B) Borrower or any 
other party in interest, including the Committee, obtains a court order maintaining the stay; 

(ii) collect any Accounts constituting Collateral from any Account Debtor;  

(iii) require Borrower to assemble the Collateral and make it immediately available 
to Lender; 

(iv) sell all or any part of the Collateral at either a public or private sale or both, by 
way of one or more contracts or transactions, for cash or on terms, in such manner and at such places as 
Lender determines is commercially reasonable;  

(v) collect, foreclose, receive, appropriate, set off, and realize upon any and all 
Collateral;  

(vi) without notice to Borrower (such notice being expressly waived), and without 
constituting an acceptance of any Collateral in satisfaction of an obligation (within the meaning of the UCC 
or any successor statute or law of similar effect), set off and apply to the Obligations any and all balances 
and deposits of Borrower held by Lender, or indebtedness at any time owing to or for the credit or the 
account of Borrower held by Lender;  

(vii) declare a default on any other contract or agreement between Borrower and 
Lender; and 

(viii) exercise any or all rights and remedies available under the Loan Documents, at 
law and/or in equity including, without limitation, the rights and remedies of a secured party under the 
UCC (whether or not the UCC is applicable).  Borrower agrees that, to the extent notice of sale shall be 
required by law, at least ten (10) days’ notice to Borrower of the time and place of any public sale or the 
time after which any private sale is to be made shall constitute reasonable notice, but notice given in any 
other reasonable manner or at any other reasonable time shall also constitute reasonable notice. 

11.3 Application of Proceeds.  All proceeds from each sale of, or other realization upon, all or any part 
of the Collateral following an Event of Default shall be applied to the payment of the Obligations (with Borrower 
remaining liable for any deficiency) in a manner consistent with Section 3.5. 
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11.4 Additional Provisions Concerning Rights and Remedies. 

(a) Time Essence.  Time is of the essence of all of Borrower’s obligations under this 
Agreement. 

(b) Rights Cumulative.  The rights and remedies of Lender under the Loan Documents shall be 
cumulative and not exclusive of any rights or remedies which it would otherwise have.  In exercising such rights and 
remedies, Lender may be selective and no failure or delay by Lender in exercising any right shall operate as a waiver 
of such right nor shall any single or partial exercise of any power or right preclude its other or further exercise or the 
exercise of any other power or right. 

(c) Waiver of Marshaling.  Borrower hereby waives any right to require any marshaling of 
assets and any similar right. 

Section 12. MISCELLANEOUS 

12.1 Notices.  

(a) Method of Communication.  All notices and the communications hereunder shall be in 
writing.  Notices in writing shall be delivered personally or sent by overnight courier service, first class mail, 
postage pre-paid, e-mail, or by facsimile transmission, and shall be deemed received, in the case of personal 
delivery, when delivered, in the case of overnight courier service, on the next business day after delivery to such 
service, in the case of mailing, on the third day after mailing (or, if such day is a day on which deliveries of mail are 
not made, on the next succeeding day on which deliveries of mail are made) and, in the case of e-mail or facsimile 
transmission, upon transmittal. 

(b) Addresses for Notices.  Notices to any party shall be sent to it at the following addresses, or 
any other address of which all the other parties are notified in writing. 

 If to Borrower:  Gainesville Hospital District d/b/a North Texas Medical Center 
1900 Hospital Blvd. 
Gainesville, TX 76240 
Attention: Melissa Walker 
Facsimile No.: [_______________] 

 
 If to Lender:  UHS of Delaware, Inc. 

Attention:  George Brunner 
367 South Gulph Road  
King of Prussia, PA  19406 
Direct Dial: 610.768.3480  
Facsimile: 610.992.4566  
E-mail: george.brunner@uhsinc.com 

 
12.2 Setoff.  In addition to any rights now or hereafter granted under applicable law, and not by way of 

limitation of any such rights, upon and after the occurrence of any Event of Default, Lender is hereby authorized, 
but only to the extent permitted by Requirements of Law (including without limitation, any Health Care Law 
governing prohibiting setoff of certain governmental healthcare receivables), at any time or from time to time, 
without notice to Borrower or to any other Person, any such notice being hereby expressly waived, to setoff and to 
appropriate and to apply any and all indebtedness at any time held or owing by Lender to or for the credit or the 
account of Borrower against and on account of the Obligations, irrespective of whether or not (a) Lender shall have 
made any demand under this Agreement or any of the Loan Documents, or (b) Lender shall have declared any or all 
of the Obligations to be due and payable as permitted by Section 11.2 and although such Obligations shall be 
contingent or unmatured. 

12.3 Venue; Service of Process.  EACH OF BORROWER AND LENDER HEREBY 
IRREVOCABLY CONSENTS TO THE EXCLUSIVE JURISDICTION OF THE UNITED STATES 
BANKRUPTCY COURT FOR THE EASTERN DISTRICT OF TEXAS , and agrees and consents that service 
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of process may be made upon it in any legal proceeding relating to this Agreement, any borrowing hereunder, 
or any other relationship between Lender and Borrower by any means allowed under state or federal law.  
Any legal proceeding arising out of or in any way related to this Agreement, any borrowing hereunder, or 
any other relationship between Lender and Borrower shall be brought and litigated in the Bankruptcy Court.  
Borrower and Lender waive and agree not to assert, by way of motion, as a defense or otherwise, that any 
such proceeding is brought in an inconvenient forum or that the venue thereof is improper.  Nothing herein 
shall limit the right of Lender to bring proceedings against Borrower in the courts of any other jurisdiction in 
the event that the Bankruptcy Case has been dismissed.  Any judicial proceeding by Borrower against the 
Lender involving, directly or indirectly, any matter in any way arising out of, related to, or in connection with 
this Agreement shall be brought only in the Bankruptcy Court. Each party hereto expressly waives personal 
service of the summons and complaint or other process or papers issued therein and agrees that service of such 
summons and complaint or other process or papers may be made by registered or certified mail addressed to such 
party at its address referenced in Section 12.1, which service shall be deemed to have been made on the date that 
receipt is deemed to have occurred for registered or certified mail as provided in Section 12.1. 

12.4 Assignment; Participation.  All the provisions of this Agreement shall be binding upon and inure to 
the benefit of the parties hereto and their respective successors and assigns, except that Borrower may not assign or 
transfer any of its rights or obligations under this Agreement. Lender may assign to one or more Persons, or sell 
participations to one or more Persons in, all or a portion of its rights and obligations hereunder and under this 
Agreement.  Borrower agrees that Lender may provide any information that Lender may have about Borrower or 
about any matter relating to this Agreement to any of its Affiliates or their successors, or to any one or more 
purchasers or potential purchasers of any of its rights under this Agreement or any one or more participants or 
potential participants. 

12.5 Amendments.  Any term, covenant, agreement, or condition of this Agreement or any of the other 
Loan Documents may be amended or waived, and any departure therefrom may be consented to if, but only if, such 
amendment, waiver, or consent is in writing signed by Lender and, in the case of an amendment, by Borrower, and, 
in each instance involving a material amendment, waiver, consent or other modification, approved by the 
Bankruptcy Court.  Unless otherwise specified in such waiver or consent, a waiver or consent given hereunder shall 
be effective only in the specific instance and for the specific purpose for which given. 

12.6 Expenses and Fees Earned when Paid.  Expenses and Fees paid by Borrower shall be earned by 
Lender when paid or charged to the Loans.  

12.7 Indemnification.  To the extent permitted by State law, Borrower shall reimburse Lender and its 
Affiliates and their officers, employees, directors, shareholders and agents (collectively, the “Indemnified Parties” 
and individually, an “Indemnified Party”) for all Expenses and Fees and shall indemnify and hold the Indemnified 
Parties harmless from and against all losses suffered by any Indemnified Party, other than losses resulting from an 
Indemnified Party’s negligence, bad faith, willful misconduct or breach of the terms hereof, in connection with 
(a) the exercise by Lender of any right or remedy granted to it under this Agreement or any of the Loan Documents 
or at law, (b) any claim, and the prosecution or defense thereof, arising out of this Agreement or any of the Loan 
Documents, except in the case of a dispute between Borrower and Lender in which Borrower prevails in a final 
judgment, and (c) the collection or enforcement of the Obligations or any of them. 

12.8 All Powers Coupled with Interest.  All powers of attorney and other authorizations granted to 
Lender and any Persons designated by Lender pursuant to any provisions of this Agreement or any of the Loan 
Documents shall be deemed coupled with an interest and shall be irrevocable so long as any of the Obligations 
remain unpaid or unsatisfied or Lender has any obligations to make Advances hereunder. 

12.9 Severability of Provisions; Requirements of Law.  The parties intend for this Agreement and all of the 
Loan Documents to comply with all Requirements of Law.  However, in the event any provision of this Agreement 
or any other Loan Document is prohibited or unenforceable in any jurisdiction, such provision shall as to such 
jurisdiction be ineffective only to the extent of such prohibition or unenforceability without invalidating the 
remainder of such provision or the remaining provisions hereof or thereof or affecting the validity or enforceability 
of such provision in any other jurisdiction.  The parties will thereafter remedy or revise such prohibited or 
unenforceable provision to the extent required to make the affected Loan Document compliant with the 
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Requirements of Law and effectuate the parties’ rights and obligations under this Agreement, provided that in all 
events, no provision shall conflict with State law. 

12.10 Governing Law.  This Agreement and the promissory notes issued pursuant hereto shall be 
construed, subject to the Bankruptcy Code, in accordance with and governed by the laws of the State of Texas other 
than its conflict of laws principles. 

12.11 Jury Waiver.  TO THE EXTENT PERMITTED BY STATE LAW, BORROWER AND 
LENDER HEREBY VOLUNTARILY, KNOWINGLY, IRREVOCABLY, AND UNCONDITIONALLY 
WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE (WHETHER 
BASED UPON CONTRACT, TORT, OR OTHERWISE) BETWEEN OR AMONG BORROWER AND 
LENDER AND LENDER’S AFFILIATES ARISING OUT OF THIS AGREEMENT OR ANY OTHER 
LOAN DOCUMENT.  THIS PROVISION IS A MATERIAL INDUCEMENT TO LENDER TO PROVIDE 
THE FINANCING DESCRIBED HEREIN OR IN THE OTHER LOAN DOCUMENTS. 

12.12 Counterparts.  This Agreement may be executed in any number of counterparts and by different 
parties hereto in separate counterparts, each of which when so executed shall be deemed to be an original and shall 
be binding upon all parties, their successors and assigns, and all of which taken together shall constitute one and the 
same agreement.  A facsimile or digital copy of any signed Loan Document, including this Agreement, shall be 
deemed to be an original thereof. 

12.13 No Oral Agreements.  THIS WRITTEN LOAN AGREEMENT REPRESENTS THE FINAL 
AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF 
PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.  
THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES. 

[Signature Pages Follow]
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      BORROWER: 
 

GAINESVILLE HOSPITAL DISTRICT, D/B/A NORTH 
TEXAS MEDICAL CENTER    
   

 
 

By:       
Name:       
Title:       
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LENDER: 
 
      UHS OF DELAWARE, INC. 
 
 
 

By:       
Name:         
Title:         
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EXHIBIT A 
 

Form of Advance Request 
 

Advance Request  
  
Date of request:  
Borrower/Company: Gainesville Hospital District, d/b/a North Texas Medical Center 
Advance requested for:  
Amount:  
 
The undersigned hereby certifies to UHS of Delaware, Inc. (“UHS”) that: 
 
I am the duly elected, qualified and acting Chief Financial Officer of the Company.  All representations 
and warranties made by Borrower in the Loan Documents are true and correct on and as of the date hereof 
as if such representations and warranties had been made as of the date hereof (except to the extent that 
any representation or warranty which by its terms is made as of a specified date shall be true and correct 
in all material respects only as of such specified date).  No Default or Event of Default has occurred and 
is continuing.  Borrower has performed and complied with all agreements and conditions required in the 
Loan Documents to be performed or complied with by it on or prior to the funding of the advance 
requested hereby.  After UHS makes the advance requested hereby, the aggregate amount of the Loan will 
not exceed the Facility Limit.  Capitalized terms used but not defined herein shall have the meanings 
assigned to them in the Loan Documents.  
 
______________________________________ 
Signature 
 
______________________________________ 
Name 
 
______________________________________ 
Title 
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EXHIBIT B 
 

Form of Borrowing Base Certificate 
 

BORROWING BASE CERTIFICATE 
 

_________ __, 2017 
 
TO: UHS of Delaware, Inc. 
 [__________________] 
 [__________________] 

Attention: ________________ 
 
Ladies and Gentlemen: 
 

The undersigned is the Chief Financial Officer of GAINESVILLE HOSPITAL DISTRICT, D/B/A 
NORTH TEXAS MEDICAL CENTER (the “Borrower”), and such officer is authorized to make and deliver this 
certificate pursuant to that certain Debtor-In-Possession Loan and Security Agreement dated as of February [__], 
2017 between the Borrower and UHS OF DELAWARE, INC. (the “Lender”) (such Debtor-In-Possession Loan and 
Security Agreement, as the same may be amended, restated, amended and restated, supplemented or otherwise 
modified from time to time, is referred to herein as the “Loan Agreement”).  All terms defined in the Loan 
Agreement shall have the same meaning herein. 
 

Pursuant to the terms and provisions of the Loan Agreement, the undersigned hereby certifies on behalf of 
the Borrower that the following statements and information are true, complete and correct as of the date hereof: 
 

(a) The representations and warranties contained in Section 6 of the Loan Agreement and in 
each of the other Loan Documents are true and correct in all material respects on and as of the date hereof 
with the same force and effect as if made on and as of such date (except to the extent that any 
representation or warranty which by its terms is made as of a specified date shall be true and correct in all 
material respects only as of such specified date). 

 
(b) No Default or Event of Default has occurred and is continuing. 

 
(c) The amount of the outstanding Advances does not exceed the Facility Limit. 

 
(d) The Eligible Accounts referred to below represent the Eligible Accounts that qualify for 

purposes of determining the Borrowing Base under the Loan Agreement.  Borrower represents and 
warrants that the information and calculations set forth on Exhibit A hereto regarding the Eligible Accounts 
and the Borrowing Base are true and correct in all material respects. 

 
(e) Attached hereto as Schedule 1 is a Schedule of Accounts. 

 
[Signature Page Follows] 
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 IN WITNESS WHEREOF, the undersigned has duly executed this Borrowing Base Certificate as of the 
day and year first above written. 

 
BORROWER: 

 
GAINESVILLE HOSPITAL DISTRICT, D/B/A 
NORTH TEXAS MEDICAL CENTER 

 
 

By:       
Name:      
Title:  Chief Financial Officer 
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EXHIBIT A 
TO BORROWING BASE CERTIFICATE 

 
 Calculation of Borrowing Base as of _______________, 2017 
 

(1) Total Accounts ...................................................................................................... $______________ 
 

(2) Ineligible Accounts 
 
(i) not subject to perfected first priority security interest  

in favor of Lender ................................................................................... $______________ 
(ii) more than 90 days past invoice date ................................................................ $______________ 
 
Total Ineligible Accounts ...................................................................................... $______________ 

 
(3) Eligible Accounts (line (1) minus line (2))  $_____________ 
 
(4) Borrower’s tax revenue due from Cooke County that is available  
 for hospital operations as of the date of determination            $_____________ 
 
(5) Borrowing Base (75% of the sum of lines (3) and (4)) ......................................... $______________ 

 
(6) Facility Limit ............................................................................................................... $3,200,000.00 
 
(7) Lesser of line (5) or line (6) .................................................................................. $______________ 

 
(8) Amount of outstanding Advances ......................................................................... $______________ 

 
(9) Available amount (line (7) minus line (8)) ............................................................ $______________ 
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SCHEDULE 1 
TO BORROWING BASE CERTIFICATE 

 
Schedule of Accounts 

 
[follows this cover page] 
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EXHIBIT 2 

Budget 
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GAINESVILLE HOSPITAL DISTRICT DBA NORTH TEXAS MEDICAL CENTER
13 WEEK PROJECTION

FEB 17 TO MAY 12, 2017

Week Ending Week Ending Week Ending Week Ending Week Ending Week Ending Week Ending Week Ending Week Ending Week Ending Week Ending Week Ending Week Ending Total
2/17/2017 2/24/2017 3/3/2017 3/10/2017 3/17/2017 3/24/2017 3/31/2017 4/7/2017 4/14/2017 4/21/2017 4/28/2017 5/5/2017 5/12/2017

REVENUE:
IP REVENUE 478,561                  478,561                  478,561                 478,561                478,561                478,561                478,561                478,561                 478,561                 478,561                478,561                478,561                478,561                6,221,287             
OP REVENUE 1,349,853               1,349,853               1,349,853               1,349,853             1,349,853             1,349,853             1,349,853             1,349,853              1,349,853              1,349,853             1,349,853             1,349,853             1,349,853             17,548,093          

-                        
GROSS PATIENT REVENUE 1,828,414               1,828,414               1,828,414               1,828,414             1,828,414             1,828,414             1,828,414             1,828,414              1,828,414              1,828,414             1,828,414             1,828,414             1,828,414             23,769,380          

-                        
DEDUCTIONS FROM REVENUE -                        
OTHER DEDUCTIONS (684)                        (684)                        (684)                       (684)                      (684)                      (684)                      (684)                      (684)                       (684)                       (684)                      (684)                      (684)                      (684)                      (8,889)                   
INDIGENT CARE (10,914)                   (10,914)                   (10,914)                  (10,914)                 (10,914)                 (10,914)                 (10,914)                 (10,914)                  (10,914)                  (10,914)                 (10,914)                 (10,914)                 (10,914)                 (141,888)               
CONTRACTUAL ADJUSTMENTS (1,239,201)             (1,239,201)             (1,239,201)             (1,239,201)           (1,239,201)           (1,239,201)           (1,239,201)           (1,239,201)           (1,239,201)            (1,239,201)           (1,239,201)           (1,239,201)           (1,239,201)           (16,109,609)         
PROVISION FOR BAD DEBT (120,435)                 (120,435)                 (120,435)                (120,435)               (120,435)               (120,435)               (120,435)               (120,435)                (120,435)                (120,435)               (120,435)               (120,435)               (120,435)               (1,565,651)           
SUPPLEMENTAL PAYMENTS 530,000                  118,518                648,518                

-                        
-                        

TOTAL DEDUCTIONS FROM REVENUE (1,371,234)             (841,234)                 (1,371,234)             (1,371,234)           (1,371,234)           (1,252,716)           (1,371,234)           (1,371,234)           (1,371,234)            (1,371,234)           (1,371,234)           (1,371,234)           (1,371,234)           (17,177,518)         
-                        

OPERATING REVENUE 5,712                      5,712                      5,712                     5,712                    5,712                    5,712                    5,712                    5,712                     5,712                     5,712                    5,712                    5,712                    5,712                    74,256                  
NON OPERATING REVENUE 40,000                    40,000                    40,000                   40,000                  30,000                  -                        -                        -                         -                         -                        -                        -                        -                        190,000                

-                        
TOTAL OTHER REVENUE 45,712                    45,712                    45,712                   45,712                  35,712                  5,712                    5,712                    5,712                     5,712                     5,712                    5,712                    5,712                    5,712                    264,256                

-                        
TOTAL NET REVENUE 502,892                  1,032,892               502,892                 502,892                492,892                581,410                462,892                462,892                 462,892                 462,892                462,892                462,892                462,892                6,856,117             

-                        
EXPENSES: -                        
SALARIES 515,888                  515,888                 515,888                515,888                515,888                 515,888                515,888                3,611,219             
EMPLOYEE BENEFITS 140,499                  140,499                 140,499                140,499                140,499                 140,499                140,499                983,493                
SUPPLIES 67,722                    67,722                    67,722                   67,722                  67,722                  67,722                  67,722                  67,722                   67,722                   67,722                  67,722                  67,722                  67,722                  880,386                
PURCHASED CONTRACTED SVCS 63,519                    63,519                    63,519                   63,519                  63,519                  63,519                  63,519                  63,519                   63,519                   63,519                  63,519                  63,519                  63,519                  825,745                
PAYMENTS TO PHYSICIANS 50,624                    50,624                    50,624                   50,624                  50,624                  50,624                  50,624                  50,624                   50,624                   50,624                  50,624                  50,624                  50,624                  658,112                
LEGAL AND PROFESSIONAL 200,000                  30,000                    12,500                   12,500                  12,500                  12,500                  12,500                  12,500                   12,500                   12,500                  12,500                  12,500                  12,500                  367,500                
MAINTENANCE AND REPAIRS 29,583                    29,583                    29,583                   29,583                  29,583                  29,583                  29,583                  29,583                   29,583                   29,583                  29,583                  29,583                  29,583                  384,578                
TELEPHONE AND UTILITIES 14,838                    14,838                    14,838                   14,838                  14,838                  14,838                  14,838                  14,838                   14,838                   14,838                  14,838                  14,838                  14,838                  192,897                
RENTAL EXPENSE 173,436                  87,329                    3,391                     3,391                    3,391                    87,329                  3,391                    3,391                     3,391                     3,391                    87,329                  3,391                    3,391                    465,944                
INSURANCE 1,557                      1,557                      1,557                     1,557                    1,557                    1,557                    1,557                    1,557                     1,557                     1,557                    1,557                    1,557                    1,557                    20,237                  
EDUCATION AND TRAINING 464                          464                          464                         464                        464                        464                        464                        464                         464                         464                        464                        464                        464                        6,031                    
TRAVEL -                          -                          -                         -                        -                        -                        -                        -                         -                         -                        -                        -                        -                        -                        
OTHER OPERATING 4,032                      4,032                      4,032                     4,032                    4,032                    4,032                    4,032                    4,032                     4,032                     4,032                    4,032                    4,032                    4,032                    52,415                  

-                        
TOTAL OP EXPENSE 1,262,162               349,668                  904,617                 248,230                904,617                332,168                904,617                248,230                 904,617                 248,230                988,555                248,230                904,617                8,448,556             

-                        
NET INCOME (LOSS) (759,270)                 683,225                  (401,725)                254,663                (411,725)               249,243                (441,725)               214,663                 (441,725)                214,663                (525,663)               214,663                (441,725)               (1,592,438)           

�

-                          
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TEXAS HOSPITAL ASSOCIATION RETIREMENT PLAN FOR 
NTMC NORTH TEXAS MEDICAL CENTER 

 
INTRODUCTION 

 
 
NTMC North Texas Medical Center, the employer, has prepared this plan document to set forth the 
provisions of the Texas Hospital Association Retirement Plan for NTMC North Texas Medical 
Center as amended and restated effective April 1, 2002.  The plan shall be administered by the plan 
administrator. The funds accumulated for the purpose of providing benefits specified by the plan 
shall be held in a trust administered by the trustee in accordance with the written trust agreement, 
Texas Hospital Association Retirement Master Trust for Member Hospitals which is attached hereto 
as Exhibit A.  
 
The purpose of the plan is to provide a retirement program for the exclusive benefit of the eligible 
employees of the employer.  Neither the employer, the plan administrator nor the trustee shall apply 
or interpret the terms of the plan in any manner that permits discrimination in favor of individuals 
who are officers, owners or highly compensated.  All benefits payable by the plan shall be 
determined in accordance with the provisions of the plan document applied uniformly to all eligible 
individuals. 
 
The employer intends that the plan and the related plan assets comply with the applicable provisions 
of the Internal Revenue Code relating to qualified employee retirement plans.  It is further intended 
that the plan comply with the provisions of the Employee Retirement Income Security Act of 1974 
(ERISA).  So far as is possible, the plan shall be administered in a manner consistent with the intent 
of qualifying under the Code and complying with ERISA, as it applies to governmental plans within 
the meaning of ERISA §3(32). 
 
The amendment and restatement of the plan effective April 1, 2002 shall have no effect on benefits 
accrued or paid under the prior plan on behalf of any individual who does not become an active 
participant on or after April 1, 2002 other than as is expressly stated herein.   
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1.1 

ARTICLE 1 
 

DEFINITIONS 
 
 
 As used herein, unless otherwise defined or required by the context, the following terms shall 
have the meanings indicated.  Some of the terms used in the plan are not defined in this Article 1, 
but, for convenience, are defined as they are introduced in the text. 
 
Section 1.01 - Accrued Benefit 
 
 A participant's accrued benefit is the monthly benefit payable in the normal form at normal 
retirement age determined at any point in time prior to his normal retirement age.  Notwithstanding 
any provision of this plan to the contrary, benefits and service credit with respect to qualified 
military service will be provided in accordance with Section 414(u) of the Internal Revenue Code. 
 
 The amount of a participant's accrued benefit shall be calculated in the same manner as his 
normal retirement benefit pursuant to Section 4.01(c) using in the calculation years of benefit 
accrual service and compensation earned as of the determination date of the accrued benefit. 
 
 The accrued benefit is comprised of an employee derived accrued benefit and an employer 
derived accrued benefit. 
 

At normal retirement age, a participant's accrued benefit is the normal retirement benefit 
pursuant to Section 4.01.  Subsequent to normal retirement age, a participant's accrued benefit is the 
late retirement benefit pursuant to Section 4.02 as of the accrued benefit determination date. 
 

The amount of a participant's accrued benefit shall be subject to the applicable provisions of 
Section 4.13. 
 
Section 1.02 - Actuarially Equivalent 
 
 The term actuarially equivalent shall mean equality in value of the aggregate amounts 
expected to be received under different forms of payments and/or at different times determined 
under various situations and specifications as follows: 
 
 (a) For Converting Payment Form Into Lifetime Monthly Payments and Certain 
Monthly Payments of 5 or More Years 
 
  1984 Unisex Pensioner Mortality Table with a 3 year setback for all payees and interest 
at an effective annual rate of 8%. 
 
 (b) For Converting Payment Form Into Single Payments and Certain Monthly 
Payments of Less Than 5 Years 
 
  1984 Unisex Pensioner Mortality Table with a 3 year setback for all payees and interest 
at an effective annual rate of 8%.   
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1.2 

 (c) For Converting Normal Retirement Benefit Into Late Retirement Benefit 
 
   1984 Unisex Pensioner Mortality Table with a 3 year setback for all payees and 
interest at an effective annual rate of 8%. 
 
 (d) For Converting Accrued Benefit Into Early Retirement Benefit 
 
  1/180 reduction for each month early retirement payment commencement precedes 
normal retirement date up to 60 months and 1/360 reduction for each additional such month 
 
 (e) Code Section 417 Minimum Requirements – Not applicable. 
 
 (f) Required Observation of Article 5 Limitations - The preceding paragraphs of 
Section 1.02 shall not be applied to the extent such application would violate the benefit limitations 
of Article 5. 
 
 (g) Preservation of Actuarial Equivalent Upon Plan Amendment - Not applicable. 
 
Section 1.03 - Average Monthly Compensation   
 
 A participant's average monthly compensation shall be the result of dividing his aggregate 
compensation during the 5 consecutive calendar years by 60.  The consecutive calendar years 
chosen shall be the ones producing the largest average monthly compensation out of the last 10 
calendar years while employed as a covered employee.  If a participant does not have 5 calendar 
years of employment as a covered employee, his average monthly compensation shall be 
determined from the available number of such years.   
 
Section 1.04 - Beneficiary 
 
 A beneficiary shall be any person, persons, trust or other entity, duly and properly 
designated to receive the benefits which may become payable upon the death of a participant or 
other person.  The plan administrator shall provide forms so that necessary primary and contingent 
beneficiaries can be designated. 
 
Section 1.05 - Code 
 
 The term Code shall mean the Internal Revenue Code, as it may be amended from time to 
time and regulations issued thereunder.  Reference to a section of the Code shall include that section 
and any comparable section or sections of future legislation that amends, supplements or supersedes 
such section and any regulations issued thereunder. 
 
Section 1.06 - Compensation And Compensation Limitation 
 
 (a)  Compensation  The term compensation for a given calendar year shall mean all of each 
participant's W-2 earnings which is actually paid to the participant during the calendar year ending 
with or within the plan year.  W-2 earnings are wages within the meaning of Code Section 3401(a) 
and all other payments of compensation to an employee by the employer (in the course of the 
employer’s trade or business) for which the employer is required to furnish the employee a written 
statement under Code Sections 6041(d), 6051(a)(3), and 6052.  Compensation must be determined 
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1.3 

without regard to any rules under Code Section 3401(a) that limit the remuneration included in wages 
based on the nature or location of the employment or the services performed (such as the exception for 
agricultural labor in Code Section 3401(a)(2)).  Compensation shall also specifically include amounts 
that would have been included in compensation except for the effect of any compensation reduction 
election made pursuant to Code Sections 125, 402(e)(3), 402(h)(1)(B), 457, 403(b) or Code Section 
132(f)(4). 
 
 Notwithstanding any provision of this plan to the contrary, for plan years beginning after 
March 31, 2009, compensation shall specifically exclude any “differential wage payments” as 
defined in Code Section 3401(h)(2). 
 
 (b) Compensation Limitation The limitation of this Section 1.06(b) shall apply for all 
participants except those to whom the transition rules set forth in Section 13212(d)(3) of the 
Omnibus Budget Reconciliation Act of 1993 apply.  For years beginning after December 31, 1988, 
and up through the last plan year beginning prior to January 1, 1994, the annual compensation of 
each participant taken into account under the plan for any year shall not exceed $200,000.  This 
limitation shall be adjusted at the same time and in the same manner as under Code Section 415(d) 
except that the dollar increase in effect on January 1 of any calendar year is effective for years 
beginning in such calendar year and the first adjustment to the $200,000 limitation is effective on 
January 1, 1990.  If the plan determines compensation on a period of time that contains fewer than 
12 calendar months, then the annual compensation limit is an amount equal to the annual 
compensation limit for the calendar year in which the compensation period begins multiplied by the 
ratio obtained by dividing the number of full months in the period by 12.  If compensation for any 
prior year is taken into account in determining a participant's contributions or benefits for the 
current year, the compensation for such prior year is subject to the applicable annual compensation 
limit in effect for that prior year.  For this purpose, for years beginning before January 1, 1990, the 
applicable annual compensation limit is $200,000. 
 
 For plan years beginning on or after January 1, 1994 and before January 1, 2002, the annual 
compensation of each employee taken into account under the plan shall not exceed the OBRA '93 
annual compensation limit.  The OBRA '93 annual compensation limit is $150,000, as adjusted by 
the Commissioner of the Internal Revenue Service for increases in the cost of living in accordance 
with Code Section 401(a)(17)(B).  The cost-of-living adjustment in effect for a calendar year 
applies to any period, not exceeding 12 months, over which compensation is determined 
(determination period) beginning in such calendar year.  If a determination period consists of fewer 
than 12 months, the OBRA '93 annual compensation limit will be multiplied by a fraction, the 
numerator of which is the number of months in the determination period, and the denominator of 
which is 12.  For plan years beginning on or after January 1, 1994, any reference in this plan to the 
limitation under Code Section 401(a)(17) shall mean the OBRA '93 annual compensation limit set 
forth in this provision.  If compensation for any prior determination period is taken into account in 
determining an employee's benefits accruing in the current plan year, the compensation for that 
prior determination period is subject to the OBRA '93 annual compensation limit in effect for that 
prior determination period.  For this purpose, for determination periods beginning before the first 
day of the first plan year beginning on or after January 1, 1994, the OBRA '93 annual compensation 
limit is $150,000. 
 
 For plan years beginning after December 31, 2001, the annual compensation of each participant 
taken into account in determining benefits shall not exceed $200,000, as adjusted for cost-of-living 
increases in accordance with Section 401(a)(17)(B) of the Code.  Annual compensation means 
compensation during the plan year or such other consecutive 12-month period over which 
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1.4 

compensation is otherwise determined under the plan (the determination period).  The cost-of-living 
adjustment in effect for a calendar year applies to annual compensation for the determination period 
that begins with or within such calendar year. If the plan determines compensation on a period of time 
that contains fewer than 12 calendar months, then the annual compensation limit is an amount equal to 
the annual compensation limit for the calendar year in which the compensation period begins 
multiplied by the ratio obtained by dividing the number of full months in the period by 12.  If 
compensation for any prior year is taken into account in determining a participant's contributions or 
benefits for the current year, the compensation for such prior year is subject to the applicable annual 
compensation limit in effect for that prior year. 
 
 Notwithstanding the above, in determining benefits in plan years beginning on or after 
January 1, 2002, the annual compensation limit in effect for determination periods beginning before 
that date is $200,000. 
 
Section 1.07  - Disability 
 
 Disability shall mean the inability to engage in any substantial gainful activity by reason of 
any physical or mental impairment.   The plan administrator shall determine the existence of a 
disability.  In making its determination, the plan administrator may seek the professional opinion of 
a qualified physician or may rely on other sources of information deemed appropriate. The disabled 
participant shall cooperate with the plan administrator in any reasonable requests of ongoing 
verification of continued disability.   
 
 Disability, however, shall not include disability attributable to: 
 
 (a) excessive and habitual use by the participant of drugs, intoxicants or narcotics; 
 
 (b) injury or disease sustained by the participant while willfully and illegally participating 
in fights, riots, civil insurrections or while committing a felony; 
 
 (c) injury or disease sustained by the participant while serving in any armed forces; 
 
 (d) injury or disease sustained by the participant diagnosed or discovered subsequent to 
the date his service has terminated; 
 
 (e) injury or disease sustained by the participant while working for anyone other than the 
employer and arising out of such employment; or 
 
 (f) injury or disease sustained by the participant as a result of an act of war, whether or 
not such act arises from a formally declared state of war. 
 
Section 1.08 – Employee and Covered Employee 
 
 The term employee shall mean any individual employed as a common law employee by the 
employer.  A covered employee shall be any common law employee who receives or, except for an 
authorized leave of absence, would be receiving remuneration for personal services rendered to the 
employer, excluding employees who are customarily employed by the employer for less than thirty-
three (33) hours per week or less than twelve (12) months per year. 
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 Notwithstanding any provision of this plan to the contrary, for remuneration made after 
March 31, 2009, any individual receiving “differential wage payments” as defined in Code Section 
3401(h)(2) shall be treated as an employee of the employer making the payment.  Provided, 
however, that service for vesting and benefit or contribution accrual purposes shall be credited only 
to the extent explicitly provided in Section 2.05(a) and 4.06(a).  Differential wage payments shall be 
considered as compensation only to the extent explicitly provided in Section 1.06(a) or 5.05(c). 
 
Section 1.08A  - Employee Derived Accrued Benefit 
 
 The employee derived accrued benefit is that portion of a participant's accrued benefit which 
is attributable to any required employee contributions made by the participant to the extent that the 
required employee contributions (plus applicable interest) have not been refunded to the participant. 
The amount of the employee derived accrued benefit as of a given determination date shall be 
determined as follows: 
 
 (a) first, determine as of the determination date the current balance of the required 
employee contributions reflecting interest credited thereon pursuant to Section 3.02; 
 
 (b) next, determine the present value of the participant’s total accrued benefit using the 
assumptions set forth in Section 1.02(b); 
 
 (c) finally, the ratio of the amount determined in step (a) to the amount determined in step 
(b) above (not larger than one) is multiplied by the participant’s total accrued benefit to produce the 
employee derived accrued benefit. 
 
 The lump sum, single payment actuarially equivalent value of any employee derived 
accrued benefit shall be the current balance of the required employee contributions with credited 
interest. 
 
 A participant shall be 100% vested at all times in his employee derived accrued 
benefit. Except as noted in the following sentence, the payment of all or part of a participant's 
employee derived accrued benefit will not result in any reduction or forfeiture of such participant's 
employer derived accrued benefit. The in-service withdrawal of any required employee 
contributions shall result in the forfeiture of service for eligibility, vesting and benefit calculation 
purposes and the forfeiture of all rights to associated employer derived accrued benefits for service 
prior to such withdrawal. 
 
Section 1.09 - Employer 
 
 Employer shall mean Gainesville Hospital District, d/b/a/ NTMC North Texas Medical 
Center or, for periods prior to July 1, 2004, Gainesville Memorial Hospital.  
 
Section 1.09A  - Employer Derived Accrued Benefit 
 
 The employer derived accrued benefit in all years shall equal the excess, if any, of the 
accrued benefit over the employee derived accrued benefit. 
 
 The in-service withdrawal of any required employee contributions will result in the 
forfeiture of all rights to employer derived accrued benefits attributable to service (benefit accrual 
and vesting) performed prior to such withdrawal. 
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Section 1.10 - Entry Date 
 
 The term entry date shall mean the date specified in Section 2.02 on which an eligible 
employee becomes a participant of this plan. 
 
Section 1.11 - ERISA 
 
 ERISA shall mean Public Law No. 93-406, the Employee Retirement Income Security Act 
of 1974, as may be amended from time to time and regulations issued thereunder.  Reference to a 
section of ERISA shall include that section and any comparable section or sections of any future 
legislation that amends, supplements or supersedes such section and regulations issued thereunder. 
 
Section 1.12 - Highly Compensated Employee – Not applicable 
 
Section 1.13 - Hour of Service 
 
 Hour of service shall mean: 
 
 (a) Each hour for which an employee is paid, or entitled to payment, for the performance 
of duties for the employer.  These hours will be credited to the employee for the computation period 
in which the duties are performed; and 
 
 (b) Each hour for which an employee is paid, or entitled to payment, by the employer on 
account of a period of time during which no duties are performed (irrespective of whether the 
employment relationship has terminated) due to vacation, holiday, illness, incapacity (including 
disability),layoff, jury duty, military duty or leave of absence.  No more than 501 hours of service 
will be credited under this paragraph for a single computation period (whether or not the period 
occurs in a single computation period).  Hours under this paragraph will be calculated and credited 
pursuant to section 2530.200b-2 of the Department of Labor Regulations which are incorporated 
herein by this reference; and  
 
 (c) Each hour for which back pay, irrespective of mitigation of damages, is either 
awarded or agreed to by the employer.  The same hours of service will not be credited both under 
paragraph (a) or paragraph (b), as the case may be, and under this paragraph (c).  These hours will 
be credited to the employee for the computation period or periods to which the award or agreement 
pertains rather than the computation period in which the award, agreement, or payment is made. 
 
 Hours of service will be credited for employment with other members of an affiliated 
service group [under Code Section 414(m)], a controlled group of corporations [under Code Section 
414(b)], or a group of trades or businesses under common control [under Code Section 414(c)], of 
which the employer is a member and any other entity required to be aggregated with the employer 
pursuant to Code Section 414(o).  Hours of service will also be credited for any individual 
considered an employee under Code Sections 414(n) or 414(o). 
 
  Hours of service will be determined on the basis of actual hours for which an employee is 
paid or entitled to payment. 
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Section 1.14 - Integration Level 
 
 A participant's monthly integration level shall be $400. Effective for participants who are 
active participants on or after July 1, 2007, this is not applicable. 
 
Section 1.15 - Normal Form 
 
 Normal form shall mean the anticipated and ordinary form of monthly retirement benefit 
payments made from the plan as specified in Section 4.01(b). 
 
Section 1.16 - Normal Retirement Age 
 
 Normal retirement age shall mean the time at which a participant is eligible to receive his 
normal retirement benefit from the plan as specified in Section 4.01(a). 
 
Section 1.17 - Optional Payment Form 
 
 An optional payment form shall be any form of payment identified in Section 4.07(a) which 
is allowed under the plan and is actuarially equivalent to the otherwise available payment form. 
 
Section 1.18  - Participant 
 
 Participant shall mean any employee who has satisfied the conditions for participation under 
this plan and who has become a participant hereunder. An active participant shall mean any 
participant who is currently employed by the employer as a covered employee and who is making 
the required employee contributions of Section 3.02.  A vested terminated participant shall mean 
any former employee or former active participant who was an active participant and who is entitled 
to future or contingent benefits under the plan.  A retired participant is any former employee to 
whom benefit payments hereunder have commenced. 
 
Section 1.19 – PBGC – Not applicable 
 
Section 1.20 - Plan 
 
 Plan shall mean the Texas Hospital Association Retirement Plan for NTMC North Texas 
Medical Center as described herein and as may be hereafter amended.  For periods prior to July 1, 
2004, plan shall mean the Texas Hospital Association Retirement Plan for Gainesville Memorial 
Hospital. 
 
Section 1.21 - Plan Administrator 
 
 Plan administrator shall be HealthShare/THA prior to October 9, 2008 and HealthSHARE 
thereafter, with any officer of the Plan Administrator authorized to act on behalf of the plan 
administrator.  Via Board of Directors resolution, the employer may alternatively appoint an 
individual or committee to serve as plan administrator.  Further, the Successor Trustees may appoint 
a replacement plan administrator pursuant to the Master Trust Agreement. 
 
Section 1.22 - Plan Year 
 
 The plan year for the plan shall be the 12-consecutive month period ending each March 31. 
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Section 1.23 - Prior Plan 
 
 The prior plan shall mean the Texas Hospital Association Retirement Plan for Gainesville 
Memorial Hospital as it existed March 31, 2002 prior to its amendment, continuation and 
restatement via this plan.   
 
Section 1.24 - Trustee 
 
 The term trustee shall refer to the individual trustees or corporate trustee which is appointed 
by the employer and agrees to serve as trustee to the plan assets. 
 
Section 1.25 - Trust, Trust Fund 
 
 The term trust or trust fund shall mean the assets held and invested by the trustee for the 
purpose of providing the benefits specified in the plan. 
 
Section 1.26 - Vested Accrued Benefit 
 
 The term vested accrued benefit is the portion of the accrued benefit which, as of a given 
point in time, has become nonforfeitable. 
 
Section 1.27  - Vested Percentage, Vesting Percentage 
 
 The term vested percentage or vesting percentage means the percentage (based on the 
vesting schedule and a participant's years of vesting service) that is applied to the participant's 
employer derived accrued benefit in determining his nonforfeitable interest in such accrued benefit. 
 
Section 1.28 - Vesting Schedule 
 

Prior to July 1, 2007, the vesting schedule shall be as follows: 

 Years of Vesting Service Vesting Percentage 
 
 less than 5 0% 
 5 or more 100 
 
 Effective for participants who are active participants on or after July 1, 2007, the vesting 
schedule shall be as follows: 
 
 Years of Vesting Service Vesting Percentage 
 
 0 0% 
 1 20 
 2 40 
 3 60 
 4 80 
 5 or more 100 
 
 A participant's vesting percentage shall always be 100% vested upon the attainment of his 
normal retirement age. 
 
 A participant shall always be 100% vested in his required employee contributions made 
under this plan. 
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ARTICLE 2 
 

ELIGIBILITY, PARTICIPATION AND SERVICE 
 
 

Section 2.01 - Eligibility Requirements 
 

 An employee who is a covered employee (as defined in Section 1.08) is eligible to become a 
participant of the plan upon the satisfaction of the following requirements: 
 
 (a) he completes three (3) years of eligibility service as a covered employee; 
 

 (b) he attains age 25; and 
 

 (c) he agrees to make the employee contributions to the plan required by Section 3.02. 
 
Section 2.02 - Participation Entry Date 
 

 An employee who has met the requirements of Section 2.01 shall become a participant on 
the entry date coincident with or first following his satisfaction of such requirements. 
 

 The entry date for the plan shall be each April 1. 
 

 Any employee who was a participant of the prior plan shall continue automatically as a 
participant of this plan subject to the continued payment of required employee contributions 
pursuant to Section 3.02. 
 
Section 2.03 - Reemployment and Reparticipation Entry Date 
 
 Any former employee shall become an active participant of the plan on the entry date 
described in Section 2.02 after he satisfies the requirements of Section 2.01 based upon service 
performed after his reemployment.   
 

Any actively employed former participant who previously withdrew from plan participation 
(because he was paid an in-service distribution of employee contributions or stopped making 
required employee contributions) shall become an active participant of the plan on the entry date 
described in Section 2.02 after he completes one (1) year of eligibility service after his date of 
withdrawal. 

 
Such participation, however, shall be conditioned upon the employee agreeing to make the 

required employee contributions pursuant to Section 3.02. 
 
Section 2.04 - Waiver of Participation 
 
 An employee who is otherwise eligible to become a participant of this plan may voluntarily 
elect to not become a participant when first eligible or, after becoming a participant, may elect to 
withdraw from active participation.  Such election shall be communicated to the plan administrator 
in writing.  Such an employee may elect to subsequently participate in the plan as of a future entry 
date by communicating in writing to the plan administrator such election but shall not have the 
period of time covered by his nonparticipation recognized in any subsequent benefit determined on 
his behalf. 
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Section 2.05 - Service 
 
 (a) Service - Service shall mean any period of time during which an employee is 
employed by the employer or predecessor employer, if any.  Notwithstanding any provision of this 
plan to the contrary, effective December 12, 1994, service credit with respect to qualified military 
service will be provided in accordance with Section 414(u) of the Internal Revenue Code. 
 
 (b) Leave of Absence - Leave of absence shall mean a specific and predetermined period 
of time without pay granted to an employee by the employer due to illness, injury, temporary 
reduction in work force, educational leave or other appropriate cause or any period of time granted 
during which the employee's reemployment rights are protected by law, provided (i) the employee 
returns to the service of the employer on or prior to the expiration of such leave or within the time 
his reemployment rights are protected by law, and (ii) all leaves of absence are granted or denied by 
the employer in a uniform and nondiscriminatory manner, treating employees in a similar 
circumstance in a like manner.  A leave of absence granted under this paragraph shall be credited as 
employment service for all purposes of this plan. 
 
 (c) Special Maternity or Paternity Absence - Not applicable. 
 
 (d) Break in Service  - A break in service shall be a period of severance of any duration.  
A period of severance is a continuous period of time during which the employee is not employed by 
the employer.  Such period begins on the date the employee retires, quits or is discharged, or if 
earlier, the 12 month anniversary of the date on which the employee was otherwise first absent from 
service.   
 
 (e) Year of Eligibility Service - For determining an employee's eligibility to become a 
participant, a year of eligibility service is an aggregation of service totaling to 12 months (365 days) 
where the employee will receive credit for the aggregate of all time period(s) as a covered employee 
commencing with his first day of covered employment (or reemployment) and ending on the date 
that a break in service begins.  The first day of covered employment (or reemployment) is the first 
day the employee performs one hour of service as a covered employee.  Fractional periods of a year 
will be expressed in terms of days.   
 
 (f) Year of Vesting Service - For determining a participant's vested percentage, a year of 
vesting service is an aggregation of service totaling to 12 months (365 days) where, if the 
participant joins the plan at the first eligibility, the participant will receive credit for the aggregate of 
all time period(s) as a covered employee commencing with his first day of covered employment (or 
reemployment) and ending on the earlier of the date he ceases making required employee 
contributions or the date that a break in service begins.  If the participant joins the plan at a date 
later than his first eligibility, the participant will receive credit for the aggregate of all time period(s) 
as a covered employee commencing with his first day of participation in the plan and ending on the 
earlier of the date he ceases making required employee contributions or the date that a break in 
service begins. The first day of covered employment (or reemployment) is the first day the 
employee performs an hour of service as a covered employee.  Fractional periods of a year will be 
expressed in terms of days.   
 
 (g) Year of Benefit Accrual Service - For determining a participant's accrued benefit, a 
year of benefit accrual service is an aggregation of service totaling to 12 months (365 days) where, 
if the participant joins the plan at first eligibility, the participant will receive credit for the aggregate 
of all time period(s) as a covered employee commencing with his first day of covered employment 
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or reemployment with the employer and ending on the earlier of the date on which he severs 
employment with the employer or the date he ceases making required employee contributions.  If 
the participant joins the plan at a date later than his first eligibility, the participant will receive credit 
for the aggregate of all time period(s) as a covered employee commencing with his first day of 
participation in the plan and ending on the earlier of the date on which he severs employment with 
the employer or the date he ceases making required employee contributions. The first day of 
covered employment (or reemployment) is the first day the employee performs one hour of service 
as a covered employee.  Fractional periods of a year will be expressed in terms of days.   
 
 (h) Reemployment or Continued Employment after a Break-in-Service - If any former 
employee is reemployed after a Break in Service has occurred, Years of Service prior to his  Break 
in Service shall not be included for purposes of determining years of service for eligibility, vesting 
and benefit accrual after such Break in Service. 
 
 (i) Special Provisions Relating to Eligibility and Vesting Service – For an employee first 
employed or re-employed by Gainesville Memorial Hospital during the period beginning April 1, 
2001 and ending December 31, 2002, such employee’s most recent period of continuous service 
with Muenster Memorial Hospital shall be deemed service with the employer for the purpose of 
determining eligibility and vesting service, provided such service would have qualified as service as 
a covered employee if such service had been performed for Gainesville Memorial Hospital. 
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3.1 

ARTICLE 3 
 

CONTRIBUTIONS 
 

 
Section 3.01 - Contributions by Employer 
 

 Subject to the right of the employer to terminate the plan, the employer intends to contribute 
such amounts to the plan as are required to maintain the benefits provided herein.   
 

 All contributions made by the employer to the plan (including investment earnings thereon) 
may not be diverted to, or used for, purposes other than the exclusive benefit of the participants or 
their beneficiaries. Such exclusive benefit requirement shall not prevent (1) the application of plan 
assets to pay necessary and reasonable administrative expenses of the plan, (2) the return of excess 
assets to the employer determined upon the termination of the plan as specified in Section 9.04, (3) 
the return of a contribution made by the employer because of a mistake of fact where the return is 
made within one year of the contribution, and (4) the return of a contribution made incident to the 
initial qualification application where the Commissioner of Internal Revenue determines that the 
plan is not initially qualified under the Code and where the contribution is returned within one year 
of the date the initial qualification is denied. 
 

 Forfeitures arising because of severance of employment before an employee becomes 
eligible for a benefit or forfeitures arising from any other reason shall be applied to reduce the costs 
of this plan and shall not be used to increase the benefits otherwise payable hereunder. 
 

Section 3.02 - Required Contributions by Employees 
 

 As a condition to participate in this plan, an employee shall be required to contribute an 
amount payable each pay period of the employer equal to three percent (3%) of the employee’s 
compensation.  However, no deductible or nondeductible voluntary employee contributions are 
permitted to be made hereunder.  Such required employee contributions shall be paid throughout an 
employee's active participation in the plan.  
 

 The plan administrator shall maintain an accounting for the required employee contributions 
made to the plan and shall prepare an accounting of the value of such required employee 
contribution accounts at the end of each plan year. The value of such accounts shall be a tabulation 
of the actual employee contributions plus an interest credit.  The interest credit shall be 4% per 
annum for periods prior to July 1, 2007.  Effective July 1, 2007, the interest credit shall be 5% per 
annum. 
 

 The employee contributions made under this plan are always 100% vested and determine a 
participant's employee derived accrued benefit.  A participant may receive a distribution (in-service 
withdrawal) of any mandatory employee contributions with credited interest while still employed.  
However, such in-service withdrawals of employee contributions result in the forfeiture of all rights 
to employer derived benefits attributable to service performed prior to the withdrawal (including the 
forfeiture of otherwise vested amounts) and the participant must satisfy the requirements of Section 
2.03 prior to reentering the plan.   
 

Section 3.03 - Rollover or Transfer Contributions 
 

 An employee may not make a rollover contribution or request a direct plan to plan transfer 
contribution to the plan. 
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ARTICLE 4 
 

BENEFITS AND PAYMENT OF BENEFITS 
 
 
Section 4.01 - Normal Retirement Benefit 
 
 When a participant reaches his normal retirement age he shall be entitled to retire and to 
receive his normal retirement benefit payable in the normal form determined in accordance with the 
provisions set forth in this Section 4.01.   
 
 (a)  Normal Retirement Age - A participant’s normal retirement age shall be age 65 but 
not earlier than the date he completes 5 years of vesting service.   
 
 (b) Normal Form - The normal form of payment is a monthly annuity payable for the 
lifetime of the participant.   
 
 (c) Normal Retirement Benefit - A participant's normal retirement benefit shall be the 
monthly benefit payable in the normal form commencing on the first of the month coincident with 
or first following normal retirement age.  The amount of a participant's normal retirement benefit 
shall be determined by the following formulas: 
 

Prior to July 1, 2007, 0.75% of average monthly compensation multiplied by the 
participant’s years of benefit accrual service plus 0.65% of average monthly compensation which is 
in excess of the participant's integration level multiplied by the participant's years of benefit accrual 
service up to a maximum of 35 years.  
 
 Effective for participants who are active participants on or after July 1, 2007, 1.6% of 
average monthly compensation multiplied by the participant’s years of benefit accrual service. 
 
 In no event, however, shall the amount of a participant's normal retirement benefit be 
less than the amount of his accrued benefit determined as of his normal retirement age nor shall the 
amount be less than the amount of any early retirement benefit that may have been available to the 
participant prior to his normal retirement age.  Notwithstanding any provision of this plan to the 
contrary, effective December 12, 1994, benefits and service credit with respect to qualified military 
service will be provided in accordance with Section 414(u) of the Internal Revenue Code. 
 
 (d) Minimum Normal Retirement Benefit - A participant's normal retirement benefit 
shall be subject to a minimum for each participant. Such minimum normal retirement benefit shall 
be $25 per month. 
 
Section 4.01A - Limitations on Benefit Accruals – Not applicable. 
 
Section 4.02 - Late Retirement Benefit 
 
 If a participant continues his service with the employer beyond his normal retirement age, he 
shall be entitled to retire and to receive a late retirement benefit.  His late retirement benefit shall be 
a monthly benefit payable in the normal form in an amount which is the greater of (a) or (b) where 
(a) is his accrued monthly benefit determined in the same manner as his normal retirement benefit 
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pursuant to the formula in Section 4.01 and (b) is the monthly benefit which is actuarially 
equivalent to his normal retirement benefit determined at his normal retirement age. 
 
Section 4.03 - Early Retirement Benefit 
 
 If a participant attains age 55 and has also completed 10 years of vesting service with the 
employer, he shall be entitled to retire and to receive an early retirement benefit.  His early 
retirement benefit shall be a monthly benefit payable in the normal form which is actuarially 
equivalent to his accrued benefit determined as of his date of early retirement. 
 
Section 4.04 - Deferred Vested Retirement Benefit 
 
 If a participant's employment is terminated prior to early, normal or late retirement for 
causes other than his death or his disability, he shall be entitled to receive a deferred monthly 
benefit equal to the sum of (a) the product of his vested percentage and his employer derived 
accrued benefit determined as of the time of his termination and (b) his employee derived accrued 
benefit determined at the time of his termination with such vested deferred monthly benefit payable 
in the normal form at the participant's normal retirement age.  In the event that the terminated 
participant satisfies the conditions required for early retirement subsequent to his termination of 
employment but prior to attaining his normal retirement age, he may elect at such subsequent time 
to receive an early retirement monthly benefit payable in the normal form which is actuarially 
equivalent to his vested accrued benefit. 
 
 A terminated participant with deferred vested benefits under this paragraph may elect an 
immediate actuarially equivalent lump sum payment in lieu of deferred payment of his vested 
accrued benefits, subject to automatic payment of Section 4.07(b) and lump sum availability of 
Section 4.07(a).  No other optional form of payment is allowed under this paragraph prior to 
satisfaction of early or normal retirement eligibility. 
 
Section 4.05 - Disability Benefit 
 
 If a participant who has completed 5 years of vesting service with the employer has his 
employment terminated due to his disability, he shall be entitled to receive a disability benefit.   
 
 Such disability benefit shall be a monthly benefit commencing on the first of the month 
coincident with or first following the date of disability and shall be payable in the normal form in an 
amount equal to the participant's vested accrued benefit as of the date of disability, reduced 
actuarially to reflect commencement earlier than normal retirement date. 
 
Section 4.06 - Death Benefit 
 
 (a) Pre-retirement Death Benefit 
 
 Notwithstanding any provision of this plan to the contrary, in the case of a death 
occurring on or after January 1, 2007, if a participant dies while performing qualified military 
service (as defined in Code Section 414(u)), the survivors of the participant are entitled to any 
additional benefits (other than benefit accruals, as applicable, relating to the period of qualified 
military service) that would have been provided under this plan had the participant resumed 
employment and then terminated employment on account of death, as described under Code Section 
401(a)(37).  Without limiting the foregoing, vesting and eligibility service credits shall be granted 
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for such qualified military service to the extent required by Code Section 401(a)(37) and IRS Notice 
2010-15. 
 
 (1) Active Participant - In the event of the death of an active participant prior to the 
commencement of payment of any retirement benefits hereunder, a benefit which is actuarially 
equivalent to his accrued benefit shall be paid to his beneficiary. 
 
 (2) Vested Terminated Participant - In the event of the death of a vested 
terminated participant prior to the commencement of payment of any retirement benefit hereunder, 
a benefit which is actuarially equivalent to his vested accrued benefit shall be paid to his 
beneficiary. 
 
 (3) Pre-retirement Surviving Spouse Annuity – Not applicable. 
 
 (4) Form of Payment - The form of payment made to a beneficiary shall be a 
monthly payment in the normal form or any available optional form listed in Section 4.07(a) as may 
be requested by the beneficiary.  Such amount and form of payment, however, shall be actuarially 
equivalent to the death benefit otherwise payable under this Section 4.06(a). 
 
 (b) Post-retirement Death Benefit - In the event of the death of a participant to whom 
benefit payments have commenced, the payment of continuing benefits to any surviving spouse or 
other beneficiary shall be in accordance with the form of benefit payment under which the retired 
participant was receiving benefits at the time of his death. 
 
 (c) Designation of Beneficiary - Each participant or other recipient of payments 
hereunder shall be given the opportunity to designate a beneficiary or beneficiaries and from time to 
time the participant may file with the plan administrator a new or revised designation on such form 
as the plan administrator shall provide. 
 
Section 4.06A - Shutdown or Other Unpredictable Contingent Event Benefits – Not applicable. 
 
Section 4.07 - Actuarially Equivalent Optional Forms of Payment 
 
 In lieu of the payment of the benefits hereunder being made in the normal form of payment, 
a participant or beneficiary may elect to receive an optional form of payment which is actuarially 
equivalent to the anticipated normal form in accordance with the following provisions and subject 
to the provisions of Section 4.10. 
 
 (a) Optional Forms of Payment 
 
 (1) Option 1 - Monthly income payable throughout the lifetime of the participant 
with or without a specified guaranteed number of monthly payments with such guaranteed number, 
if any, being a multiple of 60. 
 
 (2) Option 2 - Monthly income payable throughout the lifetime of the participant 
with 50%, 662/3%, 75% or 100% of such monthly income continuing after the death for the 
remaining lifetime, if any, of his joint pensioner. 
 
 (3) Option 3 - Monthly income payable for a specified guaranteed number of 
months (not to exceed the joint life expectancy of the participant and his beneficiary) equal to a 
multiple of 12 for a minimum of 60 payments. 
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 (4) Option 4 - A combination of Option 3 with Option 2. 
 
 (5) Option 5 - A single, lump sum payment if the total present value of the 
participant’s vested accrued benefit (employer and employee derived) is less than $10,000.  If the 
total present value of vested accrued benefits is greater than $10,000, only the lump sum payment of 
the employee derived accrued benefits shall be permitted.. 
 
 (b) Automatic Lump Sum Payment - When an employee terminates service and the 
actuarial equivalent present value of the employee's vested accrued benefit derived from employer 
and employee contributions is not greater than $5,000, the employee will receive a distribution of 
the present value of the entire vested portion of such accrued benefit and the nonvested portion will 
be treated as a forfeiture.  For purposes of this section, if the present value of an employee's vested 
accrued benefit is zero, the employee shall be deemed to have received a distribution of such vested 
accrued benefit.   
 
 (c) Determination of Present Value - For purposes of determining the present value of 
payment made under Sections 4.07(b) and 4.07(a)(6), the present values shall be calculated as of the 
date of distribution pursuant to the applicable paragraphs of Section 1.02. 
 
 (d) Minimum Monthly Payment - Whenever the monthly benefits payable under this 
plan are less than $50 the plan administrator may convert the monthly benefit to an actuarially 
equivalent payment form with a less frequent payment mode so that the resulting payment amounts 
are at least equal to $50. 
 
 (e) Nontransferable Annuity - The payment of any monthly annuity hereunder in the 
form of an annuity contract purchased by the plan and distributed to a participant shall require that 
the annuity contract be nontransferable.  Furthermore, the terms of such annuity contract purchased 
and distributed to a participant shall comply with all requirements of this plan. 
 
Section 4.07A - Limitations on Prohibited Payments -  Not applicable. 
 
Section 4.08 - Automatic Joint and Survivor Annuity – Not applicable. 
 
Section 4.08A - Qualified Optional Survivor Annuity – Not applicable. 
 
Section 4.09 - Conditions of Payments 
 
 (a) Events Causing Payments - No benefits attributable to employer contributions will 
be paid from this plan prior to a participant's termination of employment, death or disability or upon 
the plan's termination.   
 
 (b) Commencement of Payment - Unless a participant elects otherwise in writing, 
commencement of payment will begin no later than the 60th day after the latest of the close of the 
plan year in which: 
 
  (1) the participant attains normal retirement age, 
 
  (2) occurs the 10th anniversary of the year in which the participant commenced 
participation in the plan, or 
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  (3) the participant terminates service with the employer. 
 
 (c) Restrictions on Immediate Distributions – Not applicable. 
 
Section 4.10 – Minimum Distribution Requirements after December 31, 2002  
 
 (a) General Rules. 
 
  (1)  Precedence and Effective Date.  The requirements of this article shall apply to 
any distribution of a participant’s interest and will take precedence over any inconsistent provisions of 
this plan.  Unless otherwise specified, the provisions of this article apply to calendar years beginning 
after December 31, 2002.  
 
  (2)  Requirements of Regulations Incorporated.  All distributions required under 
this article shall be determined and made in accordance with the regulations under § 401(a)(9) and the 
minimum distribution incidental benefit requirement of § 401(a)(9)(G) of the Code. 
 
  (3)  Limits on Distribution Periods.  As of the first distribution calendar year, 
distributions to a participant, if not made in a single-sum, may only be made over one of the following 
periods: 
 
    (i) the life of the participant, 
 
    (ii) the joint lives of the participant and a designated beneficiary, 
 
    (iii) a period certain not extending beyond the life expectancy of the participant, 
or 
 
    (iv) a period certain not extending beyond the joint life and last survivor 
expectancy of the participant and a designated beneficiary. 
 
 (b) Time and Manner of Distribution 
 
  (1) Required Beginning Date.  The participant’s entire interest will be 
distributed, or begin to be distributed, to the participant no later than the participant’s required 
beginning date. 
 
  (2) Death of Participant Before Distributions Begin.  If the participant dies 
before distributions begin, the participant’s entire interest will be distributed, or begin to be 
distributed, no later than as follows: 
 
   (i) If the participant’s surviving spouse is the participant’s sole 
designated beneficiary, then, except as provided in the plan, distributions to the surviving spouse 
will begin by December 31 of the calendar year immediately following the calendar year in which 
the participant died, or by December 31 of the calendar year in which the participant would have 
attained age 70½, if later. 
 
   (ii) If the participant’s surviving spouse is not the participant’s sole 
designated beneficiary, then, except as provided in the plan, distributions to the designated 

Case 17-04072    Doc 1-11    Filed 07/28/17    Entered 07/28/17 16:35:20    Desc Exhibit 9    Page 30 of 256



4.6 

beneficiary will begin by December 31 of the calendar year immediately following the calendar 
year in which the participant died. 
 
   (iii) If there is no designated beneficiary as of September 30 of the year 
following the year of the participant’s death, the participant’s entire interest will be distributed by 
December 31 of the calendar year containing the fifth anniversary of the participant’s death. 
 
   (iv) If the participant’s surviving spouse is the participant’s sole 
designated beneficiary and the surviving spouse dies after the participant but before distributions to 
the surviving spouse begin, this section (b)(2), other than section (b)(2)(i), will apply as if the 
surviving spouse were the participant. 
 
    For purposes of this section (b)(2) and section (e), distributions are 
considered to begin on the participant’s required beginning date (or, if section (b)(2)(iv) applies, the 
date distributions are required to begin to the surviving spouse under section (b)(2)(i)).  If annuity 
payments irrevocably commence to the participant before the participant’s required beginning date 
(or to the participant’s surviving spouse before the date distributions are required to begin to the 
surviving spouse under section (b)(2)(i)), the date distributions are considered to begin is the date 
distributions actually commence. 
 
  (3) Forms of Distribution. Unless the participant’s interest is distributed in the 
form of an annuity purchased from an insurance company or in a single sum on or before the 
required beginning date, as of the first distribution calendar year distributions will be made in 
accordance with sections (c), (d) and (e).  If the participant’s interest is distributed in the form of an 
annuity purchased from an insurance company, distributions thereunder will be made in accordance 
with the requirements of section 401(a)(9) of the Code and the Treasury regulations.  Any part of 
the participant’s interest which is in the form of an individual account described in section 414(k) of 
the Code will be distributed in a manner satisfying the requirements of section 401(a)(9) of the 
Code and the Treasury regulations that apply to individual accounts. 
 
 (c) Determination of Amount to be Distributed Each Year 
 
  (1) General Annuity Requirements.  If the participant’s interest is paid in the 
form of annuity distributions under the plan, payments under the annuity will satisfy the following 
requirements: 
 
   (i) the annuity distributions will be paid in periodic payments made at 
intervals not longer than one year; 
 
   (ii) the distribution period will be over a life (or lives) or over a period 
certain not longer than the period described in section (d) or (e); 
 
   (iii) once payments have begun over a period certain, the period certain 
will not be changed even if the period certain is shorter than the maximum permitted; 
 
   (iv) payments will either be nonincreasing or increase only as follows: 
 
    (A) by an annual percentage increase that does not exceed the 
percentage increase in an eligible cost-of-living index for a 12-month period ending in the year 
during which the increase occurs or a prior year; 
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    (B) by a percentage increase that occurs at specified times and 
does not exceed the cumulative total of annual percentage increases in an eligible cost-of-living 
index since the annuity starting date, or if later, the date of the most recent percentage increase; 
 
    (C) by a constant percentage of less than 5 percent per year, 
applied not less frequently than annually; 
 
    (D) as a result of dividend or other payments that result from 
actuarial gains, provided: 
 
     (I) actuarial gain is measured not less frequently than 
annually,  
 
     (II) the resulting dividend or other payments are either paid 
no later than the year following the year for which the actuarial experience is measured or paid in 
the same form as the payment of the annuity over the remaining period of the annuity (beginning no 
later than the year following the year for which the actuarial experience is measured), 
 
     (III) the actuarial gain taken into account is limited to 
actuarial gain from investment experience, 
 
     (IV) the assumed interest rate used to calculate such 
actuarial gains is  not less than 3 percent, and 
 
     (V) the annuity payments are not increased by a constant 
percentage as described in (C) of this section (c)(2)(iv) 
 
    (E) to the extent of the reduction in the amount of the participant’s 
payments to provide for a survivor benefit, but only if there is no longer a survivor benefit because 
the beneficiary whose life was being used to determine the distribution period described in section 
(d) dies or is no longer the participant’s beneficiary pursuant to a qualified domestic relations order 
within the meaning of Section 414(p) of the Code; 
 
    (F) to provide a final payment upon the participant’s death not 
greater than the excess of the actuarial present value of the participant’s accrued benefit calculated 
as of the annuity starting date using the applicable interest rate and applicable mortality table 
defined in section 1.02(a) of the plan (or, if greater, the total amount of employee contributions) 
over the total payments before the participant’s death; 
 
    (G) to allow a beneficiary to convert the survivor portion of a joint 
and survivor annuity into a single sum distribution upon the participant’s death; or 
 
    (H) to pay increased benefits that result from a plan amendment. 
 
  (2) Amount Required to be Distributed by Required Beginning Date and 
Later Payment Intervals.  The amount that must be distributed on or before the participant’s 
required beginning date (or, if the participant dies before distributions begin, the date distributions 
are required to begin under section 2.2(b)(2)(i) or (ii)) is the payment that is required for one 
payment interval.  The second payment need not be made until the end of the next payment interval 
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even if that payment interval ends in the next calendar year. Payment intervals are the periods for 
which payments are received, e.g., bi-monthly, monthly, semi-annually, or annually.  All of the 
participant’s benefit accruals as of the last day of the first distribution calendar year will be included 
in the calculation of the amount of the annuity payments for payment intervals ending on or after 
the participant’s required beginning date. 
 
  (3) Additional Accruals After First Distribution Calendar Year.  Any 
additional benefits accruing to the participant in a calendar year after the first distribution calendar 
year will be distributed beginning with the first payment interval ending in the calendar year 
immediately following the calendar year in which such amount accrues. 
 
 (d) Requirements for Annuity Distributions that Commence During Participant’s 
Lifetime 
 
  (1) Joint Life Annuities Where the Beneficiary Is Not the Participant’s 
Spouse.  If the participant’s interest is being distributed in the form of a joint and survivor annuity 
for the joint lives of the participant and a nonspouse beneficiary, annuity payments to be made on or 
after the participant’s required beginning date to the designated beneficiary after the participant’s 
death must not at any time exceed the applicable percentage of the annuity payment for such period 
that would have been payable to the participant using the table set forth in section 1.401(a)(9)-6, 
Q&A 2(c)(2), in the manner described in Q&A 2(c)(1), of the regulations, to determine the 
applicable percentage.  If the form of distribution combines a joint and survivor annuity for the joint 
lives of the participant and a nonspouse beneficiary and a period certain annuity, the requirement in 
the preceding sentence will apply to annuity payments to be made to the designated beneficiary 
after the expiration of the period certain. 
 
  (2) Period Certain Annuities.  Unless the participant’s spouse is the sole 
designated beneficiary and the form of distribution is a period certain and no life annuity, the period 
certain for an annuity distribution commencing during the participant’s lifetime may not exceed the 
applicable distribution period for the participant under the Uniform Lifetime Table set forth in 
section 1.401(a)(9)-9, Q&A-2, of the Treasury regulations for the calendar year that contains the 
annuity starting date. If the annuity starting date precedes the year in which the participant reaches 
age 70, the applicable distribution period for the participant is the distribution period for age 70 
under the Uniform Lifetime Table set forth in section 1.401(a)(9)-9, Q&A-2, of the Treasury 
regulations plus the excess of 70 over the age of the participant as of the participant’s birthday in 
the year that contains the annuity starting date.  If the participant’s spouse is the participant’s sole 
designated beneficiary and the form of distribution is a period certain and no life annuity, the period 
certain may not exceed the longer of the participant’s applicable distribution period, as determined 
under this section (d)(2), or the joint life and last survivor expectancy of the participant and the 
participant’s spouse as determined under the Joint and Last Survivor Table set forth in section 
1.401(a)(9)-9, Q&A-3, of the Treasury regulations, using the participant’s and spouse’s attained 
ages as of the participant’s and spouse’s birthdays in the calendar year that contains the annuity 
starting date. 
 
 (e) Requirements For Minimum Distributions where Participant Dies After 
Distributions Begin.  If the participant dies after distribution of his or her interest begins in the 
form of an annuity meeting the requirements of this section 4.10 of the plan, the remaining portion 
of the participant’s interest will continue over the remaining period over which distributions 
commenced. 
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 (f) Requirements for Minimum Distributions Where Participant Dies Before Date 
Distributions Begin 
 
  (1) Participant Survived by Designated Beneficiary.  Except as provided in 
the plan, if the participant dies before the date distribution of his or her interest begins and there is a 
designated beneficiary, the participant’s entire interest will be distributed, beginning no later than 
the time described in section (b)(2)(i) or (ii), over the life of the designated beneficiary or over a 
period certain not exceeding: 
 
   (i) unless the annuity starting date is before the first distribution calendar 
year, the life expectancy of the designated beneficiary determined using the beneficiary’s age as of 
the beneficiary’s birthday in the calendar year immediately following the calendar year of the 
participant’s death; or 
 
   (ii) if the annuity starting date is before the first distribution calendar 
year, the life expectancy of the designated beneficiary determined using the beneficiary’s age as of 
the beneficiary’s birthday in the calendar year that contains the annuity starting date. 
 
  (2) No Designated Beneficiary.  If the participant dies before the date 
distributions begin and there is no designated beneficiary as of September 30 of the year following 
the year of the participant’s death, distribution of the participant’s entire interest will be completed 
by December 31 of the calendar year containing the fifth anniversary of the participant’s death. 
 
  (3) Death of Surviving Spouse Before Distributions to Surviving Spouse 
Begin.  If the participant dies before the date distribution of his or her interest begins, the 
participant’s surviving spouse is the participant’s sole designated beneficiary, and the surviving 
spouse dies before distributions to the surviving spouse begin, this section (f) will apply as if the 
surviving spouse were the participant, except that the time by which distributions must begin will be 
determined without regard to section (b)(2)(i). 
 
 (g) Changes to Annuity Payment Period. 
 

(1) Permitted Changes.  An annuity payment period may be changed only in 
association with an annuity payment increase described in section (c)(1)(iv) or in accordance with 
section (g)(2). 
 
  (2) Reannuitization.  An annuity payment period may be changed and the 
annuity payments modified in accordance with that change if the conditions in section (g)(3) are 
satisfied and: 
 
   (i) the modification occurs when the participant retires or in connection 
with a plan termination; 
 
   (ii) the payment period prior to modification is a period certain without 
life contingencies; or 
 
   (iii) the annuity payments after modification are paid under a qualified 
joint and survivor annuity over the joint lives of the participant and a designated beneficiary, the 
participant’s spouse is the sole designated beneficiary, and the modification occurs in connection 
with the participant’s becoming married to such spouse. 
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  (3) Conditions.  The conditions in this section (g)(3) are satisfied if: 
 
   (i) the future payments after the modification satisfy the requirements of 
Code section 401(a)(9), section 1.401(a)(9) of the regulations, and this section 4.10 of the plan 
(determined by treating the date of the change as a new annuity starting date and the actuarial 
present value of the remaining payments prior to modification as the entire interest of the 
participant); 
 
   (ii) for purposes of section 415 of the Code, the modification is treated as 
a new annuity starting date; 
 
   (iii) after taking into account the modification, the annuity (including all 
past and future payments) satisfies the requirements of section 415 of the Code (determined as the 
original annuity starting date, using the interest rates and mortality tables applicable to such date); 
and  
 
   (iv) the end point of the period certain, if any, for any modified payment 
period is not later than the end point available to the employee at the original annuity starting date 
under section 401(a)(9) of the Code and this section 4.10 of the plan. 
 
 (h) Payments to a Surviving Child. 
 
  (1) Special rule.  For purposes of this section 4.10 of the plan, payments made to 
a participant’s surviving child until the child reaches the age of majority (or dies, if earlier) shall be 
treated as if such payments were made to the surviving spouse to the extent the payments become 
payable to the surviving spouse upon cessation of the payments to the child. 
 
  (2) Age of Majority.  For purposes of this section, a child shall be treated as 
having not reached the age of majority if the child has not completed a specified course of education 
and is under the age of 26.  In addition, a child who is disabled within the meaning of Code section 
72(m)(7) when the child reaches the age of majority shall be treated as having not reached the age 
of majority so long as the child continues to be disabled. 
 
 (i) Definitions 
 
  (1) Actuarial gain.  The difference between an amount determined using the 
actuarial assumptions (i.e., investment return, mortality, expense, and other similar assumptions) 
used to calculate the initial payments before adjustment for any increases and the amount 
determined under the actual experience with respect to those factors.  Actuarial gain also includes 
differences between the amount determined using actuarial assumptions when an annuity was 
purchased or commenced and such determined using actuarial assumptions used in calculating 
payments at the time the actuarial gain is determined. 
 
  (2) Designated beneficiary.  The individual who is designated by the participant 
(or the participant’s surviving spouse) as the beneficiary of the participant’s interest under the plan 
and who is the designated beneficiary under section 401(a)(9) of the Code and section 1.401(a)(9)-4 
of the regulations. 
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  (3) Distribution calendar year.  A calendar year for which a minimum 
distribution is required. For distributions beginning before the participant’s death, the first 
distribution calendar year is the calendar year immediately preceding the calendar year which 
contains the participant’s required beginning date. For distributions beginning after the participant’s 
death, the first distribution calendar year is the calendar year in which distributions are required to 
begin pursuant to section (b)(2). 
 
  (4) Eligible cost-of-living index.  An index described in paragraphs (b)(2), 
(b)(3) or (b)(4) of section 1.401(a)(9)-6, Q&A-14, of the regulations. 
 
  (5) Life expectancy. Life expectancy as computed by use of the Single Life 
Table in section 1.401(a)(9)-9, Q&A-1, of the Treasury regulations. 
 
 (6) Required Beginning Date 
 
 (i) General Rule 
 
  The required beginning date of a participant is April 1 of the calendar 
year following the later of the calendar year in which the participant attains age 70½ or the calendar 
year in which the participant retires. 
 
 (j) TEFRA Section 242 (b) (2) Elections 
 
  (1) Notwithstanding the other requirements of this section 4.10 of the plan distribution 
on behalf of any employee who has made a designation under section 242(b)(2) of the Tax Equity and 
Fiscal Responsibility Act (a “section 242(b)(2) election”) may be made in accordance with all of the 
following requirements (regardless of when such distribution commences): 
 
   (i) The distribution by the plan is one which would not have disqualified such 
plan under IRC section 401(a)(9) as in effect prior to amendment by the Deficit Reduction Act of 1984. 
 
   (ii) The distribution is in accordance with a method of distribution designated by 
the employee whose interest in the plan is being distributed or, if the employee is deceased, by a 
beneficiary of such employee. 
 
   (iii) Such designation was in writing, was signed by the employee or the 
beneficiary, and was made before January 1, 1984. 
 
   (iv) The employee had accrued a benefit under the plan as of December 31, 1983. 
 
   (v) The method of distribution designated by the employee or the beneficiary 
specifies the time at which distribution will commence, the period over which distributions will be 
made, and in the case of any distribution upon the employee’s death, the beneficiaries of the employee 
listed in order or priority. 
 
  (2) A distribution upon death will not be covered by this transitional rule unless the 
information in the designation contains the required information described above with respect to the 
distributions to be made upon the death of the employee. 
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  (3) For any distribution which commences before January 1, 1984, but continues after 
December 31, 1983, the employee, or the beneficiary, to whom such distribution is being made, will be 
presumed to have designated the method of distribution under which the distribution is being made if 
the method of distribution was specified in writing and the distribution satisfies the requirements in 
subsections (j)(l)(i) and (v). 
 
  (4) If a designation is revoked, any subsequent distribution must satisfy the 
requirements of IRC section 401(a)(9) of the Code and the regulations thereunder.  If a designation is 
revoked subsequent to the date distributions are required to begin, the plan must distribute by the end 
of the calendar year following the calendar year in which the revocation occurs the total amount not yet 
distributed which would have been required to have been distributed to satisfy IRC section 401(a)(9) of 
the Code and the regulations thereunder, but for the IRC section 242(b)(2) election.  For calendar years 
beginning after December 31, 1988, such distributions must meet the minimum distribution incidental 
benefit requirements.  Any changes in the designation will be considered to be a revocation of the 
designation.  However, the mere substitution or addition of another beneficiary (one not named in the 
designation) under the designation will not be considered to be a revocation of the designation, so long 
as such substitution or addition does not alter the period over which distributions are to be made under 
the designation, directly or indirectly (for example, by altering the relevant measuring life). 
 
  (5) In the case in which an amount is transferred or rolled over from one plan to 
another plan, the rules in IRS Reg. 1.401(a)(9) - 8, Q&A-14 and Q&A-15, shall apply. 
 
 (k) Transition Rules 
 
  (1) 2002.  Required minimum distributions for calendar year 2002 were made 
pursuant to the 2001 Proposed Regulations.   
 
  (2) Alternative Compliance with Certain Annuity Requirements in 2003, 2004 
and 2005.  F-3 and F-3A of section 1.401(a)(9)-1 of the 1987 proposed regulations, A-1 of section 
1.401(a)(9)-6 of the 2001 proposed regulations, section 1.401(a)(9)-6T of the temporary regulations, or 
a reasonable and good faith interpretation of the requirements of section 1.401(a)(9) of the Code (as 
elected by the employer) apply in lieu of the requirements of sections (c), (d) and (i) for purposes of 
determining minimum required distributions for calendar years 2003, 2004, and 2005. 
 
Section 4.10A - Minimum Distribution Requirements prior to January 1, 2003 
 
 (a) General - Notwithstanding any provision of the plan to the contrary, effective with 
distributions under the plan made for calendar years beginning on or after January 1, 2001 and 
continuing in effect until the end of the last calendar year beginning before the effective date of 
final regulations under Code Section 401(a)(9) or such other date as may be specified in guidance 
published by the Internal Revenue Service, the plan will apply the minimum distribution 
requirements of Code Section 401(a)(9) in accordance with the regulations under Code Section 
401(a)(9) that were proposed on January 17, 2001.  Except as noted in the immediately preceding 
sentence, the remaining provisions of this Section 4.10A shall apply.  The timing and form of 
benefit payments under this plan are subject to Code requirements which preclude excessive 
deferral of income tax recognition of retirement plan benefits. Accordingly, all distributions under 
this plan are subject to the requirements of Code Section 401(a)(9) as well as the minimum 
distribution incidental benefit requirements of Income Tax Regulations Section 1.401(a)(9)-2.  
Accordingly, the entire interest of a participant must be distributed or begin to be distributed no 
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later than the participant's required beginning date.  These requirements are identified in this Section 
4.10A and shall take precedence over any otherwise inconsistent provisions of this plan. 
 
 (b) Limits on Distribution Periods - As of the first distribution calendar year, 
distributions, if not made in a single-sum, may only be made over one of the following periods (or a 
combination thereof): 
 
  (1) the life of the participant, 
 
  (2) the life of the participant and a designated beneficiary, 
 
  (3) a period certain not extending beyond the life expectancy of the participant, or 
 
  (4) a period certain not extending beyond the joint and last survivor expectancy of 
the participant and a designated beneficiary. 
 
 (c) Minimum Distribution Amount 
 
  (1) Annuity Requirements - If the participant's interest is to be paid in the form of 
annuity distributions under the plan, payments under the annuity shall satisfy the following 
requirements: 
 
   (A) the annuity distributions must be paid in periodic payments made at 
intervals not longer than one year; 
 
   (B) the distribution period must be over a life (or lives) or over a period certain 
not longer than a life expectancy (or joint life and last survivor expectancy) described in Code 
Section 401(a)(9)(A)(ii) or Code Section 401(a)(9)(B)(iii), whichever is applicable; 
 
   (C) the life expectancy (or joint life and last survivor expectancy) for purposes 
of determining the period certain shall be determined without recalculation of life expectancy; 
 
   (D) once payments have begun over a period certain, the period certain may not 
be lengthened even if the period certain is shorter than the maximum permitted; 
 
   (E) payments must either be nonincreasing or increase only with any percentage 
increase in a specified and generally recognized cost-of-living index; to the extent of the reduction 
to the amount of the participant's payments to provide for a survivor benefit upon death, but only if 
the beneficiary whose life was being used to determine the distribution period described in Section 
4.10A(b) dies and the payments continue otherwise in accordance with Section 4.10A(b) over the 
life of the participant;  to provide cash refunds of employee contributions upon the participant's 
death; or because of an increase in benefits under the plan. 
 
   (F) If the annuity is a life annuity (or a life annuity with a period certain not 
exceeding 20 years), the amount which must be distributed on or before the participant's required 
beginning date [or, in the case of distributions after the death of the participant, the date 
distributions are required to begin pursuant to Section 4.10A(d)] shall be the payment which is 
required for one payment interval.  The second payment need not be made until the end of the next 
payment interval even if that payment interval ends in the next calendar year.  Payment intervals are 
the periods for which payments are received, e.g., bimonthly, monthly, semi-annually, or annually. 
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   (G) If the annuity is a period certain annuity without a life contingency (or is a 
life annuity with a period certain exceeding 20 years) periodic payments for each distribution 
calendar year shall be combined and treated as an annual amount.  The amount which must be 
distributed by the participant's required beginning date [or, in the case of distributions after the 
death of the participant, the date distributions are required to begin pursuant to Section 4.10A(d)] is 
the annual amount for the first distribution calendar year.  The annual amount for other distribution 
calendar years, including the annual amount for the calendar year in which the participant's required 
beginning date [or the date distributions are required to begin pursuant to Section 4.10A(d)] occurs, 
must be distributed on or before December 31 of the calendar year for which the distribution is 
required. 
 
  (2) Post December 31, 1988 Annuities - Annuities paid after December 31, 1988, 
are subject to the following additional conditions: 
 
   (A) Unless the participant's spouse is the designated beneficiary, if the 
participant's interest is being distributed in the form of a period certain annuity without a life 
contingency, the period certain as of the beginning of the first distribution calendar year may not 
exceed the applicable period determined using the table set forth in Q&A A-5 of Income Tax 
Regulations Section 1.401(a)(9)-2. 
 
   (B) If the participant's interest is being distributed in the form of a joint and 
survivor annuity for the joint lives of the participant and a nonspouse beneficiary, annuity payments 
to be made on or after the participant's required beginning date to the designated beneficiary after 
the participant's death must not at any time exceed the applicable percentage of the annuity payment 
for such period that would have been payable to the participant using the table set forth in Q&A A-6 
of Income Tax Regulations Section 1.401(a)(9)-2. 
 
  (3) Transitional Rule - If payments under an annuity which complies with Section 
4.10A(c)(1) begin prior to January 1, 1989, the minimum distribution requirements in effect as of 
July 27, 1987, shall apply to distribution from this plan, regardless of whether the annuity form of 
payment is irrevocable.  This transitional rule also applies to deferred annuity contracts distributed 
to or owned by the employee prior to January 1, 1989, unless additional contributions are made 
under the plan by the employer with respect to such contract. 
 
  (4) Post-Required Beginning Date Accruals - If the form of distribution is an 
annuity made in accordance with this Section 4.10A(c), any additional benefits accruing to the 
participant after his or her required beginning date shall be distributed as a separate and identifiable 
component of the annuity beginning with the first payment interval ending in the calendar year 
immediately following the calendar year in which such amount accrues. 
 
  (5) Individual Account - Any part of the participant's interest which is in the form 
of an individual account shall be distributed in a manner satisfying the requirements of Code 
Section 401(a)(9) and the regulations thereunder. 
 
 (d)  Death Distribution Provisions 
 
  (1) Distribution Beginning Before Death - If the participant dies after distribution 
of his or her interest has begun, the remaining portion of such interest will continue to be distributed 
at least as rapidly as under the method of distribution being used prior to the participant's death. 
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  (2) Distribution Beginning After Death - If the participant dies before distribution 
of his or her interest begins, distribution of the participant's entire interest shall be completed by 
December 31 of the calendar year containing the fifth anniversary of the participant's death except 
to the extent that an election is made to receive distributions in accordance with (A) or (B) below: 
 
  (A) if any portion of the participant's interest is payable to a designated 
beneficiary, distributions may be made over the life or over a period certain not greater than the life 
expectancy of the designated beneficiary commencing on or before December 31 of the calendar 
year immediately following the calendar year in which the participant died; 
 
  (B) if the designated beneficiary is the participant's surviving spouse, the date 
distributions are required to begin in accordance with (A) above shall not be earlier than the later of 
(1) December 31 of the calendar year immediately following the calendar year in which the 
participant died and (2) December 31 of the calendar year in which the participant would have 
attained age 70½. 
 
 If the participant has not made an election pursuant to this Section 4.10A(d)(2) by the 
time of his or her death, the participant's designated beneficiary must elect the method of 
distribution no later than the earlier of (1) December 31 of the calendar year in which distributions 
would be required to begin under this section, or (2) December 31 of the calendar year which 
contains the fifth anniversary of the date of death of the participant.  If the participant has no 
designated beneficiary, or if the designated beneficiary does not elect a method of distribution, 
distribution of the participant's entire interest must be completed by December 31 of the calendar 
year containing the fifth anniversary of the participant's death. 
 
 (3) Death of Spouse Before Payment - For purposes of Section 4.10A(d)(2), if the 
surviving spouse dies after the participant, but before payments to such spouse begin, the provisions 
of Section 4.10A(d)(2), with the exception of paragraph (B) therein, shall be applied as if the 
surviving spouse were the participant. 
 
 (4) Payments to Child - For purposes of this Section 4.10A(d), any amount paid to 
a child of the participant will be treated as if it had been paid to the surviving spouse if the amount 
becomes payable to the surviving spouse when the child reaches the age of majority. 
 
 (5) Distribution Beginning Date - For purposes of this Section 4.10A(d), 
distribution of a participant's interest is considered to begin on the participant's required beginning 
date [or, if Section 4.10A(d)(3) above is applicable, the date distribution is required to begin to the 
surviving spouse pursuant to Section 4.10A(d)(2) above].  If distribution in the form of an annuity 
described in Section 4.10A(c) irrevocably commences to the participant before the required 
beginning date, the date distribution is considered to begin is the date distribution actually 
commences. 
 
 (e) Definitions Applicable to Section 4.10A 
 
 (1) Designated Beneficiary - The individual who is designated as the beneficiary 
under the plan in accordance with Code Section 401(a)(9) and the regulations thereunder. 
 
 (2) Distribution Calendar Year - A calendar year for which a minimum 
distribution is required.  For distributions beginning before the participant's death, the first 
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distribution calendar year is the calendar year immediately preceding the calendar year which 
contains the participant's required beginning date.  For distributions beginning after the participant's 
death, the first distribution calendar year is the calendar year in which distributions are required to 
begin pursuant to Section 4.10A(d) above. 
 
 (3) Life Expectancy - The life expectancy (or joint and last survivor expectancy) 
calculated using the attained age of the participant (or designated beneficiary) as of the participant's 
(or designated beneficiary's) birthday in the applicable calendar year.  The applicable calendar year 
shall be the first distribution calendar year.  If annuity payments commence before the required 
beginning date, the applicable calendar year is the year such payments commence.  Life expectancy 
and joint and last survivor expectancy are computed by use of the expected return multiples in 
Tables V and VI of Section 1.72-9 of the Income Tax Regulations. 
 
 (4) Required Beginning Date 
 
  (A) General Rule - In general, effective with the later of January 1, 1997 or 
the adoption date of this plan restatement, the required beginning date of a participant is the later of 
the April 1 of the calendar year following the calendar year in which the participant attains age 70½ 
or retires. 
 
Section 4.11 - Spousal Rights Requirements – Not applicable. 
 
Section 4.12 - Eligible Rollover Distributions 
 
 (a) General - This section applies to distributions made after December 31, 2001.  
Notwithstanding any provision of the plan to the contrary that would otherwise limit a distributee's 
election under this Article 4, a distributee may elect, at the time and in the manner prescribed by the 
plan administrator, to have any portion of an eligible rollover distribution that is at least $500 paid 
directly to an eligible retirement plan specified by the distributee in a direct rollover.  If an eligible 
rollover distribution is less than $500, a distributee may not make the election described in the 
preceding sentence to rollover a portion of the eligible rollover distribution. 
 
 (b) Special Rules and Definitions 
 
 (1) Eligible Rollover Distribution - An eligible rollover distribution is any 
distribution of all or any portion of the balance to the credit of the distributee, except that an eligible 
rollover distribution does not include: 
 
 (A) any distribution that is one of a series of substantially equal periodic 
payments (not less frequently than annually) made for the life (or life expectancy) of the distributee 
or the joint lives (or joint life expectancies) of the distributee and the distributee's designated 
beneficiary, or for a specified period of ten years or more; 
 
 (B) any distribution to the extent such distribution is required under Code 
Section 401(a)(9); 
 
 (C) the portion of any distribution that is not includible in gross income 
(determined without regard to the exclusion for net unrealized appreciation with respect to employer 
securities); 
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 (D) any other distribution(s) that is reasonably expected to total less than 
$200 during a year; and 
 
 (E) any similar items designated by the Commissioner in revenue rulings, 
notices, and other guidance of general applicability. 
 
  A portion of a distribution shall not fail to be an eligible rollover 
distribution merely because the portion consists of after-tax employee contributions which are not 
includable in gross income.  However, such portion may be transferred to (1) an individual 
retirement account or annuity described in Code section 408(a) or (b); (2) for taxable years 
beginning after December 31, 2001 and before January 1, 2007, to a qualified trust which is part of 
a defined contribution plan that agrees to separately account for amounts so transferred, including 
separately accounting for the portion of such distribution which is includable in gross income and 
the portion of such distribution which is not so includable; or (3) for taxable years beginning after 
December 31, 2006, to a qualified trust or to an annuity contract described in Code section 403(b), 
if such trust or contract provides for separate accounting for amounts so transferred (including 
interest thereon), including separately accounting for the portion of such distribution which is 
includable in gross income and the portion of such distribution which is not so includable. 
 
 (2) Eligible Retirement Plan - An eligible retirement plan is an (i) eligible plan 
under Code section 457(b) which is maintained by a state, political subdivision of a state, or any 
agency or instrumentality of a state or political subdivision of a state and which agrees to separately 
account for amounts transferred into such plan from this plan, (ii) an individual retirement account 
described in Code section 408(a) and individual retirement annuity described in Code section 
408(b), (iii) an annuity plan described in Code section 403(a), (iv) an annuity contract described in 
Code section 403(b), or (v) a qualified defined contribution plan described in Code section 401(a), 
that accepts the distributee’s eligible rollover distribution. 
 
  Effective for distributions made after the execution of the restatement of this 
plan, an eligible retirement plan shall also include a Roth IRA, subject to the restrictions described 
under Code Section 408A(c)(3)(B) for distributions prior to January 1, 2010 and subject to 
restrictions described under Code Section 408A(e), as amended by the Pension Protection Act of 
2006.  
 
 (3) Distributee - A distributee includes an employee or former employee. In 
addition, the employee's or former employee's surviving spouse and the employee's or former 
employee's spouse or former spouse who is the alternate payee under a qualified domestic relations 
order, as defined in Code Section 414(p), are distributees with regard to the interest of the spouse or 
former spouse.  Effective April 1, 2007, a distributee also includes the participant’s nonspouse 
designated beneficiary under section 4.06(c) of the plan.  In the case of a nonspouse beneficiary, the 
direct rollover may be made only to an individual retirement account or annuity described in Code 
section 408(a) or Code section 408(b) (“IRA”) that is established on behalf of the designated 
beneficiary and that will be treated as an inherited IRA pursuant to the provisions of Code section 
402(c)(11).  Also, in this case, the determination of any required minimum distribution under Code 
section 401(a)(9) that is ineligible for rollover shall be made in accordance with IRS Notice 2007-7, 
Q&A 17 and 18, 2007-5 I.R.B. 395. 
 
 (4) Direct Rollover - A direct rollover is a payment by the plan to the eligible 
retirement plan specified by the distributee. 
 

Case 17-04072    Doc 1-11    Filed 07/28/17    Entered 07/28/17 16:35:20    Desc Exhibit 9    Page 42 of 256



4.18 

 (c)  Mandatory Distribution Rollover Election Requirement - In the event of a 
mandatory distribution greater than $1,000 made on or after March 28, 2005 in accordance with the 
provision of section 4.07(b) of the plan that is not being distributed to a surviving spouse, 
beneficiary or alternate payee under a QDRO, the amount shall not be distributed until the plan 
administrator receives specific participant direction to either: (i) pay the amount in a direct trustee-
to-trustee transfer to an eligible plan identified by the participant, (ii) pay the amount (less 
applicable Federal Income Tax withholding) directly to the participant, or (iii) pay the amount based 
on a combination of (i) and (ii). 
 
Section 4.13 - Transition Provisions – Not applicable, due to OBRA ’93 Section 13212(d)(3). 
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ARTICLE 5 
 

LIMITATIONS ON BENEFITS 
 
 
Section 5.01 - General 
 
 The Internal Revenue Code requires qualified plans to contain specific benefit limitations. 
The benefits provided under this plan, therefore, shall be subject to the overall limitations identified 
in this Article 5. 
 
Section 5.02 - Single Plan Participation 
 
 If a participant is not and has never been a participant in another qualified plan maintained 
by the employer, then the annual benefit otherwise payable to a participant under the plan at any 
time shall not exceed the Maximum Permissible Benefit.  If the benefit that a participant would 
otherwise accrue in a limitation year would produce an annual benefit in excess of the Maximum 
Permissible Benefit the benefit shall be limited (or the rate of accrual reduced) to a benefit that does 
not exceed the Maximum Permissible Benefit. 
 
 Notwithstanding anything else in this Article 5 to the contrary, the benefit otherwise accrued 
or payable to a participant under this plan shall be deemed not to exceed the defined benefit dollar 
limitation if: 
 
 (i) the retirement benefits payable for a plan year under any form of benefit with respect 
to such participant under this plan and under all other defined benefit plans (regardless of whether 
terminated) ever maintained by the employer do not exceed $10,000 multiplied by a fraction - the 
numerator of which is the participant’s number of years (or part thereof, but less than one year) of 
service (not to exceed 10) with the employer, and the denominator of which is 10; and 
 
 (ii) the employer (or a predecessor employer) has not at any time maintained a defined 
contribution plan in which the participant participated (for this purpose, mandatory employee 
contributions under a defined benefit plan, individual medical accounts under Code section 401(h), 
and accounts for postretirement medical benefits established under Code section 419A(d)(1) are not 
considered a separate defined contribution plan). 
 
Section 5.03 - Multiple Plan Participation 
 
 (a) Additional Defined Benefit Plan - If the participant is, or has ever been, a participant 
in another qualified defined benefit plan (without regard to whether the plan has been terminated) 
maintained by the employer or a predecessor employer, the sum of the participant’s annual benefits 
from all such plans may not exceed the Maximum Permissible Benefit.  Where the participant’s 
employer-provided benefits under all such defined benefit plans (determined as of the same age) 
would exceed the Maximum Permissible Benefit applicable at that age, the rate of accrual of such 
other defined benefit plans currently maintained shall be reduced proportionately so that the 
resulting annual benefits do not exceed the Maximum Permissible Benefit.  If further reduction in 
the annual benefit is necessary, then the annual benefits from this plan shall be reduced as 
necessary. 
 
 (b) Additional Defined Contribution Plan - Reserved. 
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Section 5.04 - Preservation of Accrued Benefit 
 
 In the case of an individual who was a participant in one or more defined benefit plans of the 
employer as of the first day of the first limitation year beginning after December 31, 1994, the 
application of the limitations of this Article 5 shall not cause the maximum permissible amount for 
such individual under all such defined benefit plans to be less than the individual's Retirement 
Protection Act of 1994 (RPA '94) old law benefit.  The preceding sentence applies only if such 
defined benefit plans met the requirements of Section 415 of the Internal Revenue Code on 
December 7, 1994. 
 

For limitation years beginning on or after July 1, 2007, the application of the provisions of 
this Article 5 shall not cause the Maximum Permissible Benefit for any participant to be less than 
the participant’s accrued benefit under all the defined benefit plans of the employer or a predecessor 
employer as of the end of the last limitation year beginning before July 1, 2007 under provisions of 
the plans that were both adopted and in effect before April 5, 2007.  The preceding sentence applies 
only if the provisions of such defined benefit plans that were both adopted and in effect before 
April 5, 2007 satisfied the applicable requirements of statutory provisions, regulations, and other 
published guidance relating to Code section 415 in effect as of the end of the last limitation year 
beginning before July 1, 2007, as described in IRS Reg. 1.415(a)-1(g)(4). 
 
Section 5.05 - Definitions Applicable to Section 5.02, 5.03 and 5.04 
 
 (a) Annual Additions - Reserved. 
 
 (b) Annual Benefit - A benefit that is payable annually in the form of a straight life 
annuity.  Except as provided below, where a benefit is payable in a form other than a straight life 
annuity, the benefit shall be adjusted to an actuarially equivalent straight life annuity that begins at 
the same time as such other form of benefit and is payable on the first day of each month, before 
applying the limitations of this Article.  For a participant who has or will have distributions 
commencing at more than one annuity starting date, the annual benefit shall be determined as of 
each such annuity starting date (and shall satisfy the limitations of this Article as of each such date), 
actuarially adjusting for past and future distributions of benefits commencing at the other annuity 
starting dates.  For this purpose, the determination of whether a new starting date has occurred shall 
be made without regard to IRS Reg. 1.401(a)-20, Q&A 10(d), and with regard to IRS Reg. 1.415(b)-
1(b)(1)(iii)(B) and (C). 
 

No actuarial adjustment to the benefit shall be made for (i) survivor benefits payable to 
a surviving spouse under a qualified joint and survivor annuity to the extent such benefits would not 
be payable if the participant’s benefit were paid in another form; (ii) benefits that are not directly 
related to retirement benefits (such as a qualified disability benefit, preretirement incidental death 
benefits, and postretirement medical benefits); or (iii) the inclusion in the form of benefit of an 
automatic benefit increase feature, provided the form of benefit is not subject to Code section 
417(e)(3) and would otherwise satisfy the limitations of this Article, and the plan provides that the 
amount payable under the form of benefit in any limitation year shall not exceed the limits of this 
Article applicable at the annuity starting date, as increased in subsequent years pursuant to Code 
section 415(d).  For this purpose, an automatic benefit increase feature is included in a form of 
benefit if the form of benefit provides for automatic, periodic increases to the benefits paid in that 
form. 
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The determination of the annual benefit shall take into account social security 
supplements described in Code section 411(a)(9) and benefits transferred from another defined 
benefit plan, other than transfers of distributable benefits pursuant IRS Reg. 1.411(d)-4 Q&A-3(c), 
but shall disregard benefits attributable to employee contributions or rollover contributions. 

 
Effective for distributions in plan years beginning before January 1, 2004, the 

actuarially equivalent straight life annuity is equal to the greater of the annuity benefit computed 
using the interest rate and mortality table (or other tabular factor) specified in the plan for adjusting 
benefits in the same form, and the annuity benefit computed using a 5 percent interest rate 
assumption and the applicable mortality table defined in Section 5.05(q) of the plan. In determining 
the actuarially equivalent straight life annuity for a benefit form other than a nondecreasing annuity 
payable for a period of not less than the life of the participant (or, in the case of a qualified pre-
retirement survivor annuity, the life of the surviving spouse), or decreases during the life of the 
participant merely because of (a) the death of the survivor annuitant (but only if the reduction is not 
below 50% of the annual benefit payable before the death of the survivor annuitant), or (b) the 
cessation or reduction of Social Security supplements of qualified disability payments (as defined in 
Section 401(a)(11)), "the applicable interest rate, as defined in Section 5.05(q) of the plan", will be 
substituted for "a 5 percent interest rate assumption" in the preceding sentence.  
 

Effective for distributions in plan years beginning after December 31, 2003, the 
determination of actuarial equivalence of forms of benefit other than a straight life annuity shall be 
made in accordance with Section (b)(1) or Section (b)(2). 
 

(1) Benefit Forms Not Subject to Code Section 417(e)(3):  The straight life 
annuity that is actuarially equivalent to the participant’s form of benefit shall be determined under 
this Section (b)(1) if the form of the participant’s benefit is either (i) a nondecreasing annuity (other 
than a straight life annuity) payable for a period of not less than the life of the participant (or, in the 
case of a qualified pre-retirement survivor annuity, the life of the surviving spouse), or (ii) an 
annuity that decreases during the life of the participant merely because of (a) the death of the 
survivor annuitant (but only if the reduction is not below 50% of the benefit payable before the 
death of the survivor annuitant), or (b) the cessation or reduction of Social Security supplements or 
qualified disability payments (as defined in Code section 401(a)(11)). 
 

(i) Limitation Years beginning before July 1, 2007.  For limitation 
years beginning before July 1, 2007, the actuarially equivalent straight life annuity is equal to the 
annual amount of the straight life annuity commencing at the same annuity starting date  that has the 
same actuarial present value as the participant’s form of benefit computed using whichever of the 
following produces the greater annual amount: (a) the interest rate specified in Section 1.02(a) of the 
plan and the mortality table (or other tabular factor) specified in Section 1.02(a) of the plan for 
adjusting benefits in the same form; and (b) a 5 percent interest rate assumption and the applicable  
mortality table defined in Section 5.05(q) of the plan for that annuity starting date. 
 

(ii) Limitation Years beginning on or after July 1, 2007.  For limitation 
years beginning on or after July 1, 2007, the actuarially equivalent straight life annuity is equal to 
the greater of (a) the annual amount of the straight life annuity (if any) payable to the participant 
under the plan commencing at the same annuity starting date as the participant’s form of benefit; 
and (b) the annual amount of the straight life annuity commencing at the same annuity starting date 
that has the same actuarial present value as the participant’s form of benefit, computed using 5 
percent interest rate assumption and the applicable mortality table defined in Section 5.05(q) of the 
plan for that annuity starting date. 
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(2) Benefit Forms Subject to Code Section 417(e)(3):  The straight life annuity 

that is actuarially equivalent to the participant’s form of benefit shall be determined under this 
paragraph if the form of the participant’s benefit is other than a benefit form described in section 
(b)(1).  In this case, the actuarially equivalent straight life annuity shall be determined as follows: 
 

(i) Annuity Starting Date in Plan Years Beginning After 2005.  If the 
annuity starting date of the participant’s form of benefit is in a plan year beginning after 2005, the 
actuarially equivalent straight life annuity is equal to the greatest of (a) the annual amount of the 
straight life annuity commencing at the same annuity starting date that has the same actuarial 
present value as the participant’s form of benefit, computed using the interest rate specified in 
Section 1.02(a) of the plan and the mortality table (or other tabular factor) specified in Section 
1.02(a) of the plan for adjusting benefits in the same form; (b) the annual amount of the straight life 
annuity commencing at the same annuity starting date that has the same actuarial present value as 
the participant’s form of benefit, computed using a 5.5 percent interest rate assumption and the 
applicable mortality table defined in Section 5.05(q) of the plan; and (c) the annual amount of the 
straight life annuity commencing at the same annuity starting date that has the same actuarial 
present value as the participant’s form of benefit, computed using the applicable interest rate defined 
in Section 5.05(q) of the plan and the applicable mortality table defined in Section 5.05(q) of the 
plan, divided by 1.05. 
 

(ii) Annuity Starting Date in Plan Years Beginning in 2004 or 2005.  
If the annuity starting date of the participant’s form of benefit is in a plan year beginning in 2004 or 
2005, the actuarially equivalent straight life annuity is equal to the annual amount of the straight life 
annuity commencing at the same annuity starting date that has the same actuarial present value as 
the participant’s form of benefit, computed using whichever of the following produces the greater 
annual amount:  (a) the interest rate specified in Section 1.02(a) of the plan and the mortality table 
(or other tabular factor) specified in Section 1.02(a) of the plan for adjusting benefits in the same 
form; and (b) a 5.5 percent interest rate assumption and the applicable mortality table defined in 
Section 5.05(q) of the plan. 
 

If the annuity starting date of the participant’s benefit is on or after the first 
day of the first plan year beginning in 2004 and before December 31, 2004, the application of this 
section (b)(2)(ii) shall not cause the amount payable under the participant’s form of benefit to be 
less than the benefit calculated under the plan, taking into account the limitations of this Article, 
except that the actuarially equivalent straight life annuity is equal to the annual amount of the 
straight life annuity commencing at the same annuity starting date that has the same actuarial 
present value as the participant’s form of benefit, computed using whichever of the following 
produces the greatest annual amount: 
 

 (A) the interest rate specified in Section 1.02(a) of the plan and the 
mortality table (or other tabular factor) specified in Section 1.02(a) of the plan for adjusting benefits 
in the same form; 
 

 (B) the applicable interest rate defined in Section 5.05(q) of the 
plan and the applicable mortality table defined in Section 5.05(q) of the plan; and 
 

 (C) the applicable interest rate defined in Section 5.05(q) of the 
plan (as in effect on the last day of the last plan year beginning before January 1, 2004, under 
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provisions of the plan then adopted and in effect) and the applicable mortality table defined in 
Section 5.05(q) of the plan. 
 
 (c) Compensation - For limitation years beginning before July 1, 2007, compensation 
shall be as defined in Section 1.06(a). 
 
  For limitation years beginning on or after July 1, 2007, compensation is defined as wages, 
within the meaning of Code section 3401(a), and all other payments of compensation to an employee 
by the employer (in the course of the employer’s trade or business) for which the employer is required 
to furnish the employee a written statement under Code sections 6041(d), 6051(a)(3), and 6052 (wages, 
tips and other compensation as reported on Form W-2).  Compensation shall be determined without 
regard to any rules under Code section 3401(a) that limit the remuneration included in wages based on 
the nature or location of the employment or the services performed (such as the exception for 
agriculture labor in Code section 3401(a)(2)).  Compensation shall also include amounts that would 
otherwise be included in compensation but for an election under Code sections 125(a), 132(f)(4), 
402(e)(3), 402(h)(1)(B), 402(k) or 457(b). 

 
For any self-employed individual, compensation shall mean earned income. 
 
Except as provided herein, compensation for a limitation year is the compensation 

actually paid or made available during such limitation year.  Compensation for a limitation year shall 
include amounts earned but not paid during the limitation year solely because of the timing of pay 
periods and pay dates, provided the amounts are paid during the first few weeks of the next limitation 
year, the amounts are included on a uniform and consistent basis with respect to all similarly situated 
employees, and no compensation is included in more than one limitation year. 

 
Compensation for a limitation year shall also include compensation paid by the later of 

2½ months after an employee’s severance from employment with the employer maintaining the plan or 
the end of the limitation year that includes the date of the employee’s severance from employment with 
the employer maintaining the plan, if: 

 
(1) the payment is regular compensation for services during the employee’s regular 

working hours, or compensation for services outside the employee’s regular working hours (such as 
overtime or shift differential), commissions, bonuses, or other similar payments, and, absent a 
severance from employment, the payments would have been paid to the employee while the employee 
continued in employment with the employer; or, 

 
(2) the payment is for unused accrued bona fide sick, vacation or other leave that 

the employee would have been able to use if employment had continued; or 
 
(3) the payment is received by the employee pursuant to a nonqualified, unfunded 

deferred compensation plan and would have been paid at the same time if employment had continued, 
but only to the extent includible in gross income. 

 
Any payments not described above shall not be considered compensation if paid after 

severance from employment, even if they are paid by the later of 2½ months after the date of severance 
from employment or the end of the limitation year that includes the date of severance from 
employment.  
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Back pay, within the meaning of IRS Reg. 1.415(c)-2(g)(8), shall be treated as 
compensation for the limitation year to which the back pay relates to the extent the back pay represents 
wages and compensation that would otherwise be included under this definition. 

 
Compensation paid or made available during such limitation year shall include amounts 

that would otherwise be included in compensation but for an election under Code section 125(a), 
132(f)(4), 402(e)(3), 402(h)(1)(B), 402(k), or 457(b). 
 

Compensation shall also include deemed Code section 125 compensation.  Deemed Code 
section 125 compensation is an amount that is excludable under Code section 106 that is not available 
to a participant in cash in lieu of group health coverage under a Code section 125 arrangement solely 
because the participant is unable to certify that he or she has other health coverage.  Amounts are 
deemed Code section 125 compensation only if the employer does not request or otherwise collect 
information regarding the participant’s other health coverage as part of the enrollment process for the 
health plan. 
 

Notwithstanding any provision of this plan to the contrary, for limitation years 
beginning after March 31, 2009, compensation for purposes of Article 5 shall specifically include 
any “differential wage payments” as defined in Code Section 3401(h)(2). 
 
 (d) Defined Benefit Compensation Limitation - 100 percent of a participant’s high 
three-year average compensation, payable in the form of a straight life annuity. 
 
  In the case of a participant who is rehired after a severance from employment, the 
defined benefit compensation limitation is the greater of 100 percent of the participant’s high three-
year average compensation, as determined prior to the severance from employment (including any 
adjustments as applicable) or 100 percent of the participant’s high three-year average compensation 
as determined after the severance from employment. 
 
 (e) Defined Benefit Dollar Limitations - $160,000.  Effective on January 1, 2003, and 
each January 1st thereafter, the $160,000 limitation above shall be automatically adjusted under 
Code section 415(d) as published in the Internal Revenue Bulletin, and payable in the form of a 
straight life annuity.  The new limitation shall apply to limitation years ending with or within the 
calendar year of the date of the adjustment, but a participant’s benefits shall not reflect the adjusted 
limit prior to January 1 of that calendar year.  The automatic annual adjustment of the defined 
benefit dollar limitation under Code section 415(d) shall not apply to participants who have had a 
separation from employment. 
 
 (f) Defined Benefit and Defined Contribution Fractions - Reserved 
 
 (g) Formerly Affiliated Plan of the Employer - A plan that, immediately prior to the 
cessation of affiliation, was actually maintained by the employer and, immediately after the 
cessation of affiliation, is not actually maintained by the employer.  For this purpose, cessation of 
affiliation means the event that causes an entity to no longer be considered the employer, such as the 
sale of a member controlled group of corporations, as defined in Code section 414(b), as modified 
by Code section 415(h), to an unrelated corporation, or that causes a plan to not actually be 
maintained by the employer, such as transfer of plan sponsorship outside a controlled group. 
 
 (h) Employer - For purposes of this Article 5, the employer that sponsors this plan, and all 
members of a controlled group of corporations [as defined in Code Section 414(b) as modified by 
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Code Section 415(h), all commonly controlled trades or businesses [as defined in Code Section 
414(c) as modified by Code Section 415(h)], or affiliated service groups [as defined in Code Section 
414(m)] of which the sponsoring employer is a part, and any other entity required to be aggregated 
with the employer pursuant to regulations under Code Section 414(o). 
 
 (i) Highest Three -Year Average Compensation - The average compensation for the 
three consecutive years of service (or, if the participant has less than three consecutive years of 
service, the participant’s longest consecutive period of service, including fractions of years, but not 
less than one year) with the employer that produces the highest average.  A year of service with the 
employer is the 12-consecutive month period defined in Section 2.05(f) of the plan.  In the case of a 
participant who is rehired by the employer after a severance from employment, the participant’s 
high three-year average compensation shall be calculated by excluding all years for which the 
participant performs no services for and receives no compensation from the employer (the break 
period) and by treating the years immediately preceding and following the break period as 
consecutive.  A participant’s compensation for a year of service shall not include compensation in 
excess of the limitation under Code section 401(a)(17) that is in effect for the calendar year in which 
such year of service begins.   
 
 (j) Limitation Year - A calendar year or such other 12-consecutive month period that 
may be specified in writing by the employer.  All qualified plans maintained by the employer must 
use the same limitation year. If the limitation year is amended to a different 12-consecutive month 
period, the new limitation year must begin on a date within the limitation year in which the 
amendment is made. 
 
 (k) Maximum Permissible Benefit 
 
 (1) The lesser of the defined benefit dollar limitation or the defined benefit 
compensation limitation, except that the defined benefit compensation limitation shall not apply to a 
governmental plan as defined under Code section 414(d), a collectively bargained plan that is 
described in Code section 415(b)(7), or, effective for limitation years beginning after December 31, 
2006, to a participant in a church plan (i.e., a plan maintained by an organization described in Code 
section 3121(w)(3)(A)) who has never been a highly compensated employee (within the meaning of 
Code section 414(q)) of the organization.  The defined benefit compensation limitation shall be 
applied to a participant in a church plan who is a highly compensated employee in accordance with 
IRS Reg. 1.415(a)(7)(iv)(B). 
 
  (2) If the participant has less than 10 years of participation in the plan, the defined 
benefit dollar limitation shall be multiplied by a fraction -- (i) the numerator of which is the number 
of years (or part thereof) of participation in the plan, and (ii) the denominator of which is 10.  In the 
case of a participant who has less than ten years of service with the employer, the defined benefit 
compensation limitation shall be multiplied by a fraction -- (i) the numerator of which is the number 
of years (or part thereof) of service with the employer, and (ii) the denominator of which is 10. 
 
 (3) Adjustment of Defined Benefit Dollar Limitation for Benefit 
Commencement Before Age 62 or after Age 65.  Effective for benefits commencing in limitation 
years ending after December 31, 2001, the defined benefit dollar limitation shall be adjusted if the 
annuity starting date of the participant’s benefit is before age 62 or after age 65.  If the annuity 
starting date is before age 62, the defined benefit dollar limitation shall be adjusted under Section 
(k)(4), as modified by Section (k)(6).  If the annuity starting date is after age 65, the defined benefit 
dollar limitation shall be adjusted under Section (k)(5), as modified by Section (k)(6). 

Case 17-04072    Doc 1-11    Filed 07/28/17    Entered 07/28/17 16:35:20    Desc Exhibit 9    Page 50 of 256



5.8 

 
 (4) Adjustment of Defined Benefit Dollar Limitation for Benefit 
Commencement Before Age 62: 
 
  (A) Limitation Years Beginning Before July 1, 2007.  If the annuity 
starting date for the participant’s benefit is prior to age 62 and occurs in a limitation year beginning 
before July 1, 2007, the defined benefit dollar limitation for the participant’s annuity starting date is 
the annual amount of a benefit payable in the form of a straight life annuity commencing at the 
participant’s annuity starting date that is the actuarial equivalent of the defined benefit dollar 
limitation (adjusted under Section (k)(2) for years of participation less than 10, if required) with 
actuarial equivalence computed using whichever of the following produces the smaller annual 
amount:  (i) the interest rate specified in Section 1.02(a) of the plan and the mortality table (or other 
tabular factor) specified in Section 1.02(a) of the plan for adjusting benefits in the same form; or (ii) 
a 5-percent interest rate assumption and the applicable mortality table as defined in Section 5.05(q) 
of the plan. 
 
  (B) Limitation Years Beginning on or After July 1, 2007. 
 
    (I) Plan Does Not Have Immediately Commencing Straight 
Life Annuity Payable at Both Age 62 and the Age of Benefit Commencement.  If the annuity 
starting date for the participant’s benefit is prior to age 62 and occurs in a limitation year beginning 
on or after July 1, 2007, and the plan does not have an immediately commencing straight life 
annuity payable at both age 62 and the age of benefit commencement, the defined benefit dollar 
limitation of the participant’s annuity starting date is the annual amount of a benefit payable in the 
form of a straight life annuity commencing at the participant’s annuity starting date that is the 
actuarial equivalent of the defined benefit dollar limitation (adjusted under Section (k)(2) for years 
of participation less than 10, if required) with actuarial equivalence computed using a 5 percent 
interest rate assumption and the applicable mortality table for the annuity starting date as defined in 
Section 5.05(q) of the plan (and expressing the participant’s age based on completed calendar 
months as of the annuity starting date). 
 
    (II) Plan Has Immediately Commencing Straight Life Annuity 
Payable at Both Age 62 and the Age of Benefit Commencement.  If the annuity starting date for 
the participant’s benefit is prior to age 62 and occurs in a limitation year beginning on or after 
July 1, 2007, and the plan has an immediately commencing straight life annuity payable at both age 
62 and the age of benefit commencement, the defined benefit dollar limitation for the participant’s 
annuity starting date is the lesser of the limitation determined under Section (k)(4)(B)(I) and the 
defined benefit dollar limitation (adjusted under Section (k)(2) for years of participation less than 
10, if required) multiplied by the ratio of the annual amount of the immediately commencing 
straight life annuity under the plan at the participant’s annuity starting date to the annual amount of 
the immediately commencing straight life annuity under the plan at age 62, both determined without 
applying the limitations of this Article. 
 
 (5) Adjustment of Defined Benefit Dollar Limitation for Benefit 
Commencement after age 65: 
 
  (A) Limitation Year Beginning Before July 1, 2007.  If the annuity 
starting date for the participant’s benefit is after age 65 and occurs in a limitation year beginning 
before July 1, 2007, the defined benefit dollar limitation of the participant’s annuity starting date is 
the annual amount of a benefit payable in the form of a straight life annuity commencing at the 
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participant’s annuity starting date that is the actuarial equivalent of the defined benefit dollar 
limitation (adjusted under Section (k)(2) for years of participation less than 10, if required) with 
actuarial equivalence computed using whichever of the following produces the smaller annual 
amount: (i) the interest rate specified in Section 1.02(a) of the plan and the mortality table (or other 
tabular factor) specified in section 1.02(a) of the plan for adjusting benefits in the same form; or (ii) 
a 5 percent interest rate assumption and the applicable mortality table as defined in Section 5.05(q) 
of the plan. 
 
  (B) Limitation Years Beginning on or After July 1, 2007. 
 
    (I) Plan  Does Not Have Immediately Commencing Straight 
Life Annuity Payable at Both Age 65 and the Age of Benefit Commencement.  If the annuity 
starting date for the participant’s benefit is after age 65 and occurs in a limitation year beginning on 
or after July 1, 2007, and the plan does not have an immediately commencing straight life annuity 
payable at both age 65 and the age of benefit commencement, the defined benefit dollar limitation at 
the participant’s annuity starting date is the annual amount of a benefit payable in the form of a 
straight life annuity commencing at the participant’s annuity starting date that is the actuarial 
equivalent of the defined benefit dollar limitation (adjusted under Section (k)(2) for years of 
participation less than 10, if required), with actuarial equivalence computed using a 5 percent 
interest rate assumption and the applicable mortality table for that annuity starting date as defined in 
Section 5.05(q) of the plan (and expressing the participant’s age based on completed calendar 
months as of the annuity starting date). 
 
    (II) Plan Has Immediately Commencing Straight Life Annuity 
Payable at Both Age 65 and the Age of Benefit Commencement.  If the annuity starting date for 
the participant’s benefit is after age 65 and occurs in a limitation year beginning on or after July 1, 
2007, and the plan has an immediately commencing straight life annuity payable at both age 65 and 
the age of benefit commencement, the defined benefit dollar limitation at the participant’s annuity 
starting date is the lesser of the limitation determined under Section (k)(5)(B)(I) and the defined 
benefit dollar limitation (adjusted under Section (k)(2) for years of participation less than 10, if 
required) multiplied by the ratio of the annual amount of the adjusted immediately commencing 
straight life annuity under the plan at the participant’s annuity starting date to the annual amount of 
the adjusted immediately commencing straight life annuity under the plan at age 65, both 
determined without applying the limitations of this Article.  For this purpose, the adjusted 
immediately commencing straight life annuity under the plan at the participant’s annuity starting 
date is the annual amount of such annuity payable to the participant, computed disregarding the 
participant’s accruals after age 65 but including actuarial adjustments even if those actuarial 
adjustments are used to offset accruals; and the adjusted immediately commencing straight life 
annuity under the plan at age 65 is the annual amount of such annuity that would be payable under 
the plan to a hypothetical participant who is age 65 and has the same accrued benefit as the 
participant. 
 
 (6) Notwithstanding the other requirements of Sections (k)(4) and (k)(5), in 
adjusting the defined benefit dollar limitation for the participant’s annuity starting date under 
Section (k)(4)(A), (k)(4)(B)(I), (k)(5)(A) or (k)(5)(B)(I), no adjustment shall be made to the defined 
benefit dollar limitation to reflect the probability of a participant’s death between the annuity 
starting date and age 62, or between age 65 and the annuity starting date, as applicable, if benefits 
are not forfeited upon the death of the participant prior to the annuity starting date.  To the extent 
benefits are forfeited upon death before the annuity starting date, such an adjustment shall be made.  
For this purpose, no forfeiture shall be treated as occurring upon the participant’s death if the plan 
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does not charge participants for providing a qualified preretirement survivor annuity, as defined in 
Code section 417(c), upon the participant’s death. 
 
 (l) Predecessor Employer - If the employer maintains a plan that provides a benefit 
which the participant accrued while performing services for a former employer, the former 
employer is a predecessor employer with respect to the participant in the plan.  A former entity that 
antedates the employer is also a predecessor employer with respect to a participant if, under the facts 
and circumstances, the employer constitutes a continuation of all or a portion of the trade or 
business of the former entity. 
 
 (m) Social Security Retirement Age - Age 65 in the case of a participant attaining age 62 
before January 1, 2000 (i.e., born before January 1, 1938), age 66 for a participant attaining age 62 
after December 31, 1999, and before January 1, 2017 (i.e., born after December 31, 1937, but before 
January 1, 1955), and age 67 for a participant attaining age 62 after December 31, 2016 (i.e., born 
after December 31, 1954). 
 
 (n) Severance from Employment - An employee has a severance from employment when 
the employee ceases to be an employee of the employer maintaining the plan.  An employee does 
not have a severance from employment if, in connection with a change of employment, the 
employee’s new employer maintains the plan with respect to the employee. 
  
 (o) Year of Participation - The participant shall be credited with a year of participation 
(computed to fractional parts of a year) for each accrual computation period for which the following 
conditions are met:  (1) the participant is credited with at least the number of hours of service (or 
period of service if the elapsed time method is used) for benefit accrual purposes, required under the 
terms of the plan in order to accrue a benefit for the accrual computation period, and (2) the 
participant is included as a participant under the eligibility provisions of the plan for at least one day 
of the accrual computation period.  If these two conditions are met, the portion of a year of 
participation credited to the participant shall equal the amount of benefit accrual service credited to 
the participant for such accrual computation period.  A participant who is permanently and totally 
disabled within the meaning of Code Section 415(c)(3)(C)(i) for an accrual computation period shall 
receive a year of participation with respect to that period.  In addition, for a participant to receive a 
year of participation (or part thereof) for an accrual computation period, the plan must be 
established no later than the last day of such accrual computation period.  In no event will more than 
one year of participation be credited for any 12-month period. 
 
 (p) Year of Service - For purposes of Section 5.05(i), the participant shall be credited with 
a year of service (computed to fractional parts of a year) for each accrual computation period for 
which the participant is credited with at least the number of hours of service (or period of service if 
the elapsed time method is used) for benefit accrual purposes, required under the terms of the plan 
in order to accrue a benefit for the accrual computation period, taking into account only service with 
the employer or a predecessor employer. 
 
 (q) Applicable Mortality Table and Applicable Interest Rates – The applicable 
mortality table is set forth in Revenue Ruling 95-6, 1995-1 C.B.80 for annuity starting dates prior to 
December 31, 2002 and Revenue Ruling 2001-62 for annuity starting dates on or after 
December 31, 2002 (or any successor applicable mortality table specified by the Commissioner), 
and the applicable interest rate is the rate of interest on 30-year Treasury securities as specified by 
the Commissioner (or any successor applicable interest rate or rates specified by the Commissioner) 
for the lookback month for the stability period specified below.  The lookback month applicable to 
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the stability period is the second calendar month preceding the first day of the stability period.  The 
stability period is the successive period of one plan year that contains the annuity starting date for 
the distribution and for which the applicable interest rate remains constant.  (For example, for a 
stability period equal to the calendar year and a lookback month equal to the second month 
preceding the stability period, the 30-year Treasury yield published for November preceding the 
calendar year is used). 
 
Notwithstanding the above, a plan amendment that changes the date for determining the applicable 
interest rate (including an indirect change as a result of a change in plan year) shall not be given 
effect with respect to any distribution during the period commencing one year after the later of the 
amendment’s effective date or adoption date, if, during such period and as a result of such 
amendment, the participant’s distribution would be reduced. 
 
Section 5.05A - Other Rules Applicable to Sections 5.02, 5.03, 5.04 and 5.05 
 
 (a) Benefits Under Terminated Plans - If a defined benefit plan maintained by the 
employer has terminated with sufficient assets for the payment of benefit liabilities of all plan 
participants and a participant in the plan has not yet commenced benefits under the plan, the benefits 
provided pursuant to the annuities purchased to provide the participant’s benefits under the 
terminated plan at each possible annuity starting date shall be taken into account in applying the 
limitations of this Article.  If there are not sufficient assets for the payment of all participants’ 
benefit liabilities, the benefits taken into account shall be the benefits that are actually provided to 
the participant under the terminated plan. 
 
 (b) Benefits Transferred From the Plan - If a participant’s benefits under a defined 
benefit plan maintained by the employer are transferred to another defined benefit plan maintained 
by the employer and the transfer is not a transfer of distributable benefits pursuant IRS Reg. 
1.411(d)-4, Q&A-3(c), the transferred benefits are not treated as being provided under the transferor 
plan (but are taken into account as benefits provided under the transferee plan).  If a participant’s 
benefits under a defined benefit plan maintained by the employer are transferred to another defined 
benefit plan that is not maintained by the employer and the transfer is not a transfer of distributable 
benefits pursuant to IRS Reg. 1.411(d)-4, Q&A-3(c), the transferred benefits are treated by the 
employer’s plan as if such benefits were provided under annuities purchased to provide benefits 
under a plan maintained by the employer that terminated immediately prior to the transfer with 
sufficient assets to pay all participants’ benefit liabilities under the plan.  If a participant’s benefit 
under a defined benefit plan maintained by the employer are transferred to another defined benefit 
plan in a transfer of distributable benefits pursuant IRS Reg. 1.411(d)-4, Q&A-3(c), the amount 
transferred is treated as a benefit paid from the transferor plan. 
 
 (c) Formerly Affiliated Plans of the Employer - A formerly affiliated plan of an 
employer shall be treated as a plan maintained by the employer, but the formerly affiliated plan shall 
be treated as if it had terminated immediately prior to the cessation of affiliation with sufficient 
assets to pay participants’ benefit liabilities under the plan and had purchased annuities to provide 
benefits. 
 
 (d) Plans of a Predecessor Employer - If the employer maintains a defined benefit plan 
that provides benefits accrued by a participant while performing services for a predecessor 
employer, the participant’s benefits under a plan maintained by the predecessor employer shall be 
treated as provided under a plan maintained by the employer.  However, for this purpose, the plan of 
the predecessor employer shall be treated as if it had terminated immediately prior to the event 
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giving rise to the predecessor employer relationship with sufficient assets to pay participants’ 
benefit liabilities under the plan, and had purchased annuities to provide benefits; the employer and 
the predecessor employer shall be treated as if they were a single employer immediately prior to 
such event and as unrelated employers immediately after the event; and if the event giving rise to 
the predecessor relationship is a benefit transfer, the transferred benefits shall be excluded in 
determining the benefits provided under the plan of the predecessor employer. 
 
 (e) Special Rules - The limitations of this article shall be determined and applied taking 
into account the rules in IRS Reg. 1.415(f)-1(d), (e) and (h). 
 
 (f) Aggregation with Multiemployer Plans. 
 
  (1) If the employer maintains a multiemployer plan, as defined in Code section 
414(f), and the multiemployer plan so provides, only the benefits under the multiemployer plan that 
are provided by the employer shall be treated as benefits provided under a plan maintained by the 
employer for purposes of this Article. 
 
  (2) Effective for limitation years ending after December 31, 2001, a 
multiemployer plan shall be disregarded for purposes of applying the compensation limitation of 
sections 5.05(d) and 5.05(k)(2) to a plan which is not a multiemployer plan. 
 
Section 5.06 - Early Plan Termination Limitations – Not applicable. 
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ARTICLE 6 
 

TOP HEAVY PROVISIONS 
 
 
Section 6.01 - General Application – Not applicable. 
 
Section 6.02 - Top Heavy Definitions – Not applicable. 
 
 
Section 6.03 - Provisions of Top Heavy Plans – Not applicable. 
 
 
Section 6.04 - Collective Bargaining Agreements – Not applicable. 
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ARTICLE 7 
 

ADMINISTRATION 
 
 
Section 7.01 - Powers and Duties of the Plan Administrator 
 
 The plan administrator shall have responsibility for the general supervision and 
administration of the plan and its assets and shall have all powers necessary to accomplish such 
duties.  The plan administrator shall be a fiduciary of the plan. The plan administrator shall 
discharge its duties solely in the interest of all participants and beneficiaries.  The plan administrator 
shall have the right, power and authority to: 
 
 (a) make rules and regulations for the administration of the plan which are not 
inconsistent with the terms and provisions hereof; 
 
 (b) construe all terms, provisions, conditions and limitations of the plan, and any 
construction thereof made by it in good faith shall be final and conclusive on all parties at interest; 
 
 (c) correct any defect or supply any omission or reconcile any inconsistency that may 
appear in the plan in such manner and to such extent as it shall deem expedient to carry the plan into 
effect for the greatest benefit of all interested parties, and its judgement of such expedience shall be 
final and conclusive on all parties at interest; 
 
 (d) select, employ and compensate from time to time such investment consultants, 
actuaries, accountants, investment managers, attorneys and other agents and employees as it may 
deem necessary or advisable in the proper and efficient administration of the plan.  Any agent or 
employee so selected by the plan administrator may be a person or a firm then, theretofore or 
thereafter servicing the employer in any capacity; 
 
 (e) select from time to time the issuing company or companies from which insurance or 
annuity contracts, if any, may be purchased and to determine the form, type and kind of such 
contracts; 
 
 (f) determine all questions relating to the eligibility of employees to become participants 
and to determine the benefits which each may be entitled to receive and the time of payment 
thereof; 
 
 (g) determine all questions relating to the administration of the plan when differences of 
opinion arise between interested parties, whenever it is deemed advisable, to determine such 
questions in order to promote the uniform administration of the plan for the greatest benefit of all 
parties concerned; 
 
 (h) authorize and direct payment from the plan assets all benefits provided for hereunder; 
 
 (i) exercise such authority and responsibility as it deems appropriate in order to comply 
with ERISA and applicable governmental regulations issued thereunder relating to records of 
service, accrual of benefits and the nonforfeitability of such under the plan; required notifications; 
annual registration with the Internal Revenue Service; annual reports to the Department of Labor 
and reports and premium payments to the PBGC as may be applicable; 
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 (j) establish and carry out a funding policy consistent with the purposes of the plan and 
the requirements of applicable law, as may be appropriate from time to time.  As part of such 
funding policy, the plan administrator shall direct the trustee, investment counsel, custodian, 
investment manager, insurance company or other persons having authority and discretion to manage 
and control the assets of the plan to exercise its investment discretion so as to provide sufficient 
cash assets to meet the liquidity requirements of the plan.  The discretion of the trustee, investment 
counsel, custodian, investment manager, insurance company or other persons having authority and 
discretion to manage and control the assets of the plan in investing and reinvesting the principal and 
income of the plan shall be subject to the funding policy, and any changes thereof from time to 
time, as the plan administrator may adopt and communicate to the trustee, investment counsel, 
custodian, investment manager, insurance company or other above referenced persons in writing.  It 
shall be the duty of the trustee, investment counsel, custodian, investment manager, insurance 
company or other such persons to act strictly in accordance with such funding policy, and any 
changes therein, as so communicated from time to time in writing; 
 
 (k) delegate any part of its authority and duties as it deems expedient; and 
 
 (l) serve as agent for service of legal process in matters related to the plan. 
 
Section 7.02 - Action of the Plan Administrator Committee 
 
 If a committee, a majority of the members of the committee comprising the plan 
administrator shall constitute a quorum for the transaction of business and shall have full power to 
act hereunder.  Any written memorandum signed by the secretary or any member of the committee 
who has been authorized to act on behalf of the committee shall have the same force and effect as a 
formal resolution adopted in open meeting.  Minutes of all meetings of any committee and a record 
of any action taken by the plan administrator shall be kept in written form.  The plan administrator 
shall give to a trustee, insurance company or other entity any order, direction, consent or advice 
required under the terms of the plan, and such trustee, insurance company or other entity shall be 
entitled to rely on any instrument duly signed and delivered to it as evidencing the action of the plan 
administrator. 
 
 A member of any committee comprising the plan administrator may not vote or decide upon 
any matter relating solely to himself or vote in any case in which his individual right or claim to any 
benefit under the plan is particularly involved.  If in any case in which an individual member of 
such committee is so disqualified to act and the remaining members cannot agree, the employer will 
appoint a temporary substitute member to exercise all of the powers of a qualified member 
concerning the matter in which the disqualified member is not qualified to act. 
 
Section 7.03 - Indemnity and Limitations on Liability 
 
 (a) Indemnity - The employer shall indemnify and defend the plan administrator and any 
of its employees against any and all claims, loss, damages, expenses (including reasonable attorneys 
fees), and liability arising in connection with the administration of the plan, except when the same is 
judicially determined to be due to the gross negligence or willful misconduct of such individual. 
 
 (b) Limitations on Liability - Notwithstanding any of the preceding provisions of the 
plan, none of the trustee(s), the employer, the plan administrator and each individual acting as an 
employee or agent of any of them shall be liable to any participant, former participant, spouse or 
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beneficiary for any claim, loss, liability or expense incurred in connection with the plan, except 
when the same shall have been judicially determined to be due to the gross negligence or willful 
misconduct of such person. 
 
 (c) Insurance - The employer shall purchase insurance as is deemed appropriate to 
provide indemnification for the plan administrator and any other individuals against liability or 
losses occurring by reason of act or omission in their capacity as fiduciaries for the plan. 
 
Section 7.04 - Expenses of Administration 
 
 The plan administrator shall be compensated for its service as plan administrator in accordance 
with the written agreement approved by the Trustees.  Reasonable and necessary expenses and costs 
incurred by the plan administrator in supervising the administration of the plan and its assets shall be 
paid by the employer as directed by the plan administrator.  Any of such expenses and costs not paid 
by the employer shall be paid from plan assets as directed by the plan administrator. 
 
Section 7.05 - Bonding of the Plan Administrator 
 
 The plan administrator or any other person handling funds or other property of the plan shall 
be bonded as may be required by law and the expense of providing such bond shall be paid by the 
employer or from plan assets. 
 
Section 7.06 - Participants to Furnish Required Information 
 
 Each participant will furnish to the plan administrator such information as the plan 
administrator considers necessary or desirable for the purposes of administering the plan, and the 
provisions of the plan respecting any payments thereunder are conditioned upon the participant's 
furnishing promptly such true, full and complete information as the plan administrator may request. 
 
 Any notice or information which, according to the terms of the plan or the rules of the plan 
administrator, must be filed with the plan administrator shall be deemed so filed at the time that the 
information is actually received by the plan administrator. 
 
 The employer, the plan administrator and any person or persons involved in the 
administration of the plan shall be entitled to rely upon any certification, statement or representation 
made or evidence furnished by a participant with respect to his age or other facts required to be 
determined under any of the provisions of the plan and shall not be liable on account of the payment 
of any monies or the doing of any act or failure to act in reliance thereon.  Any such certification, 
statement, representation or evidence, upon being duly made or furnished, shall be conclusively 
binding upon the person furnishing same; but it shall not be binding upon the employer, the plan 
administrator or any other person or persons involved in the administration of the plan, and nothing 
herein contained shall be construed to prevent any of such parties from contesting any such 
certification, statement, representation or evidence or to relieve the participant from the duty of 
submitting satisfactory proof of such fact. 
 
Section 7.07 - Claims Procedure 
 
 (a) Effective for periods prior to January 1, 2002, claims for benefits under the plan shall 
be filed on forms supplied by the plan administrator.  Written notice of the disposition of a claim 
shall be furnished the claimant within thirty (30) days after the application therefore is filed.  In the 
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event the claim is denied, the reasons for the denial shall be specifically set forth, pertinent 
provisions of the plan shall be cited and, where appropriate, an explanation as to how the claimant 
can perfect the claim will be provided. Such notice shall be written to the best of the plan 
administrator's ability in a manner that may be understood without legal or actuarial counsel. 
 
 Any claimant who has been denied a benefit or feels aggrieved by any other action of the 
employer or the plan administrator shall be entitled to receive, upon request to the plan 
administrator, a full and clear statement of the reasons for the action together with a written notice 
of such action, if such notice has not already been given to such claimant.  If the claimant wishes 
further consideration of his position, he may obtain a form from the plan administrator on which to 
request a hearing.  Such form, together with a written statement of the claimant's position, shall be 
filed with the plan administrator no later than ninety (90) days after receipt of the written 
notification provided for above or in the foregoing paragraph. The plan administrator shall schedule 
an opportunity for a full and fair hearing of the issue within the next thirty (30) days. The decision 
following such hearing shall be made within thirty (30) days and shall be communicated in writing 
to the claimant. 
 
 (b) Effective for periods on or after January 1, 2002, the following provisions shall apply: 
 
 (1) Method of Making Claim.  Claims for benefits under the plan may be filed with 
the plan administrator on forms supplied by the employer.  An authorized representative of a 
claimant may act on behalf of a claimant, provided that the representative is appointed in a writing 
that is signed by the claimant and supplied to the plan administrator.  The term "claimant," when 
used in this procedure and in the claims review procedure below, shall include a duly appointed 
representative. 
 
 (2) Time and Manner of Giving Notice of Adverse Benefit Determination.  If a 
claim is wholly or partially denied, the plan administrator shall notify the claimant of the adverse 
benefit determination no later than 90 days (45 days in the case of a disability benefit 
determination) after the claim was received by the plan.  This period begins when a claim is 
received by the plan, whether or not the claim contains all information necessary to make a benefit 
determination.  (In the case of a disability benefit determination, however, if a period is extended as 
described immediately below due to a claimant's failure to submit information necessary to decide a 
claim, the period for making the benefit determination shall be tolled from the date on which the 
notification of the extension is sent to the claimant until the date on which the claimant responds to 
the request for additional information.) 
 
 If the plan administrator determines that special circumstances require more time to 
process a claim, this period may be extended up to a maximum of 90 additional days.  If such an 
extension is required, the plan administrator shall give written notice no later than 90 days after the 
claim was received by the plan.  The written notice shall describe the special circumstances 
requiring the extension and the expected date by which the benefit determination will be made. 
 
 In the case of a disability benefit determination, however, the foregoing paragraph 
shall not apply, and the following rules shall apply: The period may be extended by an additional 30 
days if the plan administrator both determines that such an extension is necessary due to matters 
beyond the plan's control and notifies the claimant before the end of the 45-day period of the 
circumstances requiring the extension and the date by which the plan expects to render a decision.  
This period may be extended by an additional 30 days if during the first 30-day extension period the 
plan administrator both determines that a decision cannot be rendered within that extension period 
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due to matters beyond the plan's control and notifies the claimant before the end of the first 30-day 
period of the circumstances requiring the extension and the date by which the plan expects to render 
a decision.  In the case of any initial or additional 30-day extension, the notice of extension shall 
specifically explain the standards on which entitlement to a benefit is based, the unresolved issues 
that prevent a decision on the claim, and the additional information needed to resolve the issues.  In 
addition, the claimant shall be given at least 45 days to provide the specified information. 
 
 In its consideration of the claim, the plan administrator shall consult the documents 
and instruments constituting the plan and all other documents that may have a bearing on its 
interpretation, including past interpretations or claims of the same general type.  The plan 
Administrator shall also, where appropriate, consult the Internal Revenue Service, Department of 
Labor, or other governmental or private publications or authorities which may assist the plan 
administrator to interpret plan language or administrative procedures. 
 
 Notice of adverse benefit determination described in this section shall be given in 
writing. 
 
 (3) Content of Notice of Adverse Benefit Determination.  Notice of adverse 
benefit determination described in this section must set forth in a manner calculated to be 
understood by the claimant: 
 
  (i) the specific reason(s) for the adverse determination; 
 
  (ii) specific plan provisions upon which the determination is based; 
 
  (iii) a description and explanation of any additional material or information 
needed for the claimant to perfect the claim; 
 
  (iv) a description of the plan's review procedures and applicable time limits; 
 
  (v) a statement of the claimant's right to bring a civil action under Section 
502(a) of ERISA following an adverse benefit determination on review; and 
 
  (vi) solely in the case of a disability benefit determination, if any internal rule, 
guideline, protocol, or other similar criterion was relied upon in making the adverse determination, 
either: 
 
 (A) a copy of such internal rule guideline, protocol, or other similar 
criterion; or 
 
 (B) a statement that such internal rule, guideline, protocol, or other similar 
criterion was relied upon and that a copy is available to the claimant at no charge upon request. 
 
 (4) Claims Review Procedure.  If the plan administrator makes an adverse benefit 
decision as described above, a claimant may request that the plan administrator review the claim 
and the adverse benefit determination.  The claimant must make this request no later than 60 days 
(180 days for disability benefit determinations) after receiving the written notice provided for 
above.  This period begins when a request for review is filed in accordance with the plan's 
reasonable procedures, whether or not the request for review contains all information necessary to 
make a benefit determination. 
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 A claimant may submit written comments, documents, records, or other information 
relating to the claim for consideration in the review.  The review shall take into account all such 
information submitted by the claimant, regardless of whether it was submitted or considered in the 
initial benefit determination.  For disability benefit determinations, on review, no deference shall be 
given to the initial adverse benefit determination.  The review shall be conducted by the employer 
(hereafter, "Disability Appeal Fiduciary").  If in connection with the adverse disability benefit 
determination the plan obtained on its behalf the advice of any other medical or vocational experts, 
such expert(s) shall be identified, whether or not their advice was relied upon in making the adverse 
benefit determination.  If the adverse disability benefit decision was based in whole or part on a 
medical judgement, in conducting the review the Disability Appeal Fiduciary shall consult with a 
health care professional with appropriate training and experience in the field of medicine involved  
in the medical judgement.  This health care professional shall not be a person or a subordinate of a 
person who was consulted in connection with the adverse benefit determination. 
 
 Upon request, the claimant shall have reasonable access to and free copies of all 
documents, records, and other information that is relevant to the claim.  A document, record or 
other information shall be considered to be relevant to a claim if it: 
 
  (i) was relied upon, submitted, considered or generated in the course of making the 
benefit determination; or 
 
  (ii) demonstrates compliance with the administrative processes and safeguards 
required in the making of the benefit determination; or 
 
  (iii) in the case of a disability benefit determination, constitutes a statement of 
policy or guidance with respect to the plan concerning the benefit denied for the claimant's 
diagnosis, whether or not such advice or statement was relied upon in making the benefit 
determination. 
 
 The plan administrator shall notify the claimant of the determination on the review not 
later than 60 days (45 days for disability benefit determinations) after the receipt of the claimant's 
request for review.  If the plan administrator determines that special circumstances require more 
time to process the review of a claim, this period may be extended up to a maximum of 60 (45 for 
disability benefit determinations) additional days.  Is such an extension is required, the plan 
administrator shall give written notice no later than 60 days (45 days for disability benefit 
determinations) after the receipt of the request for review.  The written notice shall describe the 
special circumstances requiring the extension and the expected date by which the review 
determination will be made.  If the plan administrator extends the review period due to a claimant's 
failure to submit information necessary to decide a claim, the deadline by which the plan 
administrator must make its determination on review shall be suspended from the date on which it 
notifies the claimant of the extension until the date the claimant responds to the request for 
additional information. 
 
 (5) Notice of Decision on Review.  The plan administrator shall notify a claimant in 
writing of the benefit determination on review.  If the benefit determination is adverse, the 
notification shall set forth in a manner calculated to be understood by the claimant: 
 
  (i) the specific reason(s) for the adverse determination; 
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  (ii) specific plan provisions upon which the determination is based; 
 

  (iii) a statement that the claimant is entitled to receive, upon request and free of 
charge, reasonable access to and copies of all documents, records, and other information relevant 
(as defined above) to the claim for benefits; 
 

  (iv) a statement describing any voluntary appeal procedures offered by the plan; 
 

  (v) a statement of the claimant's right to bring a civil action under Section 
502(a) of ERISA; and 
 

  (vi) for disability benefit determinations, if any internal rule, guideline, protocol, 
or other similar criterion was relied upon in making the adverse determination, either; 
 

 (A) a copy of such internal rule, guideline, protocol, or other similar 
criterion; or 
 

 (B) a statement that such internal rule, guideline, protocol, or other similar 
criterion was relied upon and that a copy is available to the claimant at no charge upon request; and 
 

  (vii)  the following statement: "You and your plan may have other voluntary 
alternative dispute resolution options, such as mediation.  One way to find out what may be 
available is to contact your local U.S. Department of Labor Office and your State insurance 
regulatory agency." 
 

 This claims procedure is designed so as not to contain any provision and 
unduly inhibits or hampers the initiation or processing of claims for benefits, nor shall it be 
administered in such a manner.  Specifically, no fee shall be charged as a prerequisite to making a 
claim or appealing an adverse benefit decision.  Furthermore, in the case of disability benefit 
determinations, there is no requirement that a claimant must file more than two appeals on an 
adverse benefit determination prior to bringing a civil action under Section 502(a) of ERISA, nor is 
there any requirement that adverse benefit determinations must be submitted to binding arbitration. 
 
Section 7.08 - Benefits Payable to Minors and Incompetents 
 
 If any person entitled to payments under the plan shall be a minor or is, in the judgement of 
the plan administrator, otherwise legally incapable of personally receiving and giving a valid receipt 
for any payment due under the plan, the plan administrator may, unless and until claims shall have 
been made by a duly appointed guardian of such person, make such payment or any part thereof to 
such person's spouse, children or other person deemed by the plan administrator to have incurred or 
assumed responsibility for the expenses of such person, except that with regard to a participant or 
beneficiary declared to be incompetent, his or her benefit may only be paid to an individual with a 
valid power of attorney or a court appointed guardian.  Any such payment will be a complete 
discharge of any liability under the plan for such payment. 
 
Section 7.09 - Payments to Participants 
 
 Any payment to any participant, beneficiary, or legal representative, in accordance with the 
terms and provisions of the plan, shall to the extent thereof be in full satisfaction of all claims 
hereunder against the plan; and any such participant or beneficiary or legal representative, as a 
condition precedent to such payment, may be required to execute a receipt and release therefor in 
such form as shall be determined by the plan administrator. 
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Section 7.10 - Abandonment of Benefits 
 
 Each participant and other person entitled to benefits hereunder shall file with the plan 
administrator from time to time, in writing, his address and each change of address and any check 
representing payment hereunder and any communication addressed to such person hereunder at his 
last address filed with the plan administrator (or, if no such address has been filed, then at his last 
address as indicated on the records of the employer) shall be binding on such person for all purposes 
of the plan, and the plan administrator shall not be obliged to search for or ascertain the location of 
any such person. 
 
 If the plan administrator, for any reason, is in doubt as to whether benefit payments are 
being received by the person entitled thereto, it may, by registered mail addressed to the person 
concerned at his address last known to the plan administrator, notify such person that all unmailed 
and future benefit payments shall be henceforth withheld until he provides the plan administrator 
with evidence of his continued life and his proper mailing address. 
 
 If a benefit is abandoned or otherwise forfeited because the participant or beneficiary cannot 
be found, such benefit will be reinstated if a subsequent claim is made by the located participant or 
beneficiary.  Furthermore, upon plan termination a participant or beneficiary may not be considered 
lost until the plan can force a distribution (is no longer immediately distributable); if considered 
lost, the benefits should be protected outside the plan (e.g., via the purchase of an annuity or the 
creation of an IRA, etc.) 
 
Section 7.11 - Required Notification 
 
 Whenever a distribution is made from the plan which is a qualifying rollover distribution, 
the plan administrator shall give to the recipient a written explanation of (a) the provisions under 
which such a distribution can be transferred without current tax to an eligible retirement plan, and 
(b) the applicable Code provisions describing the possible current taxation treatment of such 
distribution if it is not transferred to an eligible retirement plan. 
 
Section 7.12 - Failure to Designate Beneficiary 
 
 If a participant fails to designate a beneficiary, if such designation is for any reason illegal or 
ineffective, or if no beneficiary survives the participant, his death benefits otherwise payable under 
this plan shall be paid: 
 
 (a) to his surviving spouse; 
 
 (b) if there is no surviving spouse, to the duly appointed and qualified executor or other 
personal representative of the participant to be distributed in accordance with the participant's will 
or applicable intestacy law; 
 
 (c) if no such representative is duly appointed and qualified within six months after the 
date of death of such deceased participant, then to such persons as, at the date of his death, would be 
entitled to share in the distribution of such deceased participant's personal estate under the 
provisions of the applicable statute then in force governing the descent of intestate property, in the 
proportions specified in such statute; or  
 
 (d) absent any of the above actions, as may be directed by any court of jurisdiction. 
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ARTICLE 8 
 

AMENDMENT AND TERMINATION 
 
 
Section 8.01 - Amendment to Plan 
 
 (a) Right To Amend - Subject to the restrictions enumerated below, the employer may 
amend this plan at any time in any manner deemed advisable to the lawful extent possible. 
 
 (b) Method of Amendment - Every amendment shall be in writing and duly executed by 
an authorized officer or other authorized person acting on behalf of the employer. 
 
 (c) Restrictions to Amendment - No amendment to the plan (including a change in the 
actuarial basis for determining optional or early retirement benefits) shall be effective to the extent 
that it has the effect of decreasing a participant’s accrued benefit.  For purposes of this paragraph, a 
plan amendment that has the effect of (1) eliminating or reducing an early retirement benefit or a 
retirement-type subsidy, or (2) eliminating an optional form of benefit, with respect to benefits 
attributable to service before the amendment shall be treated as reducing accrued benefits.  In the 
case of a retirement-type subsidy, the preceding sentence shall apply only with respect to a 
participant who satisfies (before the amendment) the pre-amendment conditions of the subsidy.  
Notwithstanding the preceding sentences, a participant’s accrued benefit, early retirement benefit, 
retirement-type subsidy, or optional form of benefit may be reduced to the extent permitted under 
Code section 412(c)(8) (for plan years beginning on or before December 31, 2007) or Code section 
412(d)(2) (for plan years beginning after December 31, 2007). 
 
For purposes of this Section 8.01(c) of the plan, a plan amendment that raises the normal retirement 
age under the plan to comply with IRS Reg. 1.401(a)-1(b)(2) will not be treated as an amendment 
that decreases a participant’s accrued benefit merely because the amendment eliminates a right the 
participant may have had to receive a distribution prior to severance from employment on 
attainment of the normal retirement age under the terms of the plan prior to such amendment.  The 
preceding sentence applies only in the case of a plan amendment that is adopted after May 22, 2007 
and on or before the last day of the applicable remedial amendment period under IRS Reg. 
1.401(b)-1 with respect to the requirements of IRS Reg. 1.401(a)-1(b)(2) and (3).  A participant who 
became or would have become eligible for payment of benefits at the normal retirement age under 
the terms of the plan prior to such amendment, and who has severed employment with the employer 
or employers maintaining the plan, continues to be eligible for payment at the same age and in at 
least the same amount as under the terms of the plan prior to such amendment with respect to 
benefits accrued prior to the applicable amendment effective date. 
 
  Furthermore no amendment to the plan shall have the effect of decreasing a 
participant's vested interest determined without regard to such amendment as of the later of the date 
such amendment is adopted or the date it becomes effective.   
 

Section 8.01A - Limitations on Plan Amendments Increasing Benefit Liabilities – Not 
applicable. 
 

Section 8.01B - Amendment by Practitioner 
 
 Effective as of the date of the advisory letter issued by the Internal Revenue Service on behalf 
of this Volume Submitter (VS) plan, the VS practitioner will amend the plan on behalf of all adopting 
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employers, including those employers who have adopted the plan prior to this restatement, for changes 
in the Code, regulations, revenue rulings, other statements published by the Internal Revenue Service, 
including model, sample or other required good faith amendments, but only if their adoption will not 
cause such plan to be individually designed, and for corrections of prior approved plans.  These 
amendments will be applied to all employers who have adopted the plan. 
 
 The VS practitioner will no longer have the authority to amend the plan on behalf of any 
adopting employer as of either: (1) the date the Service requires the employer to file Form 5300 as an 
individually designed plan as a result of an employer amendment to the plan to incorporate a type of 
plan not allowable in the Volume Submitter program, as described in Rev. Proc. 2005-16, or (2) as of 
the date the plan is otherwise considered an individually designed plan due to the nature and extent of 
the amendments.  If the employer is required to obtain a determination letter for any reason in order to 
maintain reliance on the advisory letter, the VS practitioner’s authority to amend the plan on behalf of 
the adopting employer is conditioned on the plan receiving a favorable determination letter. 
 
 The VS practitioner will maintain, or have maintained on its behalf, a record of the employers 
that have adopted the plan, and the VS practitioner will make reasonable and diligent efforts to ensure 
that adopting employers have actually received and are aware of all plan amendments and that such 
employers adopt new documents when necessary.  This section supersedes other provisions of the plan 
to the extent those other provisions are inconsistent with this section. 
 
 With respect to this document, VS practitioner shall mean Rudd and Wisdom, Inc. 
 
Section 8.02 - Termination of the Plan 
 
 (a) Right to Terminate - Although it is the expectation of the employer that it will 
continue this plan and make contributions hereunder, the continuance of this plan and contributions 
hereunder is not assumed as a contractual obligation; and the employer expressly reserves the right 
at any time to terminate contributions to the plan or terminate the plan itself. 
 
 (b) Method of Termination - The plan shall terminate upon the occurrence of any of the 
following events: 
 
  (1) dissolution or liquidation of the employer; 
 

  (2) legal adjudication of the employer as bankrupt; 
 

  (3) the preparation and execution of a written instrument by the employer reciting its 
intention to terminate the plan as of a stated date. 
 

 (c) Effect of Termination - Upon termination or partial termination of the plan, the rights 
of each participant or other person so affected to benefits accrued to the date of such termination or 
partial termination (to the extent funded as of such date) shall immediately become nonforfeitable.  
The payment of such benefits or portions thereof shall be in accordance with Section 9.04. 
 
Section 8.03 - Continuance With Successor Employers 
 
 Unless the plan has previously been terminated, a successor to the business of the employer, 
by whatever form or manner resulting, may continue the plan without the necessity of executing a 
supplemental plan and such successor shall ipso facto succeed to all applicable rights, powers and 
duties of the employer hereunder.  The employment of any employee who is continued in the 
employ of such successor shall not be deemed to have been terminated or severed for any purpose 
hereunder. 
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Section 8.04 - Plan Merger 
 
 In the event of a merger or consolidation with or a transfer of assets or liabilities to any other 
plan, each participant will receive a benefit immediately after such merger, consolidation or transfer 
(if the plan had then terminated) which is at least equal to the benefit the participant was entitled to 
immediately before such merger, consolidation or transfer (if the plan had terminated). 
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ARTICLE 9 
 

TRUST AND TRUSTEE 
 
 
Section 9.01 - Trustee 
 
 The term trustee means the corporate trustee or individual trustees appointed by the 
employer to administer the trust maintained for the purposes of the plan and such duly appointed 
and qualified successor trustee as the employer may designate from time to time. 
 
Section 9.02 - Purpose of Trust and Trust Agreement 
 
 A trust shall be maintained for the purposes of the plan and the monies thereof shall be 
invested in accordance with the terms of the trust agreement which forms a part of this plan.  All 
contributions will be paid into the trust and all benefits under the plan will be paid from the assets of 
the trust.  The responsibility, power and duties of the trustee and the provisions of the trust are as 
identified in the separate trust agreement, attached hereto as Exhibit A. 
 
Section 9.03 - Benefits Supported Only By Trust 
 
 Any person having any claim under the plan will look solely to the assets of the trust for 
satisfaction.  Except to the extent provided by ERISA, nothing contained in this plan or trust shall 
constitute a guarantee by the employer, plan administrator or trustee that the assets of the trust will 
be sufficient to pay any benefit to any person. 
 
Section 9.04 - Distribution of Plan Assets Upon Termination Of The Plan 
 
 Upon termination of the plan and subject to prior approval of the Internal Revenue Service 
as evidenced by the issuance of a determination letter (if the employer elects to file an application 
for such letter), the plan assets shall be apportioned and distributed in accordance with the following 
procedure: 
 
 (a) The plan administrator shall determine the date of distribution and the asset value to 
be distributed, after taking into account the expenses of such distribution; 
 
 (b) The plan administrator shall determine the method of distribution of the asset value 
(that is, whether distribution shall be by payment in cash, by the maintenance of another or 
substitute trust fund, or in kind based on the then fair market value) for each participant and other 
persons entitled to benefits under the plan; 
 
 (c) The plan administrator shall allocate the asset value as of the date of distribution of the 
assets in the manner set forth below, on the basis that the amount required to provide any given 
benefit shall mean the actuarially equivalent single sum value of the accrued benefit on the date of 
the termination of the plan, or if the method of distribution involves the purchase of an insured 
annuity equal to the accrued benefit on the date of termination of the plan, the amount required to 
provide the benefit shall mean the single premium payable to the life insurance company for such 
annuity.  Any actuarially equivalent value shall be calculated in a manner consistent with Plan 
Section 1.02.  The plan administrator shall allocate the asset value among the participants on the 
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basis of benefits included in and in the manner and order set forth in the following priority 
categories: 
 
 (1) voluntary participant contributions, if any; (2) mandatory participant 
contributions, if any; (3) benefits to retired participants or beneficiaries who began receiving 
benefits at least three (3) years before the termination date of the plan [including those benefits 
which would have been received for at least three (3) years by participants had they retired at their 
normal retirement ages] based on the plan provisions in effect during the five (5) year period ending 
on the termination date of the plan under which such benefits would have been the least; (4) all 
other nonforfeitable benefits under the plan; and (5) all other benefits under the plan. 
 
 If assets available for allocation under any of the priority categories, other than (4) 
and (5), are insufficient to provide full benefit for all persons in such category, the benefit otherwise 
payable to such persons shall be reduced proportionately.  No person shall receive an allocation 
based on a benefit in a lower category if he is entitled to an allocation based on that same benefit in 
a higher category.   If, after such allocation has been made, any residual assets remain, such assets 
shall be returned to the employer. Alternatively, if excess assets remain, the employer may amend 
the plan at termination to increase benefits in a nondiscriminatory manner so that all plan assets are 
applied to provide benefits. 
 
Section 9.05 - Loans to Participants and Beneficiaries 
 
 Loans to participants and beneficiaries are not permitted under the plan. 
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ARTICLE 10 
 

MISCELLANEOUS AND EXECUTION 
 
 
Section 10.01 - No Right to Employment 
 
 Participation in this plan shall not give any participant the right to be retained in the 
employment of the employer or any other right or interest not specified herein. 
 
Section 10.02 - Inalienability of Benefits 
 
 No benefit or interest available hereunder will be subject to assignment or alienation, either 
voluntarily or involuntarily.  This section does not preclude, however, the trustee or any insurance 
company from complying with a qualified domestic relations order as that term is defined in Code 
Section 414(p). 
 
 Effective for judgments, orders and decrees issued, and settlement agreements entered into, 
on or after the effective date of this plan restatement, the Plan's prohibition against assignment or 
alienation shall not apply to any offset of a participant's benefits against an amount that the 
participant is ordered or required to pay to the plan if: 
 
 (i) the order or requirement to pay arises: 
 
 (I) under a judgment of conviction for a crime involving such plan, 
 
 (II) under a civil judgment (including a consent order or decree) entered by a 
court in an action brought in connection with a violation (or alleged violation) of Part 4 of Subtitle 
B of Title I of the Employee Retirement Income Security Act of 1974, or 
 
 (III) pursuant to a settlement agreement between the Secretary of Labor and the 
participant in connection with a violation (or alleged violation) of Part 4 of such Subtitle by a 
fiduciary or any other person, and 
 
 (ii) the judgment, order, decree, or settlement agreement expressly provides for the 
offset of all or part of the amount ordered or required to be paid to the plan against the participant's 
benefits provided under the plan. 
 
 A plan shall not be treated as failing to meet the requirements of Code Sections 401(a), 
401(k), 403(b), or 409(d) solely by reason of an offset described in this plan Section 10.02. 
 
Section 10.03 - Aggregation of Employers – Not applicable. 
 
Section 10.04 - Conflict with Insurance Contract 
 
 In the event of any conflict between the terms of this plan and the terms of any insurance 
contract issued hereunder, the plan provisions shall control.  In particular, the payment of any 
benefits attributable to insurance or annuity contracts are part of the plan's total benefit and will be 
subject to all distribution conditions and requirements of Article 4. 
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Section 10.05 - Application of Insurance Dividends and Credits 
 
 Any payments by an insurer on account of credits such as dividends, experience rating 
credits, or surrender or cancellation credits shall be applied, within the taxable year of the employer 
in which received or within the next succeeding taxable year, toward the next premiums due before 
any further employer contributions are so applied. 
 
Section 10.06 - Owner-employees of Controlled Trades or Businesses 
 
 If this plan provides contributions or benefits for one or more owner-employees who control 
both the business for which this plan is established and one or more other trades or businesses, this 
plan and the plan established for other trades or businesses must, when looked at as a single plan, 
satisfy Code Section 401(a) and (d) for the employees of this and all other trades or businesses. 
 
 If the plan provides contributions or benefits for one or more owner-employees who control 
one or more other trades or businesses, the employees of the other trades or businesses must be 
included in a plan which satisfies Code Section 401(a) and (d) and which provides contributions and 
benefits not less favorable than provided for owner-employees under this plan. 
 
 If an individual is covered as an owner-employee under the plans of two or more trades or 
businesses which are not controlled and the individual controls a trade or business, then the 
contributions or benefits of the employees under the plan of the trade or business which are 
controlled must be as favorable as those provided for him under the most favorable plan of the trade 
or business which is not controlled. 
 
 For purposes of the preceding paragraphs, an owner-employee, or two or more owner-
employees, will be considered to control a trade or business if the owner-employee, or two or more 
owner-employees together: 
 
 (a) own the entire interest in an unincorporated trade or business; or 
 
 (b) in the case of a partnership, own more than 50% of either the capital interest or the 
profits interest in the partnership. 
 
 For purposes of the preceding sentence, an owner-employee, or two or more owner-
employees, shall be treated as owning any interest in a partnership which is owned, directly or 
indirectly, by a partnership which such owner-employee, or such two or more owner-employees, are 
considered to control within the meaning of the preceding sentence. 
 
 For purposes of this Section 10.06, owner-employee means an individual who is a sole 
proprietor, or who is a partner owning more than 10% of either the capital or profits interests of the 
partnership. 
 
Section 10.07 - Construction and Action by Employer 
 
 This plan shall be construed in accordance with the laws of the State of Texas.  Words used 
in the singular shall include the plural, the masculine gender shall include the feminine, and vice 
versa whenever appropriate.  Whenever, under the terms of the plan, the employer is required or 
permitted to take some action, such may be taken by any officer who has been duly authorized by 
the board of directors of the employer. 
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INTRODUCTION 
 
 
 The Texas Hospital Association Retirement Plan for NTMC North Texas Medical Center 

was originally established on April 1, 1973 to provide Participants an additional monthly income for 

their comfort and financial security during their advanced years.  The plan operates for the exclusive 

benefit of the participants and beneficiaries. 

 The Plan Document and Trust Agreement are complicated legal documents.  To make the 

plan more understandable, we have prepared this summary in the form of a question and answer 

booklet.  It contains answers to the questions most frequently asked.  Copies of the Plan and Trust 

instrument are on file in the Hospital’s Administration offices if you want to make a more detailed 

study of them.  In the event of any discrepancy between this summary and the actual plan 

document, the provisions of the plan document and any amendments to the plan document shall 

govern. 

All previous Texas Hospital Association Retirement Plan for 
NTMC North Texas Medical Center booklets that have been 
distributed are hereby declared null and void and are replaced 
with this revised (March 2014) booklet. 

 
As a result of a plan amendment adopted in March 2014, no employee hired after June 1, 2014 is 
eligible to participate in this plan and no employee hired on or before June 1, 2014 may enter or re-
enter this plan after June 1, 2014.  Benefits for participants who entered the plan on or before June 
1, 2014 are otherwise unaffected by this amendment.  
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TEXAS HOSPITAL ASSOCIATION 
RETIREMENT PLAN FOR  

NTMC NORTH TEXAS MEDICAL CENTER 
 

BASIC PLAN PROVISIONS 
 
 
ELIGIBILITY: 
 
 COVERED EMPLOYEES: All common law employees, except those customarily 

working less than thirty three hours per week or less 
than 12 months per year 

 
 MINIMUM AGE: 25 years, up to April 1, 2014. No minimum age needed 

to join on June 1, 2014. 
 
 MAXIMUM AGE AT HIRE: None 
 
 WAITING PERIOD: Three years as a covered employee, up to April 1, 2014. 

All covered employees are eligible to join on June 1, 
2014. 

 
 ENTRY DATES: Each April 1 through April 1, 2014 and a Final Entry 

Date of June 1, 2014 
 
EARLY RETIREMENT DATE: Age 55 with 10 years of vesting service 
 
NORMAL RETIREMENT AGE: The later of age 65 or 5 years of vesting service 
 
NORMAL RETIREMENT BENEFIT: 1.6% of average monthly compensation times years of 

benefit service 
 
MINIMUM MONTHLY NORMAL 
 RETIREMENT BENEFIT: $25 per month payable starting at normal retirement date 
 
EMPLOYEE CONTRIBUTIONS: Participants contribute 3% of their compensation to the 

plan 
 
EMPLOYER CONTRIBUTIONS: The employer contributes all additional funds needed to 

provide the employees’ benefits at retirement, based 
upon recommendations made by an independent 
Actuary. 

 
VESTING SCHEDULE: Effective July 1, 2007: 
 
  Years of Vesting Service Vesting Percentage 
  0 0% 
  1 20 
  2 40 
  3 60 
  4 80 
  5 or more 100% 
 

A participant shall always be 100% vested in his 
required employee contributions and upon the 
attainment of normal retirement age. 
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IMPORTANT DATA 
 
 
NAME OF PLAN: Texas Hospital Association Retirement Plan for NTMC 

North Texas Medical Center 
 
TYPE OF PLAN: Defined Benefit Pension Plan 
 
EMPLOYER: NTMC North Texas Medical Center 
 1900 Hospital Blvd. 
 Gainesville, Texas  76240 
 
PLAN YEAR: April 1 through March 31 
 
PLAN ADMINISTRATOR: HealthSHARE 
 1108 Lavaca, Suite 700 
 Austin, Texas  78701-2180 
 Phone:  (512) 465-1000 
 
INDIVIDUAL TRUSTEES: Successor Trustees 
 Texas Hospital Association Retirement Plan for Member 

Hospitals 
 1108 Lavaca, Suite 700 
 Austin, Texas  78701-2180 
 
PLAN SPONSOR: HealthSHARE 
 1108 Lavaca, Suite 700 
 Austin, Texas  78701-2180 
 Phone: (512) 465-1000 
 
AGENT FOR SERVICE 
  OF LEGAL PROCESS: Plan administrator 
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PLAN DEFINITIONS 
 
 
The following definitions are to help you to better understand the plan terminology and plan 
benefits: 
 
Accrued Benefits:  The amount of retirement benefit that the participant has earned to date to be 
received at the participant's normal retirement date, calculated using the “benefit formula”, based on 
average monthly compensation and service as of the date of calculation. 
 
Average Monthly Compensation:  To determine your average compensation, list your last 10 
calendar years of compensation.  Pick the five consecutive calendar years in which your 
compensation was highest.  Add the compensation for the five-year period.  Divide the total by five.  
The figure you get will be your average annual compensation.  Divide this figure by 12 (months) for 
your average monthly compensation. 
 
Beneficiary:  The person or persons named by the participant to receive the death benefits, if any, 
from the plan on his behalf. 
 
Benefit Formula:  The basis for determining the amount of benefit to be received by the participant 
from the plan.  Both average monthly compensation and years of benefit service are used in 
computing benefit amounts. 
 
Defined Benefit Plan:  A retirement plan (or pension plan) which states the benefits to be received 
by participants at their normal retirement date.  It also states the method of determining such 
benefits (which is called the "benefit formula"). 
 
Eligibility Requirements:  The rules that determine which employees may enter into the retirement 
plan. 
 
Normal Retirement Age:  The later of age 65 or 5 years of vesting service. 
 
Normal Retirement Benefit:  The benefit payable to the participant upon reaching normal 
retirement age. 
 
Normal Retirement Date:  The first of the month coincident with or next following attainment of 
normal retirement age. 
 
Service:  The years of employment of a participant.  Service is defined for purposes of eligibility, 
for vesting and in the benefit formula, as outlined in the explanations in this plan summary. 
 
Vesting:  Refers to the right of the participant to receive the benefit called for in the benefit formula.  
Vested status is determined by reference to a vesting schedule which is based on years of vesting 
service.  A participant who is 0% vested has no right to receive any of the “accrued benefit”, while a 
participant who is 100% vested at the time of termination of employment has the right to receive all 
of the “accrued benefit”. 
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ELIGIBILITY, PARTICIPATION AND YEARS OF SERVICE 
 
 
When may I join the Retirement Plan? 
 
 If you are a covered employee (see page 1), up through April 1, 2014 you had an 

opportunity to join the plan on the April 1 after you have reached age 25 if you had at least 
three years of covered employment with the Hospital.  On June 1, 2014 all covered 
employees have a one-time final opportunity to join the plan, if they were not already 
actively contributing participants.  For this one-time final opportunity, no age or service 
requirement applies. You simply have to have been hired on or before June 1, 2014. 
Participants are required to contribute 3% of their compensation in order to become and 
remain participants of the plan. No one hired after June 1, 2014 will be able to join the plan. 

 
Do I have to join the Plan? 
 
 No.  Plan participation is voluntary and not a condition of employment.  You may waive 

your right to participation in the plan if you choose.  However, your credited years of service 
will disregard any years that you declined to participate. Also, if you are not yet 
participating as of June 1, 2014 and decline the opportunity to join on June 1, 2014, you will 
not ever have another opportunity to join.  Also, after June 1, 2014 if you drop out of the 
plan (i.e., cease your contributions), cease to be a covered employee or terminate 
employment, you will not be able to re-enter the plan after June 1, 2014. 

 
How do I count Years of Benefit Service? 
 
 Provided you join the plan when you are first eligible and begin your 3% participant 

contributions, your years of benefit service begin the day you begin working in covered 
employment for the Hospital.  If effect, by joining at first eligibility you are gaining service 
credits for three years or more for which no contributions were required (or for the period of 
your shorter waiting period if June 1, 2014 is your first opportunity and you join on that 
date).  However, if you decline to join when you are first eligible, but join at some later date 
on or before June 1, 2014, you will only receive credit for those years when you make 
contributions.  If you terminate employment and are rehired, you will be treated as a new 
employee when you are rehired.  No one rehired after June 1, 2014 will be able to re-join the 
plan.  Approved leaves of absence are also counted as service and are not considered to be a 
break in service if you return to work at the end of your approved leave. 

 
Do I have to contribute money while I am on Leave of Absence? 
 
 No.  Leaves of Absence are usually for short periods of time except in the case of required 

military service.  The additional cost is provided by the hospital.  Just be sure your absence 
is approved by the hospital in a written form.  Be sure you return to work at the 
hospital when your leave time is up.  Otherwise, if you return to work prior to June 1, 
2014 your service credits will begin over again when you are rehired and (except for the 
one-time final entry date on June 1, 2014) you will also have to wait three years to re-enter 
the plan just as if you were a new employee.  If you return to work after June 1, 2014, you 
will not be able to re-join and your service credits cease at the beginning of your Leave of 
Absence. 

 
What if I get out of the Plan but continue to work; how does that affect my service if I want to 
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rejoin? 
 
 If you discontinue your contributions, you will not receive credited service for the time you 

do not contribute; furthermore, (except for the one-time final entry date on June 1, 2014) 
you will have to wait at least one year before you can re-enter the plan on the April 1st 
following your one-year wait.  If you rejoin the plan on or before June 1, 2014, you can start 
earning credited service again but you will never be able to count the time during which you 
did not make your contributions.  If you discontinue your contributions after June 1, 2014 
you cannot re-join the plan and your service credits cease when you stop contributing. 

 
 If, however, you withdraw your contributions from the plan, you lose all your vested 

and nonvested interest in your service credits up to a point of withdrawal.  If you later 
re-enter the plan following a one-year or more wait period (e.g., on an April 1, on or 
before April 1, 2014) or on June 1, 2014, your service credits will only count the years 
after your re-participation.  You cannot re-join the plan after June 1, 2014. 
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NORMAL RETIREMENT BENEFITS 
 
 
How are my Retirement Benefits calculated? 
 

The normal retirement benefit payable to you at your normal retirement date is based on your 
average monthly compensation and your years of benefit service as follows: 

 
Effective July 1, 2007: 
 
   1.6% times average monthly compensation times years of benefit service 
 
For example, if your average monthly compensation were $4,000 per month and you retired 
with 40 years of credited benefit service, your monthly pension would be: 

 
1.6% x $4,000 x 40 = $2,560 per month 

 
This benefit would be payable at your normal retirement date in addition to any Social 
Security benefits to which you are entitled. 

 
What if I quit work before my Normal Retirement Date? 
 

You will get less, because your years of service would be lower than at normal retirement 
age.  As you participate in the plan, you earn a right to a certain vested interest in the benefit 
provided by employer contributions.  This is called “vesting.”  If you quit work before you 
are “vested,” you will not be entitled to any benefit from the plan, except for the return of 
your employee contributions plus interest at the rate of 5% (4% prior to July 1, 2007) 
credited at the end of each year on your beginning of year balance. 

 
What is the Vesting Schedule? 
 

Vesting is based on years of service as shown in the table below.  Your years of vesting 
service will include only those years in which you actually participate; however, if you join 
the plan when first eligible, you will receive credit for the years of covered employment 
during your 3 year “waiting period” (or during your shorter waiting period if June 1, 2014 is 
your first opportunity and you join on that date). 
 
Effective July 1, 2007: 
 

  Years of Vesting Service Vesting Percentage 
  0 0% 
  1 20 
  2 40 
  3 60 
  4 80 
  5 or more 100% 
 

A participant shall always be 100% vested in his required employee contributions and upon 
the attainment of normal retirement age. 
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What is my Accrued Benefit? 
 
 To compute your accrued benefit, apply the benefit formula to your average monthly 

compensation and your years of benefit service up to the date of calculation. 
 
When do my retirement benefits begin? 
 
 You are eligible to receive your normal retirement benefits beginning on your normal 

retirement date (as defined).  You may be eligible to elect to receive early retirement 
benefits in reduced amounts as discussed in the next section. 

 
What choices do I have on how my benefits will be paid? 
 

You may choose any of the options available in the plan.  All options are calculated to be 
actuarially equivalent (equal in value) to one another. 

 
 If you do not choose how your benefit is to be paid, the automatic benefit is the “Life Only” 

benefit.  This benefit provides for a monthly income as long as you live. 
 
 You may also choose: 
 

Joint and Survivor benefit.  You may choose a benefit for your lifetime with an amount 
equal to 50%, 66 2/3%, 75% or 100% of your amount being paid after your death for the 
remaining lifetime of your named survivor (this could be your spouse or other individual). 

 
 Life Income, guaranteed for a certain period of time.  You may choose a reduced benefit 

which provides a guaranteed period of time for payment of five, ten, fifteen or twenty years 
but no longer than your life expectancy based on IRS tables.  If you should die before the 
guaranteed number of years, your beneficiary would receive your benefit until the 
guaranteed time expired.  If you live longer than the guaranteed time, you would continue to 
receive your benefit as long as you live. 

 
Guaranteed Period benefit.  You may choose a benefit which provides a guaranteed period 
of payment for five, ten, fifteen or twenty years but not longer than your life expectancy 
based on IRS tables. 

 
Lump Sum benefit.  You will automatically receive a single lump sum payment if the 
present value of your accrued benefit is less than $5,000.  If the value of your accrued 
benefit is $10,000 or more, you may elect to receive the value of your accumulated 
employee contributions and accept a lower pension based solely upon your employer 
provided benefits.  If the value of your accrued benefit is less than $10,000, you may elect to 
receive the entire value in a single payment. 

 
You may also choose a payment form with combined features from all the available options. 
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When do I have to make the choice? 
 
 Prior to your Normal (or Early) Retirement Date, you may request a written explanation of 

the terms and conditions of the forms of pension payments.  You will be requested to 
complete a form indicating how you wish to receive your pension payments.  Before your 
pension payments begin, you may revoke any form of pension payment you have elected. 
However, once your pension payments have commenced, you may not change the form of 
your payments. 

 
 

EARLY RETIREMENT 
 
 
May I take an Early Retirement? 
 
 Yes.  To take an early retirement you must complete 10 years of vesting service and attain 

age 55. 
 
When will early retirement payments begin? 
 
 When you choose early retirement, you may elect to have the payments begin on the first of 

any month after you retire. 
 
How much will my early retirement benefits be? 
 
 If you elect early retirement, you will receive the benefits that you have earned (called your 

accrued benefit) as of your early retirement date payable on your normal retirement date.  If 
you choose to have benefits begin earlier, then your normal retirement date benefit amounts 
are reduced because of early payout according to the following schedule: 

 

 
Early Retirement 

Age 

 
Number of 
Years Early 

Percentage of Vested 
Accrued Benefits Payable 
At Early Retirement Age 

 64 
 63 
 62 
 61 
 60 
 59 
 58 
 57 
 56 
 55 

 1 
 2 
 3 
 4 
 5 
 6 
 7 
 8 
 9 
 10 

 93.33% 
 86.66 
 80.00 
 73.33 
 66.66 
 63.33 
 60.00 
 56.66 
 53.33 
 50.00 

 
These reduction factors are for exact early retirement ages.  If you elect early retirement 
benefit commencement between two whole ages, the reduction factor will be between two of 
the factors listed above. 
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Your early retirement monthly income is obtained by multiplying your accrued benefit by 
two factors based on: 
 
1. your attained age on the date you are to receive your first monthly payment, and  
 
2. how you choose to receive your benefit; such as Joint and 50% Survivor or Life with 10 

Years Certain. 
 
 

LATE RETIREMENT 
 
 
What if I continue to work AFTER my normal retirement date? 
 

If you commence benefits after your normal retirement date, you are entitled to the greater 
of: 
 
a. the benefit calculated using the benefit formula with benefit service and compensation 

considered up to your later retirement date, or 
 
b. the benefit calculated using the benefit formula with benefit service and compensation 

considered up to your normal retirement date and then increased actuarially to reflect the 
delayed payout. 

 
 

DISABILITY RETIREMENT 
 
 
Are disability benefits provided? 
 
 Yes.  If you are totally disabled as defined by the Plan, you are entitled to receive a disability 

benefit.  Totally disabled means that in the opinion of the Plan Administrator you will be 
incapable for a long and indefinite period of time of being gainfully employed considering 
your age, work experience and education. 

 
What are my disability benefits? 
 
 If you are disabled, you will receive a benefit actuarially equivalent to the present value of 

your vested accrued retirement benefit. 
 
 

DEATH BENEFITS 
 
 
What if I die before my normal retirement date? 
 

The beneficiary you choose will receive the present value of your vested accrued benefit 
at your death. 
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What benefits are paid if I die shortly after retirement? 
 

That depends on the option you selected.  If you are receiving monthly retirement 
benefits under the Life Only option, payments cease at your death.  If you are receiving 
monthly benefits under a Joint and Survivor benefit, your named survivor will continue to 
receive benefits for the remainder of his/her life.  As another example, if you have elected 
a 10 year Certain and Life benefit and die after receiving only two years of benefit 
payments, your beneficiary will continue to receive the same monthly benefit for another 
eight years. 

 
 

PLAN ADMINISTRATION 
 
 
Who pays for the plan? 
 
 The participant is required to contribute 3% of compensation to the plan.  The employer 

pays the entire remaining cost of the plan.  The total contributions are determined each year 
by an independent Actuary. 

 
How does the plan operate? 
 
 The Plan Administrator performs the administrative duties of the plan.  A Trust Fund has 

been established for the purpose of accumulating assets to pay plan benefits. 
 
What are the plan duties of the Employer? 
 
 The employer makes the recommended contributions on behalf of eligible employee 

participants in order to fund the Plan, furnishes records of plan participants and reviews the 
performance of the Plan Administrator and Trustee. 

 
What are the plan duties of the Plan Administrator? 
 
 The Plan Administrator maintains records of participants, receives claims for benefits, 

determines eligibility for benefits, makes determinations on appeals of claim denials, 
authorizes payment of benefits, interprets and administers the plan document, maintains 
accounting records, and employs an actuary, accountant, attorney or other specialist at their 
discretion. 

 
Can the employer ever recover the money contributed on my behalf to the pension plan? 
 
 The employer can never recover any monies from the pension plan unless the plan were 

terminated and all accrued benefits of the plan were fully provided for on behalf of eligible 
participants.  While it is operating, the plan must be maintained for the exclusive benefit of 
plan participants and beneficiaries. 

 
Will I receive a statement of my benefits? 
 
 Yes.  Each year after the close of the Plan Year, you will receive a statement showing what 

benefits you have earned, your vested interest, and your estimated benefit at retirement. 
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May I withdraw money from the Plan? 
 
 Withdrawals of employer provided benefits are not permitted as long as you are employed.  

You may withdraw your own employee contributions, but you will forfeit all benefits for 
any prior service (including vested benefits) if you withdraw your contributions prior to 
severance from employment.  You will also not be eligible to re-enter the plan until the 
April 1st which is at least 12 months after your date of withdrawal and in no event will you 
be able to re-enter the plan after June 1, 2014. 

 
May I borrow money from the Plan? 
 
 No.  Loans are not permitted. 
 
May I assign or pledge any part of my benefit? 
 
 No. 
 
May the plan be changed or terminated? 
 
 Yes.  Your employer reserves the right to change the plan or to terminate it.   However, in 

no event can the benefits accrued prior to the day of any change in the plan be taken away, 
except as may be allowed under the law. 

 
What about income taxes? 
 
 Tax laws are constantly changing, but under the rules in effect when this booklet was 

written, our attorneys tell us that your employer provided benefit is taxable when received.  
Your employee contributions are returned as nontaxable distributions.  However, the IRS 
considers each payment from the plan to be comprised of both employer and employee 
components, so a portion of each payment will be taxable.  Lump sum payments may have 
alternative tax treatment in limited circumstances.  Consult your personal tax advisor. 

 
 

REPORTING AND DISCLOSURE 
 
 
Will the Plan Administrator give plan information to me or to my beneficiaries? 
 
 Yes.  The Plan Administrator may furnish: 
 

 a plan description (employee booklet); 
 

 a description of any change in the plan; 
 

 a statement of your accrued benefit and your vested benefit upon termination of 
employment; 

 
 an explanation, if a claim is denied; 

 
 a written explanation, before your retirement starting date, of the terms and conditions of 

any option you choose. 
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The Plan Administrator will make available at your employer's office: 
 

 the latest annual report of trust assets; 
 
 any documents under which the plan was established or is operated. 
 

 If you would like personal copies of these documents made for you, you should make your 
request in writing.  A reasonable charge will be made for the copies. 

 
 

CLAIMS PROCEDURE 
 
 
Do I, or my beneficiary, have to do anything to start getting benefits when I retire or die? 
 
 Yes.  Payment of benefits may be subject to selecting what benefits you want.  You or your 

beneficiary may apply to your employer for payment under one or more optional methods 
under the Plan, so you will need to sign some election forms. 

 
What should be done if I, or my beneficiary, think a benefit should be paid and none is paid? 
 
 A claim should be filed with the Plan Administrator. 
 
How can a claim be filed? 
 
 To file a claim for a benefit for which you think you are eligible, mail a letter to: 
 
 HealthSHARE 
 1108 Lavaca, Suite 700 
 Austin, Texas  78701-2180 
 
 Your letter should state: 
 
 a. the type of benefit you believe you are entitled to, e.g., retirement, disability, etc.; 
  
 b. your estimation of the amount of the benefit; and 
 
 c. the form of payment you wish to elect, e.g., life annuity, 10 year certain and life, etc. 
 
 If you believe that you have become entitled to a benefit, you should contact the plan 

administrator for the necessary forms needed to process your benefit. 
 
What if my claim is denied? 
 

You will receive written notice within 90 days of a denial or the Plan Administrator will let 
you know within 90 days when a final decision is expected to be made.  The notice of denial 
from the Plan Administrator will state the reasons for denial, applicable references to the 
plan and means, if any, for you to perfect your claim and why any additional information is 
needed.  The notice of denial will also tell you that you can, by written application, request a 
review of your claims by the Plan Administrator, review pertinent plan documents and 
submit comments in writing to the Plan Administrator. 
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How can I appeal a claim denial? 
 

You can request an appeal by making written notice to the Plan Administrator within 60 
days after your receipt of the denial notice.  If you do not appeal within the 60 day period, 
the decision of the Plan Administrator will be final and binding. 
 
If you do appeal in writing within the 60 day period the Plan Administrator will review and 
re-examine all facts and issues and will notify you in writing of its final decision within 60 
days of your appeal.  If special circumstances require more than 60 days for a final decision 
to be made, you will be notified of the delay within 60 days of your appeal.  In no event will 
a final decision be made later than 120 days after your appeal. 

 
 

MISCELLANEOUS 
 
 
What are my obligations as a Plan Participant? 
 
 As a Plan Participant, you will be required: 
 

 to sign appropriate beneficiary forms as required; 
 
 to make the required contributions; 

 
 to submit in writing a claim for any denied benefit to the Plan Administrator; 

 
 to elect the income option to be effective at your retirement, and give reasonable notice of 

the election to your employer; 
 

 to provide satisfactory evidence of any disability when you are requesting a disability 
benefit; 

 
 to keep your beneficiary designation current; 

 
 to keep your employer informed of your residential address. 

 
Under what circumstances may the benefits to my beneficiaries or myself be reduced? 
 
 The following circumstances may result in either a reduction or loss of your benefits: 
 

 if you do not make the participant contributions for all periods of time you are eligible to 
do so or if you withdraw your participant contributions that you have previously made; 

 
 if you terminate employment prior to the years of service required for full vesting; 

 
 if you die after retirement and have elected a life annuity income option. 

 
 Your accrued benefit and normal retirement benefit calculations are based on your years of 

service and your average monthly compensation.  Any stoppage or reduction in employment 
or compensation which keeps your service or average monthly compensation from reaching 
its highest value will keep your accrued benefit and normal retirement benefit from reaching 
their highest values. 
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Benefits Are Not Insured By The PBGC 
 
 Benefits under this plan are not insured by the Pension Benefit Guaranty Corporation (PBGC) 

if the plan terminates.  The PBGC does not insure pension benefits provided by governmental 
employers like NTMC North Texas Medical Center. 

 
IRS Qualified Plan Requirements 
 
 The plan has been designed to be an IRS approved "qualified" retirement program which has 

special requirements and conditions too numerous to be outlined in this summary.  These 
special conditions affect, for example, maximum allowable benefits and limitations on 
maximum periods over which benefits can be paid. 
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TEXAS HOSPITAL ASSOCIATION 
RETIREMENT MASTER TRUST 

FOR MEMBER HOSPITALS 
 

INTRODUCTION 
 
 
 WHEREAS, Texas Hospital Association (THA) maintains a Master Retirement Trust 
which serves as a funding medium for eligible employee benefit plans of Texas Hospital 
Association and its members and affiliates; 
 
 WHEREAS, the purpose of the Master Trust (hereafter "trust") is to fund the benefits 
payable to participants and their beneficiaries of each participating plan and to permit the collective 
investment of said plans' assets as provided herein; 
 
 WHEREAS, the funding mechanism of each participating plan is a separate trust agreement 
between THA and the trustee entitled Texas Hospital Association Retirement Master Trust for 
Member Hospitals (hereinafter referred to as the trust agreement); and 
 
 WHEREAS, THA desires to amend and restate the master trust provided for in each 
participating plan to implement and carry out the provisions thereof and this trust agreement is 
designed for that purpose and has been designated as a part of the plan intended to meet the 
applicable requirements of the Internal Revenue Code of 1986 related to qualified employees' trusts 
for those participating plans which are intended to be qualified plans under IRC Section 401(a) and 
to exclusive benefit trusts for those governmental IRC Section 457 plans which are subject to the 
requirements of IRC Section 457(g), and to Individual Retirement Accounts for those accounts 
which are subject to Section 408 of the Code; and 
 
 WHEREAS, THA desires the trustee to act as trustee of the trust and the trustee is willing 
to so act pursuant to the terms of this trust agreement; 
 
 NOW, THEREFORE, the parties hereto do hereby agree that said trust agreement is to 
read as follows: 
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ARTICLE 1 
 

Continuation of Trust 
 
 
 1. The parties hereby amend, restate and continue without interruption the trust fund as 
provided for in each participating plan (hereafter, "the plan").  Said trust fund and such sums of 
money and other property acceptable to the trustee as shall from time to time hereafter be 
transferred, paid or delivered to the trustee in trust under the terms of the plan, together with the 
investments and reinvestments thereof and the proceeds derived therefrom and all earnings and 
profits thereon, less the distributions which, at any particular time of reference, shall have been 
made by the trustee as authorized herein, are referred to herein as the trust. 
 
 2. The funds and assets shall be held by the trustee in trust and dealt with in accordance with 
the provisions of this agreement.  At no time shall any part of the corpus or income of the trust fund 
be used for or diverted to purposes other than expressly provided for in the participating plan. 
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2.1 

ARTICLE 2 
 

Plan Administration 
 
 
 1. The plan administrator of each participating plan shall have full authority to supervise and 
direct the administration of the plan for which it serves as plan administrator. 
 
 2. It shall be the duty of the trustee (a) to hold, to invest and to reinvest the assets of the trust, 
and (b) upon the order of the plan administrator, to make distributions out of the equitable share of a 
participating plan to participants and their beneficiaries as provided in the participating plan and to 
pay reasonable costs incurred by the plan administrator in the administration of the plan.  Such 
orders need not specify the application to be made of monies so directed to be paid and the trustee 
shall not be responsible in any way respecting such application or for the administration of the plan. 
 
 3. The plan administrator shall furnish the trustee with all the necessary factual information 
required by it to perform its duties as trustee hereunder, and the trustee shall not be required to 
verify the facts so furnished by the plan administrator.  The trustee, in following the directions of the 
plan administrator, is authorized to act upon instructions of the plan administrator that it shall 
designate in writing, and shall not be liable for its acts with respect to payments from the trust when 
following such instructions or directions or for failure to act in the absence of such instructions or 
directions.  The trustee shall not be liable or responsible for any payment made by it in good faith 
and in the exercise of reasonable care without knowledge of the changed conditions or status of the 
payee. 
 
 4. The employer may retain the right under each participating plan to appoint the plan 
administrator.  However, in order to participate in the Master Trust, the employer must appoint the 
entity designated by the Trustees to be plan administrator.  At the time of the adoption of this 
restated Master Trust Agreement, the plan administrator is HealthShare, Inc., dba 
HealthShare/THA. 
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3.1 

ARTICLE 3 
 

Funding Policy 
 
 
 1. The plan administrator shall establish and carry out a funding policy consistent with the 
purposes of the plan and the requirements of applicable law, as may be appropriate from time to 
time.  As part of such funding policy, the plan administrator shall direct the trustee or other person 
having authority and discretion to manage and control the assets of the plan to exercise its 
investment discretion so as to provide sufficient cash assets to meet the liquidity requirements for 
the administration of the plan. 
 
 2. The discretion of the trustee or other person having authority and discretion to manage and 
control the assets of the plan in investing and reinvesting the principal and income of the trust shall 
be subject to the funding policy, and any changes thereof from time to time, as the plan 
administrator may adopt and communicate to the trustee or other above-referenced person in 
writing.  It shall be the duty of the trustee or other person to act strictly in accordance with such 
funding policy, and any changes therein, as so communicated to the trustee or other person from 
time to time in writing. 
 
 3. The funding policy will identify the short run financial needs (e.g., liquidity to pay benefits 
and expenses) and long run financial needs (e.g., investment growth).  The funding policy will also 
identify the sources of plan contributions (e.g., employees and/or the employer) in accordance with 
the terms of the participating plan. 
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4.1 

ARTICLE 4 
 

Investment of the Trust 
 
 
 1. The trustee shall invest and reinvest the principal and accumulated income of the trust 
paid, transferred or otherwise delivered to such trustee with the care, skill, prudence and diligence 
under the circumstances then prevailing that a prudent man acting in a like capacity and familiar 
with such matters would use in the conduct of an enterprise of like character and with like aims (and 
to the extent practicable, consistently with the most recent statement of a funding policy adopted by 
the plan administrator), without limitation by any statute, rule or law or regulation of any 
governmental body prescribing or limiting the investment of funds by corporate or individual 
trustees in or to certain kinds, types or classes of investments or limiting the value or proportions of 
the trust assets which may be invested in any one property, type, kind or class of investment.  In 
extension, and without limiting the generality of the foregoing, the trustee may invest and reinvest 
principal and income of the trust in preferred and common stock and stocks of any other kind or 
class of any corporation; voting trust certificates; interests in investment trusts; shares of a mutual 
fund; interests in a common fund, limited partnership interests, loans to participants pursuant to 
specific and applicable provisions (if any) of the plan document, savings accounts or certificates of 
deposit with any bank or savings institution; bonds, notes and debentures, secured or unsecured; 
group or individual annuity contracts or other guaranteed interest contracts issued by an insurance 
company; mortgages on real or personal property; conditional sales contracts; managed futures 
accounts; personal property, real estate and leases. The trustee may also hold uninvested reasonable 
amounts of cash whenever it deems it advisable to do so and may deposit the same in bank or 
savings accounts, at a reasonable rate of interest, and in the banking department of any bank or trust 
company or savings institution (including those, if applicable, of the trustee itself). 
 
 2. In addition to all powers and authorities hereunder and under common law and statutory 
authority, including the Employee Retirement Income Security Act of 1974, the trustee is further 
authorized and empowered to engage in any transaction with (a) a common or collective trust fund 
or pooled investment fund which is authorized and permitted to receive investments from the trust 
even if such fund is maintained by any "party-in-interest", within the meaning of ERISA 
Section 3(14), which is a bank or trust company supervised by a state or federal agency including, 
where otherwise permissible under the applicable laws and regulations, any such fund as maintained 
by the trustee, its affiliates, any investment manager appointed hereunder, any affiliate of such 
investment manager or another fiduciary hereunder [provided such other fiduciary qualified as an 
investment manager under ERISA Section 3(38)], the provisions of which as they may now or 
hereafter exist are hereby incorporated by reference, or (b) a pooled investment fund of an insurance 
company qualified to do business, provided such fund is authorized and permitted to receive 
investments from the trust, if (i) the transaction is a sale or purchase of an interest in such fund, and 
(ii) the bank, trust company or insurance company receives not more than reasonable compensation. 
This provision constitutes the express permission required by ERISA Section 408(b)(8). 
 
 3. Without limiting the other provisions herein, the trustee is further expressly authorized and 
empowered to invest and reinvest all or such part of the trust funds as the trustee may deem 
advisable in a group, common, collective, or pooled trust which has been or may hereafter be 
established and maintained by the trustee hereunder or any other fiduciary but which is not tax 
exempt. 
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5.1 

ARTICLE 5 
 

Investment Managers 
 
 
 THA reserves to the trustee the power to appoint from time to time one or more investment 
managers to direct the trustee or to assume the duties of trustee in the investment of all or any 
portion of the trust.  An investment manager may be any person or firm which is (1) registered as an 
investment adviser under the Investment Advisers Act of 1940, (2) a bank, or (3) an insurance 
company which is qualified to perform the services of an investment manager under the laws of 
more than one state.  An investment manager shall have such rights and responsibilities only with 
regard to that portion of the trust designated by the trustee.  Said trustee may by resolutions adopted 
by it remove any such investment manager and shall have power to appoint a successor or 
successors from time to time in succession to any investment manager who shall be removed, die, 
resign or otherwise cease to serve hereunder.  The trustee shall follow and comply with all 
investment directions given to the trustee by such investment manager with respect to the 
designated portion of the trust, and the trustee shall be released and exonerated of and from all 
liability to anyone for or on account of any action taken, or thing done or omitted to be done by such 
investment manager or by the trustee in the investment or reinvestment of the trust pursuant to and 
in accordance with the directions of the investment manager.  The reasonable fees and expenses of 
the investment manager, as agreed upon in writing by the trustee and the investment manager, shall 
be charged against the trust and the income derived therefrom, and shall be paid therefrom by the 
trustee in such shares as between income and principal as the trustee deems reasonable and proper.  
The appointment of an investment manager, original or successor, by the trustee shall be made by 
resolution. Each such appointment shall become effective upon delivery to the plan administrator of 
a certified copy of such resolution and a written acceptance of such appointment signed by the 
investment manager, acknowledging that it is a fiduciary with respect to the plan, within the 
meaning of the Employee Retirement Income Security Act of 1974.  Such resolutions shall state 
what portion of the trust shall be the investment responsibility of the investment manager.  The 
removal of an investment manager shall be and become effective upon receipt by the plan 
administrator of a certified copy of the resolution of the trustee removing such investment manager, 
accompanied by a written statement signed by the trustee that notice of such removal has been given 
to such investment manager.  The resignation of an investment manager shall be effective upon 
receipt by the trustee of such resignation in writing signed by the investment manager (if not by its 
terms made effective at a later date), and unless such resignation states on its face that notice thereof 
has been given to the plan administrator, the trustee shall notify the plan administrator in writing 
forthwith of such resignation. Whenever and for as long as there shall be no investment manager 
appointed or acting hereunder, the powers of the investment manager shall be exercised 
independently by the trustee.  The powers of an investment manager shall be exercised by the 
trustee with respect to any portion of the trust over which an investment manager has not been given 
investment authority.  No investment manager at any time serving hereunder shall be or become 
liable for the acts or defaults of another investment manager who has investment responsibility for a 
separate portion of the trust, or for the acts or defaults of the trustee.  Neither any participating 
employer nor its officers nor the plan administrator shall be or become liable for the acts or 
omissions of any investment manager appointed pursuant to this Article. 
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6.1 

ARTICLE 6 
 

Powers of the Trustee 
 
 
 The trustee, in extension and not in limitation of the power and authority generally possessed or 
enjoyed by trustees or otherwise conferred upon the trustee by this agreement, is authorized and 
empowered: 
 
 (a) to sell, exchange, convey, transfer or otherwise dispose of any property of the trust by 
private contract or at public auction, whether for cash or other property or on credit or any 
combination of the foregoing as the trustee shall deem advisable, and no person dealing with the 
trustee shall be bound to see to the application of the purchase money or to inquire into the validity, 
expediency or propriety of any such sale or other disposition; 
 
 (b) to grant an option or options for the sale or other disposition of a trust asset, including the 
issuance of options for the purchase of common stock of the trust in return for the receipt of a 
premium from the optionee (it being expressly intended that said options may be in form in terms to 
permit their being freely traded on an option exchange) and including the repurchase of any such 
option granted or in lieu thereof, the repurchase of an option identical in terms to the one issued; 
 
 (c) to vote on any stocks, bonds or other securities held in the trust which have voting power; 
to give general or special proxies or powers of attorney with or without power of substitution with 
respect thereto; to exercise any conversion privileges, subscription rights or other options with 
respect thereto, and to make payments incidental thereto; to consent to or otherwise participate in 
corporate reorganizations or other changes affecting corporate stocks, bonds, or securities and to 
delegate discretionary powers and to pay any assessments or changes in connection therewith; and, 
generally, to exercise any of the powers of an owner with respect to stocks, bonds, securities or 
other property held in the trust; 
 
 (d) to make, execute, acknowledge and deliver any and all documents of transfer and 
conveyance and any and all other instruments that may be necessary or appropriate to carry out the 
powers herein granted; 
 
 (e) to register any investment held in the trust in the name of the trustee, without trust 
designation, or in the name of a nominee or nominees, and to hold any investment in bearer form, 
but the books and records of the trustee shall at all times show that all such investments are part of 
the trust and the trustee shall be as responsible for any act or default of any such nominee as for its 
own; 
 
 (f) to segregate any part or portion of the trust for the purpose of administration or 
distribution thereof and, in its sole discretion, to hold the trust fund uninvested whenever and for so 
long as, in the trustee's discretion, the same is likely to be required for the payment in cash of 
benefits normally expected to be payable in the near future, or whenever, and for as long as market 
conditions are uncertain or for any other reason which, in the trustee's discretion, requires such 
action or makes such action advisable; 
 
 (g) to retain and employ such attorneys, agents and servants as may be necessary or 
desirable, in the opinion of the trustee, in the administration of the trust, and with the prior consent 
of the plan administrator to pay them such reasonable compensation for their services as may be 
agreed upon as an expense of administration of the trust; 
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 (h) to determine the fair market value of the trust and of each asset thereof from time to time 
in such manner and by such methods and means as the trustee, in its sole discretion, deems 
reasonable and proper, including power to select and appoint an appraiser or appraisers for such 
purpose, and to pay the costs, fees and expenses of such appraisal as a cost of administering the 
trust, and to accept and adopt the appraisal so made as the value of the trust or of the particular asset 
or assets thereof so appraised; 
 
 (i) to commingle the assets of this trust with the assets of any other qualified retirement plan 
trust funds, or any common, collective or group fund or trust (the provisions of such group trust 
being hereby by reference incorporated herein) maintained for the investment of assets of plans 
qualified within the meaning of Code Sections 401(a) and 501(a) and/or of any exclusive benefit 
trust within the meaning of Code Section 457(g), or any Individual Retirement Account within the 
meaning of Section 408 of the Code; provided, however, that the relative interests of all 
participating plans and funds are clearly recorded on the books and records of the trustee at all 
times; 
 
 (j) to institute, prosecute and maintain, or to defend, any proceeding at law or in equity 
concerning the plan or trust or the assets thereof or any claims thereto, or the interest of participants 
and beneficiaries hereunder at the sole cost and expense of the trust and/or at the sole cost and 
expense of the participant's interest herein that may be concerned therein or that may be affected 
thereby as, in the trustee's opinion, shall be fair and equitable in each case, and to compromise, settle 
and adjust all claims and liabilities asserted by or against the plan or trust or asserted by or against 
the trustee, on such terms as the trustee, in each such case, shall deem reasonable and proper, but the 
trustee shall be under no duty or obligation to institute, prosecute, maintain or defend any suit, 
action or other legal proceeding unless it shall be indemnified to its satisfaction against all expenses 
and liabilities which it may sustain or anticipate by reason thereof; 
 
 (k) to institute, participate and join in any plan or reorganization, readjustment, merger or 
consolidation with respect to the issuer of any securities held by the trustee hereunder, to use any 
other means of protecting and dealing with any of the assets of the trust which it believes reasonably 
necessary or proper, to consent to any contract, lease, mortgage, purchase, sale or other action by 
any corporation pursuant to such plan or reorganization and, in general, to exercise each and every 
other power or right with respect to each asset or investment held by it hereunder as individuals 
generally have and enjoy with respect to their own assets and investments, including power to vote 
upon any securities or other assets having voting power which it may hold from time to time, and to 
give proxies with respect thereto, with or without power of substitution or revocation, and to deposit 
assets or investments with any protective committee, or with trustees or depositories designated by 
any such committee or by any such trustees or any court; 
 
 (l) in any matter of doubt affecting the meaning, purpose or intent of any provisions of this 
agreement, to determine such meaning, purpose or intent; and the determination of the trustee in any 
such respect shall be binding and conclusive upon all persons interested or who may become 
interested in the trust;   
 
 (m) to require, as a condition to distribution of any benefits, proof of identity or of authority 
of the person entitled to receive the same, including power to require reasonable indemnification on 
that account as a condition precedent to its obligation to make distribution hereunder; 
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 (n) to collect, receive, provide receipt and give quittance for all payments that may be or 
become due and payable on account of any asset in trust hereunder which has not, by act of the 
trustee taken pursuant thereto, been made payable to others, and payment thereof by the company 
issuing the same, or by the party obligated thereon, as the case may be, when made to the trustee 
hereunder or to any person or persons designated by the trustee, shall acquit, release and discharge 
such company or obligated party from any and all liability on account thereof; 
 
 (o) to receive and retain contributions in a form other than cash in the form in which the 
same are received until such time as the trustee, in its sole discretion, deems it advisable to sell or 
otherwise dispose of such assets; 
 
 (p) to retain, manage, operate, repair and improve and to mortgage or lease for any period 
any real estate held by it; 
 
 (q) to require, as a condition to the making of a distribution, that the person or persons 
entitled to receive the same, furnish the trustee with proof of payment of all income, inheritance, 
estate, transfer, legacy and/or succession taxes, and all other taxes of any different type or kind that 
may be imposed under or by virtue of any state or Federal statute or law upon the payment, transfer, 
descent or distribution of such benefit and for the payment of which the trustee may, in its 
judgement, be directly or indirectly liable and in lieu of the foregoing, the trustee may deduct, 
withhold and transmit to the proper taxing authorities any such tax which it may be permitted or 
required to deduct and withhold and the benefit to be distributed in such case shall be 
correspondingly reduced; 
 
 (r) to execute and deliver oil, gas and other mineral leases, containing such unitization, 
pooling and recycling agreements and other provisions as may be considered advisable; to execute 
mineral and royalty conveyances; to purchase leases, royalties and any type of mineral interests; and 
to execute and deliver drilling or operating contracts and other instruments which may be 
considered necessary or desirable in connection with exploration or development of oil, gas or other 
mining interests. All such instruments may be executed and delivered for such consideration as may 
be deemed fair and reasonable; 
 
 (s) to purchase, at the direction of the plan administrator, insurance, endowment and annuity 
contracts of any kind on the lives of the participants (subject, however, to all limitations imposed on 
any such purchase by the Internal Revenue Code or regulations or rulings issued thereunder), 
naming as beneficiary or beneficiaries of such policies either the trustee or such other person or 
persons as may be required or permitted by the Internal Revenue Code or regulations or ruling 
issued thereunder; 
 
 (t) to exercise all other powers presently granted to trustees under the laws of the State of 
Texas, and not in conflict with the provisions hereof, subject, however, to the duties and 
responsibilities imposed upon trustees thereby; and 
 
 (u) to have and to exercise such other and additional powers as may be advisable or proper, 
in its opinion, for the effective and economical administration of the trust herein maintained. 
 

Case 17-04072    Doc 1-11    Filed 07/28/17    Entered 07/28/17 16:35:20    Desc Exhibit 9    Page 100 of 256



7.1 

ARTICLE 7 
 

Fiduciary Responsibility 
 
 
 1. The trustee and each other fiduciary under the plan and this agreement, in the exercise of 
each and every power or discretion vested in them by the provisions of this agreement, shall be 
governed by the principle that no discrimination in favor of officers, owners or highly compensated 
employees who are participants from time to time under the plan shall result and shall (subject to the 
applicable provisions of the Employee Retirement Income Security Act of 1974) discharge their 
duties with respect to the equitable share of each participating plan solely in the interest of the 
participants and beneficiaries of said participating plan and -- 
 
  (a) for the exclusive purpose of: 
 
   (1) providing benefits to participants and their beneficiaries of said participating 
plan; and 
 
   (2) defraying reasonable expenses of administering said participating  plan; 
 
  (b) with the care, skill, prudence and diligence under the circumstances then prevailing 
that a prudent man acting in a like capacity and familiar with such matters would use in the conduct 
of an enterprise of a like character and with like aims; 
 
  (c) by diversifying the investments of the plan so as to minimize the risk of large losses, 
unless under the circumstances it is clearly prudent not to do so; and  
 
  (d) in accordance with the documents and instruments governing the plan, insofar as such 
documents and instruments are consistent with the provisions of Title I of the Employee Retirement 
Income Security Act of 1974. 
 
 2. Notwithstanding anything in this agreement or the plan to the contrary, any provision 
hereof which purports to relieve a fiduciary from responsibility or liability for any responsibility, 
obligation or duty under Part 4 of Subtitle B of Title I of the Employee Retirement Income Security 
Act of 1974 shall, to the extent the same is inconsistent with said Part 4, be deemed void. 
 
 3. Except as may be expressly permitted by law, no trustee or other fiduciary hereunder shall 
permit any participating plan to engage, directly or indirectly, in any of the following transactions 
with a person who is a disqualified person (as defined in Code Section 4975) or a party in interest 
[as defined in Section 3(14) of the Employee Retirement Income Security Act of 1974]: 
 
  (a) sale, exchange or leasing of any property between the plan and such person; 
 
  (b) lending of money or other extension of credit between the plan and such person; 
 
  (c) furnishing of goods, services or facilities between the plan and such person; 
 
  (d) transfer to, or use by or for the benefit of, such person of the income or assets of the 
plan; 
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  (e) act by such person who is a fiduciary whereby he deals with the income or assets of 
the plan in his own interest or for his own account; or 
 
  (f) receipt of any consideration for his own personal account by such person who is a 
fiduciary from any party dealing with the plan in connection with a transaction involving the income 
or assets of the plan. 
 
 4. No provision herein designed to provide for the pooling of assets of participating plans for 
investment purposes shall be deemed or construed to authorize the utilization of the assets of any 
participating plan to discharge the obligations and liabilities of any other plan. 
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8.1 

ARTICLE 8 
 

Administrative Provisions 
 
 
 1. The trustee shall be reimbursed for the expenses it incurs in the administration of the trust. 
The trustee - other than an individual who is in service to any participating employer as an 
employee, partner or otherwise - shall also be compensated for its services as trustee in such amount 
as is agreed upon from time to time by the trustee and THA.  All taxes of any and all kinds 
whatsoever which may be levied or assessed under existing or future laws upon or in respect to the 
trust or its income shall be paid solely from the trust. 
 
 2. The trustee shall have no authority or duty to determine the existence, nature or extent of 
any individual's rights in the trust or under the plan or question any determination made by the 
employer or plan administrator regarding the same.  Except to the extent imposed by the Employee 
Retirement Income Security Act of 1974, no fiduciary shall have the duty to question whether any 
other fiduciary is fulfilling all of the responsibilities imposed upon such other fiduciary by the Act, 
as the same may be amended from time to time, or by any regulations or rulings issued thereunder. 
Nor shall the trustee be responsible in any way for the manner in which the employer or plan 
administrator carries out its respective responsibilities under this agreement or, more generally, 
under any participating plan, including specifically those employer and plan administrator 
responsibilities related to the adequacy, sufficiency or timeliness of contributions made under the 
plan. 
 
 3. The trustee shall keep accurate and detailed accounts of all of its investments, receipts, 
disbursements and other transactions hereunder, and all accounts, books and records relating thereto 
shall be open to inspection and audit at all reasonable times by any person designated by the plan 
administrator.  Within ninety (90) days following the close of the plan year or within ninety 
(90) days after the removal or resignation of the trustee, such trustee shall render to THA a written 
account and report with respect to the trust fund, the contributions added thereto, the investments 
thereof, the net annual income accumulated and transferred to principal, the closing value thereof 
and all other receipts, disbursements and other transactions with respect to the trust fund occurring 
during such plan year or during the period from the close of the preceding plan year to the date of 
such removal or resignation.  The trustee shall also render such further reports and accounts from 
time to time to THA or the plan administrator as may be requested by THA or the plan 
administrator, including such monthly reports as to the financial position of its portion of the trust 
fund as may be requested for purposes of administering any participating plan. 
 
 4. No person, firm or corporation dealing with the trustees shall be required to take 
cognizance of the provisions of any participating plan or this agreement or be required to make 
inquiry as to the authority of the trustee to do any act which the trustee shall do hereunder.  Any 
such person, firm or corporation shall be entitled to assume conclusively that the trustee is properly 
authorized to do any act which it shall do hereunder, and any such person, firm or corporation shall 
be under no liability to anyone whomsoever for any act done hereunder pursuant to the written 
direction of the trustee. Any such person, firm or corporation may conclusively assume that the 
trustee has full power and authority to receive and receipt for any money or property becoming due 
and payable to the trustee. No such person shall be bound to inquire as to the disposition or 
application of any money or property paid to the trustee or paid in accordance with the written 
directions of the trustee.  No person, firm or corporation dealing with the trustee shall be required to 
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see either to the administration of the plan or trust or to the faithful performance by the trustee of its 
duties hereunder (except to the extent otherwise provided by the Employee Retirement Income 
Security Act of 1974). 
 
 5. Any action by the plan administrator which is required or made necessary or deemed 
advisable pursuant to the provisions of the plan or this agreement shall be evidenced by a written 
instrument which may be signed in the name of the plan administrator by any agent who has been 
authorized to make such a writing by the plan administrator or by any individual member if the plan 
administrator is a committee of individuals; and, when so signed, and upon delivery to the trustee, it 
may be relied and acted upon by the trustee as authorized, valid and complete in form and in 
substance and as made with the  authority of such person shall be given in writing by the plan 
administrator.  Any instrument, certification of fact or written notice required, necessary or 
advisable to be made or given by the trustee may be signed by any individual trustee, or by any 
authorized officer or employee of the trustee (in the case of a corporate trustee). 
 
 6. The trustee shall maintain a separate account and such sub-accounts as it and the plan 
administrator shall deem advisable to reflect the equitable share of each participating plan, or part 
thereof, in the master retirement fund and in any investment fund, as the case may be.  The named 
fiduciary shall provide the trustee with current information in order that the trustee may determine 
such equitable shares.  An investment fund may be divided into such one or more sub-funds or 
accounts or described in a different manner on any books kept or reports rendered by the trustee 
without in any way affecting the duties or responsibilities of the trustee under the provisions of this 
agreement; provided, however, the books and records of the trustee shall at all times be maintained 
so that the interest of each participating plan in the master retirement fund or in any investment fund 
may be determined. 
 
 7. Any employee benefit plan established by THA, or a member or an affiliate of THA, may 
be funded, in whole or in part, through the Trust if (i) the plan is qualified under Section 401(a) of 
the Code or is an exclusive benefit trust as described in Code Section 457(g), or is an Individual 
Retirement Account under Section 408 of the Code, (ii) the Trust is exempt from taxation under 
Section 501(a) or 457(g) of the Code, or Section 408 of the Code, and (iii) this Agreement has been 
duly adopted as the trust under the plan by the board of directors of THA or by the board of 
directors (or board of governors or board of trustees or other similar governing authority of a 
member or affiliate of THA and, in the case of such member or affiliate, the trustees have consented 
thereto. 
 
 8. When this Master Retirement Trust has been adopted by any member or affiliate of THA, 
such member or affiliate shall be bound by the decisions, instructions, actions and directions of 
THA or the Named Fiduciary under or affecting this Agreement, and the Trustee shall be fully 
protected by THA and such member or affiliate in relying upon the decisions, instructions, actions 
and directions of THA, the plan administrator or the Named Fiduciary.  Except as may be hereafter 
specifically provided, the Trustee shall not be required to give notice to or to obtain the consent of 
any member or affiliate with respect to any action to be taken by the Trustee pursuant to this 
Agreement, and THA shall have the sole authority to enforce this Agreement on behalf of any 
member or affiliate. 
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 9. Where used in this Trust Agreement, unless the context otherwise requires or unless 
otherwise expressly provided: 
 
  (a) "Accounting Period" shall mean either the twelve consecutive month period 
coincident with the calendar year or, if different, the common fiscal year of the Participating Plans 
or the shorter period in any year in which the Trustee accepts appointment as Trustee hereunder or, 
with respect to any Participating Plan or Plans, ceases to act as Trustee for any reason. 
 
  (b) "Equitable Share" shall mean any of the interest of any Participating Plan in any 
Investment Fund. 
 
  (c) "Investment Fund” shall mean each pool of assets in the Trust in which one or more 
Participating Plans has an interest during an Accounting Period.  The term shall also include for 
purposes hereof any sub-fund or account into which an Investment Fund shall be divided from time 
to time at the direction of the Named Fiduciary. 
 
  (d) "Master Retirement Fund" shall mean all cash and other property contributed, paid 
or delivered to the Trustee hereunder, all investments made therewith and proceeds thereof and all 
earnings and profits thereon, less payments, transfers or other distributions which, at the time of 
reference, shall have been made by the Trustee, as authorized herein.  The Master Retirement Fund 
shall include all evidences of ownership, interest or participation in an Investment Vehicle, but shall 
not, solely by reason of the Master Retirement Fund's investment therein, be deemed to include any 
assets of such Investment Vehicle. 
 
  (e) "Named Fiduciary" shall mean the Person or its designee with respect to a 
Participating Plan, who, within the meaning of Section 402(a)(2), 402(c)(3) or 403(a)(1) of ERISA, 
has the authority to perform the separate functions allocated to that "Named Fiduciary" under this 
Agreement.  Unless otherwise specifically provided to the contrary, the Named Fiduciary shall 
mean the Plan Administrator appointed pursuant to the Participating Plans. 
 
  (f) "Participating Plan" shall mean any employee benefit plan which meets the 
requirements for eligibility specified in Article 8(7).  All Participating Plans are listed on 
Appendix A attached hereto, as it may be amended from time to time. 
 
  (g) "Valuation Date" shall mean the last day of the Accounting Period, calendar month 
or any more frequent date for reporting and/or investment purposes agreed to by the Trustee. 
 
  (h) "Participating Employer" shall mean THA, its member or affiliate, which adopts 
and/or sponsors a participating plan. 
 
 10. Unless the Participating Plans are merged in accordance with the terms of the Participating 
Plans, the Trustee shall maintain a separate accounting within the Master Retirement Fund with 
respect to each participating plan.  Such separate accounting shall allocate to each participating plan 
all contributions, distributions and expenses as are directly attributable to such participating plan, 
plus an allocable share of the investment returns of the Master Retirement Fund.  The Named 
Fiduciary shall designate those contributions, distributions and expenses that are made with respect 
to each participating plan. 
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 11. Any tax or expense paid from the Master Retirement Fund hereunder which is determined 
by the named fiduciary to be specifically allocable to one or more investment funds or participating 
plans shall be charged against such investment fund or the equitable share of such Participating plan 
or plans.  Any expense which is allocable to all of the investment funds or all of the participating 
plans shall be charged against the Master Retirement Fund as a whole, in such proportions as the 
named fiduciary shall direct the trustee. 
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9.1 

ARTICLE 9 
 

Substitution of Trustee 
 
 
 The individual trustees or corporate trustee acting hereunder as trustee may be removed by 
THA at any time upon written notice given to such individual or corporation. An individual trustee 
or corporate trustee may resign at any time upon written notice given toTHA.  Upon such removal 
or resignation, THA shall have the power to appoint a successor trustee, which shall have the same 
powers and duties as those conferred upon the trustee hereunder. Upon the resignation or removal of 
the trustee, such trustee shall assign, transfer and pay over to the successor trustee the funds, records 
and properties then constituting the portion of the trust which are in its possession or under its 
control.  Any resigned or removed trustee may, as a condition to the transfer of assets to a successor 
trustee, require reasonable proof of the proper appointment of and acceptance by such successor 
trustee. 
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10.1 

ARTICLE 10 
 

Amendment and Termination 
 
 
 1. THA shall have the right at any time and from time to time, to amend or terminate, in 
whole or in part, prospectively or retroactively, any or all of the provisions of this agreement, by 
notice thereof in writing, delivered to the trustee, provided that no such amendment or power of 
termination so exercised which affects the rights, duties or responsibilities of the trustee may be 
made without its consent. 
 
 2. In the event of the termination of any participating plan as provided therein, the trustee 
shall dispose of the trust in accordance with the written order of the plan administrator made 
pursuant to the provision and purposes of the plan.  To the extent that Title IV of the Employee 
Retirement Income Security Act of 1974 is applicable to the plan, the trustee shall not be required to 
make any distribution or payment of trust assets until it has received a copy of the notice of 
sufficiency from the Pension Benefit Guaranty Corporation, if applicable, or, in case distribution is 
to be made to a court appointed trustee, a copy of the court's order by which such trustee was 
appointed; nor shall the trustee be required to distribute any assets of the trust upon termination 
prior to the receipt of any approval by the Internal Revenue Service or the Labor Department which 
the trustee may, in its sole discretion, require.  Furthermore, the trustee shall not be required to make 
any payments hereunder in excess of the net realizable value of the assets of the trust at the time of 
such payment.  The trustee shall not be required to make any payments in cash unless there shall be 
in the trust at the time an amount of cash sufficient for the purpose.  In case of such deficiency in 
cash, the trustee shall take such action as to the disposition of securities or other property forming a 
part of the trust as will provide the amount of cash necessary for such payment. Upon termination of 
the trust and plan, the obligations of the employer shall be limited to the participating plan's 
equitable share of assets then held in the trust. 
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11.1 

ARTICLE 11 
 

Withdrawal of Participating Plans 
 
 
 1. "Event of Withdrawal"  Upon receipt of notice from the plan administrator of the 
termination (including any partial termination) and distribution of the assets of a participating 
plan or of the withdrawal of any participating plan, or part thereof, from the trust, the trustee 
shall, in accordance with and at the time stated in directions by THA, or its subsidiary, 
HealthShare/THA, segregate the share of the assets of the master retirement fund allocable to 
such participating plan, or part thereof, and shall dispose of such assets in accordance with the 
directions of THA, or its subsidiary, HealthShare/THA. 
 
 2. "Disposition of Withdrawn Assets"  (a)  On Account of Plan Termination. 
Subject to Article 7, in the event of withdrawal on account of termination of any participating 
plan, THA, or its subsidiary HealthShare/THA, shall direct the trustee to distribute the equitable 
share of the participating plan to the affected participants or to an insurance company to purchase 
annuity contracts to discharge the liabilities of the participating plan to such participants.  Except 
as provided in the participating plan, no amount from the equitable share of the participating plan 
shall be payable to THA, in accordance with and at the time stated in directions by THA, or its 
subsidiary, HealthShare/THA, or its member or affiliate establishing such plan. 
 
  (b) For Any Other Reason.  In the event of withdrawal for any other reason, 
THA, or its subsidiary HealthShare/THA, shall direct the Trustee to pay over such assets to the 
trustee of another qualified plan assuming the obligations of the participating plan. 
 
 3. "Partial Withdrawals"  If fewer than all of the participants of a participating plan 
are affected by the event of withdrawal, the plan administrator shall certify to the trustee that 
portion of the equitable share of such participating plan attributable to the participants and their 
beneficiaries on whose account such assets are to be segregated.  Such assets shall then be 
disposed of in accordance with Article 11(2). 
 
 4. "Disqualification"  THA, or its member or affiliate, as applicable, shall promptly 
notify the trustee if any participating plan has been or, in the reasonable judgment of THA, or its 
member or affiliate, is likely to be disqualified under Section 401 of the Code or be treated as not 
constituting a valid trust under Code Section 457(g), or Section 408 of the Code. 
 
 5. "Approval of Appropriate Agencies"  The trustee may reasonably condition 
delivery, transfer or distribution of any assets withdrawn from the master retirement fund under 
this Article 11 upon the trustee's receiving satisfactory assurances that any notice which may be 
required to be given under ERISA or the Code to any person, the Department of Labor, the 
Internal Revenue Service or the Pension Benefit Guaranty Corporation has been given, that any 
filings required to be made under ERISA or the Code have been made, where required, that no 
notice of noncompliance has been issued by the Pension Benefit Guaranty Corporation pursuant 
to Section 4041 of ERISA and the time to issue such notice of noncompliance has expired, that a 
termination has not affected the qualification of a participating plan, and that any plan to which 
such assets are to be transferred is a qualified plan under Section 401(a) of the Code or an 
exclusive benefit trust under Code Section 457(g), or an Individual Retirement Account or 
Annuity, as applicable.  Except as expressly required herein, the trustee shall not be responsible 
under any participating plan to give or apply for any such notice or make any such filings or 
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maintain any records required under ERISA or the Code, all of which, for purposes of this 
Agreement, shall, except as otherwise provided herein, be the responsibility of the participating 
employer. 
 
 6. "Reserve for Expenses"  The Trustee is authorized to reserve such amount as to it 
may deem advisable for payments of its reasonable fees and expenses in connection with the 
settlement of its account or otherwise, and any balance of such reserve remaining after the 
payment of such fees and expenses shall be paid over in accordance with the directions of THA, 
or its subsidiary, HealthShare/THA, under this Article.  The Trustee is authorized to invest such 
reserve in any investment authorized under the terms of this Agreement appropriate for the 
temporary investment of cash reserves of trusts. 
 
 7. Unless the participating plan has previously been terminated, a successor to the 
business of the employer, by whatever form or manner resulting, may continue the plan without the 
necessity of executing a supplemental plan and such successor shall ipso facto succeed to all 
applicable rights, powers and duties of the employer hereunder. 
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12.1 

ARTICLE 12 
 

Miscellaneous and Execution 
 
 
 1. By designating a corporate trustee, original or successor, hereunder, there is included in 
such designation and as a part thereof any other corporation possessing trust powers and authorized 
by law to accept the plan and trust into which or with which the designated corporate trustee, 
original or successor, shall be converted, consolidated or merged shall continue to be the corporate 
trustee of the plan and trust. 
 
 2. Beneficial interests in the trust of participants or their beneficiaries shall not be assignable, 
alienable nor subject to attachment or receivership, nor shall they pass to any trustee in bankruptcy 
or be reached or applied by any legal process for the payment of any obligations of any such person, 
except as otherwise expressly permitted by the terms of the participating plan. 
 
 3. In case it becomes impossible for THA, the trustee or the plan administrator to perform 
any act under the plan and this agreement, that act shall be performed which in the sole discretion 
and judgement of THA will most nearly carry out the intent and purpose of the plan and this 
agreement.  All parties to this agreement or in any way interested in the plan and trust shall be 
bound by any acts performed under such condition. The trustee shall not be subject to any liability 
or other damages on account of any such decision by THA. 
 
 4. This agreement may be executed in any number of counterparts and each fully executed 
counterpart shall be deemed an original without the production of the others. 
 
 5. This agreement shall be administered, construed and enforced according to the laws of the 
State of Texas, except to the extent that Federal law is controlling. 
 
 6. This agreement shall be effective upon execution by the trustee and THA.  In the case of 
individual Trustees, execution by any individual Trustee who is duly authorized by collection action 
of a quorum of the individual Trustees shall constitute execution by each of the trustees. 
 
 7. This agreement, and any future amendments hereto, shall form a part of each participating 
plan, and any amendments thereto, in the same manner as if all terms and provisions hereof were 
copied in the plan document in detail; the terms and provisions of each participating plan document, 
and any future amendments thereto, shall form a part of the trust, as from time to time it may be 
amended, in the same manner as if the same were copied here in detail. 
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*r ff;rn jfis aereement to be executed and attested hereto on this

Name and Title: Richard Bettis. President & CEO

TRUSTEES

ATTEST:

On Behalf of all the Trustees

t2.2
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12.1 

TEXAS HOSPITAL ASSOCIATION 
RETIREMENT MASTER TRUST 

FOR MEMBER HOSPITALS 
 

APPENDIX A 
 
 

The Trust Fund established pursuant to this agreement shall apply to the following plans as of its effective date, 
and such other plans as may be added from time to time: 
 
 1. Texas Hospital Association Retirement Plan for Anson General Hospital 
 2. Texas Hospital Association Retirement Plan for Baptist Hospital of Southeast Texas, Inc. 
 3. Texas Hospital Association Retirement Plan for Citizens Medical Center 
 4. Dimmit County Memorial Hospital Employees Profit Sharing Plan 
 5. Texas Hospital Association Retirement Plan for East Texas Medical Center Athens 
 6. Texas Hospital Association Retirement Plan for East Texas Medical Center Carthage 
 7. Texas Hospital Association Retirement Plan for East Texas Medical Center Carthage (Plan 002) 
 8. Texas Hospital Association Retirement Plan for East Texas Medical Center Clarksville (Pending) 
 9. Texas Hospital Association Retirement Plan for East Texas Medical Center Crockett 
 10. Texas Hospital Association Retirement Plan for East Texas Medical Center Fairfield 
 11. Texas Hospital Association Retirement Plan for East Texas Medical Center Jacksonville 
 12. Texas Hospital Association Retirement Plan for East Texas Medical Center Mt. Vernon 
 13. Texas Hospital Association Retirement Plan for East Texas Medical Center Mt. Vernon (Plan 002) 
 14. Texas Hospital Association Retirement Plan for East Texas Medical Center Pittsburg 
 15. Texas Hospital Association Retirement Plan for East Texas Medical Center Pittsburg (Plan 002) 
 16. Texas Hospital Association Retirement Plan for East Texas Medical Center Quitman 
 17. Texas Hospital Association Retirement Plan for East Texas Medical Center Trinity 
 18. Texas Hospital Association Retirement Plan for East Texas Medical Center 
 19. Texas Hospital Association Retirement Plan for Gainesville Memorial Hospital 
 20. Texas Hospital Association Section 457 Plan (Deferred Compensation Plan) for Gainesville Memorial 

Hospital 
 21. Georgetown Healthcare System Employees 401(k) Profit Sharing Plan 
 22. Texas Hospital Association Retirement Plan for Guadalupe Valley Hospital 
 23. Texas Hospital Association Section 457 Plan (Deferred Compensation Plan) for Guadalupe Valley 

Hospital 
 24. Heart of Texas Memorial Hospital Money Purchase Pension Plan 
 25. Hospital Receivables Service, Inc. Money Purchase Pension Plan 
 26. Texas Hospital Association Retirement Plan for Huntsville Memorial Hospital 
 27. Texas Hospital Association Retirement Plan for King's Daughters Hospital 
 28. Limestone Medical Center Money Purchase Pension Plan 
 29. Texas Hospital Association Section 457 Plan (Deferred Compensation Agreement) for Limestone 

Medical Center 
 30. McCamey County Hospital District Money Purchase Pension Plan 
 31. Texas Hospital Association Retirement Plan for Midland Memorial Hospital 
 32. Mother Frances Hospital Defined Benefit Pension Plan 
 33. Retirement Plan for Employees of Memorial Hospital (Nacogdoches) 
 34. Palo Pinto General Hospital Money Purchase Pension Plan 
 35. Texas Hospital Association Section 457 Plan (Deferred Compensation Plan) for Palo Pinto County 

Hospital District dba Palo Pinto General Hospital 
 36. Paramedics Plus, L.L.C. 401(k) Plan 
 37. Richards Memorial Hospital Money Purchase Pension Plan 
 38. Texas Hospital Association Section 457 Plan (Deferred Compensation Plan) for Richards Memorial 

Hospital 
 39. Starr County Memorial Hospital Money Purchase Pension Plan 
 40. Texas Hospital Association Section 457 Plan (Deferred Compensation Plan) for Sweeny Community 

Hospital 
 40. Texas Hospital Association Retirement Plan for Sweeny Community Hospital 
 41. Texas Hospital Association Retirement Plan for Tarrant County Hospital District 
 42. Texas Hospital Association Defined Benefit Retirement Plan 
 43. Texas Hospital Association Employees 401(k) Plan 
 44. Val Verde Hospital Money Purchase Pension Plan 
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TEXAS HOSPITAL ASSOCIATION RETIREMENT PLAN FOR 
NTMC NORTH TEXAS MEDICAL CENTER 

 
INTRODUCTION 

 
 
NTMC North Texas Medical Center, the employer, has prepared this plan document to set forth the 
provisions of the Texas Hospital Association Retirement Plan for NTMC North Texas Medical 
Center as amended and restated effective April 1, 2002.  The plan shall be administered by the plan 
administrator. The funds accumulated for the purpose of providing benefits specified by the plan 
shall be held in a trust administered by the trustee in accordance with the written trust agreement, 
Texas Hospital Association Retirement Master Trust for Member Hospitals which is attached hereto 
as Exhibit A.  
 
The purpose of the plan is to provide a retirement program for the exclusive benefit of the eligible 
employees of the employer.  Neither the employer, the plan administrator nor the trustee shall apply 
or interpret the terms of the plan in any manner that permits discrimination in favor of individuals 
who are officers, owners or highly compensated.  All benefits payable by the plan shall be 
determined in accordance with the provisions of the plan document applied uniformly to all eligible 
individuals. 
 
The employer intends that the plan and the related plan assets comply with the applicable provisions 
of the Internal Revenue Code relating to qualified employee retirement plans.  It is further intended 
that the plan comply with the provisions of the Employee Retirement Income Security Act of 1974 
(ERISA).  So far as is possible, the plan shall be administered in a manner consistent with the intent 
of qualifying under the Code and complying with ERISA, as it applies to governmental plans within 
the meaning of ERISA §3(32). 
 
The amendment and restatement of the plan effective April 1, 2002 shall have no effect on benefits 
accrued or paid under the prior plan on behalf of any individual who does not become an active 
participant on or after April 1, 2002 other than as is expressly stated herein.   
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1.1 

ARTICLE 1 
 

DEFINITIONS 
 
 
 As used herein, unless otherwise defined or required by the context, the following terms shall 
have the meanings indicated.  Some of the terms used in the plan are not defined in this Article 1, 
but, for convenience, are defined as they are introduced in the text. 
 
Section 1.01 - Accrued Benefit 
 
 A participant's accrued benefit is the monthly benefit payable in the normal form at normal 
retirement age determined at any point in time prior to his normal retirement age.  Notwithstanding 
any provision of this plan to the contrary, benefits and service credit with respect to qualified 
military service will be provided in accordance with Section 414(u) of the Internal Revenue Code. 
 
 The amount of a participant's accrued benefit shall be calculated in the same manner as his 
normal retirement benefit pursuant to Section 4.01(c) using in the calculation years of benefit 
accrual service and compensation earned as of the determination date of the accrued benefit. 
 
 The accrued benefit is comprised of an employee derived accrued benefit and an employer 
derived accrued benefit. 
 

At normal retirement age, a participant's accrued benefit is the normal retirement benefit 
pursuant to Section 4.01.  Subsequent to normal retirement age, a participant's accrued benefit is the 
late retirement benefit pursuant to Section 4.02 as of the accrued benefit determination date. 
 

The amount of a participant's accrued benefit shall be subject to the applicable provisions of 
Section 4.13. 
 
Section 1.02 - Actuarially Equivalent 
 
 The term actuarially equivalent shall mean equality in value of the aggregate amounts 
expected to be received under different forms of payments and/or at different times determined 
under various situations and specifications as follows: 
 
 (a) For Converting Payment Form Into Lifetime Monthly Payments and Certain 
Monthly Payments of 5 or More Years 
 
  1984 Unisex Pensioner Mortality Table with a 3 year setback for all payees and interest 
at an effective annual rate of 8%. 
 
 (b) For Converting Payment Form Into Single Payments and Certain Monthly 
Payments of Less Than 5 Years 
 
  1984 Unisex Pensioner Mortality Table with a 3 year setback for all payees and interest 
at an effective annual rate of 8%.   
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 (c) For Converting Normal Retirement Benefit Into Late Retirement Benefit 
 
   1984 Unisex Pensioner Mortality Table with a 3 year setback for all payees and 
interest at an effective annual rate of 8%. 
 
 (d) For Converting Accrued Benefit Into Early Retirement Benefit 
 
  1/180 reduction for each month early retirement payment commencement precedes 
normal retirement date up to 60 months and 1/360 reduction for each additional such month 
 
 (e) Code Section 417 Minimum Requirements – Not applicable. 
 
 (f) Required Observation of Article 5 Limitations - The preceding paragraphs of 
Section 1.02 shall not be applied to the extent such application would violate the benefit limitations 
of Article 5. 
 
 (g) Preservation of Actuarial Equivalent Upon Plan Amendment - Not applicable. 
 
Section 1.03 - Average Monthly Compensation   
 
 A participant's average monthly compensation shall be the result of dividing his aggregate 
compensation during the 5 consecutive calendar years by 60.  The consecutive calendar years 
chosen shall be the ones producing the largest average monthly compensation out of the last 10 
calendar years while employed as a covered employee.  If a participant does not have 5 calendar 
years of employment as a covered employee, his average monthly compensation shall be 
determined from the available number of such years.   
 
Section 1.04 - Beneficiary 
 
 A beneficiary shall be any person, persons, trust or other entity, duly and properly 
designated to receive the benefits which may become payable upon the death of a participant or 
other person.  The plan administrator shall provide forms so that necessary primary and contingent 
beneficiaries can be designated. 
 
Section 1.05 - Code 
 
 The term Code shall mean the Internal Revenue Code, as it may be amended from time to 
time and regulations issued thereunder.  Reference to a section of the Code shall include that section 
and any comparable section or sections of future legislation that amends, supplements or supersedes 
such section and any regulations issued thereunder. 
 
Section 1.06 - Compensation And Compensation Limitation 
 
 (a)  Compensation  The term compensation for a given calendar year shall mean all of each 
participant's W-2 earnings which is actually paid to the participant during the calendar year ending 
with or within the plan year.  W-2 earnings are wages within the meaning of Code Section 3401(a) 
and all other payments of compensation to an employee by the employer (in the course of the 
employer’s trade or business) for which the employer is required to furnish the employee a written 
statement under Code Sections 6041(d), 6051(a)(3), and 6052.  Compensation must be determined 
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without regard to any rules under Code Section 3401(a) that limit the remuneration included in wages 
based on the nature or location of the employment or the services performed (such as the exception for 
agricultural labor in Code Section 3401(a)(2)).  Compensation shall also specifically include amounts 
that would have been included in compensation except for the effect of any compensation reduction 
election made pursuant to Code Sections 125, 402(e)(3), 402(h)(1)(B), 457, 403(b) or Code Section 
132(f)(4). 
 
 Notwithstanding any provision of this plan to the contrary, for plan years beginning after 
March 31, 2009, compensation shall specifically exclude any “differential wage payments” as 
defined in Code Section 3401(h)(2). 
 
 (b) Compensation Limitation The limitation of this Section 1.06(b) shall apply for all 
participants except those to whom the transition rules set forth in Section 13212(d)(3) of the 
Omnibus Budget Reconciliation Act of 1993 apply.  For years beginning after December 31, 1988, 
and up through the last plan year beginning prior to January 1, 1994, the annual compensation of 
each participant taken into account under the plan for any year shall not exceed $200,000.  This 
limitation shall be adjusted at the same time and in the same manner as under Code Section 415(d) 
except that the dollar increase in effect on January 1 of any calendar year is effective for years 
beginning in such calendar year and the first adjustment to the $200,000 limitation is effective on 
January 1, 1990.  If the plan determines compensation on a period of time that contains fewer than 
12 calendar months, then the annual compensation limit is an amount equal to the annual 
compensation limit for the calendar year in which the compensation period begins multiplied by the 
ratio obtained by dividing the number of full months in the period by 12.  If compensation for any 
prior year is taken into account in determining a participant's contributions or benefits for the 
current year, the compensation for such prior year is subject to the applicable annual compensation 
limit in effect for that prior year.  For this purpose, for years beginning before January 1, 1990, the 
applicable annual compensation limit is $200,000. 
 
 For plan years beginning on or after January 1, 1994 and before January 1, 2002, the annual 
compensation of each employee taken into account under the plan shall not exceed the OBRA '93 
annual compensation limit.  The OBRA '93 annual compensation limit is $150,000, as adjusted by 
the Commissioner of the Internal Revenue Service for increases in the cost of living in accordance 
with Code Section 401(a)(17)(B).  The cost-of-living adjustment in effect for a calendar year 
applies to any period, not exceeding 12 months, over which compensation is determined 
(determination period) beginning in such calendar year.  If a determination period consists of fewer 
than 12 months, the OBRA '93 annual compensation limit will be multiplied by a fraction, the 
numerator of which is the number of months in the determination period, and the denominator of 
which is 12.  For plan years beginning on or after January 1, 1994, any reference in this plan to the 
limitation under Code Section 401(a)(17) shall mean the OBRA '93 annual compensation limit set 
forth in this provision.  If compensation for any prior determination period is taken into account in 
determining an employee's benefits accruing in the current plan year, the compensation for that 
prior determination period is subject to the OBRA '93 annual compensation limit in effect for that 
prior determination period.  For this purpose, for determination periods beginning before the first 
day of the first plan year beginning on or after January 1, 1994, the OBRA '93 annual compensation 
limit is $150,000. 
 
 For plan years beginning after December 31, 2001, the annual compensation of each participant 
taken into account in determining benefits shall not exceed $200,000, as adjusted for cost-of-living 
increases in accordance with Section 401(a)(17)(B) of the Code.  Annual compensation means 
compensation during the plan year or such other consecutive 12-month period over which 
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compensation is otherwise determined under the plan (the determination period).  The cost-of-living 
adjustment in effect for a calendar year applies to annual compensation for the determination period 
that begins with or within such calendar year. If the plan determines compensation on a period of time 
that contains fewer than 12 calendar months, then the annual compensation limit is an amount equal to 
the annual compensation limit for the calendar year in which the compensation period begins 
multiplied by the ratio obtained by dividing the number of full months in the period by 12.  If 
compensation for any prior year is taken into account in determining a participant's contributions or 
benefits for the current year, the compensation for such prior year is subject to the applicable annual 
compensation limit in effect for that prior year. 
 
 Notwithstanding the above, in determining benefits in plan years beginning on or after 
January 1, 2002, the annual compensation limit in effect for determination periods beginning before 
that date is $200,000. 
 
Section 1.07  - Disability 
 
 Disability shall mean the inability to engage in any substantial gainful activity by reason of 
any physical or mental impairment.   The plan administrator shall determine the existence of a 
disability.  In making its determination, the plan administrator may seek the professional opinion of 
a qualified physician or may rely on other sources of information deemed appropriate. The disabled 
participant shall cooperate with the plan administrator in any reasonable requests of ongoing 
verification of continued disability.   
 
 Disability, however, shall not include disability attributable to: 
 
 (a) excessive and habitual use by the participant of drugs, intoxicants or narcotics; 
 
 (b) injury or disease sustained by the participant while willfully and illegally participating 
in fights, riots, civil insurrections or while committing a felony; 
 
 (c) injury or disease sustained by the participant while serving in any armed forces; 
 
 (d) injury or disease sustained by the participant diagnosed or discovered subsequent to 
the date his service has terminated; 
 
 (e) injury or disease sustained by the participant while working for anyone other than the 
employer and arising out of such employment; or 
 
 (f) injury or disease sustained by the participant as a result of an act of war, whether or 
not such act arises from a formally declared state of war. 
 
Section 1.08 – Employee and Covered Employee 
 
 The term employee shall mean any individual employed as a common law employee by the 
employer.  A covered employee shall be any common law employee who receives or, except for an 
authorized leave of absence, would be receiving remuneration for personal services rendered to the 
employer, excluding employees who are customarily employed by the employer for less than thirty-
three (33) hours per week or less than twelve (12) months per year. 
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 Notwithstanding any provision of this plan to the contrary, for remuneration made after 
March 31, 2009, any individual receiving “differential wage payments” as defined in Code Section 
3401(h)(2) shall be treated as an employee of the employer making the payment.  Provided, 
however, that service for vesting and benefit or contribution accrual purposes shall be credited only 
to the extent explicitly provided in Section 2.05(a) and 4.06(a).  Differential wage payments shall be 
considered as compensation only to the extent explicitly provided in Section 1.06(a) or 5.05(c). 
 
Section 1.08A  - Employee Derived Accrued Benefit 
 
 The employee derived accrued benefit is that portion of a participant's accrued benefit which 
is attributable to any required employee contributions made by the participant to the extent that the 
required employee contributions (plus applicable interest) have not been refunded to the participant. 
The amount of the employee derived accrued benefit as of a given determination date shall be 
determined as follows: 
 
 (a) first, determine as of the determination date the current balance of the required 
employee contributions reflecting interest credited thereon pursuant to Section 3.02; 
 
 (b) next, determine the present value of the participant’s total accrued benefit using the 
assumptions set forth in Section 1.02(b); 
 
 (c) finally, the ratio of the amount determined in step (a) to the amount determined in step 
(b) above (not larger than one) is multiplied by the participant’s total accrued benefit to produce the 
employee derived accrued benefit. 
 
 The lump sum, single payment actuarially equivalent value of any employee derived 
accrued benefit shall be the current balance of the required employee contributions with credited 
interest. 
 
 A participant shall be 100% vested at all times in his employee derived accrued 
benefit. Except as noted in the following sentence, the payment of all or part of a participant's 
employee derived accrued benefit will not result in any reduction or forfeiture of such participant's 
employer derived accrued benefit. The in-service withdrawal of any required employee 
contributions shall result in the forfeiture of service for eligibility, vesting and benefit calculation 
purposes and the forfeiture of all rights to associated employer derived accrued benefits for service 
prior to such withdrawal. 
 
Section 1.09 - Employer 
 
 Employer shall mean Gainesville Hospital District, d/b/a/ NTMC North Texas Medical 
Center or, for periods prior to July 1, 2004, Gainesville Memorial Hospital.  
 
Section 1.09A  - Employer Derived Accrued Benefit 
 
 The employer derived accrued benefit in all years shall equal the excess, if any, of the 
accrued benefit over the employee derived accrued benefit. 
 
 The in-service withdrawal of any required employee contributions will result in the 
forfeiture of all rights to employer derived accrued benefits attributable to service (benefit accrual 
and vesting) performed prior to such withdrawal. 
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Section 1.10 - Entry Date 
 
 The term entry date shall mean the date specified in Section 2.02 on which an eligible 
employee becomes a participant of this plan. 
 
Section 1.11 - ERISA 
 
 ERISA shall mean Public Law No. 93-406, the Employee Retirement Income Security Act 
of 1974, as may be amended from time to time and regulations issued thereunder.  Reference to a 
section of ERISA shall include that section and any comparable section or sections of any future 
legislation that amends, supplements or supersedes such section and regulations issued thereunder. 
 
Section 1.12 - Highly Compensated Employee – Not applicable 
 
Section 1.13 - Hour of Service 
 
 Hour of service shall mean: 
 
 (a) Each hour for which an employee is paid, or entitled to payment, for the performance 
of duties for the employer.  These hours will be credited to the employee for the computation period 
in which the duties are performed; and 
 
 (b) Each hour for which an employee is paid, or entitled to payment, by the employer on 
account of a period of time during which no duties are performed (irrespective of whether the 
employment relationship has terminated) due to vacation, holiday, illness, incapacity (including 
disability),layoff, jury duty, military duty or leave of absence.  No more than 501 hours of service 
will be credited under this paragraph for a single computation period (whether or not the period 
occurs in a single computation period).  Hours under this paragraph will be calculated and credited 
pursuant to section 2530.200b-2 of the Department of Labor Regulations which are incorporated 
herein by this reference; and  
 
 (c) Each hour for which back pay, irrespective of mitigation of damages, is either 
awarded or agreed to by the employer.  The same hours of service will not be credited both under 
paragraph (a) or paragraph (b), as the case may be, and under this paragraph (c).  These hours will 
be credited to the employee for the computation period or periods to which the award or agreement 
pertains rather than the computation period in which the award, agreement, or payment is made. 
 
 Hours of service will be credited for employment with other members of an affiliated 
service group [under Code Section 414(m)], a controlled group of corporations [under Code Section 
414(b)], or a group of trades or businesses under common control [under Code Section 414(c)], of 
which the employer is a member and any other entity required to be aggregated with the employer 
pursuant to Code Section 414(o).  Hours of service will also be credited for any individual 
considered an employee under Code Sections 414(n) or 414(o). 
 
  Hours of service will be determined on the basis of actual hours for which an employee is 
paid or entitled to payment. 
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Section 1.14 - Integration Level 
 
 A participant's monthly integration level shall be $400. Effective for participants who are 
active participants on or after July 1, 2007, this is not applicable. 
 
Section 1.15 - Normal Form 
 
 Normal form shall mean the anticipated and ordinary form of monthly retirement benefit 
payments made from the plan as specified in Section 4.01(b). 
 
Section 1.16 - Normal Retirement Age 
 
 Normal retirement age shall mean the time at which a participant is eligible to receive his 
normal retirement benefit from the plan as specified in Section 4.01(a). 
 
Section 1.17 - Optional Payment Form 
 
 An optional payment form shall be any form of payment identified in Section 4.07(a) which 
is allowed under the plan and is actuarially equivalent to the otherwise available payment form. 
 
Section 1.18  - Participant 
 
 Participant shall mean any employee who has satisfied the conditions for participation under 
this plan and who has become a participant hereunder. An active participant shall mean any 
participant who is currently employed by the employer as a covered employee and who is making 
the required employee contributions of Section 3.02.  A vested terminated participant shall mean 
any former employee or former active participant who was an active participant and who is entitled 
to future or contingent benefits under the plan.  A retired participant is any former employee to 
whom benefit payments hereunder have commenced. 
 
Section 1.19 – PBGC – Not applicable 
 
Section 1.20 - Plan 
 
 Plan shall mean the Texas Hospital Association Retirement Plan for NTMC North Texas 
Medical Center as described herein and as may be hereafter amended.  For periods prior to July 1, 
2004, plan shall mean the Texas Hospital Association Retirement Plan for Gainesville Memorial 
Hospital. 
 
Section 1.21 - Plan Administrator 
 
 Plan administrator shall be HealthShare/THA prior to October 9, 2008 and HealthSHARE 
thereafter, with any officer of the Plan Administrator authorized to act on behalf of the plan 
administrator.  Via Board of Directors resolution, the employer may alternatively appoint an 
individual or committee to serve as plan administrator.  Further, the Successor Trustees may appoint 
a replacement plan administrator pursuant to the Master Trust Agreement. 
 
Section 1.22 - Plan Year 
 
 The plan year for the plan shall be the 12-consecutive month period ending each March 31. 
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Section 1.23 - Prior Plan 
 
 The prior plan shall mean the Texas Hospital Association Retirement Plan for Gainesville 
Memorial Hospital as it existed March 31, 2002 prior to its amendment, continuation and 
restatement via this plan.   
 
Section 1.24 - Trustee 
 
 The term trustee shall refer to the individual trustees or corporate trustee which is appointed 
by the employer and agrees to serve as trustee to the plan assets. 
 
Section 1.25 - Trust, Trust Fund 
 
 The term trust or trust fund shall mean the assets held and invested by the trustee for the 
purpose of providing the benefits specified in the plan. 
 
Section 1.26 - Vested Accrued Benefit 
 
 The term vested accrued benefit is the portion of the accrued benefit which, as of a given 
point in time, has become nonforfeitable. 
 
Section 1.27  - Vested Percentage, Vesting Percentage 
 
 The term vested percentage or vesting percentage means the percentage (based on the 
vesting schedule and a participant's years of vesting service) that is applied to the participant's 
employer derived accrued benefit in determining his nonforfeitable interest in such accrued benefit. 
 
Section 1.28 - Vesting Schedule 
 

Prior to July 1, 2007, the vesting schedule shall be as follows: 

 Years of Vesting Service Vesting Percentage 
 
 less than 5 0% 
 5 or more 100 
 
 Effective for participants who are active participants on or after July 1, 2007, the vesting 
schedule shall be as follows: 
 
 Years of Vesting Service Vesting Percentage 
 
 0 0% 
 1 20 
 2 40 
 3 60 
 4 80 
 5 or more 100 
 
 A participant's vesting percentage shall always be 100% vested upon the attainment of his 
normal retirement age. 
 
 A participant shall always be 100% vested in his required employee contributions made 
under this plan. 
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ARTICLE 2 
 

ELIGIBILITY, PARTICIPATION AND SERVICE 
 
 

Section 2.01 - Eligibility Requirements 
 

 An employee who is a covered employee (as defined in Section 1.08) is eligible to become a 
participant of the plan upon the satisfaction of the following requirements: 
 
 (a) he completes three (3) years of eligibility service as a covered employee; 
 

 (b) he attains age 25; and 
 

 (c) he agrees to make the employee contributions to the plan required by Section 3.02. 
 
Section 2.02 - Participation Entry Date 
 

 An employee who has met the requirements of Section 2.01 shall become a participant on 
the entry date coincident with or first following his satisfaction of such requirements. 
 

 The entry date for the plan shall be each April 1. 
 

 Any employee who was a participant of the prior plan shall continue automatically as a 
participant of this plan subject to the continued payment of required employee contributions 
pursuant to Section 3.02. 
 
Section 2.03 - Reemployment and Reparticipation Entry Date 
 
 Any former employee shall become an active participant of the plan on the entry date 
described in Section 2.02 after he satisfies the requirements of Section 2.01 based upon service 
performed after his reemployment.   
 

Any actively employed former participant who previously withdrew from plan participation 
(because he was paid an in-service distribution of employee contributions or stopped making 
required employee contributions) shall become an active participant of the plan on the entry date 
described in Section 2.02 after he completes one (1) year of eligibility service after his date of 
withdrawal. 

 
Such participation, however, shall be conditioned upon the employee agreeing to make the 

required employee contributions pursuant to Section 3.02. 
 
Section 2.04 - Waiver of Participation 
 
 An employee who is otherwise eligible to become a participant of this plan may voluntarily 
elect to not become a participant when first eligible or, after becoming a participant, may elect to 
withdraw from active participation.  Such election shall be communicated to the plan administrator 
in writing.  Such an employee may elect to subsequently participate in the plan as of a future entry 
date by communicating in writing to the plan administrator such election but shall not have the 
period of time covered by his nonparticipation recognized in any subsequent benefit determined on 
his behalf. 
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Section 2.05 - Service 
 
 (a) Service - Service shall mean any period of time during which an employee is 
employed by the employer or predecessor employer, if any.  Notwithstanding any provision of this 
plan to the contrary, effective December 12, 1994, service credit with respect to qualified military 
service will be provided in accordance with Section 414(u) of the Internal Revenue Code. 
 
 (b) Leave of Absence - Leave of absence shall mean a specific and predetermined period 
of time without pay granted to an employee by the employer due to illness, injury, temporary 
reduction in work force, educational leave or other appropriate cause or any period of time granted 
during which the employee's reemployment rights are protected by law, provided (i) the employee 
returns to the service of the employer on or prior to the expiration of such leave or within the time 
his reemployment rights are protected by law, and (ii) all leaves of absence are granted or denied by 
the employer in a uniform and nondiscriminatory manner, treating employees in a similar 
circumstance in a like manner.  A leave of absence granted under this paragraph shall be credited as 
employment service for all purposes of this plan. 
 
 (c) Special Maternity or Paternity Absence - Not applicable. 
 
 (d) Break in Service  - A break in service shall be a period of severance of any duration.  
A period of severance is a continuous period of time during which the employee is not employed by 
the employer.  Such period begins on the date the employee retires, quits or is discharged, or if 
earlier, the 12 month anniversary of the date on which the employee was otherwise first absent from 
service.   
 
 (e) Year of Eligibility Service - For determining an employee's eligibility to become a 
participant, a year of eligibility service is an aggregation of service totaling to 12 months (365 days) 
where the employee will receive credit for the aggregate of all time period(s) as a covered employee 
commencing with his first day of covered employment (or reemployment) and ending on the date 
that a break in service begins.  The first day of covered employment (or reemployment) is the first 
day the employee performs one hour of service as a covered employee.  Fractional periods of a year 
will be expressed in terms of days.   
 
 (f) Year of Vesting Service - For determining a participant's vested percentage, a year of 
vesting service is an aggregation of service totaling to 12 months (365 days) where, if the 
participant joins the plan at the first eligibility, the participant will receive credit for the aggregate of 
all time period(s) as a covered employee commencing with his first day of covered employment (or 
reemployment) and ending on the earlier of the date he ceases making required employee 
contributions or the date that a break in service begins.  If the participant joins the plan at a date 
later than his first eligibility, the participant will receive credit for the aggregate of all time period(s) 
as a covered employee commencing with his first day of participation in the plan and ending on the 
earlier of the date he ceases making required employee contributions or the date that a break in 
service begins. The first day of covered employment (or reemployment) is the first day the 
employee performs an hour of service as a covered employee.  Fractional periods of a year will be 
expressed in terms of days.   
 
 (g) Year of Benefit Accrual Service - For determining a participant's accrued benefit, a 
year of benefit accrual service is an aggregation of service totaling to 12 months (365 days) where, 
if the participant joins the plan at first eligibility, the participant will receive credit for the aggregate 
of all time period(s) as a covered employee commencing with his first day of covered employment 
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or reemployment with the employer and ending on the earlier of the date on which he severs 
employment with the employer or the date he ceases making required employee contributions.  If 
the participant joins the plan at a date later than his first eligibility, the participant will receive credit 
for the aggregate of all time period(s) as a covered employee commencing with his first day of 
participation in the plan and ending on the earlier of the date on which he severs employment with 
the employer or the date he ceases making required employee contributions. The first day of 
covered employment (or reemployment) is the first day the employee performs one hour of service 
as a covered employee.  Fractional periods of a year will be expressed in terms of days.   
 
 (h) Reemployment or Continued Employment after a Break-in-Service - If any former 
employee is reemployed after a Break in Service has occurred, Years of Service prior to his  Break 
in Service shall not be included for purposes of determining years of service for eligibility, vesting 
and benefit accrual after such Break in Service. 
 
 (i) Special Provisions Relating to Eligibility and Vesting Service – For an employee first 
employed or re-employed by Gainesville Memorial Hospital during the period beginning April 1, 
2001 and ending December 31, 2002, such employee’s most recent period of continuous service 
with Muenster Memorial Hospital shall be deemed service with the employer for the purpose of 
determining eligibility and vesting service, provided such service would have qualified as service as 
a covered employee if such service had been performed for Gainesville Memorial Hospital. 
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ARTICLE 3 
 

CONTRIBUTIONS 
 

 
Section 3.01 - Contributions by Employer 
 

 Subject to the right of the employer to terminate the plan, the employer intends to contribute 
such amounts to the plan as are required to maintain the benefits provided herein.   
 

 All contributions made by the employer to the plan (including investment earnings thereon) 
may not be diverted to, or used for, purposes other than the exclusive benefit of the participants or 
their beneficiaries. Such exclusive benefit requirement shall not prevent (1) the application of plan 
assets to pay necessary and reasonable administrative expenses of the plan, (2) the return of excess 
assets to the employer determined upon the termination of the plan as specified in Section 9.04, (3) 
the return of a contribution made by the employer because of a mistake of fact where the return is 
made within one year of the contribution, and (4) the return of a contribution made incident to the 
initial qualification application where the Commissioner of Internal Revenue determines that the 
plan is not initially qualified under the Code and where the contribution is returned within one year 
of the date the initial qualification is denied. 
 

 Forfeitures arising because of severance of employment before an employee becomes 
eligible for a benefit or forfeitures arising from any other reason shall be applied to reduce the costs 
of this plan and shall not be used to increase the benefits otherwise payable hereunder. 
 

Section 3.02 - Required Contributions by Employees 
 

 As a condition to participate in this plan, an employee shall be required to contribute an 
amount payable each pay period of the employer equal to three percent (3%) of the employee’s 
compensation.  However, no deductible or nondeductible voluntary employee contributions are 
permitted to be made hereunder.  Such required employee contributions shall be paid throughout an 
employee's active participation in the plan.  
 

 The plan administrator shall maintain an accounting for the required employee contributions 
made to the plan and shall prepare an accounting of the value of such required employee 
contribution accounts at the end of each plan year. The value of such accounts shall be a tabulation 
of the actual employee contributions plus an interest credit.  The interest credit shall be 4% per 
annum for periods prior to July 1, 2007.  Effective July 1, 2007, the interest credit shall be 5% per 
annum. 
 

 The employee contributions made under this plan are always 100% vested and determine a 
participant's employee derived accrued benefit.  A participant may receive a distribution (in-service 
withdrawal) of any mandatory employee contributions with credited interest while still employed.  
However, such in-service withdrawals of employee contributions result in the forfeiture of all rights 
to employer derived benefits attributable to service performed prior to the withdrawal (including the 
forfeiture of otherwise vested amounts) and the participant must satisfy the requirements of Section 
2.03 prior to reentering the plan.   
 

Section 3.03 - Rollover or Transfer Contributions 
 

 An employee may not make a rollover contribution or request a direct plan to plan transfer 
contribution to the plan. 
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ARTICLE 4 
 

BENEFITS AND PAYMENT OF BENEFITS 
 
 
Section 4.01 - Normal Retirement Benefit 
 
 When a participant reaches his normal retirement age he shall be entitled to retire and to 
receive his normal retirement benefit payable in the normal form determined in accordance with the 
provisions set forth in this Section 4.01.   
 
 (a)  Normal Retirement Age - A participant’s normal retirement age shall be age 65 but 
not earlier than the date he completes 5 years of vesting service.   
 
 (b) Normal Form - The normal form of payment is a monthly annuity payable for the 
lifetime of the participant.   
 
 (c) Normal Retirement Benefit - A participant's normal retirement benefit shall be the 
monthly benefit payable in the normal form commencing on the first of the month coincident with 
or first following normal retirement age.  The amount of a participant's normal retirement benefit 
shall be determined by the following formulas: 
 

Prior to July 1, 2007, 0.75% of average monthly compensation multiplied by the 
participant’s years of benefit accrual service plus 0.65% of average monthly compensation which is 
in excess of the participant's integration level multiplied by the participant's years of benefit accrual 
service up to a maximum of 35 years.  
 
 Effective for participants who are active participants on or after July 1, 2007, 1.6% of 
average monthly compensation multiplied by the participant’s years of benefit accrual service. 
 
 In no event, however, shall the amount of a participant's normal retirement benefit be 
less than the amount of his accrued benefit determined as of his normal retirement age nor shall the 
amount be less than the amount of any early retirement benefit that may have been available to the 
participant prior to his normal retirement age.  Notwithstanding any provision of this plan to the 
contrary, effective December 12, 1994, benefits and service credit with respect to qualified military 
service will be provided in accordance with Section 414(u) of the Internal Revenue Code. 
 
 (d) Minimum Normal Retirement Benefit - A participant's normal retirement benefit 
shall be subject to a minimum for each participant. Such minimum normal retirement benefit shall 
be $25 per month. 
 
Section 4.01A - Limitations on Benefit Accruals – Not applicable. 
 
Section 4.02 - Late Retirement Benefit 
 
 If a participant continues his service with the employer beyond his normal retirement age, he 
shall be entitled to retire and to receive a late retirement benefit.  His late retirement benefit shall be 
a monthly benefit payable in the normal form in an amount which is the greater of (a) or (b) where 
(a) is his accrued monthly benefit determined in the same manner as his normal retirement benefit 
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pursuant to the formula in Section 4.01 and (b) is the monthly benefit which is actuarially 
equivalent to his normal retirement benefit determined at his normal retirement age. 
 
Section 4.03 - Early Retirement Benefit 
 
 If a participant attains age 55 and has also completed 10 years of vesting service with the 
employer, he shall be entitled to retire and to receive an early retirement benefit.  His early 
retirement benefit shall be a monthly benefit payable in the normal form which is actuarially 
equivalent to his accrued benefit determined as of his date of early retirement. 
 
Section 4.04 - Deferred Vested Retirement Benefit 
 
 If a participant's employment is terminated prior to early, normal or late retirement for 
causes other than his death or his disability, he shall be entitled to receive a deferred monthly 
benefit equal to the sum of (a) the product of his vested percentage and his employer derived 
accrued benefit determined as of the time of his termination and (b) his employee derived accrued 
benefit determined at the time of his termination with such vested deferred monthly benefit payable 
in the normal form at the participant's normal retirement age.  In the event that the terminated 
participant satisfies the conditions required for early retirement subsequent to his termination of 
employment but prior to attaining his normal retirement age, he may elect at such subsequent time 
to receive an early retirement monthly benefit payable in the normal form which is actuarially 
equivalent to his vested accrued benefit. 
 
 A terminated participant with deferred vested benefits under this paragraph may elect an 
immediate actuarially equivalent lump sum payment in lieu of deferred payment of his vested 
accrued benefits, subject to automatic payment of Section 4.07(b) and lump sum availability of 
Section 4.07(a).  No other optional form of payment is allowed under this paragraph prior to 
satisfaction of early or normal retirement eligibility. 
 
Section 4.05 - Disability Benefit 
 
 If a participant who has completed 5 years of vesting service with the employer has his 
employment terminated due to his disability, he shall be entitled to receive a disability benefit.   
 
 Such disability benefit shall be a monthly benefit commencing on the first of the month 
coincident with or first following the date of disability and shall be payable in the normal form in an 
amount equal to the participant's vested accrued benefit as of the date of disability, reduced 
actuarially to reflect commencement earlier than normal retirement date. 
 
Section 4.06 - Death Benefit 
 
 (a) Pre-retirement Death Benefit 
 
 Notwithstanding any provision of this plan to the contrary, in the case of a death 
occurring on or after January 1, 2007, if a participant dies while performing qualified military 
service (as defined in Code Section 414(u)), the survivors of the participant are entitled to any 
additional benefits (other than benefit accruals, as applicable, relating to the period of qualified 
military service) that would have been provided under this plan had the participant resumed 
employment and then terminated employment on account of death, as described under Code Section 
401(a)(37).  Without limiting the foregoing, vesting and eligibility service credits shall be granted 
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for such qualified military service to the extent required by Code Section 401(a)(37) and IRS Notice 
2010-15. 
 
 (1) Active Participant - In the event of the death of an active participant prior to the 
commencement of payment of any retirement benefits hereunder, a benefit which is actuarially 
equivalent to his accrued benefit shall be paid to his beneficiary. 
 
 (2) Vested Terminated Participant - In the event of the death of a vested 
terminated participant prior to the commencement of payment of any retirement benefit hereunder, 
a benefit which is actuarially equivalent to his vested accrued benefit shall be paid to his 
beneficiary. 
 
 (3) Pre-retirement Surviving Spouse Annuity – Not applicable. 
 
 (4) Form of Payment - The form of payment made to a beneficiary shall be a 
monthly payment in the normal form or any available optional form listed in Section 4.07(a) as may 
be requested by the beneficiary.  Such amount and form of payment, however, shall be actuarially 
equivalent to the death benefit otherwise payable under this Section 4.06(a). 
 
 (b) Post-retirement Death Benefit - In the event of the death of a participant to whom 
benefit payments have commenced, the payment of continuing benefits to any surviving spouse or 
other beneficiary shall be in accordance with the form of benefit payment under which the retired 
participant was receiving benefits at the time of his death. 
 
 (c) Designation of Beneficiary - Each participant or other recipient of payments 
hereunder shall be given the opportunity to designate a beneficiary or beneficiaries and from time to 
time the participant may file with the plan administrator a new or revised designation on such form 
as the plan administrator shall provide. 
 
Section 4.06A - Shutdown or Other Unpredictable Contingent Event Benefits – Not applicable. 
 
Section 4.07 - Actuarially Equivalent Optional Forms of Payment 
 
 In lieu of the payment of the benefits hereunder being made in the normal form of payment, 
a participant or beneficiary may elect to receive an optional form of payment which is actuarially 
equivalent to the anticipated normal form in accordance with the following provisions and subject 
to the provisions of Section 4.10. 
 
 (a) Optional Forms of Payment 
 
 (1) Option 1 - Monthly income payable throughout the lifetime of the participant 
with or without a specified guaranteed number of monthly payments with such guaranteed number, 
if any, being a multiple of 60. 
 
 (2) Option 2 - Monthly income payable throughout the lifetime of the participant 
with 50%, 662/3%, 75% or 100% of such monthly income continuing after the death for the 
remaining lifetime, if any, of his joint pensioner. 
 
 (3) Option 3 - Monthly income payable for a specified guaranteed number of 
months (not to exceed the joint life expectancy of the participant and his beneficiary) equal to a 
multiple of 12 for a minimum of 60 payments. 
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 (4) Option 4 - A combination of Option 3 with Option 2. 
 
 (5) Option 5 - A single, lump sum payment if the total present value of the 
participant’s vested accrued benefit (employer and employee derived) is less than $10,000.  If the 
total present value of vested accrued benefits is greater than $10,000, only the lump sum payment of 
the employee derived accrued benefits shall be permitted.. 
 
 (b) Automatic Lump Sum Payment - When an employee terminates service and the 
actuarial equivalent present value of the employee's vested accrued benefit derived from employer 
and employee contributions is not greater than $5,000, the employee will receive a distribution of 
the present value of the entire vested portion of such accrued benefit and the nonvested portion will 
be treated as a forfeiture.  For purposes of this section, if the present value of an employee's vested 
accrued benefit is zero, the employee shall be deemed to have received a distribution of such vested 
accrued benefit.   
 
 (c) Determination of Present Value - For purposes of determining the present value of 
payment made under Sections 4.07(b) and 4.07(a)(6), the present values shall be calculated as of the 
date of distribution pursuant to the applicable paragraphs of Section 1.02. 
 
 (d) Minimum Monthly Payment - Whenever the monthly benefits payable under this 
plan are less than $50 the plan administrator may convert the monthly benefit to an actuarially 
equivalent payment form with a less frequent payment mode so that the resulting payment amounts 
are at least equal to $50. 
 
 (e) Nontransferable Annuity - The payment of any monthly annuity hereunder in the 
form of an annuity contract purchased by the plan and distributed to a participant shall require that 
the annuity contract be nontransferable.  Furthermore, the terms of such annuity contract purchased 
and distributed to a participant shall comply with all requirements of this plan. 
 
Section 4.07A - Limitations on Prohibited Payments -  Not applicable. 
 
Section 4.08 - Automatic Joint and Survivor Annuity – Not applicable. 
 
Section 4.08A - Qualified Optional Survivor Annuity – Not applicable. 
 
Section 4.09 - Conditions of Payments 
 
 (a) Events Causing Payments - No benefits attributable to employer contributions will 
be paid from this plan prior to a participant's termination of employment, death or disability or upon 
the plan's termination.   
 
 (b) Commencement of Payment - Unless a participant elects otherwise in writing, 
commencement of payment will begin no later than the 60th day after the latest of the close of the 
plan year in which: 
 
  (1) the participant attains normal retirement age, 
 
  (2) occurs the 10th anniversary of the year in which the participant commenced 
participation in the plan, or 
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  (3) the participant terminates service with the employer. 
 
 (c) Restrictions on Immediate Distributions – Not applicable. 
 
Section 4.10 – Minimum Distribution Requirements after December 31, 2002  
 
 (a) General Rules. 
 
  (1)  Precedence and Effective Date.  The requirements of this article shall apply to 
any distribution of a participant’s interest and will take precedence over any inconsistent provisions of 
this plan.  Unless otherwise specified, the provisions of this article apply to calendar years beginning 
after December 31, 2002.  
 
  (2)  Requirements of Regulations Incorporated.  All distributions required under 
this article shall be determined and made in accordance with the regulations under § 401(a)(9) and the 
minimum distribution incidental benefit requirement of § 401(a)(9)(G) of the Code. 
 
  (3)  Limits on Distribution Periods.  As of the first distribution calendar year, 
distributions to a participant, if not made in a single-sum, may only be made over one of the following 
periods: 
 
    (i) the life of the participant, 
 
    (ii) the joint lives of the participant and a designated beneficiary, 
 
    (iii) a period certain not extending beyond the life expectancy of the participant, 
or 
 
    (iv) a period certain not extending beyond the joint life and last survivor 
expectancy of the participant and a designated beneficiary. 
 
 (b) Time and Manner of Distribution 
 
  (1) Required Beginning Date.  The participant’s entire interest will be 
distributed, or begin to be distributed, to the participant no later than the participant’s required 
beginning date. 
 
  (2) Death of Participant Before Distributions Begin.  If the participant dies 
before distributions begin, the participant’s entire interest will be distributed, or begin to be 
distributed, no later than as follows: 
 
   (i) If the participant’s surviving spouse is the participant’s sole 
designated beneficiary, then, except as provided in the plan, distributions to the surviving spouse 
will begin by December 31 of the calendar year immediately following the calendar year in which 
the participant died, or by December 31 of the calendar year in which the participant would have 
attained age 70½, if later. 
 
   (ii) If the participant’s surviving spouse is not the participant’s sole 
designated beneficiary, then, except as provided in the plan, distributions to the designated 
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beneficiary will begin by December 31 of the calendar year immediately following the calendar 
year in which the participant died. 
 
   (iii) If there is no designated beneficiary as of September 30 of the year 
following the year of the participant’s death, the participant’s entire interest will be distributed by 
December 31 of the calendar year containing the fifth anniversary of the participant’s death. 
 
   (iv) If the participant’s surviving spouse is the participant’s sole 
designated beneficiary and the surviving spouse dies after the participant but before distributions to 
the surviving spouse begin, this section (b)(2), other than section (b)(2)(i), will apply as if the 
surviving spouse were the participant. 
 
    For purposes of this section (b)(2) and section (e), distributions are 
considered to begin on the participant’s required beginning date (or, if section (b)(2)(iv) applies, the 
date distributions are required to begin to the surviving spouse under section (b)(2)(i)).  If annuity 
payments irrevocably commence to the participant before the participant’s required beginning date 
(or to the participant’s surviving spouse before the date distributions are required to begin to the 
surviving spouse under section (b)(2)(i)), the date distributions are considered to begin is the date 
distributions actually commence. 
 
  (3) Forms of Distribution. Unless the participant’s interest is distributed in the 
form of an annuity purchased from an insurance company or in a single sum on or before the 
required beginning date, as of the first distribution calendar year distributions will be made in 
accordance with sections (c), (d) and (e).  If the participant’s interest is distributed in the form of an 
annuity purchased from an insurance company, distributions thereunder will be made in accordance 
with the requirements of section 401(a)(9) of the Code and the Treasury regulations.  Any part of 
the participant’s interest which is in the form of an individual account described in section 414(k) of 
the Code will be distributed in a manner satisfying the requirements of section 401(a)(9) of the 
Code and the Treasury regulations that apply to individual accounts. 
 
 (c) Determination of Amount to be Distributed Each Year 
 
  (1) General Annuity Requirements.  If the participant’s interest is paid in the 
form of annuity distributions under the plan, payments under the annuity will satisfy the following 
requirements: 
 
   (i) the annuity distributions will be paid in periodic payments made at 
intervals not longer than one year; 
 
   (ii) the distribution period will be over a life (or lives) or over a period 
certain not longer than the period described in section (d) or (e); 
 
   (iii) once payments have begun over a period certain, the period certain 
will not be changed even if the period certain is shorter than the maximum permitted; 
 
   (iv) payments will either be nonincreasing or increase only as follows: 
 
    (A) by an annual percentage increase that does not exceed the 
percentage increase in an eligible cost-of-living index for a 12-month period ending in the year 
during which the increase occurs or a prior year; 
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    (B) by a percentage increase that occurs at specified times and 
does not exceed the cumulative total of annual percentage increases in an eligible cost-of-living 
index since the annuity starting date, or if later, the date of the most recent percentage increase; 
 
    (C) by a constant percentage of less than 5 percent per year, 
applied not less frequently than annually; 
 
    (D) as a result of dividend or other payments that result from 
actuarial gains, provided: 
 
     (I) actuarial gain is measured not less frequently than 
annually,  
 
     (II) the resulting dividend or other payments are either paid 
no later than the year following the year for which the actuarial experience is measured or paid in 
the same form as the payment of the annuity over the remaining period of the annuity (beginning no 
later than the year following the year for which the actuarial experience is measured), 
 
     (III) the actuarial gain taken into account is limited to 
actuarial gain from investment experience, 
 
     (IV) the assumed interest rate used to calculate such 
actuarial gains is  not less than 3 percent, and 
 
     (V) the annuity payments are not increased by a constant 
percentage as described in (C) of this section (c)(2)(iv) 
 
    (E) to the extent of the reduction in the amount of the participant’s 
payments to provide for a survivor benefit, but only if there is no longer a survivor benefit because 
the beneficiary whose life was being used to determine the distribution period described in section 
(d) dies or is no longer the participant’s beneficiary pursuant to a qualified domestic relations order 
within the meaning of Section 414(p) of the Code; 
 
    (F) to provide a final payment upon the participant’s death not 
greater than the excess of the actuarial present value of the participant’s accrued benefit calculated 
as of the annuity starting date using the applicable interest rate and applicable mortality table 
defined in section 1.02(a) of the plan (or, if greater, the total amount of employee contributions) 
over the total payments before the participant’s death; 
 
    (G) to allow a beneficiary to convert the survivor portion of a joint 
and survivor annuity into a single sum distribution upon the participant’s death; or 
 
    (H) to pay increased benefits that result from a plan amendment. 
 
  (2) Amount Required to be Distributed by Required Beginning Date and 
Later Payment Intervals.  The amount that must be distributed on or before the participant’s 
required beginning date (or, if the participant dies before distributions begin, the date distributions 
are required to begin under section 2.2(b)(2)(i) or (ii)) is the payment that is required for one 
payment interval.  The second payment need not be made until the end of the next payment interval 
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even if that payment interval ends in the next calendar year. Payment intervals are the periods for 
which payments are received, e.g., bi-monthly, monthly, semi-annually, or annually.  All of the 
participant’s benefit accruals as of the last day of the first distribution calendar year will be included 
in the calculation of the amount of the annuity payments for payment intervals ending on or after 
the participant’s required beginning date. 
 
  (3) Additional Accruals After First Distribution Calendar Year.  Any 
additional benefits accruing to the participant in a calendar year after the first distribution calendar 
year will be distributed beginning with the first payment interval ending in the calendar year 
immediately following the calendar year in which such amount accrues. 
 
 (d) Requirements for Annuity Distributions that Commence During Participant’s 
Lifetime 
 
  (1) Joint Life Annuities Where the Beneficiary Is Not the Participant’s 
Spouse.  If the participant’s interest is being distributed in the form of a joint and survivor annuity 
for the joint lives of the participant and a nonspouse beneficiary, annuity payments to be made on or 
after the participant’s required beginning date to the designated beneficiary after the participant’s 
death must not at any time exceed the applicable percentage of the annuity payment for such period 
that would have been payable to the participant using the table set forth in section 1.401(a)(9)-6, 
Q&A 2(c)(2), in the manner described in Q&A 2(c)(1), of the regulations, to determine the 
applicable percentage.  If the form of distribution combines a joint and survivor annuity for the joint 
lives of the participant and a nonspouse beneficiary and a period certain annuity, the requirement in 
the preceding sentence will apply to annuity payments to be made to the designated beneficiary 
after the expiration of the period certain. 
 
  (2) Period Certain Annuities.  Unless the participant’s spouse is the sole 
designated beneficiary and the form of distribution is a period certain and no life annuity, the period 
certain for an annuity distribution commencing during the participant’s lifetime may not exceed the 
applicable distribution period for the participant under the Uniform Lifetime Table set forth in 
section 1.401(a)(9)-9, Q&A-2, of the Treasury regulations for the calendar year that contains the 
annuity starting date. If the annuity starting date precedes the year in which the participant reaches 
age 70, the applicable distribution period for the participant is the distribution period for age 70 
under the Uniform Lifetime Table set forth in section 1.401(a)(9)-9, Q&A-2, of the Treasury 
regulations plus the excess of 70 over the age of the participant as of the participant’s birthday in 
the year that contains the annuity starting date.  If the participant’s spouse is the participant’s sole 
designated beneficiary and the form of distribution is a period certain and no life annuity, the period 
certain may not exceed the longer of the participant’s applicable distribution period, as determined 
under this section (d)(2), or the joint life and last survivor expectancy of the participant and the 
participant’s spouse as determined under the Joint and Last Survivor Table set forth in section 
1.401(a)(9)-9, Q&A-3, of the Treasury regulations, using the participant’s and spouse’s attained 
ages as of the participant’s and spouse’s birthdays in the calendar year that contains the annuity 
starting date. 
 
 (e) Requirements For Minimum Distributions where Participant Dies After 
Distributions Begin.  If the participant dies after distribution of his or her interest begins in the 
form of an annuity meeting the requirements of this section 4.10 of the plan, the remaining portion 
of the participant’s interest will continue over the remaining period over which distributions 
commenced. 
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 (f) Requirements for Minimum Distributions Where Participant Dies Before Date 
Distributions Begin 
 
  (1) Participant Survived by Designated Beneficiary.  Except as provided in 
the plan, if the participant dies before the date distribution of his or her interest begins and there is a 
designated beneficiary, the participant’s entire interest will be distributed, beginning no later than 
the time described in section (b)(2)(i) or (ii), over the life of the designated beneficiary or over a 
period certain not exceeding: 
 
   (i) unless the annuity starting date is before the first distribution calendar 
year, the life expectancy of the designated beneficiary determined using the beneficiary’s age as of 
the beneficiary’s birthday in the calendar year immediately following the calendar year of the 
participant’s death; or 
 
   (ii) if the annuity starting date is before the first distribution calendar 
year, the life expectancy of the designated beneficiary determined using the beneficiary’s age as of 
the beneficiary’s birthday in the calendar year that contains the annuity starting date. 
 
  (2) No Designated Beneficiary.  If the participant dies before the date 
distributions begin and there is no designated beneficiary as of September 30 of the year following 
the year of the participant’s death, distribution of the participant’s entire interest will be completed 
by December 31 of the calendar year containing the fifth anniversary of the participant’s death. 
 
  (3) Death of Surviving Spouse Before Distributions to Surviving Spouse 
Begin.  If the participant dies before the date distribution of his or her interest begins, the 
participant’s surviving spouse is the participant’s sole designated beneficiary, and the surviving 
spouse dies before distributions to the surviving spouse begin, this section (f) will apply as if the 
surviving spouse were the participant, except that the time by which distributions must begin will be 
determined without regard to section (b)(2)(i). 
 
 (g) Changes to Annuity Payment Period. 
 

(1) Permitted Changes.  An annuity payment period may be changed only in 
association with an annuity payment increase described in section (c)(1)(iv) or in accordance with 
section (g)(2). 
 
  (2) Reannuitization.  An annuity payment period may be changed and the 
annuity payments modified in accordance with that change if the conditions in section (g)(3) are 
satisfied and: 
 
   (i) the modification occurs when the participant retires or in connection 
with a plan termination; 
 
   (ii) the payment period prior to modification is a period certain without 
life contingencies; or 
 
   (iii) the annuity payments after modification are paid under a qualified 
joint and survivor annuity over the joint lives of the participant and a designated beneficiary, the 
participant’s spouse is the sole designated beneficiary, and the modification occurs in connection 
with the participant’s becoming married to such spouse. 

Case 17-04072    Doc 1-11    Filed 07/28/17    Entered 07/28/17 16:35:20    Desc Exhibit 9    Page 147 of 256



4.10 

 
  (3) Conditions.  The conditions in this section (g)(3) are satisfied if: 
 
   (i) the future payments after the modification satisfy the requirements of 
Code section 401(a)(9), section 1.401(a)(9) of the regulations, and this section 4.10 of the plan 
(determined by treating the date of the change as a new annuity starting date and the actuarial 
present value of the remaining payments prior to modification as the entire interest of the 
participant); 
 
   (ii) for purposes of section 415 of the Code, the modification is treated as 
a new annuity starting date; 
 
   (iii) after taking into account the modification, the annuity (including all 
past and future payments) satisfies the requirements of section 415 of the Code (determined as the 
original annuity starting date, using the interest rates and mortality tables applicable to such date); 
and  
 
   (iv) the end point of the period certain, if any, for any modified payment 
period is not later than the end point available to the employee at the original annuity starting date 
under section 401(a)(9) of the Code and this section 4.10 of the plan. 
 
 (h) Payments to a Surviving Child. 
 
  (1) Special rule.  For purposes of this section 4.10 of the plan, payments made to 
a participant’s surviving child until the child reaches the age of majority (or dies, if earlier) shall be 
treated as if such payments were made to the surviving spouse to the extent the payments become 
payable to the surviving spouse upon cessation of the payments to the child. 
 
  (2) Age of Majority.  For purposes of this section, a child shall be treated as 
having not reached the age of majority if the child has not completed a specified course of education 
and is under the age of 26.  In addition, a child who is disabled within the meaning of Code section 
72(m)(7) when the child reaches the age of majority shall be treated as having not reached the age 
of majority so long as the child continues to be disabled. 
 
 (i) Definitions 
 
  (1) Actuarial gain.  The difference between an amount determined using the 
actuarial assumptions (i.e., investment return, mortality, expense, and other similar assumptions) 
used to calculate the initial payments before adjustment for any increases and the amount 
determined under the actual experience with respect to those factors.  Actuarial gain also includes 
differences between the amount determined using actuarial assumptions when an annuity was 
purchased or commenced and such determined using actuarial assumptions used in calculating 
payments at the time the actuarial gain is determined. 
 
  (2) Designated beneficiary.  The individual who is designated by the participant 
(or the participant’s surviving spouse) as the beneficiary of the participant’s interest under the plan 
and who is the designated beneficiary under section 401(a)(9) of the Code and section 1.401(a)(9)-4 
of the regulations. 
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  (3) Distribution calendar year.  A calendar year for which a minimum 
distribution is required. For distributions beginning before the participant’s death, the first 
distribution calendar year is the calendar year immediately preceding the calendar year which 
contains the participant’s required beginning date. For distributions beginning after the participant’s 
death, the first distribution calendar year is the calendar year in which distributions are required to 
begin pursuant to section (b)(2). 
 
  (4) Eligible cost-of-living index.  An index described in paragraphs (b)(2), 
(b)(3) or (b)(4) of section 1.401(a)(9)-6, Q&A-14, of the regulations. 
 
  (5) Life expectancy. Life expectancy as computed by use of the Single Life 
Table in section 1.401(a)(9)-9, Q&A-1, of the Treasury regulations. 
 
 (6) Required Beginning Date 
 
 (i) General Rule 
 
  The required beginning date of a participant is April 1 of the calendar 
year following the later of the calendar year in which the participant attains age 70½ or the calendar 
year in which the participant retires. 
 
 (j) TEFRA Section 242 (b) (2) Elections 
 
  (1) Notwithstanding the other requirements of this section 4.10 of the plan distribution 
on behalf of any employee who has made a designation under section 242(b)(2) of the Tax Equity and 
Fiscal Responsibility Act (a “section 242(b)(2) election”) may be made in accordance with all of the 
following requirements (regardless of when such distribution commences): 
 
   (i) The distribution by the plan is one which would not have disqualified such 
plan under IRC section 401(a)(9) as in effect prior to amendment by the Deficit Reduction Act of 1984. 
 
   (ii) The distribution is in accordance with a method of distribution designated by 
the employee whose interest in the plan is being distributed or, if the employee is deceased, by a 
beneficiary of such employee. 
 
   (iii) Such designation was in writing, was signed by the employee or the 
beneficiary, and was made before January 1, 1984. 
 
   (iv) The employee had accrued a benefit under the plan as of December 31, 1983. 
 
   (v) The method of distribution designated by the employee or the beneficiary 
specifies the time at which distribution will commence, the period over which distributions will be 
made, and in the case of any distribution upon the employee’s death, the beneficiaries of the employee 
listed in order or priority. 
 
  (2) A distribution upon death will not be covered by this transitional rule unless the 
information in the designation contains the required information described above with respect to the 
distributions to be made upon the death of the employee. 
 

Case 17-04072    Doc 1-11    Filed 07/28/17    Entered 07/28/17 16:35:20    Desc Exhibit 9    Page 149 of 256



4.12 

  (3) For any distribution which commences before January 1, 1984, but continues after 
December 31, 1983, the employee, or the beneficiary, to whom such distribution is being made, will be 
presumed to have designated the method of distribution under which the distribution is being made if 
the method of distribution was specified in writing and the distribution satisfies the requirements in 
subsections (j)(l)(i) and (v). 
 
  (4) If a designation is revoked, any subsequent distribution must satisfy the 
requirements of IRC section 401(a)(9) of the Code and the regulations thereunder.  If a designation is 
revoked subsequent to the date distributions are required to begin, the plan must distribute by the end 
of the calendar year following the calendar year in which the revocation occurs the total amount not yet 
distributed which would have been required to have been distributed to satisfy IRC section 401(a)(9) of 
the Code and the regulations thereunder, but for the IRC section 242(b)(2) election.  For calendar years 
beginning after December 31, 1988, such distributions must meet the minimum distribution incidental 
benefit requirements.  Any changes in the designation will be considered to be a revocation of the 
designation.  However, the mere substitution or addition of another beneficiary (one not named in the 
designation) under the designation will not be considered to be a revocation of the designation, so long 
as such substitution or addition does not alter the period over which distributions are to be made under 
the designation, directly or indirectly (for example, by altering the relevant measuring life). 
 
  (5) In the case in which an amount is transferred or rolled over from one plan to 
another plan, the rules in IRS Reg. 1.401(a)(9) - 8, Q&A-14 and Q&A-15, shall apply. 
 
 (k) Transition Rules 
 
  (1) 2002.  Required minimum distributions for calendar year 2002 were made 
pursuant to the 2001 Proposed Regulations.   
 
  (2) Alternative Compliance with Certain Annuity Requirements in 2003, 2004 
and 2005.  F-3 and F-3A of section 1.401(a)(9)-1 of the 1987 proposed regulations, A-1 of section 
1.401(a)(9)-6 of the 2001 proposed regulations, section 1.401(a)(9)-6T of the temporary regulations, or 
a reasonable and good faith interpretation of the requirements of section 1.401(a)(9) of the Code (as 
elected by the employer) apply in lieu of the requirements of sections (c), (d) and (i) for purposes of 
determining minimum required distributions for calendar years 2003, 2004, and 2005. 
 
Section 4.10A - Minimum Distribution Requirements prior to January 1, 2003 
 
 (a) General - Notwithstanding any provision of the plan to the contrary, effective with 
distributions under the plan made for calendar years beginning on or after January 1, 2001 and 
continuing in effect until the end of the last calendar year beginning before the effective date of 
final regulations under Code Section 401(a)(9) or such other date as may be specified in guidance 
published by the Internal Revenue Service, the plan will apply the minimum distribution 
requirements of Code Section 401(a)(9) in accordance with the regulations under Code Section 
401(a)(9) that were proposed on January 17, 2001.  Except as noted in the immediately preceding 
sentence, the remaining provisions of this Section 4.10A shall apply.  The timing and form of 
benefit payments under this plan are subject to Code requirements which preclude excessive 
deferral of income tax recognition of retirement plan benefits. Accordingly, all distributions under 
this plan are subject to the requirements of Code Section 401(a)(9) as well as the minimum 
distribution incidental benefit requirements of Income Tax Regulations Section 1.401(a)(9)-2.  
Accordingly, the entire interest of a participant must be distributed or begin to be distributed no 
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later than the participant's required beginning date.  These requirements are identified in this Section 
4.10A and shall take precedence over any otherwise inconsistent provisions of this plan. 
 
 (b) Limits on Distribution Periods - As of the first distribution calendar year, 
distributions, if not made in a single-sum, may only be made over one of the following periods (or a 
combination thereof): 
 
  (1) the life of the participant, 
 
  (2) the life of the participant and a designated beneficiary, 
 
  (3) a period certain not extending beyond the life expectancy of the participant, or 
 
  (4) a period certain not extending beyond the joint and last survivor expectancy of 
the participant and a designated beneficiary. 
 
 (c) Minimum Distribution Amount 
 
  (1) Annuity Requirements - If the participant's interest is to be paid in the form of 
annuity distributions under the plan, payments under the annuity shall satisfy the following 
requirements: 
 
   (A) the annuity distributions must be paid in periodic payments made at 
intervals not longer than one year; 
 
   (B) the distribution period must be over a life (or lives) or over a period certain 
not longer than a life expectancy (or joint life and last survivor expectancy) described in Code 
Section 401(a)(9)(A)(ii) or Code Section 401(a)(9)(B)(iii), whichever is applicable; 
 
   (C) the life expectancy (or joint life and last survivor expectancy) for purposes 
of determining the period certain shall be determined without recalculation of life expectancy; 
 
   (D) once payments have begun over a period certain, the period certain may not 
be lengthened even if the period certain is shorter than the maximum permitted; 
 
   (E) payments must either be nonincreasing or increase only with any percentage 
increase in a specified and generally recognized cost-of-living index; to the extent of the reduction 
to the amount of the participant's payments to provide for a survivor benefit upon death, but only if 
the beneficiary whose life was being used to determine the distribution period described in Section 
4.10A(b) dies and the payments continue otherwise in accordance with Section 4.10A(b) over the 
life of the participant;  to provide cash refunds of employee contributions upon the participant's 
death; or because of an increase in benefits under the plan. 
 
   (F) If the annuity is a life annuity (or a life annuity with a period certain not 
exceeding 20 years), the amount which must be distributed on or before the participant's required 
beginning date [or, in the case of distributions after the death of the participant, the date 
distributions are required to begin pursuant to Section 4.10A(d)] shall be the payment which is 
required for one payment interval.  The second payment need not be made until the end of the next 
payment interval even if that payment interval ends in the next calendar year.  Payment intervals are 
the periods for which payments are received, e.g., bimonthly, monthly, semi-annually, or annually. 
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   (G) If the annuity is a period certain annuity without a life contingency (or is a 
life annuity with a period certain exceeding 20 years) periodic payments for each distribution 
calendar year shall be combined and treated as an annual amount.  The amount which must be 
distributed by the participant's required beginning date [or, in the case of distributions after the 
death of the participant, the date distributions are required to begin pursuant to Section 4.10A(d)] is 
the annual amount for the first distribution calendar year.  The annual amount for other distribution 
calendar years, including the annual amount for the calendar year in which the participant's required 
beginning date [or the date distributions are required to begin pursuant to Section 4.10A(d)] occurs, 
must be distributed on or before December 31 of the calendar year for which the distribution is 
required. 
 
  (2) Post December 31, 1988 Annuities - Annuities paid after December 31, 1988, 
are subject to the following additional conditions: 
 
   (A) Unless the participant's spouse is the designated beneficiary, if the 
participant's interest is being distributed in the form of a period certain annuity without a life 
contingency, the period certain as of the beginning of the first distribution calendar year may not 
exceed the applicable period determined using the table set forth in Q&A A-5 of Income Tax 
Regulations Section 1.401(a)(9)-2. 
 
   (B) If the participant's interest is being distributed in the form of a joint and 
survivor annuity for the joint lives of the participant and a nonspouse beneficiary, annuity payments 
to be made on or after the participant's required beginning date to the designated beneficiary after 
the participant's death must not at any time exceed the applicable percentage of the annuity payment 
for such period that would have been payable to the participant using the table set forth in Q&A A-6 
of Income Tax Regulations Section 1.401(a)(9)-2. 
 
  (3) Transitional Rule - If payments under an annuity which complies with Section 
4.10A(c)(1) begin prior to January 1, 1989, the minimum distribution requirements in effect as of 
July 27, 1987, shall apply to distribution from this plan, regardless of whether the annuity form of 
payment is irrevocable.  This transitional rule also applies to deferred annuity contracts distributed 
to or owned by the employee prior to January 1, 1989, unless additional contributions are made 
under the plan by the employer with respect to such contract. 
 
  (4) Post-Required Beginning Date Accruals - If the form of distribution is an 
annuity made in accordance with this Section 4.10A(c), any additional benefits accruing to the 
participant after his or her required beginning date shall be distributed as a separate and identifiable 
component of the annuity beginning with the first payment interval ending in the calendar year 
immediately following the calendar year in which such amount accrues. 
 
  (5) Individual Account - Any part of the participant's interest which is in the form 
of an individual account shall be distributed in a manner satisfying the requirements of Code 
Section 401(a)(9) and the regulations thereunder. 
 
 (d)  Death Distribution Provisions 
 
  (1) Distribution Beginning Before Death - If the participant dies after distribution 
of his or her interest has begun, the remaining portion of such interest will continue to be distributed 
at least as rapidly as under the method of distribution being used prior to the participant's death. 
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  (2) Distribution Beginning After Death - If the participant dies before distribution 
of his or her interest begins, distribution of the participant's entire interest shall be completed by 
December 31 of the calendar year containing the fifth anniversary of the participant's death except 
to the extent that an election is made to receive distributions in accordance with (A) or (B) below: 
 
  (A) if any portion of the participant's interest is payable to a designated 
beneficiary, distributions may be made over the life or over a period certain not greater than the life 
expectancy of the designated beneficiary commencing on or before December 31 of the calendar 
year immediately following the calendar year in which the participant died; 
 
  (B) if the designated beneficiary is the participant's surviving spouse, the date 
distributions are required to begin in accordance with (A) above shall not be earlier than the later of 
(1) December 31 of the calendar year immediately following the calendar year in which the 
participant died and (2) December 31 of the calendar year in which the participant would have 
attained age 70½. 
 
 If the participant has not made an election pursuant to this Section 4.10A(d)(2) by the 
time of his or her death, the participant's designated beneficiary must elect the method of 
distribution no later than the earlier of (1) December 31 of the calendar year in which distributions 
would be required to begin under this section, or (2) December 31 of the calendar year which 
contains the fifth anniversary of the date of death of the participant.  If the participant has no 
designated beneficiary, or if the designated beneficiary does not elect a method of distribution, 
distribution of the participant's entire interest must be completed by December 31 of the calendar 
year containing the fifth anniversary of the participant's death. 
 
 (3) Death of Spouse Before Payment - For purposes of Section 4.10A(d)(2), if the 
surviving spouse dies after the participant, but before payments to such spouse begin, the provisions 
of Section 4.10A(d)(2), with the exception of paragraph (B) therein, shall be applied as if the 
surviving spouse were the participant. 
 
 (4) Payments to Child - For purposes of this Section 4.10A(d), any amount paid to 
a child of the participant will be treated as if it had been paid to the surviving spouse if the amount 
becomes payable to the surviving spouse when the child reaches the age of majority. 
 
 (5) Distribution Beginning Date - For purposes of this Section 4.10A(d), 
distribution of a participant's interest is considered to begin on the participant's required beginning 
date [or, if Section 4.10A(d)(3) above is applicable, the date distribution is required to begin to the 
surviving spouse pursuant to Section 4.10A(d)(2) above].  If distribution in the form of an annuity 
described in Section 4.10A(c) irrevocably commences to the participant before the required 
beginning date, the date distribution is considered to begin is the date distribution actually 
commences. 
 
 (e) Definitions Applicable to Section 4.10A 
 
 (1) Designated Beneficiary - The individual who is designated as the beneficiary 
under the plan in accordance with Code Section 401(a)(9) and the regulations thereunder. 
 
 (2) Distribution Calendar Year - A calendar year for which a minimum 
distribution is required.  For distributions beginning before the participant's death, the first 

Case 17-04072    Doc 1-11    Filed 07/28/17    Entered 07/28/17 16:35:20    Desc Exhibit 9    Page 153 of 256



4.16 

distribution calendar year is the calendar year immediately preceding the calendar year which 
contains the participant's required beginning date.  For distributions beginning after the participant's 
death, the first distribution calendar year is the calendar year in which distributions are required to 
begin pursuant to Section 4.10A(d) above. 
 
 (3) Life Expectancy - The life expectancy (or joint and last survivor expectancy) 
calculated using the attained age of the participant (or designated beneficiary) as of the participant's 
(or designated beneficiary's) birthday in the applicable calendar year.  The applicable calendar year 
shall be the first distribution calendar year.  If annuity payments commence before the required 
beginning date, the applicable calendar year is the year such payments commence.  Life expectancy 
and joint and last survivor expectancy are computed by use of the expected return multiples in 
Tables V and VI of Section 1.72-9 of the Income Tax Regulations. 
 
 (4) Required Beginning Date 
 
  (A) General Rule - In general, effective with the later of January 1, 1997 or 
the adoption date of this plan restatement, the required beginning date of a participant is the later of 
the April 1 of the calendar year following the calendar year in which the participant attains age 70½ 
or retires. 
 
Section 4.11 - Spousal Rights Requirements – Not applicable. 
 
Section 4.12 - Eligible Rollover Distributions 
 
 (a) General - This section applies to distributions made after December 31, 2001.  
Notwithstanding any provision of the plan to the contrary that would otherwise limit a distributee's 
election under this Article 4, a distributee may elect, at the time and in the manner prescribed by the 
plan administrator, to have any portion of an eligible rollover distribution that is at least $500 paid 
directly to an eligible retirement plan specified by the distributee in a direct rollover.  If an eligible 
rollover distribution is less than $500, a distributee may not make the election described in the 
preceding sentence to rollover a portion of the eligible rollover distribution. 
 
 (b) Special Rules and Definitions 
 
 (1) Eligible Rollover Distribution - An eligible rollover distribution is any 
distribution of all or any portion of the balance to the credit of the distributee, except that an eligible 
rollover distribution does not include: 
 
 (A) any distribution that is one of a series of substantially equal periodic 
payments (not less frequently than annually) made for the life (or life expectancy) of the distributee 
or the joint lives (or joint life expectancies) of the distributee and the distributee's designated 
beneficiary, or for a specified period of ten years or more; 
 
 (B) any distribution to the extent such distribution is required under Code 
Section 401(a)(9); 
 
 (C) the portion of any distribution that is not includible in gross income 
(determined without regard to the exclusion for net unrealized appreciation with respect to employer 
securities); 
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 (D) any other distribution(s) that is reasonably expected to total less than 
$200 during a year; and 
 
 (E) any similar items designated by the Commissioner in revenue rulings, 
notices, and other guidance of general applicability. 
 
  A portion of a distribution shall not fail to be an eligible rollover 
distribution merely because the portion consists of after-tax employee contributions which are not 
includable in gross income.  However, such portion may be transferred to (1) an individual 
retirement account or annuity described in Code section 408(a) or (b); (2) for taxable years 
beginning after December 31, 2001 and before January 1, 2007, to a qualified trust which is part of 
a defined contribution plan that agrees to separately account for amounts so transferred, including 
separately accounting for the portion of such distribution which is includable in gross income and 
the portion of such distribution which is not so includable; or (3) for taxable years beginning after 
December 31, 2006, to a qualified trust or to an annuity contract described in Code section 403(b), 
if such trust or contract provides for separate accounting for amounts so transferred (including 
interest thereon), including separately accounting for the portion of such distribution which is 
includable in gross income and the portion of such distribution which is not so includable. 
 
 (2) Eligible Retirement Plan - An eligible retirement plan is an (i) eligible plan 
under Code section 457(b) which is maintained by a state, political subdivision of a state, or any 
agency or instrumentality of a state or political subdivision of a state and which agrees to separately 
account for amounts transferred into such plan from this plan, (ii) an individual retirement account 
described in Code section 408(a) and individual retirement annuity described in Code section 
408(b), (iii) an annuity plan described in Code section 403(a), (iv) an annuity contract described in 
Code section 403(b), or (v) a qualified defined contribution plan described in Code section 401(a), 
that accepts the distributee’s eligible rollover distribution. 
 
  Effective for distributions made after the execution of the restatement of this 
plan, an eligible retirement plan shall also include a Roth IRA, subject to the restrictions described 
under Code Section 408A(c)(3)(B) for distributions prior to January 1, 2010 and subject to 
restrictions described under Code Section 408A(e), as amended by the Pension Protection Act of 
2006.  
 
 (3) Distributee - A distributee includes an employee or former employee. In 
addition, the employee's or former employee's surviving spouse and the employee's or former 
employee's spouse or former spouse who is the alternate payee under a qualified domestic relations 
order, as defined in Code Section 414(p), are distributees with regard to the interest of the spouse or 
former spouse.  Effective April 1, 2007, a distributee also includes the participant’s nonspouse 
designated beneficiary under section 4.06(c) of the plan.  In the case of a nonspouse beneficiary, the 
direct rollover may be made only to an individual retirement account or annuity described in Code 
section 408(a) or Code section 408(b) (“IRA”) that is established on behalf of the designated 
beneficiary and that will be treated as an inherited IRA pursuant to the provisions of Code section 
402(c)(11).  Also, in this case, the determination of any required minimum distribution under Code 
section 401(a)(9) that is ineligible for rollover shall be made in accordance with IRS Notice 2007-7, 
Q&A 17 and 18, 2007-5 I.R.B. 395. 
 
 (4) Direct Rollover - A direct rollover is a payment by the plan to the eligible 
retirement plan specified by the distributee. 
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 (c)  Mandatory Distribution Rollover Election Requirement - In the event of a 
mandatory distribution greater than $1,000 made on or after March 28, 2005 in accordance with the 
provision of section 4.07(b) of the plan that is not being distributed to a surviving spouse, 
beneficiary or alternate payee under a QDRO, the amount shall not be distributed until the plan 
administrator receives specific participant direction to either: (i) pay the amount in a direct trustee-
to-trustee transfer to an eligible plan identified by the participant, (ii) pay the amount (less 
applicable Federal Income Tax withholding) directly to the participant, or (iii) pay the amount based 
on a combination of (i) and (ii). 
 
Section 4.13 - Transition Provisions – Not applicable, due to OBRA ’93 Section 13212(d)(3). 
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ARTICLE 5 
 

LIMITATIONS ON BENEFITS 
 
 
Section 5.01 - General 
 
 The Internal Revenue Code requires qualified plans to contain specific benefit limitations. 
The benefits provided under this plan, therefore, shall be subject to the overall limitations identified 
in this Article 5. 
 
Section 5.02 - Single Plan Participation 
 
 If a participant is not and has never been a participant in another qualified plan maintained 
by the employer, then the annual benefit otherwise payable to a participant under the plan at any 
time shall not exceed the Maximum Permissible Benefit.  If the benefit that a participant would 
otherwise accrue in a limitation year would produce an annual benefit in excess of the Maximum 
Permissible Benefit the benefit shall be limited (or the rate of accrual reduced) to a benefit that does 
not exceed the Maximum Permissible Benefit. 
 
 Notwithstanding anything else in this Article 5 to the contrary, the benefit otherwise accrued 
or payable to a participant under this plan shall be deemed not to exceed the defined benefit dollar 
limitation if: 
 
 (i) the retirement benefits payable for a plan year under any form of benefit with respect 
to such participant under this plan and under all other defined benefit plans (regardless of whether 
terminated) ever maintained by the employer do not exceed $10,000 multiplied by a fraction - the 
numerator of which is the participant’s number of years (or part thereof, but less than one year) of 
service (not to exceed 10) with the employer, and the denominator of which is 10; and 
 
 (ii) the employer (or a predecessor employer) has not at any time maintained a defined 
contribution plan in which the participant participated (for this purpose, mandatory employee 
contributions under a defined benefit plan, individual medical accounts under Code section 401(h), 
and accounts for postretirement medical benefits established under Code section 419A(d)(1) are not 
considered a separate defined contribution plan). 
 
Section 5.03 - Multiple Plan Participation 
 
 (a) Additional Defined Benefit Plan - If the participant is, or has ever been, a participant 
in another qualified defined benefit plan (without regard to whether the plan has been terminated) 
maintained by the employer or a predecessor employer, the sum of the participant’s annual benefits 
from all such plans may not exceed the Maximum Permissible Benefit.  Where the participant’s 
employer-provided benefits under all such defined benefit plans (determined as of the same age) 
would exceed the Maximum Permissible Benefit applicable at that age, the rate of accrual of such 
other defined benefit plans currently maintained shall be reduced proportionately so that the 
resulting annual benefits do not exceed the Maximum Permissible Benefit.  If further reduction in 
the annual benefit is necessary, then the annual benefits from this plan shall be reduced as 
necessary. 
 
 (b) Additional Defined Contribution Plan - Reserved. 
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Section 5.04 - Preservation of Accrued Benefit 
 
 In the case of an individual who was a participant in one or more defined benefit plans of the 
employer as of the first day of the first limitation year beginning after December 31, 1994, the 
application of the limitations of this Article 5 shall not cause the maximum permissible amount for 
such individual under all such defined benefit plans to be less than the individual's Retirement 
Protection Act of 1994 (RPA '94) old law benefit.  The preceding sentence applies only if such 
defined benefit plans met the requirements of Section 415 of the Internal Revenue Code on 
December 7, 1994. 
 

For limitation years beginning on or after July 1, 2007, the application of the provisions of 
this Article 5 shall not cause the Maximum Permissible Benefit for any participant to be less than 
the participant’s accrued benefit under all the defined benefit plans of the employer or a predecessor 
employer as of the end of the last limitation year beginning before July 1, 2007 under provisions of 
the plans that were both adopted and in effect before April 5, 2007.  The preceding sentence applies 
only if the provisions of such defined benefit plans that were both adopted and in effect before 
April 5, 2007 satisfied the applicable requirements of statutory provisions, regulations, and other 
published guidance relating to Code section 415 in effect as of the end of the last limitation year 
beginning before July 1, 2007, as described in IRS Reg. 1.415(a)-1(g)(4). 
 
Section 5.05 - Definitions Applicable to Section 5.02, 5.03 and 5.04 
 
 (a) Annual Additions - Reserved. 
 
 (b) Annual Benefit - A benefit that is payable annually in the form of a straight life 
annuity.  Except as provided below, where a benefit is payable in a form other than a straight life 
annuity, the benefit shall be adjusted to an actuarially equivalent straight life annuity that begins at 
the same time as such other form of benefit and is payable on the first day of each month, before 
applying the limitations of this Article.  For a participant who has or will have distributions 
commencing at more than one annuity starting date, the annual benefit shall be determined as of 
each such annuity starting date (and shall satisfy the limitations of this Article as of each such date), 
actuarially adjusting for past and future distributions of benefits commencing at the other annuity 
starting dates.  For this purpose, the determination of whether a new starting date has occurred shall 
be made without regard to IRS Reg. 1.401(a)-20, Q&A 10(d), and with regard to IRS Reg. 1.415(b)-
1(b)(1)(iii)(B) and (C). 
 

No actuarial adjustment to the benefit shall be made for (i) survivor benefits payable to 
a surviving spouse under a qualified joint and survivor annuity to the extent such benefits would not 
be payable if the participant’s benefit were paid in another form; (ii) benefits that are not directly 
related to retirement benefits (such as a qualified disability benefit, preretirement incidental death 
benefits, and postretirement medical benefits); or (iii) the inclusion in the form of benefit of an 
automatic benefit increase feature, provided the form of benefit is not subject to Code section 
417(e)(3) and would otherwise satisfy the limitations of this Article, and the plan provides that the 
amount payable under the form of benefit in any limitation year shall not exceed the limits of this 
Article applicable at the annuity starting date, as increased in subsequent years pursuant to Code 
section 415(d).  For this purpose, an automatic benefit increase feature is included in a form of 
benefit if the form of benefit provides for automatic, periodic increases to the benefits paid in that 
form. 
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The determination of the annual benefit shall take into account social security 
supplements described in Code section 411(a)(9) and benefits transferred from another defined 
benefit plan, other than transfers of distributable benefits pursuant IRS Reg. 1.411(d)-4 Q&A-3(c), 
but shall disregard benefits attributable to employee contributions or rollover contributions. 

 
Effective for distributions in plan years beginning before January 1, 2004, the 

actuarially equivalent straight life annuity is equal to the greater of the annuity benefit computed 
using the interest rate and mortality table (or other tabular factor) specified in the plan for adjusting 
benefits in the same form, and the annuity benefit computed using a 5 percent interest rate 
assumption and the applicable mortality table defined in Section 5.05(q) of the plan. In determining 
the actuarially equivalent straight life annuity for a benefit form other than a nondecreasing annuity 
payable for a period of not less than the life of the participant (or, in the case of a qualified pre-
retirement survivor annuity, the life of the surviving spouse), or decreases during the life of the 
participant merely because of (a) the death of the survivor annuitant (but only if the reduction is not 
below 50% of the annual benefit payable before the death of the survivor annuitant), or (b) the 
cessation or reduction of Social Security supplements of qualified disability payments (as defined in 
Section 401(a)(11)), "the applicable interest rate, as defined in Section 5.05(q) of the plan", will be 
substituted for "a 5 percent interest rate assumption" in the preceding sentence.  
 

Effective for distributions in plan years beginning after December 31, 2003, the 
determination of actuarial equivalence of forms of benefit other than a straight life annuity shall be 
made in accordance with Section (b)(1) or Section (b)(2). 
 

(1) Benefit Forms Not Subject to Code Section 417(e)(3):  The straight life 
annuity that is actuarially equivalent to the participant’s form of benefit shall be determined under 
this Section (b)(1) if the form of the participant’s benefit is either (i) a nondecreasing annuity (other 
than a straight life annuity) payable for a period of not less than the life of the participant (or, in the 
case of a qualified pre-retirement survivor annuity, the life of the surviving spouse), or (ii) an 
annuity that decreases during the life of the participant merely because of (a) the death of the 
survivor annuitant (but only if the reduction is not below 50% of the benefit payable before the 
death of the survivor annuitant), or (b) the cessation or reduction of Social Security supplements or 
qualified disability payments (as defined in Code section 401(a)(11)). 
 

(i) Limitation Years beginning before July 1, 2007.  For limitation 
years beginning before July 1, 2007, the actuarially equivalent straight life annuity is equal to the 
annual amount of the straight life annuity commencing at the same annuity starting date  that has the 
same actuarial present value as the participant’s form of benefit computed using whichever of the 
following produces the greater annual amount: (a) the interest rate specified in Section 1.02(a) of the 
plan and the mortality table (or other tabular factor) specified in Section 1.02(a) of the plan for 
adjusting benefits in the same form; and (b) a 5 percent interest rate assumption and the applicable  
mortality table defined in Section 5.05(q) of the plan for that annuity starting date. 
 

(ii) Limitation Years beginning on or after July 1, 2007.  For limitation 
years beginning on or after July 1, 2007, the actuarially equivalent straight life annuity is equal to 
the greater of (a) the annual amount of the straight life annuity (if any) payable to the participant 
under the plan commencing at the same annuity starting date as the participant’s form of benefit; 
and (b) the annual amount of the straight life annuity commencing at the same annuity starting date 
that has the same actuarial present value as the participant’s form of benefit, computed using 5 
percent interest rate assumption and the applicable mortality table defined in Section 5.05(q) of the 
plan for that annuity starting date. 
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(2) Benefit Forms Subject to Code Section 417(e)(3):  The straight life annuity 

that is actuarially equivalent to the participant’s form of benefit shall be determined under this 
paragraph if the form of the participant’s benefit is other than a benefit form described in section 
(b)(1).  In this case, the actuarially equivalent straight life annuity shall be determined as follows: 
 

(i) Annuity Starting Date in Plan Years Beginning After 2005.  If the 
annuity starting date of the participant’s form of benefit is in a plan year beginning after 2005, the 
actuarially equivalent straight life annuity is equal to the greatest of (a) the annual amount of the 
straight life annuity commencing at the same annuity starting date that has the same actuarial 
present value as the participant’s form of benefit, computed using the interest rate specified in 
Section 1.02(a) of the plan and the mortality table (or other tabular factor) specified in Section 
1.02(a) of the plan for adjusting benefits in the same form; (b) the annual amount of the straight life 
annuity commencing at the same annuity starting date that has the same actuarial present value as 
the participant’s form of benefit, computed using a 5.5 percent interest rate assumption and the 
applicable mortality table defined in Section 5.05(q) of the plan; and (c) the annual amount of the 
straight life annuity commencing at the same annuity starting date that has the same actuarial 
present value as the participant’s form of benefit, computed using the applicable interest rate defined 
in Section 5.05(q) of the plan and the applicable mortality table defined in Section 5.05(q) of the 
plan, divided by 1.05. 
 

(ii) Annuity Starting Date in Plan Years Beginning in 2004 or 2005.  
If the annuity starting date of the participant’s form of benefit is in a plan year beginning in 2004 or 
2005, the actuarially equivalent straight life annuity is equal to the annual amount of the straight life 
annuity commencing at the same annuity starting date that has the same actuarial present value as 
the participant’s form of benefit, computed using whichever of the following produces the greater 
annual amount:  (a) the interest rate specified in Section 1.02(a) of the plan and the mortality table 
(or other tabular factor) specified in Section 1.02(a) of the plan for adjusting benefits in the same 
form; and (b) a 5.5 percent interest rate assumption and the applicable mortality table defined in 
Section 5.05(q) of the plan. 
 

If the annuity starting date of the participant’s benefit is on or after the first 
day of the first plan year beginning in 2004 and before December 31, 2004, the application of this 
section (b)(2)(ii) shall not cause the amount payable under the participant’s form of benefit to be 
less than the benefit calculated under the plan, taking into account the limitations of this Article, 
except that the actuarially equivalent straight life annuity is equal to the annual amount of the 
straight life annuity commencing at the same annuity starting date that has the same actuarial 
present value as the participant’s form of benefit, computed using whichever of the following 
produces the greatest annual amount: 
 

 (A) the interest rate specified in Section 1.02(a) of the plan and the 
mortality table (or other tabular factor) specified in Section 1.02(a) of the plan for adjusting benefits 
in the same form; 
 

 (B) the applicable interest rate defined in Section 5.05(q) of the 
plan and the applicable mortality table defined in Section 5.05(q) of the plan; and 
 

 (C) the applicable interest rate defined in Section 5.05(q) of the 
plan (as in effect on the last day of the last plan year beginning before January 1, 2004, under 
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provisions of the plan then adopted and in effect) and the applicable mortality table defined in 
Section 5.05(q) of the plan. 
 
 (c) Compensation - For limitation years beginning before July 1, 2007, compensation 
shall be as defined in Section 1.06(a). 
 
  For limitation years beginning on or after July 1, 2007, compensation is defined as wages, 
within the meaning of Code section 3401(a), and all other payments of compensation to an employee 
by the employer (in the course of the employer’s trade or business) for which the employer is required 
to furnish the employee a written statement under Code sections 6041(d), 6051(a)(3), and 6052 (wages, 
tips and other compensation as reported on Form W-2).  Compensation shall be determined without 
regard to any rules under Code section 3401(a) that limit the remuneration included in wages based on 
the nature or location of the employment or the services performed (such as the exception for 
agriculture labor in Code section 3401(a)(2)).  Compensation shall also include amounts that would 
otherwise be included in compensation but for an election under Code sections 125(a), 132(f)(4), 
402(e)(3), 402(h)(1)(B), 402(k) or 457(b). 

 
For any self-employed individual, compensation shall mean earned income. 
 
Except as provided herein, compensation for a limitation year is the compensation 

actually paid or made available during such limitation year.  Compensation for a limitation year shall 
include amounts earned but not paid during the limitation year solely because of the timing of pay 
periods and pay dates, provided the amounts are paid during the first few weeks of the next limitation 
year, the amounts are included on a uniform and consistent basis with respect to all similarly situated 
employees, and no compensation is included in more than one limitation year. 

 
Compensation for a limitation year shall also include compensation paid by the later of 

2½ months after an employee’s severance from employment with the employer maintaining the plan or 
the end of the limitation year that includes the date of the employee’s severance from employment with 
the employer maintaining the plan, if: 

 
(1) the payment is regular compensation for services during the employee’s regular 

working hours, or compensation for services outside the employee’s regular working hours (such as 
overtime or shift differential), commissions, bonuses, or other similar payments, and, absent a 
severance from employment, the payments would have been paid to the employee while the employee 
continued in employment with the employer; or, 

 
(2) the payment is for unused accrued bona fide sick, vacation or other leave that 

the employee would have been able to use if employment had continued; or 
 
(3) the payment is received by the employee pursuant to a nonqualified, unfunded 

deferred compensation plan and would have been paid at the same time if employment had continued, 
but only to the extent includible in gross income. 

 
Any payments not described above shall not be considered compensation if paid after 

severance from employment, even if they are paid by the later of 2½ months after the date of severance 
from employment or the end of the limitation year that includes the date of severance from 
employment.  
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Back pay, within the meaning of IRS Reg. 1.415(c)-2(g)(8), shall be treated as 
compensation for the limitation year to which the back pay relates to the extent the back pay represents 
wages and compensation that would otherwise be included under this definition. 

 
Compensation paid or made available during such limitation year shall include amounts 

that would otherwise be included in compensation but for an election under Code section 125(a), 
132(f)(4), 402(e)(3), 402(h)(1)(B), 402(k), or 457(b). 
 

Compensation shall also include deemed Code section 125 compensation.  Deemed Code 
section 125 compensation is an amount that is excludable under Code section 106 that is not available 
to a participant in cash in lieu of group health coverage under a Code section 125 arrangement solely 
because the participant is unable to certify that he or she has other health coverage.  Amounts are 
deemed Code section 125 compensation only if the employer does not request or otherwise collect 
information regarding the participant’s other health coverage as part of the enrollment process for the 
health plan. 
 

Notwithstanding any provision of this plan to the contrary, for limitation years 
beginning after March 31, 2009, compensation for purposes of Article 5 shall specifically include 
any “differential wage payments” as defined in Code Section 3401(h)(2). 
 
 (d) Defined Benefit Compensation Limitation - 100 percent of a participant’s high 
three-year average compensation, payable in the form of a straight life annuity. 
 
  In the case of a participant who is rehired after a severance from employment, the 
defined benefit compensation limitation is the greater of 100 percent of the participant’s high three-
year average compensation, as determined prior to the severance from employment (including any 
adjustments as applicable) or 100 percent of the participant’s high three-year average compensation 
as determined after the severance from employment. 
 
 (e) Defined Benefit Dollar Limitations - $160,000.  Effective on January 1, 2003, and 
each January 1st thereafter, the $160,000 limitation above shall be automatically adjusted under 
Code section 415(d) as published in the Internal Revenue Bulletin, and payable in the form of a 
straight life annuity.  The new limitation shall apply to limitation years ending with or within the 
calendar year of the date of the adjustment, but a participant’s benefits shall not reflect the adjusted 
limit prior to January 1 of that calendar year.  The automatic annual adjustment of the defined 
benefit dollar limitation under Code section 415(d) shall not apply to participants who have had a 
separation from employment. 
 
 (f) Defined Benefit and Defined Contribution Fractions - Reserved 
 
 (g) Formerly Affiliated Plan of the Employer - A plan that, immediately prior to the 
cessation of affiliation, was actually maintained by the employer and, immediately after the 
cessation of affiliation, is not actually maintained by the employer.  For this purpose, cessation of 
affiliation means the event that causes an entity to no longer be considered the employer, such as the 
sale of a member controlled group of corporations, as defined in Code section 414(b), as modified 
by Code section 415(h), to an unrelated corporation, or that causes a plan to not actually be 
maintained by the employer, such as transfer of plan sponsorship outside a controlled group. 
 
 (h) Employer - For purposes of this Article 5, the employer that sponsors this plan, and all 
members of a controlled group of corporations [as defined in Code Section 414(b) as modified by 
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Code Section 415(h), all commonly controlled trades or businesses [as defined in Code Section 
414(c) as modified by Code Section 415(h)], or affiliated service groups [as defined in Code Section 
414(m)] of which the sponsoring employer is a part, and any other entity required to be aggregated 
with the employer pursuant to regulations under Code Section 414(o). 
 
 (i) Highest Three -Year Average Compensation - The average compensation for the 
three consecutive years of service (or, if the participant has less than three consecutive years of 
service, the participant’s longest consecutive period of service, including fractions of years, but not 
less than one year) with the employer that produces the highest average.  A year of service with the 
employer is the 12-consecutive month period defined in Section 2.05(f) of the plan.  In the case of a 
participant who is rehired by the employer after a severance from employment, the participant’s 
high three-year average compensation shall be calculated by excluding all years for which the 
participant performs no services for and receives no compensation from the employer (the break 
period) and by treating the years immediately preceding and following the break period as 
consecutive.  A participant’s compensation for a year of service shall not include compensation in 
excess of the limitation under Code section 401(a)(17) that is in effect for the calendar year in which 
such year of service begins.   
 
 (j) Limitation Year - A calendar year or such other 12-consecutive month period that 
may be specified in writing by the employer.  All qualified plans maintained by the employer must 
use the same limitation year. If the limitation year is amended to a different 12-consecutive month 
period, the new limitation year must begin on a date within the limitation year in which the 
amendment is made. 
 
 (k) Maximum Permissible Benefit 
 
 (1) The lesser of the defined benefit dollar limitation or the defined benefit 
compensation limitation, except that the defined benefit compensation limitation shall not apply to a 
governmental plan as defined under Code section 414(d), a collectively bargained plan that is 
described in Code section 415(b)(7), or, effective for limitation years beginning after December 31, 
2006, to a participant in a church plan (i.e., a plan maintained by an organization described in Code 
section 3121(w)(3)(A)) who has never been a highly compensated employee (within the meaning of 
Code section 414(q)) of the organization.  The defined benefit compensation limitation shall be 
applied to a participant in a church plan who is a highly compensated employee in accordance with 
IRS Reg. 1.415(a)(7)(iv)(B). 
 
  (2) If the participant has less than 10 years of participation in the plan, the defined 
benefit dollar limitation shall be multiplied by a fraction -- (i) the numerator of which is the number 
of years (or part thereof) of participation in the plan, and (ii) the denominator of which is 10.  In the 
case of a participant who has less than ten years of service with the employer, the defined benefit 
compensation limitation shall be multiplied by a fraction -- (i) the numerator of which is the number 
of years (or part thereof) of service with the employer, and (ii) the denominator of which is 10. 
 
 (3) Adjustment of Defined Benefit Dollar Limitation for Benefit 
Commencement Before Age 62 or after Age 65.  Effective for benefits commencing in limitation 
years ending after December 31, 2001, the defined benefit dollar limitation shall be adjusted if the 
annuity starting date of the participant’s benefit is before age 62 or after age 65.  If the annuity 
starting date is before age 62, the defined benefit dollar limitation shall be adjusted under Section 
(k)(4), as modified by Section (k)(6).  If the annuity starting date is after age 65, the defined benefit 
dollar limitation shall be adjusted under Section (k)(5), as modified by Section (k)(6). 
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 (4) Adjustment of Defined Benefit Dollar Limitation for Benefit 
Commencement Before Age 62: 
 
  (A) Limitation Years Beginning Before July 1, 2007.  If the annuity 
starting date for the participant’s benefit is prior to age 62 and occurs in a limitation year beginning 
before July 1, 2007, the defined benefit dollar limitation for the participant’s annuity starting date is 
the annual amount of a benefit payable in the form of a straight life annuity commencing at the 
participant’s annuity starting date that is the actuarial equivalent of the defined benefit dollar 
limitation (adjusted under Section (k)(2) for years of participation less than 10, if required) with 
actuarial equivalence computed using whichever of the following produces the smaller annual 
amount:  (i) the interest rate specified in Section 1.02(a) of the plan and the mortality table (or other 
tabular factor) specified in Section 1.02(a) of the plan for adjusting benefits in the same form; or (ii) 
a 5-percent interest rate assumption and the applicable mortality table as defined in Section 5.05(q) 
of the plan. 
 
  (B) Limitation Years Beginning on or After July 1, 2007. 
 
    (I) Plan Does Not Have Immediately Commencing Straight 
Life Annuity Payable at Both Age 62 and the Age of Benefit Commencement.  If the annuity 
starting date for the participant’s benefit is prior to age 62 and occurs in a limitation year beginning 
on or after July 1, 2007, and the plan does not have an immediately commencing straight life 
annuity payable at both age 62 and the age of benefit commencement, the defined benefit dollar 
limitation of the participant’s annuity starting date is the annual amount of a benefit payable in the 
form of a straight life annuity commencing at the participant’s annuity starting date that is the 
actuarial equivalent of the defined benefit dollar limitation (adjusted under Section (k)(2) for years 
of participation less than 10, if required) with actuarial equivalence computed using a 5 percent 
interest rate assumption and the applicable mortality table for the annuity starting date as defined in 
Section 5.05(q) of the plan (and expressing the participant’s age based on completed calendar 
months as of the annuity starting date). 
 
    (II) Plan Has Immediately Commencing Straight Life Annuity 
Payable at Both Age 62 and the Age of Benefit Commencement.  If the annuity starting date for 
the participant’s benefit is prior to age 62 and occurs in a limitation year beginning on or after 
July 1, 2007, and the plan has an immediately commencing straight life annuity payable at both age 
62 and the age of benefit commencement, the defined benefit dollar limitation for the participant’s 
annuity starting date is the lesser of the limitation determined under Section (k)(4)(B)(I) and the 
defined benefit dollar limitation (adjusted under Section (k)(2) for years of participation less than 
10, if required) multiplied by the ratio of the annual amount of the immediately commencing 
straight life annuity under the plan at the participant’s annuity starting date to the annual amount of 
the immediately commencing straight life annuity under the plan at age 62, both determined without 
applying the limitations of this Article. 
 
 (5) Adjustment of Defined Benefit Dollar Limitation for Benefit 
Commencement after age 65: 
 
  (A) Limitation Year Beginning Before July 1, 2007.  If the annuity 
starting date for the participant’s benefit is after age 65 and occurs in a limitation year beginning 
before July 1, 2007, the defined benefit dollar limitation of the participant’s annuity starting date is 
the annual amount of a benefit payable in the form of a straight life annuity commencing at the 
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participant’s annuity starting date that is the actuarial equivalent of the defined benefit dollar 
limitation (adjusted under Section (k)(2) for years of participation less than 10, if required) with 
actuarial equivalence computed using whichever of the following produces the smaller annual 
amount: (i) the interest rate specified in Section 1.02(a) of the plan and the mortality table (or other 
tabular factor) specified in section 1.02(a) of the plan for adjusting benefits in the same form; or (ii) 
a 5 percent interest rate assumption and the applicable mortality table as defined in Section 5.05(q) 
of the plan. 
 
  (B) Limitation Years Beginning on or After July 1, 2007. 
 
    (I) Plan  Does Not Have Immediately Commencing Straight 
Life Annuity Payable at Both Age 65 and the Age of Benefit Commencement.  If the annuity 
starting date for the participant’s benefit is after age 65 and occurs in a limitation year beginning on 
or after July 1, 2007, and the plan does not have an immediately commencing straight life annuity 
payable at both age 65 and the age of benefit commencement, the defined benefit dollar limitation at 
the participant’s annuity starting date is the annual amount of a benefit payable in the form of a 
straight life annuity commencing at the participant’s annuity starting date that is the actuarial 
equivalent of the defined benefit dollar limitation (adjusted under Section (k)(2) for years of 
participation less than 10, if required), with actuarial equivalence computed using a 5 percent 
interest rate assumption and the applicable mortality table for that annuity starting date as defined in 
Section 5.05(q) of the plan (and expressing the participant’s age based on completed calendar 
months as of the annuity starting date). 
 
    (II) Plan Has Immediately Commencing Straight Life Annuity 
Payable at Both Age 65 and the Age of Benefit Commencement.  If the annuity starting date for 
the participant’s benefit is after age 65 and occurs in a limitation year beginning on or after July 1, 
2007, and the plan has an immediately commencing straight life annuity payable at both age 65 and 
the age of benefit commencement, the defined benefit dollar limitation at the participant’s annuity 
starting date is the lesser of the limitation determined under Section (k)(5)(B)(I) and the defined 
benefit dollar limitation (adjusted under Section (k)(2) for years of participation less than 10, if 
required) multiplied by the ratio of the annual amount of the adjusted immediately commencing 
straight life annuity under the plan at the participant’s annuity starting date to the annual amount of 
the adjusted immediately commencing straight life annuity under the plan at age 65, both 
determined without applying the limitations of this Article.  For this purpose, the adjusted 
immediately commencing straight life annuity under the plan at the participant’s annuity starting 
date is the annual amount of such annuity payable to the participant, computed disregarding the 
participant’s accruals after age 65 but including actuarial adjustments even if those actuarial 
adjustments are used to offset accruals; and the adjusted immediately commencing straight life 
annuity under the plan at age 65 is the annual amount of such annuity that would be payable under 
the plan to a hypothetical participant who is age 65 and has the same accrued benefit as the 
participant. 
 
 (6) Notwithstanding the other requirements of Sections (k)(4) and (k)(5), in 
adjusting the defined benefit dollar limitation for the participant’s annuity starting date under 
Section (k)(4)(A), (k)(4)(B)(I), (k)(5)(A) or (k)(5)(B)(I), no adjustment shall be made to the defined 
benefit dollar limitation to reflect the probability of a participant’s death between the annuity 
starting date and age 62, or between age 65 and the annuity starting date, as applicable, if benefits 
are not forfeited upon the death of the participant prior to the annuity starting date.  To the extent 
benefits are forfeited upon death before the annuity starting date, such an adjustment shall be made.  
For this purpose, no forfeiture shall be treated as occurring upon the participant’s death if the plan 
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does not charge participants for providing a qualified preretirement survivor annuity, as defined in 
Code section 417(c), upon the participant’s death. 
 
 (l) Predecessor Employer - If the employer maintains a plan that provides a benefit 
which the participant accrued while performing services for a former employer, the former 
employer is a predecessor employer with respect to the participant in the plan.  A former entity that 
antedates the employer is also a predecessor employer with respect to a participant if, under the facts 
and circumstances, the employer constitutes a continuation of all or a portion of the trade or 
business of the former entity. 
 
 (m) Social Security Retirement Age - Age 65 in the case of a participant attaining age 62 
before January 1, 2000 (i.e., born before January 1, 1938), age 66 for a participant attaining age 62 
after December 31, 1999, and before January 1, 2017 (i.e., born after December 31, 1937, but before 
January 1, 1955), and age 67 for a participant attaining age 62 after December 31, 2016 (i.e., born 
after December 31, 1954). 
 
 (n) Severance from Employment - An employee has a severance from employment when 
the employee ceases to be an employee of the employer maintaining the plan.  An employee does 
not have a severance from employment if, in connection with a change of employment, the 
employee’s new employer maintains the plan with respect to the employee. 
  
 (o) Year of Participation - The participant shall be credited with a year of participation 
(computed to fractional parts of a year) for each accrual computation period for which the following 
conditions are met:  (1) the participant is credited with at least the number of hours of service (or 
period of service if the elapsed time method is used) for benefit accrual purposes, required under the 
terms of the plan in order to accrue a benefit for the accrual computation period, and (2) the 
participant is included as a participant under the eligibility provisions of the plan for at least one day 
of the accrual computation period.  If these two conditions are met, the portion of a year of 
participation credited to the participant shall equal the amount of benefit accrual service credited to 
the participant for such accrual computation period.  A participant who is permanently and totally 
disabled within the meaning of Code Section 415(c)(3)(C)(i) for an accrual computation period shall 
receive a year of participation with respect to that period.  In addition, for a participant to receive a 
year of participation (or part thereof) for an accrual computation period, the plan must be 
established no later than the last day of such accrual computation period.  In no event will more than 
one year of participation be credited for any 12-month period. 
 
 (p) Year of Service - For purposes of Section 5.05(i), the participant shall be credited with 
a year of service (computed to fractional parts of a year) for each accrual computation period for 
which the participant is credited with at least the number of hours of service (or period of service if 
the elapsed time method is used) for benefit accrual purposes, required under the terms of the plan 
in order to accrue a benefit for the accrual computation period, taking into account only service with 
the employer or a predecessor employer. 
 
 (q) Applicable Mortality Table and Applicable Interest Rates – The applicable 
mortality table is set forth in Revenue Ruling 95-6, 1995-1 C.B.80 for annuity starting dates prior to 
December 31, 2002 and Revenue Ruling 2001-62 for annuity starting dates on or after 
December 31, 2002 (or any successor applicable mortality table specified by the Commissioner), 
and the applicable interest rate is the rate of interest on 30-year Treasury securities as specified by 
the Commissioner (or any successor applicable interest rate or rates specified by the Commissioner) 
for the lookback month for the stability period specified below.  The lookback month applicable to 
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the stability period is the second calendar month preceding the first day of the stability period.  The 
stability period is the successive period of one plan year that contains the annuity starting date for 
the distribution and for which the applicable interest rate remains constant.  (For example, for a 
stability period equal to the calendar year and a lookback month equal to the second month 
preceding the stability period, the 30-year Treasury yield published for November preceding the 
calendar year is used). 
 
Notwithstanding the above, a plan amendment that changes the date for determining the applicable 
interest rate (including an indirect change as a result of a change in plan year) shall not be given 
effect with respect to any distribution during the period commencing one year after the later of the 
amendment’s effective date or adoption date, if, during such period and as a result of such 
amendment, the participant’s distribution would be reduced. 
 
Section 5.05A - Other Rules Applicable to Sections 5.02, 5.03, 5.04 and 5.05 
 
 (a) Benefits Under Terminated Plans - If a defined benefit plan maintained by the 
employer has terminated with sufficient assets for the payment of benefit liabilities of all plan 
participants and a participant in the plan has not yet commenced benefits under the plan, the benefits 
provided pursuant to the annuities purchased to provide the participant’s benefits under the 
terminated plan at each possible annuity starting date shall be taken into account in applying the 
limitations of this Article.  If there are not sufficient assets for the payment of all participants’ 
benefit liabilities, the benefits taken into account shall be the benefits that are actually provided to 
the participant under the terminated plan. 
 
 (b) Benefits Transferred From the Plan - If a participant’s benefits under a defined 
benefit plan maintained by the employer are transferred to another defined benefit plan maintained 
by the employer and the transfer is not a transfer of distributable benefits pursuant IRS Reg. 
1.411(d)-4, Q&A-3(c), the transferred benefits are not treated as being provided under the transferor 
plan (but are taken into account as benefits provided under the transferee plan).  If a participant’s 
benefits under a defined benefit plan maintained by the employer are transferred to another defined 
benefit plan that is not maintained by the employer and the transfer is not a transfer of distributable 
benefits pursuant to IRS Reg. 1.411(d)-4, Q&A-3(c), the transferred benefits are treated by the 
employer’s plan as if such benefits were provided under annuities purchased to provide benefits 
under a plan maintained by the employer that terminated immediately prior to the transfer with 
sufficient assets to pay all participants’ benefit liabilities under the plan.  If a participant’s benefit 
under a defined benefit plan maintained by the employer are transferred to another defined benefit 
plan in a transfer of distributable benefits pursuant IRS Reg. 1.411(d)-4, Q&A-3(c), the amount 
transferred is treated as a benefit paid from the transferor plan. 
 
 (c) Formerly Affiliated Plans of the Employer - A formerly affiliated plan of an 
employer shall be treated as a plan maintained by the employer, but the formerly affiliated plan shall 
be treated as if it had terminated immediately prior to the cessation of affiliation with sufficient 
assets to pay participants’ benefit liabilities under the plan and had purchased annuities to provide 
benefits. 
 
 (d) Plans of a Predecessor Employer - If the employer maintains a defined benefit plan 
that provides benefits accrued by a participant while performing services for a predecessor 
employer, the participant’s benefits under a plan maintained by the predecessor employer shall be 
treated as provided under a plan maintained by the employer.  However, for this purpose, the plan of 
the predecessor employer shall be treated as if it had terminated immediately prior to the event 
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giving rise to the predecessor employer relationship with sufficient assets to pay participants’ 
benefit liabilities under the plan, and had purchased annuities to provide benefits; the employer and 
the predecessor employer shall be treated as if they were a single employer immediately prior to 
such event and as unrelated employers immediately after the event; and if the event giving rise to 
the predecessor relationship is a benefit transfer, the transferred benefits shall be excluded in 
determining the benefits provided under the plan of the predecessor employer. 
 
 (e) Special Rules - The limitations of this article shall be determined and applied taking 
into account the rules in IRS Reg. 1.415(f)-1(d), (e) and (h). 
 
 (f) Aggregation with Multiemployer Plans. 
 
  (1) If the employer maintains a multiemployer plan, as defined in Code section 
414(f), and the multiemployer plan so provides, only the benefits under the multiemployer plan that 
are provided by the employer shall be treated as benefits provided under a plan maintained by the 
employer for purposes of this Article. 
 
  (2) Effective for limitation years ending after December 31, 2001, a 
multiemployer plan shall be disregarded for purposes of applying the compensation limitation of 
sections 5.05(d) and 5.05(k)(2) to a plan which is not a multiemployer plan. 
 
Section 5.06 - Early Plan Termination Limitations – Not applicable. 
 
 

Case 17-04072    Doc 1-11    Filed 07/28/17    Entered 07/28/17 16:35:20    Desc Exhibit 9    Page 168 of 256



6.1 

ARTICLE 6 
 

TOP HEAVY PROVISIONS 
 
 
Section 6.01 - General Application – Not applicable. 
 
Section 6.02 - Top Heavy Definitions – Not applicable. 
 
 
Section 6.03 - Provisions of Top Heavy Plans – Not applicable. 
 
 
Section 6.04 - Collective Bargaining Agreements – Not applicable. 
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ARTICLE 7 
 

ADMINISTRATION 
 
 
Section 7.01 - Powers and Duties of the Plan Administrator 
 
 The plan administrator shall have responsibility for the general supervision and 
administration of the plan and its assets and shall have all powers necessary to accomplish such 
duties.  The plan administrator shall be a fiduciary of the plan. The plan administrator shall 
discharge its duties solely in the interest of all participants and beneficiaries.  The plan administrator 
shall have the right, power and authority to: 
 
 (a) make rules and regulations for the administration of the plan which are not 
inconsistent with the terms and provisions hereof; 
 
 (b) construe all terms, provisions, conditions and limitations of the plan, and any 
construction thereof made by it in good faith shall be final and conclusive on all parties at interest; 
 
 (c) correct any defect or supply any omission or reconcile any inconsistency that may 
appear in the plan in such manner and to such extent as it shall deem expedient to carry the plan into 
effect for the greatest benefit of all interested parties, and its judgement of such expedience shall be 
final and conclusive on all parties at interest; 
 
 (d) select, employ and compensate from time to time such investment consultants, 
actuaries, accountants, investment managers, attorneys and other agents and employees as it may 
deem necessary or advisable in the proper and efficient administration of the plan.  Any agent or 
employee so selected by the plan administrator may be a person or a firm then, theretofore or 
thereafter servicing the employer in any capacity; 
 
 (e) select from time to time the issuing company or companies from which insurance or 
annuity contracts, if any, may be purchased and to determine the form, type and kind of such 
contracts; 
 
 (f) determine all questions relating to the eligibility of employees to become participants 
and to determine the benefits which each may be entitled to receive and the time of payment 
thereof; 
 
 (g) determine all questions relating to the administration of the plan when differences of 
opinion arise between interested parties, whenever it is deemed advisable, to determine such 
questions in order to promote the uniform administration of the plan for the greatest benefit of all 
parties concerned; 
 
 (h) authorize and direct payment from the plan assets all benefits provided for hereunder; 
 
 (i) exercise such authority and responsibility as it deems appropriate in order to comply 
with ERISA and applicable governmental regulations issued thereunder relating to records of 
service, accrual of benefits and the nonforfeitability of such under the plan; required notifications; 
annual registration with the Internal Revenue Service; annual reports to the Department of Labor 
and reports and premium payments to the PBGC as may be applicable; 
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 (j) establish and carry out a funding policy consistent with the purposes of the plan and 
the requirements of applicable law, as may be appropriate from time to time.  As part of such 
funding policy, the plan administrator shall direct the trustee, investment counsel, custodian, 
investment manager, insurance company or other persons having authority and discretion to manage 
and control the assets of the plan to exercise its investment discretion so as to provide sufficient 
cash assets to meet the liquidity requirements of the plan.  The discretion of the trustee, investment 
counsel, custodian, investment manager, insurance company or other persons having authority and 
discretion to manage and control the assets of the plan in investing and reinvesting the principal and 
income of the plan shall be subject to the funding policy, and any changes thereof from time to 
time, as the plan administrator may adopt and communicate to the trustee, investment counsel, 
custodian, investment manager, insurance company or other above referenced persons in writing.  It 
shall be the duty of the trustee, investment counsel, custodian, investment manager, insurance 
company or other such persons to act strictly in accordance with such funding policy, and any 
changes therein, as so communicated from time to time in writing; 
 
 (k) delegate any part of its authority and duties as it deems expedient; and 
 
 (l) serve as agent for service of legal process in matters related to the plan. 
 
Section 7.02 - Action of the Plan Administrator Committee 
 
 If a committee, a majority of the members of the committee comprising the plan 
administrator shall constitute a quorum for the transaction of business and shall have full power to 
act hereunder.  Any written memorandum signed by the secretary or any member of the committee 
who has been authorized to act on behalf of the committee shall have the same force and effect as a 
formal resolution adopted in open meeting.  Minutes of all meetings of any committee and a record 
of any action taken by the plan administrator shall be kept in written form.  The plan administrator 
shall give to a trustee, insurance company or other entity any order, direction, consent or advice 
required under the terms of the plan, and such trustee, insurance company or other entity shall be 
entitled to rely on any instrument duly signed and delivered to it as evidencing the action of the plan 
administrator. 
 
 A member of any committee comprising the plan administrator may not vote or decide upon 
any matter relating solely to himself or vote in any case in which his individual right or claim to any 
benefit under the plan is particularly involved.  If in any case in which an individual member of 
such committee is so disqualified to act and the remaining members cannot agree, the employer will 
appoint a temporary substitute member to exercise all of the powers of a qualified member 
concerning the matter in which the disqualified member is not qualified to act. 
 
Section 7.03 - Indemnity and Limitations on Liability 
 
 (a) Indemnity - The employer shall indemnify and defend the plan administrator and any 
of its employees against any and all claims, loss, damages, expenses (including reasonable attorneys 
fees), and liability arising in connection with the administration of the plan, except when the same is 
judicially determined to be due to the gross negligence or willful misconduct of such individual. 
 
 (b) Limitations on Liability - Notwithstanding any of the preceding provisions of the 
plan, none of the trustee(s), the employer, the plan administrator and each individual acting as an 
employee or agent of any of them shall be liable to any participant, former participant, spouse or 
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beneficiary for any claim, loss, liability or expense incurred in connection with the plan, except 
when the same shall have been judicially determined to be due to the gross negligence or willful 
misconduct of such person. 
 
 (c) Insurance - The employer shall purchase insurance as is deemed appropriate to 
provide indemnification for the plan administrator and any other individuals against liability or 
losses occurring by reason of act or omission in their capacity as fiduciaries for the plan. 
 
Section 7.04 - Expenses of Administration 
 
 The plan administrator shall be compensated for its service as plan administrator in accordance 
with the written agreement approved by the Trustees.  Reasonable and necessary expenses and costs 
incurred by the plan administrator in supervising the administration of the plan and its assets shall be 
paid by the employer as directed by the plan administrator.  Any of such expenses and costs not paid 
by the employer shall be paid from plan assets as directed by the plan administrator. 
 
Section 7.05 - Bonding of the Plan Administrator 
 
 The plan administrator or any other person handling funds or other property of the plan shall 
be bonded as may be required by law and the expense of providing such bond shall be paid by the 
employer or from plan assets. 
 
Section 7.06 - Participants to Furnish Required Information 
 
 Each participant will furnish to the plan administrator such information as the plan 
administrator considers necessary or desirable for the purposes of administering the plan, and the 
provisions of the plan respecting any payments thereunder are conditioned upon the participant's 
furnishing promptly such true, full and complete information as the plan administrator may request. 
 
 Any notice or information which, according to the terms of the plan or the rules of the plan 
administrator, must be filed with the plan administrator shall be deemed so filed at the time that the 
information is actually received by the plan administrator. 
 
 The employer, the plan administrator and any person or persons involved in the 
administration of the plan shall be entitled to rely upon any certification, statement or representation 
made or evidence furnished by a participant with respect to his age or other facts required to be 
determined under any of the provisions of the plan and shall not be liable on account of the payment 
of any monies or the doing of any act or failure to act in reliance thereon.  Any such certification, 
statement, representation or evidence, upon being duly made or furnished, shall be conclusively 
binding upon the person furnishing same; but it shall not be binding upon the employer, the plan 
administrator or any other person or persons involved in the administration of the plan, and nothing 
herein contained shall be construed to prevent any of such parties from contesting any such 
certification, statement, representation or evidence or to relieve the participant from the duty of 
submitting satisfactory proof of such fact. 
 
Section 7.07 - Claims Procedure 
 
 (a) Effective for periods prior to January 1, 2002, claims for benefits under the plan shall 
be filed on forms supplied by the plan administrator.  Written notice of the disposition of a claim 
shall be furnished the claimant within thirty (30) days after the application therefore is filed.  In the 
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event the claim is denied, the reasons for the denial shall be specifically set forth, pertinent 
provisions of the plan shall be cited and, where appropriate, an explanation as to how the claimant 
can perfect the claim will be provided. Such notice shall be written to the best of the plan 
administrator's ability in a manner that may be understood without legal or actuarial counsel. 
 
 Any claimant who has been denied a benefit or feels aggrieved by any other action of the 
employer or the plan administrator shall be entitled to receive, upon request to the plan 
administrator, a full and clear statement of the reasons for the action together with a written notice 
of such action, if such notice has not already been given to such claimant.  If the claimant wishes 
further consideration of his position, he may obtain a form from the plan administrator on which to 
request a hearing.  Such form, together with a written statement of the claimant's position, shall be 
filed with the plan administrator no later than ninety (90) days after receipt of the written 
notification provided for above or in the foregoing paragraph. The plan administrator shall schedule 
an opportunity for a full and fair hearing of the issue within the next thirty (30) days. The decision 
following such hearing shall be made within thirty (30) days and shall be communicated in writing 
to the claimant. 
 
 (b) Effective for periods on or after January 1, 2002, the following provisions shall apply: 
 
 (1) Method of Making Claim.  Claims for benefits under the plan may be filed with 
the plan administrator on forms supplied by the employer.  An authorized representative of a 
claimant may act on behalf of a claimant, provided that the representative is appointed in a writing 
that is signed by the claimant and supplied to the plan administrator.  The term "claimant," when 
used in this procedure and in the claims review procedure below, shall include a duly appointed 
representative. 
 
 (2) Time and Manner of Giving Notice of Adverse Benefit Determination.  If a 
claim is wholly or partially denied, the plan administrator shall notify the claimant of the adverse 
benefit determination no later than 90 days (45 days in the case of a disability benefit 
determination) after the claim was received by the plan.  This period begins when a claim is 
received by the plan, whether or not the claim contains all information necessary to make a benefit 
determination.  (In the case of a disability benefit determination, however, if a period is extended as 
described immediately below due to a claimant's failure to submit information necessary to decide a 
claim, the period for making the benefit determination shall be tolled from the date on which the 
notification of the extension is sent to the claimant until the date on which the claimant responds to 
the request for additional information.) 
 
 If the plan administrator determines that special circumstances require more time to 
process a claim, this period may be extended up to a maximum of 90 additional days.  If such an 
extension is required, the plan administrator shall give written notice no later than 90 days after the 
claim was received by the plan.  The written notice shall describe the special circumstances 
requiring the extension and the expected date by which the benefit determination will be made. 
 
 In the case of a disability benefit determination, however, the foregoing paragraph 
shall not apply, and the following rules shall apply: The period may be extended by an additional 30 
days if the plan administrator both determines that such an extension is necessary due to matters 
beyond the plan's control and notifies the claimant before the end of the 45-day period of the 
circumstances requiring the extension and the date by which the plan expects to render a decision.  
This period may be extended by an additional 30 days if during the first 30-day extension period the 
plan administrator both determines that a decision cannot be rendered within that extension period 
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due to matters beyond the plan's control and notifies the claimant before the end of the first 30-day 
period of the circumstances requiring the extension and the date by which the plan expects to render 
a decision.  In the case of any initial or additional 30-day extension, the notice of extension shall 
specifically explain the standards on which entitlement to a benefit is based, the unresolved issues 
that prevent a decision on the claim, and the additional information needed to resolve the issues.  In 
addition, the claimant shall be given at least 45 days to provide the specified information. 
 
 In its consideration of the claim, the plan administrator shall consult the documents 
and instruments constituting the plan and all other documents that may have a bearing on its 
interpretation, including past interpretations or claims of the same general type.  The plan 
Administrator shall also, where appropriate, consult the Internal Revenue Service, Department of 
Labor, or other governmental or private publications or authorities which may assist the plan 
administrator to interpret plan language or administrative procedures. 
 
 Notice of adverse benefit determination described in this section shall be given in 
writing. 
 
 (3) Content of Notice of Adverse Benefit Determination.  Notice of adverse 
benefit determination described in this section must set forth in a manner calculated to be 
understood by the claimant: 
 
  (i) the specific reason(s) for the adverse determination; 
 
  (ii) specific plan provisions upon which the determination is based; 
 
  (iii) a description and explanation of any additional material or information 
needed for the claimant to perfect the claim; 
 
  (iv) a description of the plan's review procedures and applicable time limits; 
 
  (v) a statement of the claimant's right to bring a civil action under Section 
502(a) of ERISA following an adverse benefit determination on review; and 
 
  (vi) solely in the case of a disability benefit determination, if any internal rule, 
guideline, protocol, or other similar criterion was relied upon in making the adverse determination, 
either: 
 
 (A) a copy of such internal rule guideline, protocol, or other similar 
criterion; or 
 
 (B) a statement that such internal rule, guideline, protocol, or other similar 
criterion was relied upon and that a copy is available to the claimant at no charge upon request. 
 
 (4) Claims Review Procedure.  If the plan administrator makes an adverse benefit 
decision as described above, a claimant may request that the plan administrator review the claim 
and the adverse benefit determination.  The claimant must make this request no later than 60 days 
(180 days for disability benefit determinations) after receiving the written notice provided for 
above.  This period begins when a request for review is filed in accordance with the plan's 
reasonable procedures, whether or not the request for review contains all information necessary to 
make a benefit determination. 
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 A claimant may submit written comments, documents, records, or other information 
relating to the claim for consideration in the review.  The review shall take into account all such 
information submitted by the claimant, regardless of whether it was submitted or considered in the 
initial benefit determination.  For disability benefit determinations, on review, no deference shall be 
given to the initial adverse benefit determination.  The review shall be conducted by the employer 
(hereafter, "Disability Appeal Fiduciary").  If in connection with the adverse disability benefit 
determination the plan obtained on its behalf the advice of any other medical or vocational experts, 
such expert(s) shall be identified, whether or not their advice was relied upon in making the adverse 
benefit determination.  If the adverse disability benefit decision was based in whole or part on a 
medical judgement, in conducting the review the Disability Appeal Fiduciary shall consult with a 
health care professional with appropriate training and experience in the field of medicine involved  
in the medical judgement.  This health care professional shall not be a person or a subordinate of a 
person who was consulted in connection with the adverse benefit determination. 
 
 Upon request, the claimant shall have reasonable access to and free copies of all 
documents, records, and other information that is relevant to the claim.  A document, record or 
other information shall be considered to be relevant to a claim if it: 
 
  (i) was relied upon, submitted, considered or generated in the course of making the 
benefit determination; or 
 
  (ii) demonstrates compliance with the administrative processes and safeguards 
required in the making of the benefit determination; or 
 
  (iii) in the case of a disability benefit determination, constitutes a statement of 
policy or guidance with respect to the plan concerning the benefit denied for the claimant's 
diagnosis, whether or not such advice or statement was relied upon in making the benefit 
determination. 
 
 The plan administrator shall notify the claimant of the determination on the review not 
later than 60 days (45 days for disability benefit determinations) after the receipt of the claimant's 
request for review.  If the plan administrator determines that special circumstances require more 
time to process the review of a claim, this period may be extended up to a maximum of 60 (45 for 
disability benefit determinations) additional days.  Is such an extension is required, the plan 
administrator shall give written notice no later than 60 days (45 days for disability benefit 
determinations) after the receipt of the request for review.  The written notice shall describe the 
special circumstances requiring the extension and the expected date by which the review 
determination will be made.  If the plan administrator extends the review period due to a claimant's 
failure to submit information necessary to decide a claim, the deadline by which the plan 
administrator must make its determination on review shall be suspended from the date on which it 
notifies the claimant of the extension until the date the claimant responds to the request for 
additional information. 
 
 (5) Notice of Decision on Review.  The plan administrator shall notify a claimant in 
writing of the benefit determination on review.  If the benefit determination is adverse, the 
notification shall set forth in a manner calculated to be understood by the claimant: 
 
  (i) the specific reason(s) for the adverse determination; 
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  (ii) specific plan provisions upon which the determination is based; 
 

  (iii) a statement that the claimant is entitled to receive, upon request and free of 
charge, reasonable access to and copies of all documents, records, and other information relevant 
(as defined above) to the claim for benefits; 
 

  (iv) a statement describing any voluntary appeal procedures offered by the plan; 
 

  (v) a statement of the claimant's right to bring a civil action under Section 
502(a) of ERISA; and 
 

  (vi) for disability benefit determinations, if any internal rule, guideline, protocol, 
or other similar criterion was relied upon in making the adverse determination, either; 
 

 (A) a copy of such internal rule, guideline, protocol, or other similar 
criterion; or 
 

 (B) a statement that such internal rule, guideline, protocol, or other similar 
criterion was relied upon and that a copy is available to the claimant at no charge upon request; and 
 

  (vii)  the following statement: "You and your plan may have other voluntary 
alternative dispute resolution options, such as mediation.  One way to find out what may be 
available is to contact your local U.S. Department of Labor Office and your State insurance 
regulatory agency." 
 

 This claims procedure is designed so as not to contain any provision and 
unduly inhibits or hampers the initiation or processing of claims for benefits, nor shall it be 
administered in such a manner.  Specifically, no fee shall be charged as a prerequisite to making a 
claim or appealing an adverse benefit decision.  Furthermore, in the case of disability benefit 
determinations, there is no requirement that a claimant must file more than two appeals on an 
adverse benefit determination prior to bringing a civil action under Section 502(a) of ERISA, nor is 
there any requirement that adverse benefit determinations must be submitted to binding arbitration. 
 
Section 7.08 - Benefits Payable to Minors and Incompetents 
 
 If any person entitled to payments under the plan shall be a minor or is, in the judgement of 
the plan administrator, otherwise legally incapable of personally receiving and giving a valid receipt 
for any payment due under the plan, the plan administrator may, unless and until claims shall have 
been made by a duly appointed guardian of such person, make such payment or any part thereof to 
such person's spouse, children or other person deemed by the plan administrator to have incurred or 
assumed responsibility for the expenses of such person, except that with regard to a participant or 
beneficiary declared to be incompetent, his or her benefit may only be paid to an individual with a 
valid power of attorney or a court appointed guardian.  Any such payment will be a complete 
discharge of any liability under the plan for such payment. 
 
Section 7.09 - Payments to Participants 
 
 Any payment to any participant, beneficiary, or legal representative, in accordance with the 
terms and provisions of the plan, shall to the extent thereof be in full satisfaction of all claims 
hereunder against the plan; and any such participant or beneficiary or legal representative, as a 
condition precedent to such payment, may be required to execute a receipt and release therefor in 
such form as shall be determined by the plan administrator. 

Case 17-04072    Doc 1-11    Filed 07/28/17    Entered 07/28/17 16:35:20    Desc Exhibit 9    Page 176 of 256



7.8 

 

Section 7.10 - Abandonment of Benefits 
 
 Each participant and other person entitled to benefits hereunder shall file with the plan 
administrator from time to time, in writing, his address and each change of address and any check 
representing payment hereunder and any communication addressed to such person hereunder at his 
last address filed with the plan administrator (or, if no such address has been filed, then at his last 
address as indicated on the records of the employer) shall be binding on such person for all purposes 
of the plan, and the plan administrator shall not be obliged to search for or ascertain the location of 
any such person. 
 
 If the plan administrator, for any reason, is in doubt as to whether benefit payments are 
being received by the person entitled thereto, it may, by registered mail addressed to the person 
concerned at his address last known to the plan administrator, notify such person that all unmailed 
and future benefit payments shall be henceforth withheld until he provides the plan administrator 
with evidence of his continued life and his proper mailing address. 
 
 If a benefit is abandoned or otherwise forfeited because the participant or beneficiary cannot 
be found, such benefit will be reinstated if a subsequent claim is made by the located participant or 
beneficiary.  Furthermore, upon plan termination a participant or beneficiary may not be considered 
lost until the plan can force a distribution (is no longer immediately distributable); if considered 
lost, the benefits should be protected outside the plan (e.g., via the purchase of an annuity or the 
creation of an IRA, etc.) 
 
Section 7.11 - Required Notification 
 
 Whenever a distribution is made from the plan which is a qualifying rollover distribution, 
the plan administrator shall give to the recipient a written explanation of (a) the provisions under 
which such a distribution can be transferred without current tax to an eligible retirement plan, and 
(b) the applicable Code provisions describing the possible current taxation treatment of such 
distribution if it is not transferred to an eligible retirement plan. 
 
Section 7.12 - Failure to Designate Beneficiary 
 
 If a participant fails to designate a beneficiary, if such designation is for any reason illegal or 
ineffective, or if no beneficiary survives the participant, his death benefits otherwise payable under 
this plan shall be paid: 
 
 (a) to his surviving spouse; 
 
 (b) if there is no surviving spouse, to the duly appointed and qualified executor or other 
personal representative of the participant to be distributed in accordance with the participant's will 
or applicable intestacy law; 
 
 (c) if no such representative is duly appointed and qualified within six months after the 
date of death of such deceased participant, then to such persons as, at the date of his death, would be 
entitled to share in the distribution of such deceased participant's personal estate under the 
provisions of the applicable statute then in force governing the descent of intestate property, in the 
proportions specified in such statute; or  
 
 (d) absent any of the above actions, as may be directed by any court of jurisdiction. 
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ARTICLE 8 
 

AMENDMENT AND TERMINATION 
 
 
Section 8.01 - Amendment to Plan 
 
 (a) Right To Amend - Subject to the restrictions enumerated below, the employer may 
amend this plan at any time in any manner deemed advisable to the lawful extent possible. 
 
 (b) Method of Amendment - Every amendment shall be in writing and duly executed by 
an authorized officer or other authorized person acting on behalf of the employer. 
 
 (c) Restrictions to Amendment - No amendment to the plan (including a change in the 
actuarial basis for determining optional or early retirement benefits) shall be effective to the extent 
that it has the effect of decreasing a participant’s accrued benefit.  For purposes of this paragraph, a 
plan amendment that has the effect of (1) eliminating or reducing an early retirement benefit or a 
retirement-type subsidy, or (2) eliminating an optional form of benefit, with respect to benefits 
attributable to service before the amendment shall be treated as reducing accrued benefits.  In the 
case of a retirement-type subsidy, the preceding sentence shall apply only with respect to a 
participant who satisfies (before the amendment) the pre-amendment conditions of the subsidy.  
Notwithstanding the preceding sentences, a participant’s accrued benefit, early retirement benefit, 
retirement-type subsidy, or optional form of benefit may be reduced to the extent permitted under 
Code section 412(c)(8) (for plan years beginning on or before December 31, 2007) or Code section 
412(d)(2) (for plan years beginning after December 31, 2007). 
 
For purposes of this Section 8.01(c) of the plan, a plan amendment that raises the normal retirement 
age under the plan to comply with IRS Reg. 1.401(a)-1(b)(2) will not be treated as an amendment 
that decreases a participant’s accrued benefit merely because the amendment eliminates a right the 
participant may have had to receive a distribution prior to severance from employment on 
attainment of the normal retirement age under the terms of the plan prior to such amendment.  The 
preceding sentence applies only in the case of a plan amendment that is adopted after May 22, 2007 
and on or before the last day of the applicable remedial amendment period under IRS Reg. 
1.401(b)-1 with respect to the requirements of IRS Reg. 1.401(a)-1(b)(2) and (3).  A participant who 
became or would have become eligible for payment of benefits at the normal retirement age under 
the terms of the plan prior to such amendment, and who has severed employment with the employer 
or employers maintaining the plan, continues to be eligible for payment at the same age and in at 
least the same amount as under the terms of the plan prior to such amendment with respect to 
benefits accrued prior to the applicable amendment effective date. 
 
  Furthermore no amendment to the plan shall have the effect of decreasing a 
participant's vested interest determined without regard to such amendment as of the later of the date 
such amendment is adopted or the date it becomes effective.   
 

Section 8.01A - Limitations on Plan Amendments Increasing Benefit Liabilities – Not 
applicable. 
 

Section 8.01B - Amendment by Practitioner 
 
 Effective as of the date of the advisory letter issued by the Internal Revenue Service on behalf 
of this Volume Submitter (VS) plan, the VS practitioner will amend the plan on behalf of all adopting 
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employers, including those employers who have adopted the plan prior to this restatement, for changes 
in the Code, regulations, revenue rulings, other statements published by the Internal Revenue Service, 
including model, sample or other required good faith amendments, but only if their adoption will not 
cause such plan to be individually designed, and for corrections of prior approved plans.  These 
amendments will be applied to all employers who have adopted the plan. 
 
 The VS practitioner will no longer have the authority to amend the plan on behalf of any 
adopting employer as of either: (1) the date the Service requires the employer to file Form 5300 as an 
individually designed plan as a result of an employer amendment to the plan to incorporate a type of 
plan not allowable in the Volume Submitter program, as described in Rev. Proc. 2005-16, or (2) as of 
the date the plan is otherwise considered an individually designed plan due to the nature and extent of 
the amendments.  If the employer is required to obtain a determination letter for any reason in order to 
maintain reliance on the advisory letter, the VS practitioner’s authority to amend the plan on behalf of 
the adopting employer is conditioned on the plan receiving a favorable determination letter. 
 
 The VS practitioner will maintain, or have maintained on its behalf, a record of the employers 
that have adopted the plan, and the VS practitioner will make reasonable and diligent efforts to ensure 
that adopting employers have actually received and are aware of all plan amendments and that such 
employers adopt new documents when necessary.  This section supersedes other provisions of the plan 
to the extent those other provisions are inconsistent with this section. 
 
 With respect to this document, VS practitioner shall mean Rudd and Wisdom, Inc. 
 
Section 8.02 - Termination of the Plan 
 
 (a) Right to Terminate - Although it is the expectation of the employer that it will 
continue this plan and make contributions hereunder, the continuance of this plan and contributions 
hereunder is not assumed as a contractual obligation; and the employer expressly reserves the right 
at any time to terminate contributions to the plan or terminate the plan itself. 
 
 (b) Method of Termination - The plan shall terminate upon the occurrence of any of the 
following events: 
 
  (1) dissolution or liquidation of the employer; 
 

  (2) legal adjudication of the employer as bankrupt; 
 

  (3) the preparation and execution of a written instrument by the employer reciting its 
intention to terminate the plan as of a stated date. 
 

 (c) Effect of Termination - Upon termination or partial termination of the plan, the rights 
of each participant or other person so affected to benefits accrued to the date of such termination or 
partial termination (to the extent funded as of such date) shall immediately become nonforfeitable.  
The payment of such benefits or portions thereof shall be in accordance with Section 9.04. 
 
Section 8.03 - Continuance With Successor Employers 
 
 Unless the plan has previously been terminated, a successor to the business of the employer, 
by whatever form or manner resulting, may continue the plan without the necessity of executing a 
supplemental plan and such successor shall ipso facto succeed to all applicable rights, powers and 
duties of the employer hereunder.  The employment of any employee who is continued in the 
employ of such successor shall not be deemed to have been terminated or severed for any purpose 
hereunder. 
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Section 8.04 - Plan Merger 
 
 In the event of a merger or consolidation with or a transfer of assets or liabilities to any other 
plan, each participant will receive a benefit immediately after such merger, consolidation or transfer 
(if the plan had then terminated) which is at least equal to the benefit the participant was entitled to 
immediately before such merger, consolidation or transfer (if the plan had terminated). 
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ARTICLE 9 
 

TRUST AND TRUSTEE 
 
 
Section 9.01 - Trustee 
 
 The term trustee means the corporate trustee or individual trustees appointed by the 
employer to administer the trust maintained for the purposes of the plan and such duly appointed 
and qualified successor trustee as the employer may designate from time to time. 
 
Section 9.02 - Purpose of Trust and Trust Agreement 
 
 A trust shall be maintained for the purposes of the plan and the monies thereof shall be 
invested in accordance with the terms of the trust agreement which forms a part of this plan.  All 
contributions will be paid into the trust and all benefits under the plan will be paid from the assets of 
the trust.  The responsibility, power and duties of the trustee and the provisions of the trust are as 
identified in the separate trust agreement, attached hereto as Exhibit A. 
 
Section 9.03 - Benefits Supported Only By Trust 
 
 Any person having any claim under the plan will look solely to the assets of the trust for 
satisfaction.  Except to the extent provided by ERISA, nothing contained in this plan or trust shall 
constitute a guarantee by the employer, plan administrator or trustee that the assets of the trust will 
be sufficient to pay any benefit to any person. 
 
Section 9.04 - Distribution of Plan Assets Upon Termination Of The Plan 
 
 Upon termination of the plan and subject to prior approval of the Internal Revenue Service 
as evidenced by the issuance of a determination letter (if the employer elects to file an application 
for such letter), the plan assets shall be apportioned and distributed in accordance with the following 
procedure: 
 
 (a) The plan administrator shall determine the date of distribution and the asset value to 
be distributed, after taking into account the expenses of such distribution; 
 
 (b) The plan administrator shall determine the method of distribution of the asset value 
(that is, whether distribution shall be by payment in cash, by the maintenance of another or 
substitute trust fund, or in kind based on the then fair market value) for each participant and other 
persons entitled to benefits under the plan; 
 
 (c) The plan administrator shall allocate the asset value as of the date of distribution of the 
assets in the manner set forth below, on the basis that the amount required to provide any given 
benefit shall mean the actuarially equivalent single sum value of the accrued benefit on the date of 
the termination of the plan, or if the method of distribution involves the purchase of an insured 
annuity equal to the accrued benefit on the date of termination of the plan, the amount required to 
provide the benefit shall mean the single premium payable to the life insurance company for such 
annuity.  Any actuarially equivalent value shall be calculated in a manner consistent with Plan 
Section 1.02.  The plan administrator shall allocate the asset value among the participants on the 
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9.2 

basis of benefits included in and in the manner and order set forth in the following priority 
categories: 
 
 (1) voluntary participant contributions, if any; (2) mandatory participant 
contributions, if any; (3) benefits to retired participants or beneficiaries who began receiving 
benefits at least three (3) years before the termination date of the plan [including those benefits 
which would have been received for at least three (3) years by participants had they retired at their 
normal retirement ages] based on the plan provisions in effect during the five (5) year period ending 
on the termination date of the plan under which such benefits would have been the least; (4) all 
other nonforfeitable benefits under the plan; and (5) all other benefits under the plan. 
 
 If assets available for allocation under any of the priority categories, other than (4) 
and (5), are insufficient to provide full benefit for all persons in such category, the benefit otherwise 
payable to such persons shall be reduced proportionately.  No person shall receive an allocation 
based on a benefit in a lower category if he is entitled to an allocation based on that same benefit in 
a higher category.   If, after such allocation has been made, any residual assets remain, such assets 
shall be returned to the employer. Alternatively, if excess assets remain, the employer may amend 
the plan at termination to increase benefits in a nondiscriminatory manner so that all plan assets are 
applied to provide benefits. 
 
Section 9.05 - Loans to Participants and Beneficiaries 
 
 Loans to participants and beneficiaries are not permitted under the plan. 
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10.1 

ARTICLE 10 
 

MISCELLANEOUS AND EXECUTION 
 
 
Section 10.01 - No Right to Employment 
 
 Participation in this plan shall not give any participant the right to be retained in the 
employment of the employer or any other right or interest not specified herein. 
 
Section 10.02 - Inalienability of Benefits 
 
 No benefit or interest available hereunder will be subject to assignment or alienation, either 
voluntarily or involuntarily.  This section does not preclude, however, the trustee or any insurance 
company from complying with a qualified domestic relations order as that term is defined in Code 
Section 414(p). 
 
 Effective for judgments, orders and decrees issued, and settlement agreements entered into, 
on or after the effective date of this plan restatement, the Plan's prohibition against assignment or 
alienation shall not apply to any offset of a participant's benefits against an amount that the 
participant is ordered or required to pay to the plan if: 
 
 (i) the order or requirement to pay arises: 
 
 (I) under a judgment of conviction for a crime involving such plan, 
 
 (II) under a civil judgment (including a consent order or decree) entered by a 
court in an action brought in connection with a violation (or alleged violation) of Part 4 of Subtitle 
B of Title I of the Employee Retirement Income Security Act of 1974, or 
 
 (III) pursuant to a settlement agreement between the Secretary of Labor and the 
participant in connection with a violation (or alleged violation) of Part 4 of such Subtitle by a 
fiduciary or any other person, and 
 
 (ii) the judgment, order, decree, or settlement agreement expressly provides for the 
offset of all or part of the amount ordered or required to be paid to the plan against the participant's 
benefits provided under the plan. 
 
 A plan shall not be treated as failing to meet the requirements of Code Sections 401(a), 
401(k), 403(b), or 409(d) solely by reason of an offset described in this plan Section 10.02. 
 
Section 10.03 - Aggregation of Employers – Not applicable. 
 
Section 10.04 - Conflict with Insurance Contract 
 
 In the event of any conflict between the terms of this plan and the terms of any insurance 
contract issued hereunder, the plan provisions shall control.  In particular, the payment of any 
benefits attributable to insurance or annuity contracts are part of the plan's total benefit and will be 
subject to all distribution conditions and requirements of Article 4. 
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10.2 

Section 10.05 - Application of Insurance Dividends and Credits 
 
 Any payments by an insurer on account of credits such as dividends, experience rating 
credits, or surrender or cancellation credits shall be applied, within the taxable year of the employer 
in which received or within the next succeeding taxable year, toward the next premiums due before 
any further employer contributions are so applied. 
 
Section 10.06 - Owner-employees of Controlled Trades or Businesses 
 
 If this plan provides contributions or benefits for one or more owner-employees who control 
both the business for which this plan is established and one or more other trades or businesses, this 
plan and the plan established for other trades or businesses must, when looked at as a single plan, 
satisfy Code Section 401(a) and (d) for the employees of this and all other trades or businesses. 
 
 If the plan provides contributions or benefits for one or more owner-employees who control 
one or more other trades or businesses, the employees of the other trades or businesses must be 
included in a plan which satisfies Code Section 401(a) and (d) and which provides contributions and 
benefits not less favorable than provided for owner-employees under this plan. 
 
 If an individual is covered as an owner-employee under the plans of two or more trades or 
businesses which are not controlled and the individual controls a trade or business, then the 
contributions or benefits of the employees under the plan of the trade or business which are 
controlled must be as favorable as those provided for him under the most favorable plan of the trade 
or business which is not controlled. 
 
 For purposes of the preceding paragraphs, an owner-employee, or two or more owner-
employees, will be considered to control a trade or business if the owner-employee, or two or more 
owner-employees together: 
 
 (a) own the entire interest in an unincorporated trade or business; or 
 
 (b) in the case of a partnership, own more than 50% of either the capital interest or the 
profits interest in the partnership. 
 
 For purposes of the preceding sentence, an owner-employee, or two or more owner-
employees, shall be treated as owning any interest in a partnership which is owned, directly or 
indirectly, by a partnership which such owner-employee, or such two or more owner-employees, are 
considered to control within the meaning of the preceding sentence. 
 
 For purposes of this Section 10.06, owner-employee means an individual who is a sole 
proprietor, or who is a partner owning more than 10% of either the capital or profits interests of the 
partnership. 
 
Section 10.07 - Construction and Action by Employer 
 
 This plan shall be construed in accordance with the laws of the State of Texas.  Words used 
in the singular shall include the plural, the masculine gender shall include the feminine, and vice 
versa whenever appropriate.  Whenever, under the terms of the plan, the employer is required or 
permitted to take some action, such may be taken by any officer who has been duly authorized by 
the board of directors of the employer. 
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M iii man 	THA Participant-Directed Retirement Program 
Service Agreement 

Plan Sponsor: 	 North Texas Medical Center 

Participation Effective Date: 	September 1, 2007 

Plan Administrator: 	 Healthshare/THA 

Contact: 	 Fred Hamilton 

Address: 	 6225 US Highway 290 East 

Austin, TX 78723 

Telephone: 	 512-465-1082 	 Fax: 512-323-6572 

Milliman Office: 	 Dallas, Texas 	 RPSA Effective Date: September 1, 2007 

This Retirement Program Services Agreement (the "RPSA" or the "Agreement"), effective as of the RPSA 
Effective Date, describes the engagement of Milliman, Inc. ("Milliman") by HealthShare/THA ("Plan 
Administrator") to provide Services as described herein. An individual THA member organization which adopts 
the THA Participant Directed Retirement Program will become a Participating Plan Sponsor ("Plan Sponsor") and 
will be bound by the terms of this agreement as of the effective date of such participation ("Participation Effective 
Date). 

While Milliman serves at the pleasure of the Plan Administrator and Plan Sponsor(s), such Services are subject to 
and strictly limited by the provisions contained in this Agreement. Under no circumstances is the engagement of 
Milliman intended to relieve the Plan Administrator, the Plan Sponsor, and/or the Trustee(s) of their respective 
responsibilities under ERISA and the Internal Revenue Code and regulations promulgated there under. 

Subject to the terms of this Agreement, the Plan Administrator and Plan Sponsor hereby engage Milliman to 
provide the Services described herein as set forth in the attached schedules.. 

Services 

Milliman will provide the Services as are described herein and set forth in Schedule A attached hereto 
("Services"). 

Fees and Expenses 

(a) Payment of Fees and Expenses. For the Services provided on or after the Participation Effective Date, 
Plan Sponsor will pay or cause to be paid to Milliman the fees and expenses specified for such 
Services. Milliman will invoice Plan Sponsor monthly, and all invoices will be paid within thirty (30) 
days of its receipt of the invoice. 

(b) Out-of-Pocket Expenses. Unless otherwise excepted, Milliman's fee schedule is exclusive of direct 
expenses, including reasonable travel expenses, printing, shipping, trustee stop and repayment charges, 
IRS 1099R reversal fees, and express mail charges, all of which are charged at cost; provided, 
however, that all such out-of-pocket expenses will be limited to reasonable costs and airline travel 
expenses will be limited to nonrestricted coach fares. 
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(c) Additional Fees. Millinian may assess additional fees for any Services requested by Plan Sponsor 
which are beyond the scope of the Services described in the attached schedule(s). Such fees will be 
determined in advance and based on standard hourly rates on file with the Plan Administrator unless 
another basis is agreed to by Plan Sponsor. Milliman may assess additional fees at standard hourly 
rates for Services it performs as a result of inaccurate or incomplete data (excluding data that is the 
responsibility of Milliman or one of our alliance partners) that is provided to Milliinan by or on behalf 
of Plan Sponsor. 

3. 	Plan Data 

(a) Ownership of Plan Data. Milliman acknowledges that all data with respect to the Plan provided by Plan 
Sponsor or obtained by Milliman pursuant to this Agreement will be and remain the property of Plan 
Sponsor. Upon Plan Sponsor's request at any time or times while this Agreement is in effect, and to the 
extent that all plan fees are current, Milliman will deliver to Plan Sponsor all data in an electronic 
format. 

(b) Accuracy of Plan Data. Millinian will have no obligation to determine whether data received is 
inaccurate or incomplete. Milliman cannot warrant the correctness of data supplied by Plan Sponsor, 
the Plan Administrator or third parties, nor can Milliman be responsible for the failure of Plan 
Sponsor, the Plan Administrator, or any third party to provide data in a timely manner. 

(c) Completeness of Plan Data. For any in-scope Services that Milliman performs, but must perform using 
Plan Data that is incomplete and requires Plan Sponsor intervention, Milliman will assess fees for such 
work using standard hourly rates on file with the Plan Administrator. 

(d) Confidentiality of Plan Data. Except as required by law, Milliman agrees to treat Plan Sponsor's data in 
a confidential manner. Milliman will inform its employees of the confidential nature of such data and 
will instruct them not to disclose any such data to any non-Milliman-affiliated third party whatsoever 
without Plan Sponsor's expressed approval, except as may be necessary in connection with the provi-
sion of Services or as may be required by law. This provision survives the termination of this 
Agreement. Notice will be provided in writing to Plan Sponsor prior to disclosure to any third party. 

4. 	Limitation of Liability and Indemnification 

(a) Limitation of Liability. Milliman's obligations under this Agreement will be limited to providing the 
Services contained herein. Milliman will have no responsibility for any acts or omissions that occurred 
prior to the RPSA Effective Date. Milliman will not be liable for the accuracy, completeness, 
timeliness or correct sequencing of information obtained from generally accepted sources external to 
Milliman that in turn are used to create values reported to Plan Sponsor or Plan participants. 

Milliman will perform the defined contribution plan administration services, which are described in 
Schedule A, in accordance with all plan specifications and procedures that have been documented and 
mutually agreed upon between Milliman and Plan Sponsor ("Documented Plan Specifications"). To 
the extent that any errors are the result of circumstances outside of the Documented Plan Specifications, 
Milliman will not be liable to the Plan or its participants. 

The foregoing limitations will not apply in the event of Milliman's intentional fraud, or willful 
misconduct. Milliman's services do not constitute or are intended to imply a fiduciary role. 

(b) Delays or Failures. Neither Milliman nor Plan Sponsor will be liable for any delay or failure in 
performance of this Agreement resulting directly or indirectly from any cause beyond their control, 
including, without limitation, acts of nature, acts of war, governmental actions, fire, labor strikes, work 
stoppages, civil disturbances, interruptions or unavailability of power or other utilities, unavailability of 
communications facilities, failure of electronic or mechanical equipment, failure of communication 
lines or equipment, or other interconnection problems, or failure of Milliman's suppliers. 
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() Indemnification. Plan Sponsor agrees that it will be responsible for satisfying any losses, claims, 
damages, judgments, liabilities or reasonable expenses (including reasonable attorneys' fees and 
expenses) of or against Milliman and its respective officers, employees and agents, resulting from or 
arising in connection with () inaccurate data provided by Plan Sponsor, or (ii) Plan Sponsor's 
negligence or willful misconduct. Milliman agrees that it will be responsible for satisfying any losses, 
claims, damages, judgments, liabilities, reasonable expenses (including reasonable attorney's fees and 
expenses) of or against Plan Sponsor, its affiliates and its respective officers, employees and agents, or 
the Plan resulting from or arising in connection with Milliman's gross negligence or willful 
misconduct. The term "affiliate" means any member of a controlled group of corporations or a group 
or trades or businesses under common control, within the meaning of Sections 414(b) and 414(c) of the 
Internal Revenue Code. This provision survives the termination of this Agreement. 

(d) Recovery of Overpayments. In the event of an overpayment to a participant in the Plan, Plan Sponsor 
agrees to take all reasonable steps to recover the overpayment, and Milliman will have no liability with 
respect to any overpayment which could have been recovered through reasonable efforts by Plan 
Sponsor. Milliman will assist Plan Sponsor in seeking such restitution by drafting letters that Plan 
Sponsor can send out on its letterhead, by providing historical data and backup information as needed 
by Plan Sponsor in seeking recovery, and any other support requested by Plan Sponsor in seeking this 
restitution. If the overpayment is due to an error for which Milliman is not liable, as described in 
Section 4(a) above, then such additional costs incurred by Milliman will be reimbursed by Plan 
Sponsor. 

5. 	Term and Termination of Agreement 

(a) Term. This Agreement will become effective as of the RPSA Effective Date for the Plan 
Administrator and Participation Effective Date for the Plan Sponsor. The terms of this agreement will 
remain in effect until terminated by any of the parties as provided herein. 

(b) Termination by Plan Sponsor or Milliman. Either a Participating Plan Sponsor or Milliman may termi-
nate this Agreement (solely with respect to that Participating Plan Sponsor) upon ninety (90) days' 
prior written notice. Milliman will retain any records it has relating the Services provided under this 
Agreement for a period of three years following the termination of this Agreement. 

(c) Termination by Plan Administrator or Milliman. Either the Plan Administrator or Milliman may 
terminate this agreement with one year's prior written notice of intent to terminate. In the event such 
notice is provided, Milliman agrees to not make a proposal to provide ongoing services to any 
Participating Plan Sponsor prior to the delivery by the Plan Administrator of a proposal to provide 
ongoing services to such Plan Sponsor. The foregoing prohibition will not apply following the 
expiration of 60 days measured from the date the notice of intent to terminate was issued, nor will it 
apply to any participating Plan Sponsor that directly requests a proposal or additional information 
regarding ongoing services from Milliman. Additionally, Milliman's contact with any Participating 
Plan Sponsor in the normal course of providing services under this Agreement will not be considered a 
proposal to provide ongoing services. 

In the event that a notice of intent to terminate is issued by one party to the other party, the Plan 
Administrator and Milliman will issue a joint communication to each Participating Plan Sponsor 
within 15 days following the issuance of the notice of intent to terminate. Such joint communication 
will advise each Participating Plan Sponsor that a successor program must be decided upon by the 
Participating Plan Sponsor within 180 days of the date of the issuance of the notice of intent to 
terminate. A successor program would include the adoption of a new THA program, the adoption of 
a stand-alone program with Milliman or the selection of an entirely different service provider. The 
180 days may be extended if agreed to by THA, Milliman and the Participating Plan Sponsor. 
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(d) Termination Assistance. In the event that this Agreement is terminated for any reason, Milliman will 
cooperate with Plan Sponsor to provide an orderly transfer of Services and will provide the staff, 
Services and assistance reasonably required for such orderly transfer. Such Services will be provided 
at the expense of Plan Sponsor or the Plan at Milliman's standard hourly rates in effect for such 
Services at the time they are performed and on file with the Plan Administrator, provided, if 
termination is due to Milliman's failure to perform its duties under this Agreement in a competent and 
timely manner, Plan Sponsor will not be obligated to pay Milliman for any fees associated with such 
transfer. 

(e) Payment of Unamortized Implementation Expenses. If a participating Plan Sponsor terminates this 
Agreement within forty-eight (48) months of Participation Effective Date (for any reason other than 
Milliman's failure to perform its duties under this Agreement in a competent and timely manner), Plan 
Sponsor will pay Milliman a single lump-sum amount equal to Milliman's current annualized base fee 
[that is, (i) the total of the monthly plan-based, participant-based and asset-based fees plus any revenue 
sharing received from registered investment funds during the term of this Agreement through its 
termination date, (ii) divided by the total number of months included in such total, and (iii) multiplied 
by twelve (12)], reduced by one forty-eight (1/48) for each month which has elapsed since the 
Participation Effective Date. This provision shall not be applicable in the event the retirement plan for 
which Services are being provided is terminated by the Plan Sponsor and such termination date is 
within the forty-eight (48) month which has elapsed since the Participation Effective Date. This 
provision is also not applicable if the Agreement is terminated by Milliman or the Plan Administrator 
as provided in sections 5(b) and (c) above. 

Alternatively, the previous paragraph will not apply if the Plan Sponsor elects to cover the cost of the 
implementation expenses in accordance with section 2(a). 

6. 	Notices 

Any notice or demand that Milliman, the Plan Administrator or a Plan Sponsor may desire to serve upon 
one other will be deemed served three (3) days after depositing in the United States mail, postage prepaid 
and certified or registered; delivered to a nationally recognized courier service; or hand delivered to the 
following addresses for Milliman and the Plan Administrator and at the address provided by a given Plan 
Sponsor within its adoption documentation. 

Milliman, Inc. 
9400 North Central Expressway 

Suite 1000 
Dallas, TX 75231-5030 

HealthShare/THA 
Plan Administrator 

6225 US Highway 290 East 
Austin, TX 78723 

Dispute Resolution 

(a) Mediation. In the event of any dispute arising out of or relating to the engagement of Milliman by Plan 
Administrator or Plan Sponsor, the parties agree first to try in good faith to settle the dispute 
voluntarily with the aid of an impartial mediator who will attempt to facilitate negotiations. A dispute 
will be submitted to mediation by written notice to the other party or parties. The mediator will be 
selected by agreement by the parties. If the parties cannot agree on a mediator, a mediator will be 
designated by the American Arbitration Association at the request of a party. 

The mediation will be treated as a settlement discussion and therefore will be confidential. Any 
applicable statute of limitations will be tolled during the pendency of the mediation. Each party will 
bear its own costs in the mediation. The fees and expenses of the mediator will be shared equally by 
the parties. 
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(b) Bench Trial. If the foregoing mediation fails alter a good-faith effort has occurred, only then may a 
party institute litigation. If a party files a lawsuit, and both a state and a federal court have subject 
matter jurisdiction over all of the claims to be filed, then the party shall file such suit in federal district 
court. Both parties agree to waive the right to a trial by jury. The execution of this agreement shall 
impose no personal liability on the directors, officers or employees of either party and in the event of 
breach, non-performance or other default, the parties agree not to seek personal judgment against the 
officers, directors or employees of the other but to look to the assets of the Plan Sponsor or Milliman 
respectively, for satisfaction of any claim hereunder. 

8. 	Miscellaneous 

(a) Nature of Milliman's Services. The Services to be performed by Milliman are ministerial in nature and 
will be performed within the framework of policies, interpretations, rules, practices and procedures 
made or established by the Plan Administrator and/or Plan Sponsor. Milliman will not have 
discretionary authority with respect to the management of the Plan or the investment of Plan assets. It is 
understood that Milliman is not a "plan administrator" within the meaning of ERISA. Milliman cannot 
be relied upon to discover errors, irregularities or illegal acts, including fraud or falsifications that may 
exist in the administration of the Plan. Therefore, Milliman will not be liable for any actions taken, or 
not taken, as directed by or caused by actions of Plan Sponsor, the Plan Administrator, or any other 
person(s) authorized to provide directions to Milliman. 

(b) Milliman Tool Development. Milliman will retain all rights, title and interest to all technical or internal 
designs, methods, ideas, concepts, know-how, techniques, generic documents and templates that have 
been developed previously by Milliman or developed during the course of the provision of the Services. 
Such rights and ownership will not extend to or include all or any part of Plan Sponsor's proprietary 
data. To the extent that Milliman may include in the materials any Milliman proprietary information or 
other protected Milliman materials, Milliman agrees that Plan Sponsor will be deemed to have a fully 
paid up license to make copies of the Milliman-owned materials as part of this engagement for its 
internal business purposes, provided that such materials cannot be modified or distributed outside Plan 
Sponsor without the written permission of Milliman. 

(c) Payment by Plan. Any statement in the Agreement that, or to the effect that, an amount will be paid by 
Plan Sponsor will not preclude such amounts being a Plan expense under the Plan's trust agreements 
and other documents and will not have any effect on Plan Sponsor's rights to direct the Plan's trustee 
to pay such amount from Plan assets. 

(d) Payments to Plan Administrator. Upon demand, Milliman agrees to pay certain administrative 
expenses as determined by the Plan Administrator for the upkeep and maintenance of the THA 
Participant Directed Retirement Program. Payments will be made first from the excess shareholder 
service allowances (i.e. amounts received above .31% annually) and second allocated prorate across 
the participating plan accounts. 

(d) Severability. If any provision of this Agreement is held to be invalid or unenforceable, all other 
provisions will nevertheless continue in full force and effect. If any provision of this Agreement is 
found to be contrary to the laws or regulations of the Employee Retirement Income Security Act of 
1974, as amended, then such provision will be considered null and void, but all other provisions will 
nevertheless continue in full force and effect. 

(e) Modification and Waiver. By mutual written agreement, Milliman and the Plan Administrator may 
revise this Agreement (including any of the attached schedules) from time to time. Any modification 
or waiver of any of the provisions of this Agreement will be effective only if made in writing and 
signed by both parties. Such modification or waiver will be effective for a given Plan Sponsor at the 
time that such document is provided to the Plan Sponsor. Notwithstanding the foregoing, the waiver 
of a breach of any provision of this Agreement shall not operate or be construed as a waiver of any 
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subsequent breach, and any subsequent performance shall not constitute a waiver of any preceding 
breach. 

(/) No Third-party Beneficiaries. This Agreement is between the Plan Administrator, the Plan Sponsor and 
Milliman, and neither this Agreement nor the performance of the Services or the relationship between 
Plan Sponsor and Milliman will create any rights in any third parties. The parties expressly agree that 
there are no third-party beneficiaries hereto. 

(g) No Third-party Distribution. Milliman's work is prepared solely for the internal business use of the Plan 
Administrator and Plan Sponsor. Milliman's work may not be provided to third parties without 
Milliman's prior written consent. Milliman does not intend to benefit any third-party recipient of its 
work product or create any legal duty from Milliman to a third party even if Milliman consents to the 
release of its work product to such third party. Milliman hereby consents to the distribution of its 
work product to the Plan's auditor, as long as the work product is distributed in its entirety. In the 
event that any audit reveals any error or inaccuracy in the data underlying Milliman's work, Milliman 
requests that the auditor notify Milliman as soon as possible. Milliman's work may include the 
preparation of certain government forms. Milliman consents to the release of these forms to the 
applicable agency. Further, Milliman agrees to the distribution of certain work product that the parties 
mutually agree is appropriate for distribution to plan participants. Any additional release of any 
Milliman work product by Plan Sponsor requires prior written consent by Milliman. 

(h) Assignability. No party will be entitled to assign its rights or obligations under this Agreement without 
the written consent of the other party, such consent not to be unreasonably withheld. 

(i) Applicable Law. It is the intention of the parties that the Limitation of Liability paragraph above shall 
be enforceable, and the parties believe that the clause is enforceable under Texas law. In the event any 
provision of this agreement is unenforceable as a matter of law, the remaining provisions will stay in 
full force and effect. 

(7) Entire Agreement. This Agreement (which includes the attached schedules) constitutes the entire 
Agreement between the parties with respect to the subject matter hereof, and there are no 
representations, warranties, covenants or understandings, other than those expressly set forth herein. 
This Agreement supersedes and replaces all prior Agreements entered into between Milliman and Plan 
Sponsor with regard to the Plan(s) covered by this Agreement. 

(k) Headings. Headings and captions hereunder are for convenience only and will not affect the 
interpretation or construction of this Agreement. 
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PARTICIPATING PLAN SPON 

I have read and agree to the érms And conditions,df this 

Accepted by: 

Title: 

Date: 	 /21 17 

PLAN ADMINISTRATOR (Healthshare/THA) 

I have read andagree to th rms 	conditiçns of this Agreement. 

Accepted by: 

Title: 

Date: 

MILLIMAN, INC. 

I have read and agree to the terms and condition f this Agreement. 

Accepted by:  4v,  6~.,  z 4z 
Title: 

Date: 	 rN /ii 1 
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Schedule A 

Defined Contribution Plan Services 
Covered Plan(s): All Plans that participate in the THA Participant-Directed Retirement Plan 

Trust. Any modifications to the services listed below will be documented via 
the THA Participant-Directed Retirement Program Participation Agreement. 

This document provides a description of Milliman, Inc.'s ('Milliman') defined contribution plan services 
and the framework on which our fees for these services are based. Unless otherwise indicated, these 
services are considered "Standard Services" and are provided for the fees outlined in the fee schedule 
that applies to these Services. Services delineated as "Additional Administration Services" are outside 
the scope of Standard Services and are provided on a time-and-expense basis. Depending on the 
plan sponsor, plan type and provisions certain services may not be applicable. 

CONTENTS 

I. Description of Defined Contribution Services 

A. Definitions 

B. Implementation/Conversion Services 

1. Implementation 
2. Conversion of Data 
3. Mergers 
4. Spinoff Services 

C. Defined Contribution Administration Services 

1. Participant Accounting 
2. Special Assets 
3. Participant Transactions 
4. Participant Elections 
5. Participant Data Maintenance 
6. QDRO Processing 
7. Participant Reporting 
8. Reporting to the Plan Sponsor 
9. Beneficiary Forms 

10. Client Service Representative 
11. Participant Web and Voice Response System 
12. Nondiscrimination Testing 
13. ERISA Audit Support 
14. Investment Education and Advice for Participants 
15. Other Services 

II. Fees for Defined Contribution Services 
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Schedule A - Defined Contribution Plan Services 

I. Description of 
Defined Contribution Plan Services 

A. Definitions  

Call Center Milliman's Call Center, the "Benefits Service Center" 

Data All employee and plan data necessary to accurately and efficiently administer the 
Covered Plans in accordance with Covered Plan provisions, provided in a standard, 
electronic media format and certified by the Plan Sponsor or prior administrator 

Web Milliman's proprietary participant Website, the "Web Service Center" 

Custodian Charles Schwab Trust Company acting as custodian (hereinafter referred to as 
"custodian") 

Trustee Successor Trustees THA Retirement Plan for Member Hospitals 
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Schedule A - Defined Contribution Plan Services 

B. ITiTI [] i11] II 1ITi'YLI!.] lvi i MiServices 
1. IMPLEMENTATION 

Plan Review 	Initial and second implementation meetings 

Project planning, including preparation of timetables, gathering plan document, plan 
amendments and the summary plan description 

A comprehensive review and summary of current plan provisions and recommendations 

Preparation of a standard data format for conversion and ongoing payroll files 

Plan Setup 	 Custodian setup documents 

Milliman administrative services agreement 

Database setup based on plan parameters with peer review of those parameters 

Setup and validation of voice response system ('VRS") 

Setup and validation of participant website ("Participant Web") 

Setup and validation of plan sponsor website ('Plan Sponsor/Admin Web") 

Communications 	The plan summary 

Setup enrollment materials 

Draft communication regarding the implementation and conversion process/timing and 
summary of investment options 

VRS/Web access information 

Payroll formats for coordination with the payroll vendor 

Distribution packages, election forms and notices for terminated participants 

Additional Administration Service(s) 

Preparation of customized communications 
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Schedule A - Defined Contribution Plan Services 

B. 	ITiTI [] iit] ii 	tTLS!.] IVL:] I1 	12Services( 
2. CONVERSION OF DATA 

Participant Data Participant data will be received in a standard format via electronic media both in a test 
file and a final conversion file within agreed upon timeframes. This data will be 
reconciled to the wired assets and any discrepancies will be communicated to the Plan 
Sponsor. Indicative data, including investment elections and deferral elections are 
included in these updates. 

Additional Administration Service(s) 

Revision of timelines and all associated projects due to date changes required by the 
Plan Sponsor 

Acceptance of data other than ASCII format or nonelectronic media, or data in multiple 
files or files that do not include the Social Security number for each record 

Excessive consultation with prior recordkeeper on incomplete or inaccurate data or asset 
transfer 

Asset Transfer Coordination of the transfer with the prior custodian/trustee 

Oversight of mapped investments to new investments 

Coordination of employer stock transfers 

Loading information and balances from outdated checks 

Additional Administration Service(s) 

Coordination of in-kind mutual fund asset transfers 

Coordination of self-directed brokerage account transfers 

Beneficiary Data Additional Administration Service(s) 

Collect and image prior beneficiary elections 

3. MERGERS 

Additional Administration Service(s) 

Milliman will perform all of the functions outlined in Section 1 (Implementation) and 
Section 2 (Conversion of Data) of this Description of Services 
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Schedule A Defined Contribution Plan Services 

4. SPINOFF SERVICES 

-1 dditional Administration Service(s) 

Preparation of test and final files that include: 

- Account/fund balances 

- Hours and vesting history 

- Investment elections 

- Inception-to-date financial information 

- Current and historical loan and demographic data 

- Movement to either a new database or to a new recordkeeper electronically as 
applicable 

Coordination of VRSiWeb downtime for settlement of all pending trades 

Coordination of the sale/transfer of assets 

Preparation of reports (hardcopy or emailed files) of the Plan's account summary and 
loan summary to the new recordkeeper 
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Schedule A 	Defined Contribution Plan Services 

- Defined1Yt1Contributi onwAd ministration  
1. PARTICIPANT ACCOUNTING 

For each participant (an individual with an account balance) in the Plan, Milliman will 
maintain a set of accounts to reflect the participant's beneficial interest by type of 
contribution and by investment fund. 

Milliman will value participant accounts each day on which (a) the New York Stock 
Exchange is open for trading and (b) Milliman. the Custodian for the Plan, and each plan 
investment fund manager are all open for regular and ordinary business. 

Participant account valuation entails the posting of investment income (including interest 
and dividends), adjusting participant accounts to market value and accounting for any 
deposits, disbursements, or fund transfers that would affect participant accounts. The 
basis of Millimans daily valuation will be daily unit values for each investment fund 
determined by the Custodian and transmitted to Milliman. 

Any fees payable by defined contribution plan participants will be paid from the 
participants' plan accounts. 	Such fees will be charged to the Plan and paid monthly. 

2. SPECIAL 	ASSETS 

Special assets include those that require special handling and those that cannot be 
publicly traded. 

Publicly Held Publicly traded employer stock will be traded daily. Stock settlements will be recorded as 

Employer Stock settlement is received from the Custodian, net of the commission. A residual share 
account will be held on the Plan to facilitate whole-share trading. 	If employer stock is 
included in a plan that trades on a late-order-placement platform, the stock will be traded 
on a next-day basis. 	This assumes trades are received by 3:00PM Central Time. 

Additional Administration Service(s) 

Preparation of information for the proxy mailing 

Privately Held Privately held employer stock will be traded daily with assets prefunded by the Plan 
Employer Stock Sponsor. Shares will be reallocated across participant accounts in accordance with the 

provisions of the Plan. 

Non-Same-Day- Non-same-day-eligible funds will be traded daily. 	If non-same-day-eligible funds are 

Eligible Funds included in a plan that trades on a late-order-placement platform, the non-same-day- 
eligible funds will be traded on a next-day basis. This assumes trades are received by 
3:00PM Central Time. 

• Milliman 	
THA Participant-Directed Retirement Program 

Defined Contribution Plan Services —Page 5 
I IDAU.AS ETCTExAS HOSPITAL ASSOCIATIONI_THA MASTER TEMPLATES\THA NEW CLIENT MANUAL\SECTION 8. TI-tA-MILLIMAN SERVICE AGREEMENT SCHEDULE-2007 3801 DCC 

Case 17-04072    Doc 1-11    Filed 07/28/17    Entered 07/28/17 16:35:20    Desc Exhibit 9    Page 198 of 256



Schedule A 	Defined Contribution Plan Services 

3. PARTICIPANT TRANSACTIONS 

Recurring 	 For purposes of this section, recurring deposits means contributions and loan 

Deposits 	 repayments made by participants through payroll deduction, and all matching or other 
forms of recurring contributions made by the Plan Sponsor on behalf of participants. 

The Plan Sponsor agrees to periodically forward a centralized deposit file to Milliman and 
to include Milliman's payroll total confirmation form. Such file will be submitted 
electronically via modem or through other acceptable media as agreed to by the Plan 
Sponsor and Milliman, and will not be forwarded more frequently than one file per week. 
These files should combine recurring deposit information and participant indicative data. 
Each record in the file must be identified by Social Security number (SSN). 

Upon receipt of a deposit file, Milliman will examine deposit data against participant data 
held in Milliman computer system files to verify that the deposit file totals equal the Plan 
Sponsor control totals by account type as noted in the notice of deposit. Milliman will 
identify imbalances and communicate these to the Plan Sponsor for resolution. If the file 
balances to the Plan Sponsor control totals, Milliman will contact the Plan Sponsor and 
request that the Plan Sponsor electronically forward the money to fund the deposits. 

If the investment election percentages for future contributions for any participant do not 
equal 100%, the Plans default percentages will apply. 

Milliman will submit investment instructions to the Custodian so that recurring deposits 
can be invested in the appropriate investment funds consistent with the investment 
instructions of participants or the Plan Sponsor, as applicable, and the provisions of the 
Plan and its related trust agreements. Milliman will confirm the execution of these 
instructions and credit participant accounts as appropriate. 

Milliman will use best efforts to initiate recurring deposit processing no later than two 
business days after the later of (1) receipt of the deposit file by Milliman, assuming the 
data is complete and accurate, or (2) notification by the Custodian that the deposit has 
been received by the Custodian. 

Additional Administration Service(s) 

Receipt of payroll data separately from indicative data 

Receipt of recurring deposit files more frequently than weekly or from a non-centralized 
source 

Processing manual adjustments, making changes to the file format or making 
adjustments for inaccurate or missing data 

Processing nonelectronic data 
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Schedule A 	Defined Contribution Plan Services 

3. PARTICIPANT TRANSACTIONS 

Rollover 	 For purposes of this section, a 'rollover contribution" is defined as a payment by a 

Contributions 	participant or the Plan Administrator of all or part of the participant's benefit from a prior 
qualified plan or IRA to the Plan. 

Rollover contributions can be initiated directly by the participant or through the Plan 
Sponsor. Each rollover must be accompanied with a notice of deposit and a rollover 
election form indicating the participant's investment elections for the deposit. Rollover 
forms can be obtained via the VRS, Participant Web or Benefits Service Center. All 
rollover deposits must be made in a form acceptable to the Custodian. If a rollover check 
is received and deposited but the rollover election form is not received, Milliman will 
attempt to contact the participant. If the participant cannot be reached, the Plan Sponsor 
will be notified. If the form is not received within fourteen (14) days, the rollover check 
will be returned to the original source of the check. 

Milliman will submit investment instructions to the Custodian so that such rollovers can 
be invested in the appropriate investment funds consistent with the investment 
instructions of participants and the provisions of the Plan and its related trust 
agreements. Milliman will confirm the execution of these instructions and will credit 
participant accounts as appropriate. 

Milliman will use best efforts to initiate rollover processing no later than one business day 
following the later of (1) the receipt of the notice of deposit form and rollover request form 
by Milliman, assuming the forms are complete and accurate, or (2) notification by the 
Custodian that the deposit has been received by the Custodian. 

Loan Payoffs 	For purposes of this section, "loan payoff" is defined as payment in full of an outstanding 
loan balance by a plan participant. 

Loan payoffs can be initiated directly by the participant or through the Plan Sponsor. 
Each loan payoff must be accompanied with a notice of deposit and a loan payoff form. 
Loan payoff forms can be obtained via the VRS, Participant Web or Benefits Service 
Center. All loan payoff deposits must be made in a form acceptable to the Custodian and 
will be posted to the participant's account utilizing the participant's current investment 
elections and prorated to the account types from which the loan was withdrawn. If a loan 
payoff check is received and deposited but the loan payoff form is not received, Milliman 
will make a reasonable effort to identify the participant and the appropriate loan affected 
by the payment. 

Milliman will submit investment instructions to the Custodian so that such loan payoffs 
can be invested in the appropriate investment funds consistent with the investment 
instructions of participants and the provisions of the Plan and its related trust 
agreements. Milliman will confirm the execution of these instructions and credit 
participant accounts as appropriate. 

Milliman will use best efforts to initiate loan payoff processing no later than one business 
day following the later of (1) the receipt of the notice of deposit by Milliman, assuming the 
form is complete and accurate, or (2) notification by the Custodian that the deposit has 
been received by the Custodian. 

Milliman will post notice of all loans that have been paid off to the Plan Sponsor/Admin 
Web which can be accessed at any frequency required by the Plan Sponsor for 
incorporation into the Plan Sponsor's payroll records. 
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Schedule A 	Defined Contribution Plan Services 

3. PARTICIPANT TRANSACTIONS 

Investment Fund 	For purposes of this section, "investment fund transfers" refer to the reinvestment of 

Transfers 	 participant accounts among the available investment funds in accordance with the 
provisions of the Plan. 

Fund transfers can be requested directly by the participant through Milliman's Participant 
Web or VRS. With respect to transfer requests made through the VRS, Milliman will 
produce a confirmation of each fund transfer request received for a participant and mail 
such confirmation to the participant's last known mailing address. A printable 
confirmation will be displayed for participants who request a transfer via the Participant 
Web. 

Milliman will use best efforts to process participant-requested investment fund transfers 
upon demand. Such processing includes: 

- Verifying that transfers are allowed both in and out of the requested funds, and the 
requested transfer does not exceed the maximum number and frequency, if any, 
allowed by the Plan; 

- Submitting investment instructions to the Custodian so that fund investment 
transfers can be made consistent with all approved requests; 

- Confirming the execution of these instructions; and 

- Crediting and/or debiting participant accounts as appropriate. 

It is understood and acknowledged by the Plan Sponsor and Milliman that investment 
fund transfers (purchases and/or redemptions) may be temporarily suspended as 
permitted for redemptions by the Investment Company Act of 1940 including, but not 
limited to, periods when trading on the New York Stock Exchange is restricted or halted, 
or otherwise as permitted by the U.S. Securities and Exchange Commission. Not 
exclusive of these guidelines, investment fund transfers may take up to five business 
days to initiate and, once initiated, may take several business days to settle and close. 

• Milliman 	
THA Participant-Directed Retirement Program 

Defined Contribution Plan Services Page 8 
I'DALLAS ETCTEXAS HOSPITAL ASSOCIATION\_THA MASTER TEMPLATES\THA NEW CLIENT MANUAL\SECTION 8' TKA'MILLIMAN SERViCE AGREEMENT SCHEDULE-20070801 DOC 

Case 17-04072    Doc 1-11    Filed 07/28/17    Entered 07/28/17 16:35:20    Desc Exhibit 9    Page 201 of 256



Schedule A Defined Contribution Plan Services 

3. PARTICIPANT TRANSACTIONS 

Participant- 	 For purposes of this section, participant-requested disbursements" means any 

requested 	 disbursement of funds (excluding loans) that can be initiated by a participant, based on 

Disbursements 	
the provisions of the Plan. 

All participant-requested disbursements will require the completion of appropriate 
(electronic or paper) distribution request forms by the participant using forms provided by 
Milliman. Distribution forms can be requested directly by the participant from Milliman 
using the Participant Web or VRS. Milliman will mail all paper distribution request forms 
to the participant's last known mailing address. Participants will return completed 
distribution request forms to Milliman. 

Disbursements requiring separation from service, a financial hardship, or other special 
conditions which Milliman cannot validate based on data in its possession, will be based 
on proof of need provided by the participant. 

Milliman will use best efforts to process participant-requested disbursement applications 
within one business day following receipt of the application. Such processing includes: 

Verification of the following: 

- Participant's address on the form matches the one on Milliman's system (and 
updated if different) 

- If applicable, a termination date exists 

- No pending items exist on the account in the case of a distribution 

- Vesting is correct 

- If an in-service hardship withdrawal request is returned to Milliman directly from the 
participant, proof of need is attached as applicable, and no loan is available from the 
Plan 

- Calculation of the applicable available withdrawal amount 

- Participant's signature appears on the form 

- Verification of death certificate and beneficiary if payment is a death benefit; this 
includes adherence to plan document provisions if a beneficiary designation has not 
been made 

Submitting investment instructions to the Custodian so that fund redemptions can be 
made consistent with approved disbursement applications. 

Confirming the execution of these instructions. 

Transmitting relevant disbursement information (including federal income tax withholding 
amounts) to the Custodian so that disbursement checks and related tax information can 
be sent to the participant's last known mailing address. 

Debiting participant records as appropriate. 

Automatic payments for installments, distributions less than $5,000, and residual 
distributions resulting from lagging dividends or contributions. 

Fulfilling stock certificate requests. 

Mailing rollovers to recipient institutions. 

Deducting the distribution fee from the distribution. If the vested account balance is less 
than the distribution fee, the fee will be deemed equal to the vested balance, and no 
distribution will be processed. 
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Schedule A - Defined Contribution Plan Services 

3. PARTICIPANT TRANSACTIONS (continued) 

Participant- 	 Consistent with the claims procedures of the Plan, Milliman will use best efforts to mail to 

requested 	 the participant notification that the distribution request form is invalid no later than seven 

Disbursements 	
business days after receipt of an invalid distribution request form. 

(continued) 	 For each approved hardship withdrawal and for those plans that require payroll 
suspension periods, Milliman will post the suspension information to the Plan 
Sponsor/Admin Web which can be accessed at any frequency required by the Plan 
Sponsor for incorporation into the Plan Sponsor's payroll records. 

Additional Administration Service(s) 

Special handling, including rush requests and stop/replace requests for new addresses 

Check and tax record requests from custodians that do not operate on an automated 
interface 

Loans 	 Requests for loans can be made directly by the participant through the Participant Web 
or VRS. Milliman will mail loan request packages (or approved loan paperwork for 
paperless loans) to the participant's last known mailing address. Participants will return 
completed loan request forms to Milliman (if not a paperless loan). 

Milliman will use best efforts to process loan requests upon demand. Such processing 
includes: 

- Verifying through the Participant Web or VRS that the loan request meets plan 
parameters for minimum and maximum loan amounts, maximum number of 
outstanding loans, loan duration, payment frequency, new loan frequency, minimum 
payment amount, maximum loan amount, and no items are pending on the account 

- Reviewing the loan forms for participant signature and/or spousal consent if 
applicable 

- Submitting investment instructions to the Custodian so that fund redemptions can be 
made consistent with the approved loan application 

- Confirming the execution of these instructions 

- Transmitting relevant loan information to the Custodian so that a check can be sent 
to the participant's last known mailing address 

- Debiting participant accounts as appropriate 

No later than seven business days after receiving a completed loan request form, 
Milliman will use best efforts to mail notification to the participant of any incomplete 
loan request forms consistent with mutually agreed-to loan procedures. 

For each approved loan, appropriate loan repayment information will be posted to 
Milliman's Plan Sponsor/Admin Web which can be accessed at any frequency 
required by the Plan Sponsor for incorporation into the Plan Sponsor's payroll records. 

Additional Administration Service(s) 

Reamortization of loans for a change in payroll frequency or to account for missed 
payments at Plan Sponsor's request 
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Schedule A 	Defined Contribution Plan Services 

C. Defined Contribution Administration Services 
3. 	PARTICIPANT TRANSACTIONS 	(continued) 

Contribution The Plan Sponsor will calculate all periodic plan contributions and transmit the 

Calculations appropriate data as described under Recurring Deposits. All calculations will be made on 
a current-date basis after all applicable contributions have been reviewed and processed 
and the deposit received at the trust. 

Additional Administration Service(s) 

Calculation of periodic employer contributions 

Account Account adjustment calculations" are calculations required to adjust a participant 

Adjustment account balance to correct for an error and to ensure that the account balance reflects 

Calculations 
the amount that would have been current if the error had not occurred. 

Additional Administration Service(s) 

Corrective calculations not related to Milliman processing 

Minimum Required Applicable participants will be notified each December of the process, rules and options 

Distributions A history of participant elections and distributions are recorded 

Minimum initial and recurring distributions will be calculated and distributed according to 
plan rules 

Loan Milliman will monitor loan payments in accordance with the provisions of the Plan. 

Defaults/Deemed Default notices of nonpayment will be mailed to both active and terminated participants. 

Distributions Loan defaults will be processed automatically on a monthly basis for terminated 
participants who have reached their default timing as provided for in the plan document, 
or at the time of distribution, if earlier. 	For these participants, the loan will have a zero 
balance, and a tax record will be issued to the participant for the amount of the previously 
outstanding loan. 

Deemed distributions will be processed automatically on a monthly basis for active 
participants who have reached their deemed distribution timing as provided for in the plan 
document. 	For these participants, the loan will maintain the outstanding balance, and a 
tax record will be issued to the participant. 
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Schedule A - Defined Contribution Plan Services 

C. 

4. 	PARTICIPANT 

Defined tContributionwAdministrationIServices 

ELECTIONS 

Changes in For purposes of this section, 	contribution rate" means the percent or dollar amount of the 

Contribution Rate participant's pay that is being contributed to the Plan. 

Requests to change deferral elections are updated to the recordkeeping system as the 
requests are made. With respect to contribution rate changes made through the VRS or 
Benefits Service Center, Milliman will produce a confirmation of each request received for 
a participant and mail such confirmation to the participant's last known mailing address. 
A printable confirmation will be displayed for participants who request a contribution rate 
change via the Participant Web. 

Milliman will use best efforts to process participant-requested contribution rate changes 
upon demand. Such processing includes: 

- 	 Verifying that contribution rates meet plan parameters of minimum increments, 
maximum change frequency, and maximum number of changes 

- 	 Updating participant records as appropriate 

Each contribution rate change will be posted to Milliman's Plan Sponsor/Admin Web 
where such data can be accessed at any frequency required by the Plan Sponsor for 
incorporation into the Plan Sponsor's payroll records. 

Changes in Future For purposes of this section as it relates to the Plan, "future investment direction" means 

Investment the allocation of a participant's contributions among the Plan's available investment 

Direction 
funds. 

Milliman will process all requests for changes in investment direction that are made 
directly by the participant through the Participant Web, VRS or Benefits Service Center. 

Requests to change future investment directions are processed daily as the requests are 
received. With respect to future investment elections made through the VRS or through 
the Benefits Service Center, Milliman will produce a confirmation of each request 
received for a participant and mail such confirmation to the participant's last known 
mailing address. A printable confirmation will be displayed for participants who request a 
future investment election change via the Participant Web. 

Milliman will use best efforts to process participant-requested future investment direction 
elections upon demand. Such processing includes: 

- 	 Verifying that future investment elections meet plan parameters of maximum change 
frequency and maximum number of changes 

- 	 Updating participant records as appropriate 
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Schedule A 	Defined Contribution Plan Services 

5. PARTICIPANT DATA MAINTENANCE 

Ongoing Data 	The Plan Sponsor is the data source for the update of all employee indicative data. 

Requirements 	Milliman will maintain, as part of participant records, all personal and indicative data 
needed to accurately process participant requests, and produce accurate reporting for 
both eligible and ineligible employees. This generally will include, without limitation, the 
participant's name, address, Social Security number, date of birth, date of employment, 
date of plan participation, date of termination, payroll frequency, hours of service, 
company number, employment location, and rehired participant history and vesting. 

Indicative data updates should be received from a centralized source and not more 
frequently than as outlined in the fee assumptions described in Section II of this 
Schedule. 

Additional Administration Service(s) 

Receipt of indicative data separately from payroll data 

Research and resolution of participant or plan data issues 

Update additional payroll files 

Maintenance! 	Any of the data maintained in the Plan Sponsor's payroll records can only be changed 
Calculation of 	through a direct submission from the payroll system made in conjunction with the Plan 

Indicative Data 	Sponsor's submission of recurring deposit information to Milliman. Any of data that 
cannot be derived by Milliman using other data maintained in its records and which does 
not reside in the Plan Sponsor's payroll records may only be changed by authorized Plan 
Sponsor personnel. 

Milliman will also process address changes, contribution rate changes and loan 
origination information daily based on Plan Sponsor's specifications. Each address 
change will be posted to Milliman's Plan Sponsor/Admin Web where such data can be 
accessed at any frequency required by the Plan Sponsor for incorporation into the Plan 
Sponsor's payroll records. 

Additional Administration Service(s) 

Excessive research and resolution of participant or plan data issues 
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Schedule A Defined Contribution Plan Services 

C. DefinedtContributionWAdministrationI1Services[( 

5. PARTICIPANT DATA 	MAINTENANCE 	(continued) 

Enrollment The Plan Sponsor will determine those employees who become eligible to participate in 

Processing the Plan. 	Eligibility will be based on current plan provisions and will be determined within 
the Plan Sponsor payroll. 	Alternatively, if agreed to by Milliman, Milliman will determine 
those employees who become eligible to participate in the Plan utilizing calculations 
based on actual hours, estimated hours or elapsed time. 

As agreed to by Plan Sponsor and Milliman, Milliman will prepare and forward an 
enrollment package to any participant who becomes eligible to participate in the Plan. 
Milliman agrees to use best efforts to deliver the enrollment package, to the extent 
practicable, to participants at least two weeks before they first become eligible to 
participate in the Plan. 	Participants will enroll via the VRSiWeb. All enrollment deferrals 
will be posted to the Plan Sponsor/Admin Web for retrieval and update to the payroll 
system. 

Milliman will determine from the personal and indicative data provided by the Plan 
Sponsor pursuant to Section 9(a) each participant's applicable vesting service and 
corresponding vested percentage. Vesting service and vested percentages will be based 
on current provisions of the Plan and will be determined by Milliman on a continuing 
basis. 

Distribution The Plan Sponsor will notify Milliman as participants terminate their employment and 

Packages provide such information to Milliman within the Plan Sponsor payroll. 	Participants who 
have been identified by the Plan Sponsor as terminated can request a termination 
package through the Participant Web or VRS. 	In connection with the administration of 
mandatory cashout provisions of the Plan, distribution packages will be sent to 
terminated participants, without any action on the part of the participants, who are subject 
to mandatory cashout rules. 

6. QDRO PROCESSING 

Creating an account for the alternate payee 

Mailing of the termination package to alternate payee 

Processing distribution form as applicable and as described under Section 7(e) 
"Participant Requested Disbursements" 

Determination of QDRO qualification 

Provision of information to alternate payees or attorneys (written authorization required) 

Calculation of the benefit and account division 
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Schedule A Defined Contribution Plan Services 

C. Defined Contribution Administration Services 

7. PARTICIPANT REPORTING 

Milliman agrees to update its Participant Web or VRS with participant account values that 
are current through the prior Valuation Date. 

Following the end of each calendar quarter, and generally within fifteen business days, 
Milliman will mail or make available electronically participant statements to participants 
and beneficiaries in the Plan. 

For participant statements that are mailed, Milliman will prepare and mail to each 
participant's last known mailing address a statement showing account balances as of the 
end of the period and a summary of all plan activity for the quarter. 

Summary Annual Report ("SAR") mailings are also included if the timing of the audit 
allows them to be included in the participant statements. 

It is Milliman's standard practice to secure an extension of the otherwise applicable SAR 
distribution date so that the SARs can be distributed with the 3rd  quarter statements. 

Additional Administration Service(s) 

Special plan mailings 

Annual mailing of safe harbor notice if applicable 

SAR mailings separate from participant statements 

8. REPORTING To THE PLAN SPONSOR 

Following the end of each calendar quarter (and generally within fifteen business days), 
Milliman will make available its standard administrative reports to the Plan Sponsor via 
Milliman's Plan Sponsor/Admin Web. 

Also available on the Plan Sponsor/Admin Web are ad hoc indicative data reporting and 
on-demand file requests for all Plan Sponsor data updates. 

9. BENEFICIARY FORMS 

Beneficiary designations can be made via the Participant Web or paper form. Paper 
forms are scanned and stored electronically. A printable confirmation will be displayed 
for participants who make or change their beneficiary designation via the Participant 
Web. 

With respect to designations via paper form, Milliman will produce a confirmation of each 
request received for a participant and mail such confirmation to the participant's last 
known mailing address. 
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Schedule A 	Defined Contribution Plan Services 

DefinedC. 1IT tContributionwAd ministrationIb'flI'[s* 
10. CLIENT SERVICE REPRESENTATIVES 

Client Service Representatives are available daily to answer inbound Plan Sponsor 
inquiries. 

Additional Administration Service(s)  

Excessive research on participant transactions, including transactions status 

Special reports or formatting of standard reports 

11. PARTICIPANT WEB AND VOICE RESPONSE SYSTEM 

Milliman agrees to provide authorized participants with access to its Participant Web and 
VRS for the purpose of receiving information about the Plan, accessing information about 
accounts, requesting certain transactions, and initiating certain changes. 

The Participant Web and VRS will be programmed and maintained by Milliman. 

Millimans Participant Web and VRS generally will be accessible to authorized 
participants twenty-four hours a day, seven days a week. 

Functionality 	The Participant Web and VRS can be used by authorized participants to complete the 
following functions: 

- Access account balance information in total and separately by contribution source 
and investment fund. 

- Access and/or change current contribution rate. 

- Access and/or change future investment elections. 

- Access amounts available for distributions/withdrawal and request withdrawal forms 
or termination packages. 

- Access amounts available for a loan and request loan paperwork or a paperless 
loan. 

- Loan modeling. 

- Retrieve loan payoff information 

- Request a redistribution of the current investment mix or a fund specific transfer. 

- Change personal identification number (PIN) or passcode. 

- Access information about plan provisions. 

- Access quarterly statements. 
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Schedule A 	Defined Contribution Plan Services 

C. Defined Contribution Ad rn 	ii riServices 
11. PARTICIPANT WEB AND VOICE RESPONSE SYSTEM (continued) 

Security 	 Milliman understands the importance of privacy and security of the account information 
and information that personally identifies the Plan Sponsor's employees. Milliman staff is 
responsible for adhering to confidentiality standards that are designed to protect the 
personal information of Milliman Plan Sponsors. 

The Participant Web and VRS will require callers to enter their Social Security number 
and personal identification number (PIN) before gaining access to data. 

- Voice Response System 

Initially, a participant's PIN for the VRS will be the month and year of the 
participant's birthdate (MMYY). Participants will be required to change their PIN the 
first time they access the VRS. 

- Participant Web 

Initially, a participant's passcode for the Participant Web will be the same PIN used 
for the VRS. Participants will be required to change their passcode to an 
alpha/numeric passcode of at least six characters the first time they use Milliman's 
Participant Web, 

Milliman uses proven encryption methods to transmit account information across the 
Internet to its Participant Web and restricts access to its Participant Web to 
browsers who support Secure Socket Layer protocol. Any related account and 
personal data maintained by Milliman is done so to fulfill our legal and regulatory 
requirements and to provide the Plan Sponsor's employees with the products and 
services requested by the Plan Sponsor. 

12. NONDISCRIMINATION TESTING 

Milliman will perform those nondiscrimination and compliance tests required under 
Sections 401 (a)(1 7), 401(k), 401(m), 402(g), 404, 410(b), 415(c) and 416 of the Internal 
Revenue Code by the required IRS deadline without prompting from the Plan Sponsor. 

Milliman will calculate excess contributions made to the Plan. For this purpose, Milliman 
may rely on compensation and other employee demographic information provided by the 
Plan Sponsor. 

All test results will be posted to the Plan Sponsor/Admin Web. 

Additional Administration Service(s) 

Nondiscrimination testing under 401(a)(4) of the Internal Revenue Code 

Consultation on the various options for correcting test failures 

Calculation of corrective methods not including return of excess contributions 

Manually correcting missing or inaccurate data required to complete testing 

Test projections, special interim testing and rerunning tests under different scenarios to 
improve failing results 
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Schedule A Defined Contribution Plan Services 

C. DefinedContribution Administration riServices 

13. ERISA AUDIT SUPPORT 

Prepare an annual transaction and ending balance plan reconciliation, plan summary, 
loan summary, contributions receivable and forfeitures/fees summaries. 

All audit reports will be posted to the Plan Sponsor/Admin Web for easy access by the 
Plan Sponsor or the Plan's auditor. 

Distribute the Milliman SAS 70 report via the Plan Sponsor/Admin Web. 

Prepare signature-ready 5500. 

Provide five or fewer form copies for each transaction type. 

14. INVESTMENT EDUCATION AND ADVICE FOR PARTICIPANTS 

Investment Education - Milliman will provide participants within participating plan(s), 
plan and investment related information designed to assist the participant with their 
investment decisions. This information, regardless of the method of delivery, is 
designed to comply with the Department of Labor's guidelines concerning investment 
"education". 

Investment Advice - At any time, Milliman and THA may enter into additional 
agreements with MorningStar to provide participating plan participants with specific 
investment advice. The details of such arrangement will be contained in other legal 
agreements outside of this Agreement and Schedule A. 

15. OTHER SERVICES 

To the extent not inconsistent with the portions of this Description of Services set forth 
above or any other portions of the Agreement, Milliman's services also will include the 
services described on any amendments attached hereto and agreed to by the parties. 
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Schedule A - Defined Contribution Plan Services 

II. Fees for 
Defined Contribution Plan Services 

Milliman will notify the Plan Sponsor of any change in this fee schedule prior to such change 
becoming effective. Certain assumptions were made to determine the fees for the Plan. These 
assumptions include: 

• Participation in the THA Participant-Directed Retirement Trust 

• Adoption of the THA standard plan documents 

• Travel and other out-of-pocket expenses billed at cost, subject to the following 
exceptions which are included at no additional cost: 

1. Confirmation and statement mailings 

2. Enrollment kit shipping and handling 
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Schedule A - Defined Contribution Plan Services 

One-time Plan Setup Fee 
	

WAIVED 

The waiver of setup fees is based on the assumption that 
conversion data will be of good quality and assets transfer in cash 

Communication Fee 	 • THA standard participant 
	

Included 
enrollment kits 

• Enrollment meetings 
	

$600 per day 

Monthly Recordkeeping and 
	• 1/12 of .40% of invested plan assets (offset by shareholder service 

Administration Fee 
	 allowances) 

• Minimum Fee– 1/12 of the greater of $15,000 per plan or $90 per 
participant. 

Transaction Fees 	 • Distributions 
	

$35 per distribution 

• Loan initiation 
	

$50 per loan 

• Participant loan administration 
	

$4 per month per loan 

• QDRO qualification/split 
	

$500/per DRO 

Custodian/Interface Fee 	 I Included in the monthly recordkeeping and administration fee. 

The custodian fee (determined in accordance with the attached 
Charles Schwab Trust Company Fee Schedule) and the 
custodian interface fee are partially covered by Milliman's mutual 
fund shareholder service agreements 
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Schedule A - Defined Contribution Plan Services 

Shareholder Service Allowances 

Milliman may receive expense reimbursements in the form of shareholder service allowances (revenue sharing) from 
mutual fund companies for providing recordkeeping, administration, communication and other shareholder services 
relating to the Plan and its participants. Such services include, for example, recordkeeping and accounting services, 
communication services, processing mutual fund sales and redemption transactions, custodial/trustee interface 
services, etc. Any shareholder service allowances received from an investment manager for a given plan will be 
credited against our administrative, communication, custodian and investment advisory expenses for that plan. To 
the extent that actual revenue sharing received is greater than the plan expenses, the difference will be available to 
pay other plan expenses as they arise from time to time. 

Revenue sharing and fund availability information are subject to change at any time without prior notice. While 
Milliman obtains information on mutual funds and their availability from sources believed to be reliable, there is no 
guarantee that this information is completely accurate or timely. Milliman reserves the right to modify mutual fund 
revenue share amounts and platform availability for mutual funds as new information is obtained. All fund line-ups 
must be approved for availability by the Custodian prior to the investment of plan assets. 

In addition, revenue amounts provided by Milliman and available to Milliman clients are to be considered confidential 
information and are not available for redistribution to third parties. Milliman, their clients, prospective clients and 
those persons directly involved in vendor searches and RFPs responses are the only ones authorized to use the 
revenue sharing information obtained from Milliman, Inc. 
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NTMC NORTH TEXAS MEDICAL CENTER SUPPLEMENTAL PLAN

THIS PLAN is hereby adopted on the date specified on the signature page, by NTMC North Texas Medical Center (herein referred to
as the "Employer").

W I T N E S S E T H:

WHEREAS, the Employer heretofore established a Profit Sharing Plan effective September 1, 2007, (hereinafter called the "Effective
Date") known as NTMC North Texas Medical Center Supplemental Plan (herein referred to as the "Plan") in recognition of the
contribution made to its successful operation by its Employees and for the exclusive benefit of its Eligible Employees; and

WHEREAS, the Plan is intended to qualify for approval under Internal Revenue Code §401(a) as maintained by a governmental entity
within the meaning of Internal Revenue Code §414(d).  As such, the Plan is not subject to certain provisions of the Employee Retirement
Income Security Act of 1974 (ERISA).  It is further intended that the Trust be exempt from taxation under Code §501(a); and

WHEREAS, under the terms of the Plan, the Employer has the ability to amend the Plan;

NOW, THEREFORE, effective January 1, 2016, except as otherwise provided herein, the Employer in accordance with the provisions
of the Plan pertaining to amendments thereof, hereby amends and restates the Plan to provide as follows:

ARTICLE I
DEFINITIONS

1.1 "Account" means any separate notational account established and maintained by the Administrator for each Participant under the
Plan. The term "Participant's Account" or "Participant's Account Balance" generally means the sum of all Accounts being maintained for
the Participant, which represents the Participant's total interest in the Plan. Section 6.7 contains a definition of "Participant's Account
Balance" for purposes of that Section. To the extent applicable, a Participant may have any (or all) of the following notational Accounts:

(a) the Employer Matching Contribution Account

(b) the Rollover Account

(c) the Transfer Account

1.2 "Administrator" means the person or entity designated by the Employer pursuant to Section 2.2 to administer the Plan on behalf
of the Employer.

1.3 "Affiliated Employer" means any corporation which is a member of a controlled group of corporations (as defined in Code
§414(b)) which includes the Employer; any trade or business (whether or not incorporated) which is under common control (as defined in
Code §414(c)) with the Employer; any organization (whether or not incorporated) which is a member of an affiliated service group (as
defined in Code §414(m)) which includes the Employer; and any other entity required to be aggregated with the Employer pursuant to
Regulations under Code §414(o).

1.4 "Alternate Payee" means an alternate payee pursuant to a qualified domestic relations order that meets the requirements of Code
§414(p).

1.5 "Anniversary Date" means the last day of the Plan Year.

1.6 "Annual Additions" means, for purposes of applying the limitations of Code §415, the sum credited to a Participant's Accounts for
any Limitation Year of (1) Employer contributions, (2) Employee after-tax contributions, (3) Forfeitures, (4) amounts allocated to an
individual medical account, as defined in Code §415(l)(2) which is part of a pension or annuity plan maintained by the Employer,
(5) amounts derived from contributions paid or accrued which are attributable to post-retirement medical benefits allocated to the separate
account of a key employee (as defined in Code §419A(d)(3)) under a welfare benefit plan (as defined in Code §419(e)) maintained by the
Employer and (6) allocations under a simplified employee pension plan.

Annual Additions shall not include restorative payments. A restorative payment is a payment made to restore losses to a Plan resulting
from actions by a fiduciary for which there is reasonable risk of liability for breach of a fiduciary duty under applicable federal or state law,
where Participants who are similarly situated are treated similarly with respect to the payments. Generally, payments are restorative
payments only if the payments are made in order to restore some or all of the Plan's losses due to an action (or a failure to act) that creates a
reasonable risk of liability for such a breach of fiduciary duty (other than a breach of fiduciary duty arising from failure to remit
contributions to the Plan). This includes payments to the Plan made pursuant to a court-approved settlement, to restore losses to the Plan on
account of the breach of fiduciary duty (other than a breach of fiduciary duty arising from failure to remit contributions to the Plan).
Payments made to the Plan to make up for losses due merely to market fluctuations and other payments that are not made on account of a
reasonable risk of liability for breach of a fiduciary duty are not restorative payments and generally constitute contributions that are
considered Annual Additions.
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Annual Additions shall not include: (1) The direct transfer of a benefit or employee contributions from a qualified plan to this Plan
(unless required by an applicable regulation); (2) rollover contributions (as described in Code §§401(a)(31), 402(c)(1), 403(a)(4),
403(b)(8), 408(d)(3), and 457(e)(16)); (3) repayments of loans made to a Participant from the Plan; or (4) repayments of amounts described
in Code §411(a)(7)(B) (in accordance with Code §§411(a)(7)(C)) and 411(a)(3)(D).

1.7 "Basic Compensation" means the Participant's wages as defined in Code §3401(a) and all other payments of compensation by the
Employer (in the course of the Employer's trade or business) for which the Employer is required to furnish the Participant a written
statement under Code §§6041(d), 6051(a)(3) and 6052 (Form W-2 wages), as well as amounts that would have been received and
includible in taxable compensation but for an election under Code §125(a), Code §132(f)(4), Code §402(e)(3), Code §402(h)(1)(B), Code
§402(k), or Code §457(b), plus, effective for Compensation Computation Periods beginning on or after January 1, 2009, Military
Differential Pay. Compensation must be determined without regard to any rules under Code §3401(a) that limit the remuneration included
in wages based on the nature or location of the employment or the services performed (such as the exception for agricultural labor in Code
§3401(a)(2)).

Basic Compensation shall not include amounts paid as Compensation to a nonresident alien, as defined in Code §7701(b)(1)(B), who
is not a Participant in the Plan to the extent the compensation is excludable from gross income and is not effectively connected with the
conduct of a trade or business within the United States.

Amounts that would have been received and includible in taxable compensation but for an election under Code §125(a) shall also be
deemed to include any amounts not available to a Participant in cash in lieu of group health coverage because the Participant is unable to
certify that he or she has other health coverage. An amount will be treated as an amount under Code §125 pursuant to the preceding
sentence only if the Employer does not request or collect information regarding the Participant's other health coverage as part of the
enrollment process for the health plan.

1.8 "Beneficiary" means the person (or entity) to whom the share of a deceased Participant's interest in the Plan is payable. In addition,
Section 6.7 ("Minimum Required Distributions") contains a definition of "designated Beneficiary" for purposes of that Section.

1.9 "Code" means the Internal Revenue Code of 1986, as amended or replaced from time to time.

1.10 "Compensation" means a Participant's Basic Compensation, adjusted by this Section, actually paid during the Compensation
Computation Period, adjusted as follows:

(a) excluding (even if includible in gross income) reimbursements or other expense allowances, fringe benefits (cash or noncash),
moving expenses, deferred compensation, and welfare benefits.

(b) excluding Compensation paid before becoming a Participant.

(c) effective for Plan Years beginning on or after July 1, 2007, including the following adjustments for amounts that are paid after a
Participant's severance from employment with the Employer.

(1) Regular pay. Compensation shall include regular pay after severance of employment if paid by the later of 2 1/2 months
after a Participant's severance from employment with the Employer or the end of the Limitation Year that includes the date of the
Participant's severance from employment with the Employer, and if:

(i) The payment is regular compensation for services during the Participant's regular working hours, or compensation for
services outside the Participant's regular working hours (such as overtime or shift differential), commissions, bonuses, or
other similar payments; and

(ii) The payment would have been paid to the Participant prior to a severance from employment if the Participant had
continued in employment with the Employer.

(2) Leave cashouts. Compensation shall include post-severance leave cash-outs paid by the later of 2 1/2 months after a
Participant's severance from employment with the Employer or the end of the Limitation Year that includes the date of the
Participant's severance from employment with the Employer if those amounts would have been included in the definition of
Compensation if they were paid prior to the Participant's severance from employment with the Employer, and the amounts are for
unused accrued bona fide sick, vacation, or other leave, but only if the Participant would have been able to use the leave if
employment had continued.

(3) Deferred Compensation. Compensation shall include post-severance deferred compensation paid by the later of 2 1/2
months after a Participant's severance from employment with the Employer or the end of the Limitation Year that includes the
date of the Participant's severance from employment with the Employer if those amounts would have been included in the
definition of Compensation if they were paid prior to the Participant's severance from employment with the Employer
maintaining the Plan, and the amounts are received pursuant to a nonqualified unfunded deferred compensation plan, but only if
the payment would have been paid if the Participant had continued in employment with the Employer and only to the extent that
the payment is includible in the Participant's gross income.
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(d) Dollar Limitation. Compensation in excess of $200,000 (or such other amount provided in the Code) shall be disregarded for all
purposes. Such amount shall be adjusted for increases in the cost-of-living in accordance with Code §401(a)(17)(B), except that the
dollar increase in effect on January 1 of any calendar year shall be effective for the Compensation Computation Period beginning with
or within such calendar year. For any "determination period" of less than twelve (12) months, the Compensation limit shall be an
amount equal to the Compensation limit for the calendar year in which the "determination period" begins multiplied by the rat io
obtained by dividing the number of full months in the short "determination period" by twelve (12). A "determination period" is not
less than twelve (12) months solely because a Participant's Compensation does not include Compensation paid during a "determination
period" while the Participant was not a Participant in the Plan.

(e) Non-eligible Employee. If any Employees are excluded from the Plan, then Compensation for any such Employees who become
eligible or cease to be eligible to participate in the Plan during a Plan Year shall only include Compensation while such Employees are
Eligible Employees of the Plan.

(f) Amendment. If, in connection with the adoption of any amendment, the definition of Compensation has been modified, then,
except as otherwise provided herein, for Plan Years prior to the Plan Year which includes the adoption date of such amendment,
Compensation means compensation determined pursuant to the terms of the Plan then in effect.

1.11 "Compensation Computation Period" means the Plan Year.

1.12 "Contract" or "Policy" means any life insurance policy, retirement income policy or annuity contract (group or individual) issued
pursuant to the terms of the Plan. In the event of any conflict between the terms of this Plan and the terms of any contract purchased
hereunder, the Plan provisions shall control.

1.13 "Custodian" means a person or entity that has custody of all or any portion of the Plan assets.

1.14 "Directed Account" means that portion of a Participant's interest in the Plan with respect to which the Participant has directed the
investment in accordance with the Participant Direction Procedures.

1.15 "Disability" means a physical or mental condition of a Participant resulting from bodily injury, disease, or mental disorder which
renders such Participant incapable of continuing usual and customary employment with the Employer. The disability of a Participant shall
be determined by a licensed physician. The determination shall be applied uniformly to all Participants.

1.16 "Early Retirement Date." This Plan does not provide for a retirement date prior to Normal Retirement Date.

1.17 "Effective Date of the Plan" means September 1, 2007, and the Effective Date of the Restatement means January 1, 2016.

1.18 "Eligible Employee" means any Employee, except as provided below, and except as provided in any other particular provision for
the limited purposes of such provision. The following Employees shall not be eligible to participate in this Plan:

(a) Employees of Affiliated Employers, unless such Affiliated Employers have specifically adopted this Plan in writing.

(b) An individual shall not be an Eligible Employee if such individual is not reported on the payroll records of the Employer as a
common law employee. In particular, it is expressly intended that individuals not treated as common law employees by the Employer
on its payroll records and out-sourced workers, are neither Employees nor Eligible Employees, and are excluded from Plan
participation even if a court or administrative agency determines that such individuals are common law employees and not
independent contractors.

(c) Unless or until otherwise provided, Employees who became Employees as the result of a "Code §410(b)(6)(C) transaction" will
not be Eligible Employees until the expiration of the transition period beginning on the date of the transaction and ending on the last
day of the first Plan Year beginning after the date of the transaction. A Code §410(b)(6)(C) transaction is an asset or stock acquisition,
merger, or similar transaction involving a change in the Employer of the Employees of a trade or business that is subject to the special
rules set forth in Code §410(b)(6)(C).

(d) Employees who are Leased Employees.

(e) Employees who are customarily employed for less than 30 hours per week or 12 months per year.

1.19 "Employee" means any common law employee,  Leased Employee or other person to the extent that the Code treats such an
individual as an employee of the Employer for purposes of the Plan, such as (for certain purposes) any person who is employed by an
Affiliated Employer.

1.20 "Employer" means NTMC North Texas Medical Center (also known as the signatory Employer) and any successor which shall
maintain this Plan; and any predecessor which has maintained this Plan. The Employer is an agency or instrumentality of a State or
political subdivision thereof as described in Code §414(d), with principal offices in the State of Texas.

1.21 "Employer Matching Contribution" means any Employer contribution (including a contribution made at the Employer's
discretion) to the Plan.
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1.22 "Employer Matching Contribution Account" means the separate account established and maintained by the Administrator for
each Participant with respect to the Participant's total interest in the Plan resulting from Employer Matching Contributions.

1.23 "Fiduciary" means any person who (a) exercises any discretionary authority or discretionary control respecting management of the
Plan or exercises any authority or control respecting management or disposition of its assets, (b) renders investment advice for a fee or
other compensation, direct or indirect, with respect to any monies or other property of the Plan or has any authority or responsibility to do
so, or (c) has any discretionary authority or discretionary responsibility in the administration of the Plan.

1.24 "Fiscal Year" means the Employer's accounting year of 12 months commencing on October 1 of each year and ending the
following September 30.

1.25 "Forfeiture" means that portion of a Participant's Account that is not Vested, and which becomes a Forfeiture at the time described
below:

The earlier of:

(a) the distribution of the entire Vested portion of the Participant's Account of a Participant who has severed employment with the
Employer. For purposes of this provision, if the Participant has a Vested benefit of zero (determined without regard to the Participant's
Rollover Account), then such Participant shall be deemed to have received a distribution of such Vested benefit as of the date on
which the severance of employment occurs, or

(b) the last day of the Plan Year in which a Participant who has severed employment with the Employer incurs five (5) consecutive
1-Year Breaks in Service.

In addition, the term "Forfeiture" shall also include amounts deemed to be Forfeitures pursuant to any other provisions of this Plan.

Regardless of the preceding provisions, if a Participant is eligible to share in the allocation of Forfeitures in the year in which the
Forfeiture would otherwise occur, then the Forfeiture will not occur until the end of the subsequent Plan Year.

For purposes of this Plan, any Forfeiture will be disposed of not later than the end of the Plan Year following the Plan Year in which
the Forfeiture occurred.

1.26 "Former Employee" means an Employee who has severed employment with the Employer or an Affiliated Employer.

1.27 "415 Compensation" means the Participant's Basic Compensation during the Compensation Computation Period as adjusted by
this Section.

(a) Post-Severance Pay. Effective for Limitation Years beginning on or after July 1, 2007, 415 Compensation shall include
payments paid after severance from employment that, absent a severance from employment, would have been paid to the Employee
had the Employee continued in employment with the Employer to the extent that such amounts are described below:

(1) Post-severance regular pay. 415 Compensation shall include regular pay after severance of employment if the payment is
regular compensation for services during the Participant's regular working hours, or compensation for services outside the
Participant's regular working hours (such as overtime or shift differential), commissions, bonuses, or other similar payments, and
such amounts are paid by the later of 2 1/2 months after severance from employment or by the end of the Limitation Year that
includes the date of such severance from employment.

(2) Post-severance leave cash-outs. Leave cash-outs shall be included in 415 Compensation if those amounts would have been
included in the definition of 415 Compensation if they were paid prior to the Participant's severance from employment, and the
amounts are payment for unused accrued bona fide sick, vacation, or other leave, but only if the Participant would have been able
to use the leave if employment had continued, and such amounts are paid by the later of 2 1/2 months after severance from
employment or by the end of the Limitation Year that includes the date of such severance from employment.

(3) Post-severance deferred compensation. In addition, deferred compensation shall be included in 415 Compensation if the
compensation would have been included in the definition of 415 Compensation if it had been paid prior to the Participant's
severance from employment, and the compensation is received pursuant to a nonqualified unfunded deferred compensation plan,
but only if the payment would have been paid at the same time if the Participant had continued in employment with the Employer
and only to the extent that the payment is includible in the Participant's gross income, and such amounts are paid by the later of
2 1/2 months after severance from employment or by the end of the Limitation Year that includes the date of such severance from
employment.

1.28 "457 Plan" means the NTMC North Texas Medical Center 457 Deferred Compensation Plan.

1.29 "Hour of Service" means (1) each hour for which an Employee is directly or indirectly compensated or entitled to Compensation
by the Employer for the performance of duties (these hours will be credited to the Employee for the computation period in which the duties
are performed); (2) each hour for which an Employee is directly or indirectly compensated or entitled to compensation by the Employer
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(irrespective of whether the employment relationship has terminated) for reasons other than performance of duties (such as vacation,
holidays, sickness, jury duty, disability, lay-off, military duty or leave of absence) during the applicable computation period (these hours
will be calculated and credited pursuant to Department of Labor regulation §2530.200b-2, which is incorporated herein by reference); (3)
each hour for which back pay is awarded or agreed to by the Employer without regard to mitigation of damages (these hours will be
credited to the Employee for the computation period or periods to which the award or agreement pertains rather than the computation
period in which the award, agreement or payment is made). The same Hours of Service shall not be credited both under (1) or (2), as the
case may be, and under (3).

Notwithstanding (2) above, (i) no more than 501 Hours of Service will be credited to an Employee on account of any single
continuous period during which the Employee performs no duties (whether or not such period occurs in a single computation period); (ii)
an hour for which an Employee is directly or indirectly paid, or entitled to payment, on account of a period during which no duties are
performed is not required to be credited to the Employee if such payment is made or due under a plan maintained solely for the purpose of
complying with applicable worker's compensation, or unemployment compensation or disability insurance laws; and (iii) Hours of Service
are not required to be credited for a payment which solely reimburses an Employee for medical or medically related expenses incurred by
the Employee.

For purposes of (2) above, a payment shall be deemed to be made by or due from the Employer regardless of whether such payment is
made by or due from the Employer directly, or indirectly through, among others, a trust fund, or insurer, to which the Employer contributes
or pays premiums and regardless of whether contributions made or due to the trust fund, insurer, or other entity are for the benefit of
particular Employees or are on behalf of a group of Employees in the aggregate.

For purposes of this Section, Hours of Service will be credited for employment with any Affiliated Employers. The provisions of
Department of Labor regulations §§2530.200b-2(b) and (c) are incorporated herein by reference.

1.30 "Investment Manager" means an entity that (a) has the power to manage, acquire, or dispose of Plan assets and (b) acknowledges
fiduciary responsibility to the Plan in writing.  Such entity must be a person, firm, or corporation registered as an investment adviser under
the Investment Advisers Act of 1940, a bank, or an insurance company.

1.31 "Late Retirement Date" means a Participant's actual Retirement Date after having reached Normal Retirement Date.

1.32 "Leased Employee" means any person (other than an Employee of the recipient Employer) who, pursuant to an agreement
between the recipient Employer and any other person or entity ("leasing organization"), has performed services for the recipient (or for the
recipient and related persons determined in accordance with Code §414(n)(6)) on a substantially full time basis for a period of at least one
year, and such services are performed under primary direction or control by the recipient Employer. Contributions or benefits provided a
Leased Employee by the leasing organization which are attributable to services performed for the recipient Employer shall be treated as
provided by the recipient Employer. Furthermore, Compensation for a Leased Employee shall only include Compensation from the leasing
organization that is attributable to services performed for the recipient Employer.

A Leased Employee shall not be considered an employee of the recipient Employer if: (a) such employee is covered by a money
purchase pension plan providing: (1) a non-integrated employer contribution rate of at least ten percent (10%) of compensation, as defined
in Code §415(c)(3), (2) immediate participation, and (3) full and immediate vesting; and (b) leased employees do not constitute more than
twenty percent (20%) of the recipient Employer's nonhighly compensated work force.

1.33 "Limitation Year" means the Plan Year. All qualified plans maintained by the Employer must use the same Limitation Year.
Furthermore, unless there is a change to a new Limitation Year, the Limitation Year will be a twelve (12) consecutive month period. In the
case of an initial Limitation Year, the Limitation Year will be the twelve (12) consecutive month period ending on the last day of the initial
Plan Year. If the Limitation Year is amended to a different twelve (12) consecutive month period, the new Limitation Year must begin on a
date within the Limitation Year in which the amendment is made. For Limitation Years beginning on and after July 1, 2007, the Limitation
Year may only be changed by a Plan amendment. Furthermore, if the Plan is terminated effective as of a date other than the last day of the
Plan's Limitation Year, then the Plan is treated as if the Plan had been amended to change its Limitation Year (to end on the date of plan
termination).

1.34 "Military Differential Pay" means, for any Plan or Limitation Year beginning after June 30, 2007, any differential wage payments
made to an individual that represents an amount which, when added to the individual's military pay, approximates the amount of
compensation that was paid to the individual while working for the Employer. Notwithstanding the preceding sentence, for years beginning
after December 31, 2008, an individual receiving a differential wage payment, as defined by Code §3401(h)(2), is treated as an Employee
of the Employer making the payment.

The Plan is not treated as failing to meet the requirements of any provision described in Code §414(u)(1)(C) (or corresponding plan
provisions) by reason of any contribution or benefit which is based on the differential wage payment. The preceding sentence applies only
if all Employees of the Employer performing service in the uniformed services described in Code §3401(h)(2)(A) are entitled to receive
differential wage payments (as defined in Code §3401(h)(2)) on reasonably equivalent terms and, if eligible to participate in a retirement
plan maintained by the Employer, to make contributions based on the payments on reasonably equivalent terms (taking into account Code
§§410(b)(3), (4), and (5)).

1.35 "Normal Retirement Age" means the Participant's 65th birthday. A Participant shall become fully Vested in the Participant's
Account upon attaining Normal Retirement Age (if the Participant is still employed by the Employer on or after that date).
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1.36 "Normal Retirement Date" means the date a Participant attains Normal Retirement Age.

1.37 "1-Year Break in Service" means a Period of Severance of at least 12 consecutive months.

1.38 "Participant" means any Employee or Former Employee who has satisfied the requirements of Sections 3.1 and 3.2 and entered
the Plan and is eligible to accrue benefits under the Plan. In addition, the term "Participant" also includes any individual who was a
Participant (as defined in the preceding sentence) and who must continue to be taken into account under a particular provision of the Plan
(e.g., because the individual has an Account Balance in the Plan).

1.39 "Participant Direction Procedures" means such instructions, guidelines or policies, the terms of which are incorporated herein, as
shall be established pursuant to Section 4.7 and observed by the Administrator and applied to Participants who have Participant Directed
Accounts.

1.40 "Participating Employer" means an Employer who adopts the Plan.

1.41 "Period of Service" means the aggregate of all periods of service commencing with the Employee's first day of employment or
reemployment with the Employer or Affiliated Employer and ending on the date a 1-Year Break in Service begins. The first day of
employment or reemployment is the first day the Employee performs an Hour of Service. An Employee who incurs a Period of Severance
of twelve (12) months or less will also receive service-spanning credit by treating any such period as a Period of Service for purposes of
eligibility and vesting (but not benefit accrual). For purposes of benefit accrual, a Participant's whole year Periods of Service is equal to the
sum of all full and partial periods of service, whether or not such service is continuous or contiguous, expressed in the number of whole
years represented by such sum, and for this purpose, fractional periods of a year will be expressed in terms of days.

Periods of Service with any Affiliated Employer shall be recognized. Furthermore, Periods of Service with any predecessor employer
that maintained this Plan shall be recognized.

In the event the method of crediting service is amended from the hour-of-service method to the elapsed-time method, an Employee
will receive credit for a Period of Service consisting of:

(a) A number of years equal to the number of Years of Service credited to the Employee before the computation period during which
the amendment occurs; and

(b) The greater of (1) the Periods of Service that would be credited to the Employee under the elapsed-time method for service
during the entire computation period in which the amendment occurs or (2) the service taken into account under the hour-of-service
method as of the date of the amendment.

In addition, the Employee will receive credit for service subsequent to the amendment commencing on the day after the last day of the
computation period in which the amendment occurs.

1.42 "Period of Severance" means a continuous period of time during which an Employee is not employed by the Employer. Such
period begins on the date the Employee retires, quits or is discharged, or if earlier, the twelve (12) month anniversary of the date on which
the Employee was otherwise first absent from service.

In the case of an individual who is absent from work for maternity or paternity reasons, the twelve (12) consecutive month period
beginning on the first anniversary of the first day of such absence shall not constitute a 1-Year Break in Service. For purposes of this
paragraph, an absence from work for maternity or paternity reasons means an absence (a) by reason of the pregnancy of the individual, (b)
by reason of the birth of a child of the individual, (c) by reason of the placement of a child with the individual in connection with the
adoption of such child by such individual, or (d) for purposes of caring for such child for a period beginning immediately following such
birth or placement.

1.43 "Plan" means this instrument, including all amendments thereto.

1.44 "Plan Year" means the Plan's accounting year of twelve (12) months commencing on January 1 of each year and ending the
following December 31.

1.45 "Qualified Military Service" means military service described by Code §414(u). Notwithstanding any provision of this Plan to the
contrary, contributions, benefits and service will be provided in accordance with Code §414(u).

1.46 "Regulation" means the Income Tax Regulations as promulgated by the Secretary of the Treasury or a delegate of the Secretary of
the Treasury, and as amended from time to time.

1.47 "Retirement Date" means the date as of which a Participant retires for reasons other than Disability, whether such retirement
occurs on a Participant's Normal Retirement Date or Late Retirement Date.
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1.48 "Rollover Account" means the separate account established and maintained by the Administrator for each Participant with respect
to such Participant's interest in the Plan resulting from amounts that are rolled over from a qualified plan (including this Plan) or Individual
Retirement Account in accordance with Section 4.6. Amounts in the Rollover Account are nonforfeitable when made.

1.49 "Spouse" means a spouse as determined under federal tax law.

1.50 "Terminated Participant" means a person who has been a Participant, but whose employment has been terminated other than by
death, Disability or retirement.

1.51 "Total Vested Benefit" means the total Participant's Vested Account balances derived from Employer and Employee
Contributions, including rollover contributions, whether Vested before or upon death.

1.52 "Transfer Account" means the separate account established and maintained by the Administrator for each Participant with respect
to the Participant's total interest in the Plan resulting from amounts transferred to or merged into this Plan from a direct plan-to-plan
transfer in accordance with Section 4.5.

1.53 "Trustee" means the person or entity named as trustee herein or in any separate trust forming a part of this Plan, and any
successors, effective upon the written acceptance of such person or entity to serve as Trustee.

1.54 "Trust Fund" means the assets of the Plan and Trust as the same shall exist from time to time.

1.55 "Valuation Date" means the Anniversary Date and may include any other date or dates deemed necessary or appropriate by the
Administrator for the valuation of the Participants' Accounts during the Plan Year, which may include any day that the Trustee, any transfer
agent appointed by the Trustee or the Employer or any stock exchange used by such agent, is open for business. Nothing in this Plan
requires or implies a uniform Valuation Date for all Accounts; thus certain valuation provisions that apply to an Account that is not valued
on each business day will have no application, in operation, to an Account that is valued on each business day.

1.56 "Vested" means the nonforfeitable portion of any account maintained on behalf of a Participant.

ARTICLE II
ADMINISTRATION

2.1 POWERS AND RESPONSIBILITIES OF THE EMPLOYER

(a) Appointment of Trustee and Administrator. In addition to the general powers and responsibilities otherwise provided for in
this Plan, the Employer shall be empowered to appoint and remove the Trustee and/or the Administrator from time to time as it deems
necessary for the proper administration of the Plan to ensure that the Plan is being operated for the exclusive benefit of the Participants
and their Beneficiaries in accordance with the terms of the Plan and the Code. The Employer may appoint counsel, specialists,
advisers, agents (including any nonfiduciary agent) and other persons as the Employer deems necessary or desirable in connection
with the exercise of its fiduciary duties under this Plan. The Employer may compensate such agents or advisers from the assets of the
Plan as fiduciary expenses (but not including any business (settlor) expenses of the Employer), to the extent not paid by the Employer.

(b) Appointment of Investment Manager. The Employer may appoint, at its option, an Investment Manager (qualified under the
Investment Company Act of 1940 as amended), investment adviser, or other agent to provide investment direction to the Trustee with
respect to any or all of the Plan assets. Such appointment shall be given by the Employer in writing in a form acceptable to the Trustee
and shall specifically identify the Plan assets with respect to which the Investment Manager or other agent shall have authority to
direct the investment.

2.2 DESIGNATION OF ADMINISTRATIVE AUTHORITY

The Employer shall appoint one or more Administrators. Any person, including, but not limited to, the Employees of the Employer,
shall be eligible to serve as an Administrator. Any person so appointed shall signify acceptance by filing written acceptance with the
Employer. An Administrator may resign by delivering a written resignation to the Employer or be removed by the Employer by delivery of
written notice of removal, to take effect at a date specified therein, or upon delivery to the Administrator if no date is specified.

If at any time there is no appointed Administrator, then the Employer shall be the Administrator.

2.3 ALLOCATION AND DELEGATION OF RESPONSIBILITIES

If more than one person is serving as Administrator, the responsibilities of each Administrator may be specified by the Employer and
accepted in writing by each Administrator. In the event that no such delegation is made by the Employer, the Administrators may allocate
the responsibilities among themselves, in which event the Administrators shall notify the Employer and the Trustee in writing of such
action and specify the responsibilities of each Administrator. The Trustee thereafter shall accept and rely upon any documents executed by
the appropriate Administrator until such time as the Employer or the Administrators file with the Trustee a written revocation of such
designation.
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2.4 POWERS AND DUTIES OF THE ADMINISTRATOR

The primary responsibility of the Administrator is to administer the Plan for the exclusive benefit of the Participants and their
Beneficiaries, subject to the specific terms of the Plan. The Administrator shall administer the Plan in accordance with its terms and shall
have the power and discretion to construe the terms of the Plan and to determine all questions arising in connection with the administration,
interpretation, and application of the Plan. Benefits under this Plan will be paid only if the Administrator decides in its discretion that the
applicant is entitled to them. Any such determination by the Administrator shall be conclusive and binding upon all persons. The
Administrator may establish procedures, correct any defect, supply any information, or reconcile any inconsistency in such manner and to
such extent as shall be deemed necessary or advisable to carry out the purpose of the Plan; provided, however, that any procedure,
discretionary act, interpretation or construction shall be done in a nondiscriminatory manner based upon uniform principles consistently
applied and shall be consistent with the intent that the Plan shall continue to be deemed a qualified plan under the terms of Code §401(a).
The Administrator shall have all powers necessary or appropriate to accomplish the Administrator's duties under the Plan.

The Administrator shall be charged with the duties of the general administration of the Plan as set forth under the terms of the Plan,
including, but not limited to, the following:

(a) the discretion to determine all questions relating to the eligibility of Employees to participate or remain a Participant hereunder
and to receive benefits under the Plan;

(b) the authority to review and settle all claims against the Plan, including claims where the settlement amount cannot be calculated
or is not calculated in accordance with the Plan's contribution or allocation formula. This authority specifically permits the
Administrator to settle disputed claims for benefits and any other disputed claims made against the Plan;

(c) to compute, certify, and direct the Trustee with respect to the amount and the kind of benefits to which any Participant shall be
entitled hereunder;

(d) to authorize and direct the Trustee with respect to all discretionary or otherwise directed disbursements from the Trust Fund;

(e) to maintain all necessary records for the administration of the Plan;

(f) to interpret the provisions of the Plan and to make and publish such rules for regulation of the Plan as are consistent with the
terms hereof;

(g) to determine the size and type of any Contract to be purchased from any insurer, and to designate the insurer from which such
Contract shall be purchased;

(h) to compute and certify to the Employer and to the Trustee from time to time the sums of money necessary or desirable to be
contributed to the Plan;

(i) to consult with the Employer and the Trustee regarding the short and long-term liquidity needs of the Plan in order that the
Trustee can exercise any investment discretion (if the Trustee has such discretion) in a manner designed to accomplish specific
objectives;

(j) to determine the validity of, and take appropriate action with respect to, any qualified domestic relations order received by it; and

(k) to assist any Participant regarding the Participant's rights, benefits, or elections available under the Plan.

2.5 RECORDS AND REPORTS

The Administrator shall keep a record of all actions taken and shall keep all other books of account, records, policies, and other data
that may be necessary for proper administration of the Plan and shall be responsible for supplying all information and reports to the Internal
Revenue Service, Participants, Beneficiaries and others as required by law.

2.6 APPOINTMENT OF ADVISERS

The Administrator, or the Trustee with the consent of the Administrator, may appoint counsel, specialists, advisers, agents (including
nonfiduciary agents) and other persons as the Administrator or the Trustee deems necessary or desirable in connection with the
administration of this Plan, including but not limited to agents and advisers to assist with the administration and management of the Plan,
and thereby to provide, among such other duties as the Administrator may appoint, assistance with maintaining Plan records and the
providing of investment information to the Plan's investment fiduciaries and to Plan Participants.

2.7 INFORMATION FROM EMPLOYER

The Employer shall supply full and timely information to the Administrator on all pertinent facts as the Administrator may require in order
to perform its function hereunder and the Administrator shall advise the Trustee of such of the foregoing facts as may be pertinent to the Trustee's
duties under the Plan. The Administrator may rely upon such information as is supplied by the Employer and shall have no duty or responsibility
to verify such information.
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2.8 PAYMENT OF EXPENSES

All reasonable expenses of administration may be paid out of the Plan assets unless paid by the Employer. Such expenses shall include
any expenses incident to the functioning of the Administrator, or any person or persons retained or appointed by any named Fiduciary
incident to the exercise of their duties under the Plan, including, but not limited to, fees of accountants, counsel, Investment Managers,
agents (including nonfiduciary agents) appointed for the purpose of assisting the Administrator or the Trustee in carrying out the
instructions of Participants as to the directed investment of their accounts (if permitted) and other specialists and their agents, and other
costs of administering the Plan. Until paid, the expenses shall constitute a liability of the Trust Fund. In addition, unless specifically
prohibited under statute, regulation or other guidance of general applicability, the Administrator may charge to the Account of an
individual Participant a reasonable charge to offset the cost of making a distribution to the Participant, Beneficiary, or Alternate Payee. If
liquid assets of the Plan are insufficient to cover the fees of the Trustee or the Administrator, then Plan assets shall be liquidated to the
extent necessary for such fees. In the event any part of the Plan assets becomes subject to tax, all taxes incurred will be paid from the Plan
assets. Until paid, the expenses shall constitute a liability of the Trust Fund.

2.9 MAJORITY ACTIONS

Except where there has been an allocation and delegation of administrative authority pursuant to Section 2.3, if there is more than one
Administrator, then they shall act by a majority of their number, but may authorize one or more of them to sign all papers on their behalf.
Alternatively, the Administrators may allocate authority amongst themselves in a written document signed by all Administrators.

ARTICLE III
ELIGIBILITY

3.1 CONDITIONS OF ELIGIBILITY

(a) Eligibility. Any Eligible Employee who has completed a 30-day Period of Service shall be eligible to participate hereunder as of
the date such Employee has satisfied such requirements. However, any Employee who was a Participant in the Plan prior to the
Effective Date of the Restatement shall continue to participate in the Plan provided such Employee is an Eligible Employee.

3.2 EFFECTIVE DATE OF PARTICIPATION

(a) Effective date of participation. An Eligible Employee shall become a Participant effective as of the first day of the month (or if
sooner, the first day of the Plan Year) coinciding with or next following the date on which such Employee met the eligibility
requirements of Section 3.1, provided said Employee is still employed as of such date. If an Eligible Employee is not employed as of
such date, the Eligible Employee's Effective Date of Participation shall be determined in accordance with Section 3.2(d).

(b) Ineligible to eligible classification. If an Employee, who has satisfied the Plan's eligibility requirements and would otherwise
have become a Participant of the Plan, shall go from a classification of an ineligible Employee to an Eligible Employee, such
Employee shall become a Participant of the Plan on the date such Employee becomes an Eligible Employee or, if later, the date that
the Employee would have otherwise entered the Plan had the Employee always been an Eligible Employee.

(c) Eligible to ineligible classification. If an Employee who has satisfied the Plan's eligibility requirements and would otherwise
become a Participant of the Plan shall go from a classification of an Eligible Employee to an ineligible class of Employees, such
Employee shall become a Participant of the Plan on the date such Employee again becomes an Eligible Employee, or, if later, the date
that the Employee would have otherwise entered the Plan had the Employee always been an Eligible Employee.

(d) Effective date of participation upon reemployment. If an Eligible Employee is not employed on the Effective Date of
Participation as described in the preceding provisions of this Section 3.2, then such Eligible Employee shall become a Participant on
the date of reemployment if a 1-Year Break in Service has not occurred, or, if later, the date that the Employee would have otherwise
entered the Plan had the Employee not terminated employment.

3.3 DETERMINATION OF ELIGIBILITY

The Administrator shall determine the eligibility of each Employee for participation in the Plan based upon information furnished by the
Employer. Such determination shall be conclusive and binding upon all persons, as long as the same is made pursuant to the Plan.

3.4 CESSATION OF ELIGIBILITY

In the event a Participant shall go from a classification of an Eligible Employee to an ineligible Employee, then such Participant shall
continue to Vest for each Period of Service completed while an ineligible Employee, until such time as the Participant's Account is forfeited or
distributed pursuant to the terms of the Plan. Additionally, the Participant's interest in the Plan shall continue to share in the earnings of the Trust
Fund.
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3.5 ELECTION NOT TO PARTICIPATE

(a) Irrevocable election not to participate. Except as provided in the next paragraph, an Employee may, subject to the approval of
the Employer, elect voluntarily not to participate in the Plan. Such election must be made prior to the time the Employee first becomes
eligible to participate under any Qualified Plan maintained by the Employer. The election not to participate must be irrevocable and
communicated to the Employer in writing. "Qualified Plan" means, for purposes of this Section, a plan intended to be tax-qualified
under Code §401(a).

(b) Prior Plan document provision. Notwithstanding anything in this Section to the contrary, if any prior Plan document of this Plan
contained a provision permitting an Employee to make a revocable election not to participate and an Employee made such revocable
election not to participate while that prior Plan document was in effect, then such Employee may irrevocably revoke such election at any
time and participate in the Plan.

3.6 OMISSION OF ELIGIBLE EMPLOYEE; INCLUSION OF INELIGIBLE EMPLOYEE

If, in any Plan Year, any Employee who should be included as a Participant in the Plan is erroneously omitted and discovery of such
omission is not made until after a contribution by the Employer for the year has been made and allocated, or any person who should not
have been included as a Participant in the Plan is erroneously included, then the Employer shall apply the principles described by, and take
corrective actions consistent with, the IRS Employee Plans Compliance Resolution System ("EPCRS") (see Section 8.12).

ARTICLE IV
CONTRIBUTION AND ALLOCATION

4.1 FORMULA FOR DETERMINING EMPLOYER CONTRIBUTION

For each payroll period, the Employer shall contribute to the Plan:

(a) Employer Matching Contributions. An Employer Matching Contribution equal to 66.66% of each Participant's salary deferral
contributed to the Employer's plan established pursuant to Code §457(b) up to 6% of the Participant's Compensation for such payroll
period.

(b) Form of contribution. All contributions by the Employer shall be made in cash or in such property as is acceptable to the
Trustee.

4.2 TIME OF PAYMENT OF EMPLOYER CONTRIBUTION

Unless otherwise provided by a particular provision of the Plan, or by contract or law, the Employer may make its contribution to the
Plan for a particular Plan Year at such time as the Employer, in its sole discretion, determines. If the Employer makes a contribution for a
particular Plan Year after the close of that Plan Year, then the Employer will designate to the Administrator the Plan Year for which the
Employer is making its contribution.

4.3 ALLOCATIONS

(a) Separate accounting. The Administrator shall establish and maintain an account in the name of each Participant to which the
Administrator shall credit as of each Anniversary Date, or other Valuation Date, all amounts allocated to a particular Account of each
such Participant as set forth herein.

(b) Allocation of contributions. The Employer shall provide the Administrator with all information required by the Administrator to
make a proper allocation of the Employer contributions for each Plan Year. Within a reasonable period of time after the date of receipt
by the Administrator of such information, the Administrator shall allocate such contribution as follows:

(1) Employer Matching Contributions. With respect to the Employer Matching Contribution made pursuant to Section 4.1(a),
to each Participant's Employer Matching Contribution Account in accordance with Section 4.1(a).

(2) Entitlement to Employer Matching Contribution. Any Participant employed during the Plan Year shall be eligible to
share in the Employer Matching Contribution for that Plan Year.

(c) Usage of Forfeitures. On or before each Anniversary Date, any amounts which became Forfeitures since the last Anniversary
Date may be used to satisfy any contribution that may be required pursuant to Section 3.6 or 6.9, or be used to pay any administrative
expenses of the Plan. The remaining Forfeitures, if any, shall be allocated in the following manner:

(1) Forfeitures shall be used to reduce the Employer's contributions for the Plan Year or subsequent Plan Year. The following
shall apply only if, after the preceding steps, any Forfeitures still remain at the end of the applicable usage period. In the event
Forfeitures are used to reduce an Employer discretionary contribution and the Forfeitures to be allocated under this subsection
exceed such discretionary contribution (such as when no discretionary contribution is made), then the remaining Forfeitures will
constitute an (additional) discretionary contribution.
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(d) Allocation of earnings. As of each Valuation Date before the current valuation period allocation of Employer contributions, any
earnings or losses (net appreciation or net depreciation) of the Trust Fund shall be allocated in the same proportion that each
Participant's nonsegregated accounts bear to the total of all Participants' nonsegregated accounts as of such date. Earnings or losses
with respect to a Participant's Directed Account shall be allocated in accordance with Section 4.7.

(e) Incoming transfers. Participants' transfers from other qualified plans deposited in the general Trust Fund shall share in any
earnings and losses (net appreciation or net depreciation) of the Trust Fund in the same manner provided above. Each segregated
account maintained on behalf of a Participant shall be credited or charged with its separate earnings and losses.

(f) Incoming rollovers. Participants' Rollover Contributions deposited in the general Trust Fund shall share in any earnings and
losses (net appreciation or net depreciation) of the Trust Fund in the same manner provided above. Each segregated account
maintained on behalf of a Participant shall be credited or charged with its separate earnings and losses.

(g) Delay in processing transactions. Notwithstanding anything in this Section to the contrary, all information necessary to properly
reflect a given transaction may not be available until after the date specified herein for processing such transaction, in which case the
transaction will be reflected when such information is received and processed. Subject to express limits that may be imposed under the
Code, the processing of any contribution, distribution or other transaction may be delayed for any legitimate business reason or force
majeure (including, but not limited to, failure of systems or computer programs, failure of the means of the transmission of data, the
failure of a service provider to timely receive values or prices, and the correction for errors or omissions or the errors or omissions of
any service provider). The processing date of a transaction will be binding for all purposes of the Plan.

(h) Recapture account. The Administrator in its discretion may use a "recapture Account" to pay non-settlor Plan expenses and may
allocate funds in the Account (or excess funds therein after payment of Plan expenses) as earnings or as otherwise permitted by
applicable law. The Administrator will exercise its discretion in a reasonable, uniform and nondiscriminatory manner. A "recapture
Account" is an account designated to receive amounts which a Plan service provider receives in the form of 12b-1 fees, sub-transfer
agency fees, shareholder servicing fees or similar amounts (also known as "revenue sharing"), which are received by the service
provider from a source other than the Plan and which the service provider may remit to the Plan.

(i) Late trading and market timing settlement. In the event the Plan becomes entitled to a settlement from a mutual fund or other
investment relating to late trading, market timing or other activities, the Administrator will allocate the settlement proceeds to
Participants and Beneficiaries in accordance with Department of Labor Field Assistance Bulletin 2006-01 or other applicable law.

4.4 MAXIMUM ANNUAL ADDITIONS

(a) Maximum permissible amount. Notwithstanding the foregoing, the maximum Annual Additions credited to a Participant's
Accounts for any Limitation Year shall equal the lesser of:

(1) $40,000 adjusted annually as provided in Code §415(d) pursuant to the Regulations, or

(2) one-hundred percent (100%) of the Participant's 415 Compensation for such Limitation Year.

The percentage limitation in paragraph (2) above shall not apply to: (1) any contribution for medical benefits (within the meaning
of Code §419A(f)(2)) after separation from service which is otherwise treated as an annual addition, or (2) any amount otherwise
treated as an annual addition under Code §415(l)(1).

For any short Limitation Year, the dollar limitation in paragraph (1) above shall be reduced by a fraction, the numerator of which
is the number of full months in the short Limitation Year and the denominator of which is twelve (12).

(b) Excess Annual Additions defined. For purposes of this Article, the term "Excess Annual Additions" for any Participant for a
Limitation Year means a Participant's Annual Additions under this Plan and such other plans of the Employer or Affiliated Employer
that are in excess of the maximum permissible amount of this Section 4.4 for a Limitation Year. The Excess Annual Additions will be
deemed to consist of the Annual Additions last allocated, except that Annual Additions attributable to a simplified employee pension
will be deemed to have been allocated first, followed by Annual Additions to a welfare benefit fund or individual medical account,
and then by Annual Additions to a plan subject to Code §412, regardless of the actual allocation date.

(c) Annual Additions can cease when maximum permissible amount reached. If the Employer contribution that would otherwise
be contributed or allocated to the Participant's Accounts would cause the Annual Additions for the Limitation Year to exceed the
maximum permissible amount, then the amount that would otherwise be contributed or allocated will be reduced so that the Annual
Additions for the Limitation Year will equal the maximum permissible amount, and any such amounts which would have been
allocated to such Participant may be allocated to other Participants.

(d) Multiple Plans. The following provisions apply if a Participant is covered by more than one qualified plan maintained by the
Employer.

(1) If a Participant participates in more than one defined contribution plan maintained by the Employer that have different
Anniversary Dates, then the maximum permissible amount under this Plan shall equal the maximum permissible amount for the
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Limitation Year minus any Annual Additions previously credited to such Participant's Accounts under all such plans during the
Plan's Limitation Year.

(2) If a Participant participates in both a defined contribution plan subject to Code §412 and a defined contribution plan not
subject to Code §412 maintained by the Employer which have the same Anniversary Date, then Annual Additions will be
credited to the Participant's Accounts under the defined contribution plan subject to Code §412 prior to crediting Annual
Additions to the Participant's Accounts under the defined contribution plan not subject to Code §412.

(3) If a Participant participates in more than one defined contribution plan not subject to Code §412 maintained by the
Employer which have the same Anniversary Date, then the maximum permissible amount under this Plan shall equal the product
of (A) the maximum permissible amount for the Limitation Year minus any Annual Additions previously credited under
subsections (1) or (2) above, multiplied by (B) a fraction (i) the numerator of which is the Annual Additions which would be
credited to such Participant's Accounts under this Plan without regard to the limitations of Code §415 and (ii) the denominator of
which is such Annual Additions for all plans described in this subsection.

(e) Aggregation of Plans. For purposes of applying the limitations of Code §415, all defined contribution plans (without regard to
whether a plan has been terminated) ever maintained by the Employer (or a "predecessor employer") under which the Participant
receives Annual Additions are treated as one defined contribution plan. The "Employer" means the Employer that adopts this Plan and
all members of a controlled group or an affiliated service group that includes the Employer (within the meaning of Code §414(b),
Code §414(c), Code §414(m) or Code §414(o)), except that for purposes of this subsection, the determination shall be made by
applying Code §415(h), and shall take into account tax-exempt organizations under Regulation §1.414(c)-5, as modified by
Regulation §1.415(a)-1(f)(1). For purposes of this paragraph:

(1) A former employer is a "predecessor employer" with respect to a Participant in a plan maintained by an Employer if the
Employer maintains a plan under which the Participant had accrued a benefit while performing services for the former Employer,
but only if that benefit is provided under the plan maintained by the Employer. For this purpose, the formerly affiliated plan rules
in Regulation §1.415(f)-1(b)(2) apply as if the Employer and predecessor Employer constituted a single employer under the rules
described in Regulation §§1.415(a)-1(f)(1) and (2) immediately prior to the cessation of affiliation (and as if they constituted two,
unrelated employers under the rules described in Regulation §§1.415(a)-1(f)(1) and (2) immediately after the cessation of
affiliation) and cessation of affiliation was the event that gives rise to the predecessor employer relationship, such as a transfer of
benefits or plan sponsorship.

(2) With respect to an Employer of a Participant, a former entity that antedates the Employer is a "predecessor employer" with
respect to the Participant if, under the facts and circumstances, the employer constitutes a continuation of all or a portion of the
trade or business of the former entity.

(f) Break-up of an affiliated employer or an affiliated service group. For purposes of aggregating plans for Code §415, a
"formerly affiliated plan" of an employer is taken into account for purposes of applying the Code §415 limitations to the Employer,
but the formerly affiliated plan is treated as if it had terminated immediately prior to the "cessation of affiliation." For purposes of this
paragraph, a "formerly affiliated plan" of an Employer is a plan that, immediately prior to the cessation of affiliation, was actually
maintained by one or more of the entities that constitute the Employer (as determined under the employer affiliation rules described in
Regulation §§1.415(a)-1(f)(1) and (2)), and immediately after the cessation of affiliation, is not actually maintained by any of the
entities that constitute the Employer (as determined under the employer affiliation rules described in Regulation §§1.415(a)-1(f)(1)
and (2)). For purposes of this paragraph, a "cessation of affiliation" means the event that causes an entity to no longer be aggregated
with one or more other entities as a single employer under the employer affiliation rules described in Regulation §§1.415(a)-1(f)(1)
and (2) (such as the sale of a subsidiary outside a controlled group), or that causes a plan to not actually be maintained by any of the
entities that constitute the Employer under the employer affiliation rules of Regulation §§1.415(a)-1(f)(1) and (2) (such as a transfer of
plan sponsorship outside of a controlled group).

(g) Mid-year aggregation. Two or more defined contribution plans that are not required to be aggregated pursuant to Code §415(f)
and the Regulations thereunder as of the first day of a Limitation Year do not fail to satisfy the requirements of Code §415 with
respect to a Participant for the Limitation Year merely because they are aggregated later in that Limitation Year, provided that no
Annual Additions are credited to the Participant's Account after the date on which the plans are required to be aggregated.

(h) Correction of Excess Annual Additions. Notwithstanding any provision of the Plan to the contrary, if Annual Additions exceed
the limit on Annual Additions for any Participant, then the Plan may only correct such excess in accordance with the Employee Plans
Compliance Resolution System ("EPCRS") (see Section 8.12).

(i) Time when Annual Additions credited. An Annual Addition is credited to the account of a Participant for a particular
Limitation Year if it as allocated to the Participant's account under the Plan as of any date within that Limitation Year. However, an
amount is not deemed allocated as of any date within a Limitation Year if such allocation is dependent upon participation in the Plan
as of any date subsequent to such date.

For purposes of this subsection, Employer contributions are not deemed credited to a Participant's Account for a particular
Limitation Year unless the contributions are actually made to the Plan no later than thirty (30) days after the end of the period
described in Code §404(a)(6) applicable to the taxable year with or within which the particular Limitation Year ends. In the case of an
Employer that is exempt from federal income tax (including a governmental employer), Employer contributions are treated as credited
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to a Participant's Account for a particular Limitation Year only if the contributions are actually made to the Plan no later than the 15th
day of the tenth calendar month following the end of the calendar year or Fiscal Year with or within which the particular Limitation
Year ends.

4.5 PLAN-TO-PLAN TRANSFERS (OTHER THAN ROLLOVERS) FROM DEFINED CONTRIBUTION QUALIFIED
PLANS

(a) Transfers into this Plan. With the consent of the Administrator (such consent must be exercised in a nondiscriminatory manner
and applied uniformly to all Participants), amounts may be transferred (within the meaning of Code §414(l)) to this Plan from other
tax qualified plans under Code §401(a), provided that the plan from which such funds are transferred permits the transfer to be made,
the funds are not subject to the notice and consent requirements of Code §417 (i.e., qualified joint and survivor annuity requirements),
and the transfer will not jeopardize the tax exempt status of the Plan or Trust or create adverse tax consequences for the Employer.
Prior to accepting any transfers to which this Section applies, the Administrator may require satisfactory evidence that the amounts to
be transferred meet the requirements of this Section. The transferred amounts shall be allocated to the Transfer Account of the
Participant.

At the time of the transfer, the nonforfeitable percentage of the funds under the transferor plan shall apply, but thereafter shall
increase (if applicable) for each Period of Service that the Participant completes after such transfer in accordance with the Vesting
provisions of this Plan applicable to the type of Account represented by the transferred funds (e.g., transferred nonelective funds will
be subject to the vesting schedule applicable to Employer Matching Contributions under this Plan). If the vesting schedule applicable
to a Transferred Account changes as a result of this paragraph, such change will be treated as an amendment to the vesting schedule
for each affected Participant.

(b) Accounting of transfers. The Transfer Account of a Participant shall be held by the Trustee pursuant to the provisions of this
Plan and may not be withdrawn by, or distributed to the Participant, in whole or in part, except as provided in paragraph (d) of this
Section. The Trustee shall have no duty or responsibility to inquire as to the propriety of the amount, value or type of assets
transferred, nor to conduct any due diligence with respect to such assets; provided, however, that such assets are otherwise eligible to
be held by the Trustee under the terms of this Plan.

(c) Distribution of Transfer Account. At Normal Retirement Date, or such other date when the Participant or the Participant's
Beneficiary shall be entitled to receive benefits, the Transfer Account of a Participant shall be used to provide additional benefits to
the Participant or the Participant's Beneficiary. Any distributions of amounts held in the Transfer Account shall be made in a manner
which is consistent with and satisfies the provisions of Sections 6.5 and 6.6, including, but not limited to, all notice and consent
requirements of Code § 411(a)(11) and the Regulations thereunder. Furthermore, the Transfer Account shall be considered as part of a
Participant's benefit in determining whether an involuntary cash-out of benefits may be made without Participant consent.

(d) Segregation. The Administrator may direct that Employee transfers made after a Valuation Date be segregated into a separate
account for each Participant until such time as the allocations pursuant to this Plan have been made, at which time they may remain
segregated or be invested as part of the general Trust Fund or be directed by the Participant pursuant to Section 4.7.

(e) Separate Accounts. With respect to each Participant's Transfer Account, separate sub-accounts shall be maintained to the extent
necessary to carry out the provisions of this Plan.

4.6 ROLLOVERS FROM OTHER PLANS

(a) Acceptance of rollovers into the Plan. With the consent of the Administrator (such consent must be exercised in a
nondiscriminatory manner and applied uniformly to all Participants), the Plan may accept a rollover by Participants, excluding
Participants who are no longer employed as an Employee, as well as by Eligible Employees who are not yet Participants, provided the
rollover will not jeopardize the tax-exempt status of the Plan or create adverse tax consequences for the Employer. The rollover
amounts shall be allocated to the Rollover Account of the Participant. The Rollover Account of a Participant shall be 100% Vested at
all times and shall not be subject to Forfeiture for any reason. The Plan does not accept rollovers of after-tax employee contributions.

(b) Treatment of Rollover Account in the Plan. The Rollover Account shall be held by the Trustee pursuant to the provisions of
this Plan and may not be withdrawn by, or distributed to the Participant, in whole or in part, except as provided in paragraph (c) of this
Section. The Trustee shall have no duty or responsibility to inquire as to the propriety of the amount, value or type of assets
transferred, nor to conduct any due diligence with respect to such assets; provided, however, that such assets are otherwise eligible to
be held by the Trustee under the terms of this Plan.

(c) Distribution of rollovers. The Administrator, at the election of the Participant, shall direct the Trustee to distribute all or a
portion of the amount credited to the Participant's Rollover Account at any time. Furthermore, amounts in the Participant's Rollover
Account shall be considered as part of a Participant's benefit in determining whether the $5,000 threshold has been exceeded for
purposes of the timing or form of payments under the Plan. Any distributions of amounts that are held in the Rollover Account shall
be made in a manner which is consistent with and satisfies the provisions of Sections 6.5 and 6.6, including, but not limited to, all
notice and consent requirements of Code § 411(a)(11) and the Regulations thereunder.

(d) Limits on accepting rollovers. Prior to accepting any rollovers to which this Section applies, the Administrator may (but need
not) require the Employee to provide evidence that the amounts to be rolled over to this Plan meet the requirements of this Section.
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The Employer may instruct the Administrator, operationally and on a nondiscriminatory basis, to limit the source of rollovers that may
be accepted by the Plan.

(e) Rollovers maintained in a separate account. The Administrator may direct that rollovers received after a Valuation Date be
segregated into a separate account for each Participant until such time as the allocations pursuant to this Plan have been made, at
which time they may remain segregated or be invested as part of the general Trust Fund or be directed by the Participant pursuant to
Section 4.7.

(f) Definitions. For purposes of this Section, the following definitions shall apply:

(1) The term "rollover" means: (i) amounts transferred to this Plan directly from another "eligible retirement plan;"
(ii) distributions received by an Employee from other "eligible retirement plans" which are eligible for tax-free rollover to an
"eligible retirement plan" and which are transferred by the Employee to this Plan within sixty (60) days following receipt thereof;
and (iii) any other amounts which are eligible to be rolled over to this Plan pursuant to the Code.

(2) The term "eligible retirement plan" means an individual retirement account described in Code §408(a), an individual
retirement annuity described in Code §408(b) (other than an endowment contract), a qualified trust (an employees' trust described
in Code §401(a) which is exempt from tax under Code §501(a)), an annuity plan described in Code §403(a), an eligible deferred
compensation plan described in Code §457(b) which is maintained by an eligible employer described in Code §457(e)(1)(A), and
an annuity contract described in Code §403(b).

4.7 PARTICIPANT DIRECTED INVESTMENTS

(a) Directed investments allowed. Participants may, subject to a procedure established by the Administrator (the Participant
Direction Procedures) and applied in a uniform nondiscriminatory manner, direct the Trustee, in writing (or in such other form which
is acceptable to the Trustee), to invest their entire Accounts in specific assets, specific funds or other investments permitted under the
Plan and the Participant Direction Procedures. That portion of the interest of any Participant so directing will thereupon be considered
a Participant's Directed Account.

(b) Establishment of Participant Direction Procedures. The Administrator will establish Participant Direction Procedures, to be
applied in a uniform and nondiscriminatory manner, setting forth the permissible investment options under this Section, how often
changes between investments may be made, and any other limitations and provisions that the Administrator may impose on a
Participant's right to direct investments.

(c) Administrative discretion. The Administrator may, in its discretion, include or exclude by amendment or other action from the
Participant Direction Procedures such instructions, guidelines or policies as it deems necessary or appropriate to ensure proper
administration of the Plan, and may interpret the same accordingly.

(d) Allocation of earnings. As of each Valuation Date, all Participant Directed Accounts shall be charged or credited with the net
earnings, gains, losses and expenses as well as any appreciation or depreciation in the market value using publicly listed fair market
values when available or appropriate as follows:

(1) to the extent that the assets in a Participant's Directed Account are accounted for as pooled assets or investments, the
allocation of earnings, gains and losses of each Participant's Directed Account shall be based upon the total amount of funds so
invested in a manner proportionate to the Participant's share of such pooled investment; and

(2) to the extent that the assets in the Participant's Directed Account are accounted for as segregated assets, the allocation of
earnings, gains and losses from such assets shall be made on a separate and distinct basis.

(e) Plan will follow investment directions. Investment directions will be processed as soon as administratively practicable after
proper investment directions are received from the Participant. No guarantee is made by the Plan, Employer, Administrator or Trustee
that investment directions will be processed on a daily basis, and no guarantee is made in any respect regarding the processing time of
an investment direction. Notwithstanding any other provision of the Plan, the Employer, Administrator or any discretionary Trustee
reserves the right to not value an investment option on any given Valuation Date for any reason deemed appropriate by the Employer,
Administrator or discretionary Trustee. Furthermore, the processing of any investment transaction may be delayed for any legitimate
business reason or force majeure (including, but not limited to, failure of systems or computer programs, failure of the means of the
transmission of data, the failure of a service provider to timely receive values or prices, and correction for errors or omissions or the
errors or omissions of any service provider). The processing date of a transaction will be binding for all purposes of the Plan and
considered the applicable Valuation Date for an investment transaction.

(f) Other documents. Any information regarding investments available under the Plan, to the extent not required to be described in
the Participant Direction Procedures, may be provided to the Participant in one or more written documents (or in any other form
including, but not limited to, electronic media) which are separate from the Participant Direction Procedures and are not thereby
incorporated by reference into this Plan.

Case 17-04072    Doc 1-11    Filed 07/28/17    Entered 07/28/17 16:35:20    Desc Exhibit 9    Page 233 of 256



15

(g) Instructions, guidelines or policies. The Administrator may, in its discretion, include or exclude by amendment or other action
from the Participant Direction Procedures such instructions, guidelines or policies as it deems necessary or appropriate to ensure
proper administration of the Plan, and may interpret the same accordingly.

ARTICLE V
VALUATIONS

5.1 VALUATION OF THE TRUST FUND

The Administrator shall direct the Trustee, as of each Valuation Date, to determine the net worth of the assets comprising the Trust
Fund as it exists on the Valuation Date. In determining such net worth, the Trustee shall value the assets comprising the Trust Fund at their
fair market value as of the Valuation Date and may deduct (when applicable) all expenses for which the Trustee has not yet been paid by
the Employer or the Trust Fund. The Trustee may update the value of any shares held in the Participant Directed Account by reference to
the number of shares held by that Participant, priced at the market value as of the Valuation Date.

5.2 METHOD OF VALUATION

In determining the fair market value of securities held in the Trust Fund which are listed on a registered stock exchange, the
Administrator shall direct the Trustee to value the same at the prices they were last traded on such exchange preceding the close of business
on the Valuation Date. If such securities were not traded on the Valuation Date, or if the exchange on which they are traded was not open
for business on the Valuation Date, then the securities shall be valued at the prices at which they were last traded prior to the Valuation
Date. Any unlisted security held in the Trust Fund shall be valued at its bid price next preceding the close of business on the Valuation
Date, which bid price shall be obtained from a registered broker or an investment banker. In determining the fair market value of assets
other than securities for which trading or bid prices can be obtained, the Trustee, if a discretionary Trustee, may appraise such assets itself,
or in its discretion, employ one or more appraisers for that purpose and rely on the values established by such appraiser or appraisers.

ARTICLE VI
DETERMINATION AND DISTRIBUTION OF BENEFITS

6.1 DETERMINATION OF BENEFITS UPON RETIREMENT

(a) Normal Retirement. Every Participant may terminate employment with the Employer and retire for the purposes hereof on the
Participant's Normal Retirement Date. However, a Participant may postpone the termination of employment with the Employer to a
later date, in which event the participation of such Participant in the Plan, including the right to receive allocations pursuant to Section
4.3, shall continue until such Participant's Late Retirement Date. Upon a Participant's Retirement Date, or as soon thereafter as is
practicable, the Administrator shall direct the distribution, at the election of the Participant, of the Participant's interest in the Plan (or
any portion thereof), in accordance with Section 6.5.

6.2 DETERMINATION OF BENEFITS UPON DEATH

(a) 100% Vesting upon death. Upon the death of a Participant before the Participant's Retirement Date or other termination of
employment, all amounts credited to such Participant's Account shall become fully Vested.

(b) Distribution upon death. Upon the death of a Participant before the Participant's Retirement Date or other termination of
employment, the Administrator shall direct, in accordance with the provisions of Section 6.6, the distribution of all amounts credited
to such Participant's Account to the Participant's Beneficiary.

(c) Determination of death benefit by Administrator. The Administrator may require such proper proof of death and such
evidence of the right of any person to receive payment of the value of the account of a deceased Participant as the Administrator may
deem desirable. The Administrator's determination of death and of the right of any person to receive payment shall be conclusive.

(d) Beneficiary designation. The Beneficiary of the death benefit payable pursuant to this Section shall be the Participant's
surviving Spouse. Except, however, the Participant may designate a Beneficiary other than the Spouse if:

(1) the Spouse has waived the right to be the Participant's Beneficiary, or

(2) the Participant is legally separated or has been abandoned (within the meaning of local law) and the Participant has a court
order to such effect (and there is no qualified domestic relations order as defined in Code §414(p) which provides otherwise), or

(3) the Participant has no Spouse, or

(4) the Spouse cannot be located.

In such event, the designation of a Beneficiary shall be made on a form satisfactory to the Administrator. A Participant may at
any time revoke a designation of a Beneficiary or change a Beneficiary by filing written notice (or in such other form as permitted by
the Internal Revenue Service) of such revocation or change with the Administrator. The Beneficiary of the death benefit payable
pursuant to this Section shall be the Participant's surviving Spouse.
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(e) Beneficiary if no beneficiary elected by Participant. In the event no valid designation of Beneficiary exists with respect to all
or a portion of the death benefit, or if the Beneficiary of such death benefit is not alive at the time of the Participant's death and no
contingent Beneficiary has been designated, then to the extent that such death benefit is not automatically payable to the surviving
Spouse in accordance with the other provisions of this Section, such death benefit will be paid in the following order of priority to:

(1) the Participant's surviving Spouse;

(2) the Participant's issue, including adopted children, per stirpes;

(3) the Participant's surviving parents, in equal shares; or

(4) the Participant's estate.

If the Beneficiary does not predecease the Participant, but dies prior to distribution of the death benefit, the death benefit will be
paid to the Beneficiary's designated Beneficiary (or there is no designated Beneficiary, to the Beneficiary's estate).

(f) Divorce revokes spousal beneficiary designation. Notwithstanding anything in this Section to the contrary, if a Participant has
designated the Spouse as a Beneficiary, then a divorce decree that relates to such Spouse shall revoke the Participant's designation of
the Spouse as a Beneficiary unless the decree or a qualified domestic relations order (within the meaning of Code §414(p)) provides
otherwise or a subsequent beneficiary designation is made.

(g) Death Benefits for Qualified Military Service. In the case of a death occurring on or after January 1, 2007, if a Participant dies
while performing Qualified Military Service, the Participant's Beneficiary is entitled to any additional benefits (including any ancillary
life insurance or other survivor benefits that would have been provided under the Plan) as if the Participant had resumed employment
and then terminated employment on account of death. Moreover, the Plan will credit the Participant's Qualified Military Service as
service for vesting purposes as though the Participant had resumed employment under USERRA immediately prior to the Participant's
death.

(h) Simultaneous Death of Participant and Beneficiary. If a Participant and his or her Beneficiary should die simultaneously, or
under circumstances that render it difficult or impossible to determine who predeceased the other, then unless the Participant's
Beneficiary designation otherwise specifies, the Administrator will presume conclusively that the Beneficiary predeceased the
Participant.

(i) Slayer statute. The Administrator may apply slayer statutes, or similar rules which prohibit inheritance by a person who murders
someone from whom he or she stands to inherit, under applicable state laws without regard to federal pre-emption of such state laws.

6.3 DISABILITY RETIREMENT BENEFITS

(a) 100% Vesting upon Disability. In the event of a Participant's Disability prior to the Participant's Retirement Date or other
termination of employment, all amounts credited to such Participant's Account shall become fully Vested.

(b) Payment of Disability Benefits. In the event of a Participant's Disability, the Participant's entire interest in the Plan will be
distributable and may be distributed in accordance with the provisions of Section 6.5.

6.4 DETERMINATION OF BENEFITS UPON TERMINATION

(a) Payment on termination of employment. If a Participant's employment with the Employer is terminated for any reason other
than death, Disability or attainment of the Participant's Retirement Date, then such Participant shall be entitled to such benefits as are
provided hereinafter pursuant to this Section 6.4.

Distribution of the funds due to a Terminated Participant shall be made on the occurrence of an event which would result in a
distributable event had the Terminated Participant remained in the employ of the Employer (upon the Participant's death, Disability or
Normal Retirement). However, at the election of the Participant, the Administrator shall direct the distribution of the entire Vested
portion of the Terminated Participant's Account be payable to such Terminated Participant as soon as administratively feasible after
termination of employment. Any distribution under this paragraph shall be made in a manner which is consistent with and satisfies the
provisions of Section 6.5, including, but not limited to, all notice and consent requirements of Code § 411(a)(11) and the Regulations
thereunder.

If the value of a Terminated Participant's Vested benefit derived from Employer contributions does not exceed $1,000, then the
Administrator shall direct the Trustee to cause the entire Vested benefit to be paid to such Participant in a single lump sum.

For purposes of this Section 6.4, if the value of a Terminated Participant's Vested benefit is zero, the Terminated Participant shall
be deemed to have received a distribution of such Vested benefit.
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(b) Vesting schedule. The Vested portion of the Account of any Participant attributable to Employer Matching Contributions shall
be a percentage of the total amount credited to the Participant's Accounts determined on the basis of the Participant's number of whole
year Periods of Service.

(1) The Vested portion of the Participant's Account shall be determined in accordance with the following vesting schedule:

Vesting Schedule
Periods of Service Percentage

1 20 %
2 40 %
3 60 %
4 80 %
5 100 %

(c) Time of application of vesting schedule liberalization. In the absence of any provision to the contrary, any direct or indirect increase
to a Participant's Vested percentage (at any point on a vesting schedule) will not apply to a Participant unless and until such Participant
completes an Hour of Service after the effective date of such increase.

(d) 100% Vesting on partial or full Plan termination. Notwithstanding any provision in this Plan to the contrary, upon the
complete discontinuance of the Employer contributions to the Plan or upon any full or partial termination of the Plan, all amounts then
credited to the account of any affected Participant shall become 100% Vested and shall not thereafter be subject to Forfeiture.

(e) Vesting of employer contributions upon amendment. The computation of a Participant's nonforfeitable percentage of the
Participant's Account attributable to Employer contributions shall not be reduced as the result of any direct or indirect amendment to
this Plan (including this restatement of the Plan).

In the event that the Plan is amended to change the vesting schedule of the Participant's Account (or any portion of such
Account), or if the Plan is amended in any way that directly or indirectly affects the computation of the Participant's nonforfeitable
percentage of the Participant's Account, then each Participant with an Hour of Service after such change and who has at least three (3)
whole year Periods of Service as of the expiration date of the election period may elect to have such Participant's nonforfeitable
percentage computed under the Plan without regard to such amendment or change. The Participant's election period shall commence
on the date the amendment is adopted or deemed to be made and shall end sixty (60) days after the latest of:

(1) the adoption date of the amendment,

(2) the effective date of the amendment, or

(3) the date the Participant receives written notice of the amendment from the Employer or Administrator.

Such election, if made, shall apply only to the portion of the Account Balance that is credited after the effective date of the
change in the vesting schedule. If such a Participant fails to make such election, then such Participant shall be subject to the new
vesting schedule with respect to contributions made after such change in vesting is effective. Existing Account balances shall vest in
accordance with the greater of the vested percentage determined under the pre-amendment schedule (based on the Participant's service
credit at the time of such determination) or the vested percentage (for the same duration of service) determined under the post-
amendment schedule.

Notwithstanding any provision of the two preceding paragraphs to the contrary, if the post-amendment vesting schedule is more
liberal at each point on the schedule than the pre-amendment schedule, then all Participants with an Hour of Service after the effective
date of the change in vesting shall vest in accordance with the new schedule.

6.5 DISTRIBUTION OF BENEFITS

(a) The Administrator, pursuant to the election of the Participant, shall direct the Trustee to distribute to a Participant or such
Participant's Beneficiary the amount (if any) to which the Participant (or Beneficiary) has become entitled under the Plan in one lump-
sum payment in cash.

(b) Any such distribution may be made less than thirty (30) days after the notice specified under Section 6.11(d) of the Plan is given,
provided that: (1) the Administrator clearly informs the Participant that the Participant has a right to a period of at least thirty (30) days
after receiving the notice to consider the decision of whether or not to elect a distribution (and, if applicable, a particular distribution
option), and (2) the Participant, after receiving the notice, affirmatively elects a distribution.

(c) If a distribution is made to a Participant who has not severed employment and who is not fully Vested in the Participant's
Account and the Participant may increase the Vested percentage in such account, then, at any relevant time the Participant's Vested
portion of the account will be equal to an amount ("X") determined by the formula:

X = P(AB + D) - D

Case 17-04072    Doc 1-11    Filed 07/28/17    Entered 07/28/17 16:35:20    Desc Exhibit 9    Page 236 of 256



18

For purposes of applying the formula: P is the Vested percentage at the relevant time, AB is the account balance at the relevant
time, and D is the amount of distribution, and the relevant time is the time at which, under the Plan, the Vested percentage in the
account cannot increase.

(d) Required minimum distributions (Code §401(a)(9)). Notwithstanding any provision in the Plan to the contrary, the distribution of
a Participant's benefits shall be made in accordance with the requirements of Section 6.7.

6.6 DISTRIBUTION OF BENEFITS UPON DEATH

(a) The death benefit payable pursuant to Section 6.2 shall be paid to the Participant's Beneficiary in one lump-sum payment in cash
subject to the rules of Section 6.7.

(b) Notwithstanding any provision in the Plan to the contrary, distributions upon the death of a Participant shall comply with the
requirements of Section 6.7.

6.7 REQUIRED MINIMUM DISTRIBUTIONS

(a) General Rules

(1) Precedence. The requirements of this Section shall apply to any distribution of a Participant's interest in the Plan and take
precedence over any inconsistent provisions of the Plan.

(2) Requirements of Treasury Regulations Incorporated. All distributions required under this Section will be determined
and made in accordance with the Regulations under Code §401(a)(9) and the minimum distribution incidental benefit
requirement of Code §401(a)(9)(G).

(b) Time and manner of distribution

(1) Required beginning date. The Participant's entire interest will be distributed, or begin to be distributed, to the Participant
no later than the Participant's required beginning date.

(2) Death of Participant before distributions begin. If the Participant dies before distributions begin, the Participant's entire
death benefit will be distributed, or begin to be distributed, as follows:

(i) Distributions of the required minimum distributions will begin by December 31 of the calendar year immediately
following the calendar year in which the Participant died, or, if the Participant's surviving Spouse is the Participant's
designated beneficiary, by December 31 of the calendar year in which the Participant would have attained age 70 1/2, if
later.

(ii) If there is no beneficiary as of September 30 of the year following the year of the Participant's death, the distribution of
the Participant's death benefit will be completed by December 31 of the calendar year containing the fifth anniversary of the
Participant's death.

(iii) If the Participant's surviving Spouse is the Participant's sole designated beneficiary and the surviving Spouse dies after
the Participant but before distributions to the surviving Spouse begin, this Section 6.7(b), other than this paragraph, will
apply as if the surviving Spouse were the Participant. Thus, in all such cases, the time at which distributions must commence
(or be completed by) shall be determined solely by reference to the year that the Participant died, and not the year in which
the Participant would have attained age 70 1/2.

For purposes of this Section 6.7(b), unless a surviving Spouse is electing to commence benefits based upon the date that the
Participant would have attained age 70 1/2, distributions are considered to begin on the Participant's required beginning date. If
the surviving Spouse election applies, distributions are considered to begin on the date distributions are required to begin to the
surviving Spouse under Section 6.7(b).

(3) Forms of distribution. Unless the Participant's interest is distributed in a single sum on or before the required beginning
date, as of the first distribution calendar year distributions will be made in accordance with Sections 6.7(c) and 6.7(d). All
distributions under this Section shall be made in a manner which is consistent with and satisfies the provisions of Sections 6.5
and 6.6, including, but not limited to, all notice and consent requirements of Code § 411(a)(11) and the Regulations thereunder.
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(c) Required minimum distributions during Participant's lifetime

(1) Amount of required minimum distribution for each distribution calendar year. During the Participant's lifetime, the
minimum amount that will be distributed for each distribution calendar year is the lesser of:

(i) the quotient obtained by dividing the Participant's Account balance by the distribution period in the Uniform Lifetime
Table set forth in Regulation §1.401(a)(9)-9, using the Participant's age as of the Participant's birthday in the distribution
calendar year; or

(ii) if the Participant's sole designated beneficiary for the distribution calendar year is the Participant's Spouse and the
Spouse is more than 10 years younger than the Participant, the quotient obtained by dividing the Participant's Account
balance by the number in the Joint and Last Survivor Table set forth in Regulation §1.401(a)(9)-9, using the Participant's
and Spouse's attained ages as of the Participant's and Spouse's birthdays in the distribution calendar year.

(2) Lifetime required minimum distributions continue through year of Participant's death. Required minimum
distributions will be determined under this Section 6.7(c) beginning with the first distribution calendar year and up to and
including the distribution calendar year that includes the Participant's date of death.

(d) Required minimum distributions after Participant's death

(1) Death on or after date distributions begin.

(i) Participant survived by designated beneficiary. If the Participant dies on or after the date distributions begin and
there is a designated beneficiary, the minimum amount that will be distributed for each distribution calendar year after the
year of the Participant's death is the quotient obtained by dividing the Participant's Account balance by the longer of the
remaining life expectancy of the Participant or the remaining life expectancy of the Participant's designated beneficiary,
determined as follows:

(A) The Participant's remaining life expectancy is calculated using the age of the Participant in the year of death,
reduced by one for each subsequent year.

(B) If the Participant's surviving Spouse is the Participant's sole designated beneficiary, the remaining life expectancy
of the surviving Spouse is calculated for each distribution calendar year after the year of the Participant's death using
the surviving Spouse's age as of the Spouse's birthday in that year. For distribution calendar years after the year of the
surviving Spouse's death, the remaining life expectancy of the surviving Spouse is calculated using the age of the
surviving Spouse as of the Spouse's birthday in the calendar year of the Spouse's death, reduced by one for each
subsequent calendar year.

(C) If the Participant's surviving Spouse is not the Participant's sole designated beneficiary, the designated
beneficiary's remaining life expectancy is calculated using the age of the beneficiary in the year following the year of
the Participant's death, reduced by one for each subsequent year.

(ii) No designated beneficiary. If the Participant dies on or after the date distributions begin and there is no designated
beneficiary as of September 30 of the year after the year of the Participant's death, the minimum amount that will be
distributed for each distribution calendar year after the year of the Participant's death is the quotient obtained by dividing the
Participant's Account balance by the Participant's remaining life expectancy calculated using the age of the Participant in the
year of death, reduced by one for each subsequent year.

(2) Death before date distributions begin.

(i) Participant survived by designated beneficiary. Except as provided in Section 6.7(b)(3), if the Participant dies before
the date distributions begin and there is a designated beneficiary, the minimum amount that will be distributed for each
distribution calendar year after the year of the Participant's death is the quotient obtained by dividing the Participant's
Account balance by the remaining life expectancy of the Participant's designated beneficiary, determined as provided in
Section 6.7(d)(1).

(ii) No designated beneficiary. If the Participant dies before the date distributions begin and there is no designated
beneficiary as of September 30 of the year following the year of the Participant's death, distribution of the Participant's
entire interest will be completed by December 31 of the calendar year containing the fifth anniversary of the Participant's
death.

(iii) Death of surviving Spouse before distributions to surviving Spouse are required to begin. If the Participant dies
before the date distributions begin, the Participant's surviving Spouse is the Participant's sole designated beneficiary, and the
surviving Spouse dies before distributions are required to begin to the surviving Spouse under Section 6.7(b)(2), this Section
6.7(d)(2) will apply as if the surviving Spouse were the Participant.

Case 17-04072    Doc 1-11    Filed 07/28/17    Entered 07/28/17 16:35:20    Desc Exhibit 9    Page 238 of 256



20

(e) Definitions. For purposes of this Section, the following definitions apply:

(1) "Designated beneficiary" means the individual who is designated as the Beneficiary under the Plan and is the designated
beneficiary under Code §401(a)(9) and Regulation §1.401(a)(9)-4, Q&A-4.

(2) "Distribution calendar year" means a calendar year for which a minimum distribution is required. For distributions
beginning before the Participant's death, the first distribution calendar year is the calendar year immediately preceding the
calendar year which contains the Participant's "required beginning date." For distributions beginning after the Participant's death,
the first distribution calendar year is the calendar year in which distributions are required to begin under Section 6.7(b). The
required minimum distribution for the Participant's first distribution calendar year will be made on or before the Participant's
"required beginning date." The required minimum distribution for other distribution calendar years, including the required
minimum distribution for the distribution calendar year in which the Participant's "required beginning date" occurs, will be made
on or before December 31 of that distribution calendar year.

(3) "Life expectancy" means the life expectancy as computed by use of the Single Life Table in Regulation §1.401(a)(9)-9,
Q&A-1.

(4) "Participant's account balance" means the "Participant's account balance" as of the last Valuation Date in the calendar year
immediately preceding the Distribution calendar year (valuation calendar year) increased by the amount of any contributions
made and allocated or Forfeitures allocated to the account balance as of dates in the valuation calendar year after the Valuation
Date and decreased by distributions made in the valuation calendar year after the Valuation Date. For this purpose, the
Administrator may exclude contributions that are allocated to the account balance as of dates in the valuation calendar year after
the Valuation Date, but that are not actually made during the valuation calendar year. The account balance for the valuation
calendar year includes any amounts rolled over or transferred to the Plan either in the valuation calendar year or in the
Distribution calendar year if distributed or transferred in the valuation calendar year.

(5) "Required beginning date" means, with respect to any Participant, April 1 of the calendar year following the later of the
calendar year in which the Participant attains age 70 1/2 or the calendar year in which the Participant retires, except that benefit
distributions to a 5-percent owner must commence by April 1 of the calendar year following the calendar year in which the
Participant attains age 70 1/2.

(6) "5-percent owner" means a Participant who is a 5-percent owner as defined in Code §416 at any time during the Plan Year
ending with or within the calendar year in which such owner attains age 70 1/2. Once distributions have begun to a 5-percent
owner under this Section they must continue to be distributed, even if the Participant ceases to be a 5-percent owner in a
subsequent year.

(f) Transition rules

(1) 2009 Required Distributions. The Plan did not suspend or reduce RMDs.  RMDs continued in accordance with the terms
of the Plan.

(2) Rules for plans in existence before 1997. Any required minimum distribution rights conferred on Participants in order to
comply with (or as a means of complying with) the changes to Code §401(a)(9) made by the Small Business Jobs Protection Act
of 1996 that were still in effect immediately prior to this restatement shall be preserved.

(g) Statutory (TEFRA) Transition Rules

(1) Notwithstanding the other provisions of this Section, other than the Spouse's right of consent afforded under the Plan,
distributions may be made on behalf of any Participant, including a five percent (5%) owner, who has made a designation in
accordance with Section 242(b)(2) of the Tax Equity and Fiscal Responsibility Act (TEFRA) and in accordance with all of the
following requirements (regardless of when such distribution commences):

(i) The distribution by the Plan is one which would not have disqualified such plan under Code §401(a)(9) as in effect
prior to amendment by the Deficit Reduction Act of 1984.

(ii) The distribution is in accordance with a method of distribution designated by the Participant whose interest in the Plan
is being distributed or, if the Participant is deceased, by a Beneficiary of such Participant.

(iii) Such designation was in writing, was signed by the Participant or the Beneficiary, and was made before January 1,
1984.
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(iv) The Participant had accrued a benefit under the Plan as of December 31, 1983.

(v) The method of distribution designated by the Participant or the Beneficiary specifies the time at which distribution will
commence, the period over which distributions will be made, and in the case of any distribution upon the Participant's death,
the Beneficiaries of the Participant listed in order of priority.

(2) A distribution upon death will not be covered by the transitional rule of this subsection unless the information in the
designation contains the required information described above with respect to the distributions to be made upon the death of the
Participant.

(3) For any distribution which commences before January 1, 1984, but continues after December 31, 1983, the Participant, or
the Beneficiary, to whom such distribution is being made, will be presumed to have designated the method of distribution under
which the distribution is being made if the method of distribution was specified in writing and the distribution satisfies the
requirements in (1)(i) and (1)(v) of this subsection.

(4) If a designation is revoked, any subsequent distribution must satisfy the requirements of Code §401(a)(9) and the
Regulations thereunder. If a designation is revoked subsequent to the date distributions are required to begin, the Plan must
distribute by the end of the calendar year following the calendar year in which the revocation occurs the total amount not yet
distributed which would have been required to have been distributed to satisfy Code §401(a)(9) and the Regulations thereunder,
but for the Section 242(b)(2) election. For calendar years beginning after December 31, 1988, such distributions must meet the
minimum distribution incidental benefit requirements. Any changes in the designation will be considered to be a revocation of
the designation. However, the mere substitution or addition of another Beneficiary (one not named in the designation) under the
designation will not be considered to be a revocation of the designation, so long as such substitution or addition does not alter the
period over which distributions are to be made under the designation, directly or indirectly (for example, by altering the relevant
measuring life).

(5) In the case in which an amount is transferred or rolled over from one plan to another plan, the rules in Regulation
§1.401(a)(9)-8, Q&A-14 and Q&A-15, shall apply.

6.8 DISTRIBUTION FOR MINOR OR INCOMPETENT INDIVIDUAL

If, in the opinion of the Administrator, a Participant or Beneficiary entitled to a distribution is not able to care for his or her affairs because
of a mental condition, a physical condition, or by reason of age, then the Administrator shall direct the distribution to the Participant's or
Beneficiary's guardian, conservator, trustee, custodian (including under a Uniform Transfers or Gifts to Minors Act) or to his or her
attorney-in-fact or to other legal representative, upon furnishing evidence of such status satisfactory to the Administrator. The Administrator and
the Trustee do not have any liability with respect to payments so made and neither the Administrator nor the Trustee (or Insurer) has any duty to
make inquiry as to the competence of any person entitled to receive payments under the Plan.

6.9 LOCATION OF PARTICIPANT OR BENEFICIARY UNKNOWN

In the event that all, or any portion, of the distribution payable to a Participant or Beneficiary hereunder shall remain unpaid solely by
reason of the inability of the Administrator to ascertain the whereabouts of such Participant or Beneficiary after reasonable efforts, the
amount so distributable may be treated as a Forfeiture pursuant to the Plan at the earlier of: (i) five (5) years after the distribution became
payable, or (ii) the Participant's attainment of Normal Retirement Age (or age 62, if later). The Administrator, in its sole discretion, may
delay any such Forfeiture for a longer period if it believes that it is in the best interest of the Plan to do so. In the case of such a Participant
who has attained Normal Retirement Age (or age 62, if later), the amount so distributable may, in the sole discretion of the Administrator,
either be treated as a Forfeiture pursuant to the Plan or be paid directly to an individual retirement account described in Code §408(a) or an
individual retirement annuity described in Code §408(b). In addition, if the Plan provides for mandatory distributions and the amount to be
distributed to a Participant or Beneficiary does not exceed $1,000, then the amount distributable may, in the sole discretion of the
Administrator, either be treated as a Forfeiture, or be paid directly to an individual retirement account described in Code §408(a) or an
individual retirement annuity described in Code §408(b) at the time it is determined that the whereabouts of the Participant or the
Participant's Beneficiary cannot be ascertained. In the event a Participant or Beneficiary is located subsequent to the Forfeiture, such
benefit shall be restored, first from Forfeitures, if any, and then from an additional Employer contribution if necessary. Upon Plan
termination, the portion of the distributable amount that is an eligible rollover distribution as defined in Plan Section 6.11 may be paid
directly to an individual retirement account described in Code §408(a) or an individual retirement annuity described in Code §408(b)
(consistent with the requirements of Section 7.2). However, regardless of the preceding, a benefit that is lost by reason of escheat under
applicable state law is not treated as a Forfeiture for purposes of this Section nor as an impermissible forfeiture under the Code.

6.10 QUALIFIED DOMESTIC RELATIONS ORDER DISTRIBUTION

All benefits provided to a Participant in this Plan shall be subject to the rights afforded to any Alternate Payee under a qualified
domestic relations order. Furthermore, a distribution to an Alternate Payee shall be permitted if such distribution is authorized by a
qualified domestic relations order, even if the affected Participant has not separated from service and has not reached the earliest retirement
age. For the purposes of this Section, the terms "qualified domestic relations order" and "earliest retirement age" shall have the meaning set
forth under Code §414(p).
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Effective April 6, 2007, a domestic relations order that otherwise satisfies the requirements for a qualified domestic relations order
("QDRO") will not fail to be a QDRO: (i) solely because the order is issued after, or revises, another domestic relations order or QDRO; or
(ii) solely because the order is issued after the Participant's death.

6.11 DIRECT ROLLOVER

(a) Right to direct rollover. Notwithstanding any provision of the Plan to the contrary that would otherwise limit a distributee's
election under this Section, a distributee may elect, at the time and in the manner prescribed by the Administrator, to have all or only a
portion of an eligible rollover distribution paid directly to an eligible retirement plan specified by the distributee in a direct rollover.
However, if less than the entire amount of an eligible rollover distribution is paid directly to an eligible retirement plan, the minimum
partial rollover must equal at least $500.

(b) Definitions. For purposes of this Section the following definitions shall apply:

(1) Eligible rollover distribution. An "eligible rollover distribution" means any distribution described in Code §402(c)(4) and
generally includes any distribution of all or any portion of the balance to the credit of the distributee, except that an eligible
rollover distribution does not include: any distribution that is one of a series of substantially equal periodic payments (not less
frequently than annually) made for the life (or life expectancy) of the distributee or the joint lives (or joint life expectancies) of
the distributee and the distributee's Designated Beneficiary, or for a specified period of ten (10) years or more; any distribution to
the extent such distribution is required under Code §401(a)(9); the portion of any other distribution(s) that is not includible in
gross income (determined without regard to the exclusion for net unrealized appreciation with respect to employer securities);
and any other distribution reasonably expected to total less than $200 during a year.

Notwithstanding the above, the following distributions, if made in 2009, will also be treated as eligible rollover distributions
for 2009 only:

(i) the amount of any required minimum distribution as determined in accordance with Section 6.7.

(2) Eligible retirement plan. An "eligible retirement plan" is an individual retirement account described in Code §408(a), an
individual retirement annuity described in Code §408(b), (other than an endowment contract), a qualified trust (an employees'
trust) described in Code §401(a) which is exempt from tax under Code §501(a) and which agrees to separately account for
amounts transferred into such plan from this Plan, an annuity plan described in Code §403(a), an eligible deferred compensation
plan described in Code §457(b) which is maintained by a state, political subdivision of a state, or any agency or instrumentality
thereof which agrees to separately account for amounts transferred into such plan from this Plan, and an annuity contract
described in Code §403(b) that accepts the distributee's eligible rollover distribution. The definition of eligible retirement plan
shall also apply in the case of a distribution to a surviving Spouse, or to a Spouse or former Spouse who is an Alternate Payee.
Effective for distributions after December 31, 2006, in the case of a "distributee" who is a non-Spouse designated beneficiary, (1)
the direct rollover may be made only to a traditional or Roth individual retirement account that is established on behalf of the
designated non-Spouse beneficiary for the purpose of receiving that distribution and that will be treated as an inherited IRA
pursuant to the provisions of Code §402(c)(11), and (2) the determination of any required minimum distribution required under
Code §401(a)(9) that is ineligible for rollover shall be made in accordance with IRS Notice 2007-7, Q&A 17 and 18.

Roth IRA rollover. For distributions made after December 31, 2007, a Participant may elect to roll over directly an eligible
rollover distribution to a Roth IRA described in Code §408A(b).

(3) Distributee. A "distributee" includes an Employee or Former Employee. In addition, the Employee's or Former Employee's
surviving Spouse and the Employee's or Former Employee's Spouse or former Spouse who is an Alternate Payee, are distributees
with regard to the interest of the Spouse or former Spouse.

(4) Direct rollover. A "direct rollover" is a payment by the Plan to the "eligible retirement plan" specified by the distributee.

(c) Non-Spouse Beneficiary Rollover. For distributions after December 31, 2009, a non-Spouse Beneficiary who is a "designated
beneficiary" under Code §401(a)(9)(E) and the Regulations thereunder, by a direct trustee-to-trustee transfer ("direct rollover"), may roll
over all or any portion of his or her distribution to an individual retirement account the beneficiary establishes for purposes of receiving the
distribution. In order to be able to roll over the distribution, the distribution otherwise must be an "eligible rollover distribution."

(1) Certain requirements not applicable. Any distribution made prior to January 1, 2010 is not subject to the "direct rollover"
requirements of Code §401(a)(31) (including Code §401(a)(31)(B)), the notice requirements of Code §402(f) or the mandatory
withholding requirements of Code §3405(c)).

(2) Trust Beneficiary. If the Participant's named Beneficiary is a trust, the Plan may make a direct rollover to an IRA on behalf
of the trust, provided the trust satisfies the requirements to be a "designated Beneficiary."

(d) Participant Notice. A Participant entitled to an eligible rollover distribution must receive a written explanation of his/her right to
a direct rollover, the tax consequences of not making a direct rollover, and, if applicable, any available special income tax elections.
The notice must be provided no less than thirty (30) days and no more than 180 days (90 days for Plan Years beginning before January
1, 2007) before such distribution. The direct rollover notice must be provided to all Participants, unless the total amount the Participant
will receive as a distribution during the calendar year is expected to be less than $200.
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6.12 CORRECTIVE DISTRIBUTIONS AND RECOVERY OF OVERPAYMENTS

(a) Corrective Distributions. Nothing in this Article shall preclude the Administrator from making a distribution to a Participant, to
the extent such distribution is made to correct a qualification defect in accordance with Section 8.12.

(b) Recovery of Overpayments. Nothing in this Article shall preclude the Administrator from recovering one or more overpayments
made to a Participant or Beneficiary, to the extent such overpayment(s) is recovered to correct a qualification defect in accordance
with Section 8.12 or to fulfill a fiduciary obligation to collect an overpayment under ERISA's prudence standard and exclusive
purpose rule.

ARTICLE VII
AMENDMENT, TERMINATION AND MERGERS

7.1 AMENDMENT

(a) General rule on Employer amendment. The Employer shall have the right at any time to amend this Plan, subject to the
limitations of this Section. However, any amendment which affects the rights, duties or responsibilities of the Trustee or Administrator
may only be made with the Trustee's or Administrator's written consent. Any such amendment shall become effective as provided
therein upon its execution. The Trustee shall not be required to execute any such amendment unless the amendment affects the duties
of the Trustee hereunder.

(b) Permissible amendments without affecting reliance. The Employer may make the modifications described below without
affecting reliance on the terms of the Plan. An Employer that amends the Plan for any other reason may not rely on the advisory letter
that the terms of the Plan meet the qualification requirements of the Code. Permitted changes include: adding options permitted by the
Plan; adding or deleting provisions that are optional under the volume submitter specimen plan; changing effective dates within the
parameters of the volume submitter specimen plan; adding a list of benefits that must be preserved as protected benefits within the
meaning of Code §411(d)(6) and the Regulations thereunder; amending provisions dealing with the administration of the Trust; a
change to the name of the Plan, Employer, Trustee, Custodian, Administrator or any other fiduciary; the Plan Year; the Limitation
Year (subject to the provisions of Section 1.33); amendments to conform to the requirements of Act Section 402(a) (relating to named
fiduciaries), Act Section 503 (relating to claims procedures), or DOL Field Assistance Bulletin 2008-01 (relating to the duty to collect
delinquent contributions); amendments to  adjust the limitations under Code §§ 415, 402(g), 401(a)(17) and 414(q)(1)(B) to reflect
annual cost-of-living increases; and any sample or model amendment published by the IRS (or other required good-faith amendments)
which specifically provide that their adoption will not cause the plan to be treated as an individually designed plan.

(c) Sponsoring practitioner amendments. The Employer (and every Participating Employer) expressly delegates authority to the
sponsoring organization of this Volume Submitter Plan (i.e., the "volume submitter practitioner") the right to amend the Plan by
submitting a copy of the amendment to each Employer (and Participating Employer) who has adopted this Volume Submitter Plan,
after first having received a ruling or favorable determination from the Internal Revenue Service that the Volume Submitter P lan as
amended qualifies under Code §401(a) (unless a ruling or determination is not required by the IRS). However, the volume submitter
practitioner shall cease to have the authority to amend on behalf of an Employer that adopts an impermissible plan type or
impermissible plan provision (as described in Section 24.03 of IRS Revenue Procedure 2011-49 and any subsequent guidance). The
volume submitter practitioner will maintain a record of the Employers that have adopted the Plan, and the practitioner will make
reasonable and diligent efforts to ensure that adopting Employers adopt new documents when necessary. This subsection supersedes
other provisions of the Plan to the extent those other provisions are inconsistent with this subsection.

(d) Impermissible amendments. No amendment to the Plan shall be effective if it authorizes or permits any part of the Trust Fund
(other than such part as is required to pay taxes and administration expenses) to be used for or diverted to any purpose other than for
the exclusive benefit of the Participants or their Beneficiaries or estates, or causes any reduction in the amount credited to the account
of any Participant, or causes or permits any portion of the Trust Fund to revert to or become property of the Employer.

7.2 TERMINATION

(a) Termination of Plan. The Employer shall have the right at any time to terminate the Plan by delivering to the Trustee and
Administrator written notice of such termination. Upon any full or partial termination, all amounts credited to the affected Participants'
Accounts shall become 100% Vested as provided in Section 6.4 and shall not thereafter be subject to forfeiture.

(b) Distribution of assets. Upon the full termination of the Plan, the Employer shall direct the distribution of the assets of the Plan to
Participants in a manner which is consistent with the provisions of Section 6.5 except that no Participant or spousal consent is
required. Distributions to a Participant shall be made in cash or through the purchase of irrevocable nontransferable deferred
commitments from an insurer.

7.3 MERGER, CONSOLIDATION OR TRANSFER OF ASSETS

This Plan may be merged or consolidated with, or its assets and/or liabilities may be transferred to any other plan and trust.
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ARTICLE VIII
MISCELLANEOUS

8.1 PARTICIPANT'S RIGHTS

This Plan shall not be deemed to constitute a contract between the Employer and any Participant or to be a consideration or an
inducement for the employment of any Participant or Employee. Nothing contained in this Plan shall be deemed to give any Participant or
Employee the right to be retained in the service of the Employer or to interfere with the right of the Employer to discharge any Participant
or Employee at any time regardless of the effect which such discharge shall have upon the Employee as a Participant of this Plan.

8.2 ALIENATION OF BENEFITS

(a) General rule. The Plan is a governmental plan under Code §414(d) and, therefore, is exempt from the anti-assignment rule under
Code §401(a)(13).

(b) QDRO Applicability. The Plan may recognize a qualified domestic relations order defined in Code §414(p), and those other
domestic relations orders permitted to be so treated by the Administrator under the provisions of the Retirement Equity Act of 1984.
The Administrator shall establish a written procedure to determine the qualified status of domestic relations orders and to administer
distributions under such qualified orders. Further, to the extent provided under a qualified domestic relations order, a former Spouse of
a Participant shall be treated as the Spouse or surviving Spouse for all purposes under the Plan.

(c) Certain debts to Plan. An offset to a Participant's accrued benefit against an amount that the Participant is ordered or required to
pay the Plan with respect to a judgment, order, or decree issued, or a settlement entered into in accordance with Code §§401(a)(13)(C)
and (D) shall be permitted.

8.3 PLAN COMMUNICATIONS, INTERPRETATION AND CONSTRUCTION

(a) Applicable laws. This Plan shall be construed and enforced according to the Code and the laws of the State of Texas, other than
its laws respecting choice of law, to the extent not preempted by federal law (but as a governmental plan under Code §414(d), is
exempt from ERISA Title I).

(b) Single subsections. This Plan may contain single subsections. The existence of such single subsections shall not constitute
scrivener's errors.

(c) Separate Accounts. Unless otherwise specified by a particular provision, the term "separate account" does not require a separate
fund, only a notational entry in a recordkeeping system.

(d) Headings. The headings and subheadings of this Plan have been inserted for convenience of reference and are to be ignored in
any construction of the provisions hereof.

(e) Masculine and feminine. Wherever any words are used herein in the masculine, feminine or neuter gender, they shall be
construed as though they were also used in another gender in all cases where they would so apply.

(f) Singular and plural. Whenever any words are used herein in the singular or plural form, they shall be construed as though they
were also used in the other form in all cases where they would so apply.

(g) Tense. Whenever any words are used herein in the past or present tense, they shall be construed as though they were also used in
the other form in all cases where they would so apply.

(h) Administrator's discretion. The Administrator has total and complete discretion to interpret and construe the Plan and to
determine all questions arising in the administration, interpretation and application of the Plan. Any determination the Administrator
makes under the Plan is final and binding upon any affected person. The Administrator must exercise all of its Plan powers and
discretion, and perform all of its duties in a uniform and nondiscriminatory manner.

(i) Communications. All Participant or Beneficiary notices, designations, elections, consents or waivers must be made in a form the
Administrator (or, as applicable, the Trustee or Insurer) specifies or otherwise approves. Any person entitled to notice under the Plan
may waive the notice or shorten the notice period unless such actions are contrary to applicable law.

(j) Evidence. Anyone, including the Employer, required to give data, statements or other information relevant under the terms of the
Plan ("evidence") may do so by certificate, affidavit, document or other form which the person to act in reliance may consider
pertinent, reliable and genuine, and to have been signed, made or presented by the proper party or parties. The Administrator, Trustee
and Insurer are protected fully in acting and relying upon any evidence described under the immediately preceding sentence.

(k) Plan terms binding. The Plan is binding upon all parties, including but not limited to, the Employer, Trustee, Insurer
Administrator, Participants and Beneficiaries.
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(l) Parties to litigation. Except as otherwise provided by applicable law, a Participant or a Beneficiary is not a necessary party or
required to receive notice of process in any court proceeding involving the Plan, the Trust or any Fiduciary. Any final judgment (not
subject to further appeal) entered in any such proceeding will be binding upon all parties, including the Employer, the Administrator,
Trustee, Insurer, Participants and Beneficiaries.

(m) Fiduciaries not insurers. The Trustee, Administrator and the Employer in no way guarantee the Plan assets from loss or
depreciation. The Employer does not guarantee the payment of any money which may be or becomes due to any person from the Plan.
The liability of the Employer, the Administrator and the Trustee to make any distribution from the Trust at any time and all times is
limited to the then available assets of the Trust.

(n) Construction/severability. The Plan, the Trust and all other documents to which they refer, will be interpreted consistent with
and to preserve tax qualification of the Plan under Code §401(a) and tax exemption of the Trust under Code §501(a) and also
consistent with the Act and other applicable law. To the extent permissible under applicable law, any provision which a court (or other
entity with binding authority to interpret the Plan) determines to be inconsistent with such construction and interpretation is deemed
severed and is of no force or effect, and the remaining Plan terms will remain in full force and effect.

(o) Uniformity. All provisions of this Plan shall be interpreted and applied in a uniform, nondiscriminatory manner. In the event of
any conflict between the terms of this Plan and any Contract purchased hereunder, the Plan provisions shall control.

8.4 LEGAL ACTION

In the event any claim, suit, or proceeding is brought regarding the Trust and/or Plan established hereunder to which the Trustee, the
Employer or the Administrator may be a party, and such claim, suit, or proceeding is resolved in favor of the Trustee, the Employer or the
Administrator, they shall be entitled to be reimbursed from the Trust Fund for any and all costs, attorney's fees, and other expenses
pertaining thereto incurred by them for which they shall have become liable.

8.5 PROHIBITION AGAINST DIVERSION OF FUNDS

(a) General rule. Except as provided below and otherwise specifically permitted by law, it shall be impossible by operation of the
Plan or of the Trust, by termination of either, by power of revocation or amendment, by the happening of any contingency, by
collateral arrangement or by any other means, for any part of the corpus or income of any Trust Fund maintained pursuant to the Plan
or any funds contributed thereto to be used for, or diverted to, purposes other than the exclusive benefit of Participants or their
Beneficiaries.

(b) Mistake of fact. In the event the Employer shall make an excessive contribution under a mistake of fact, the Employer may
demand repayment of such excessive contribution at any time within one (1) year following the time of payment and the Trustee shall
return such amount to the Employer within the one (1) year period. Earnings of the Plan attributable to the contributions may not be
returned to the Employer but any losses attributable thereto must reduce the amount so returned.

8.6 EMPLOYER'S AND TRUSTEE'S PROTECTIVE CLAUSE

The Employer, Administrator and Trustee, and their successors, shall not be responsible for the validity of any Contract issued
hereunder or for the failure on the part of any insurer to make payments provided by any such Contract, or for the action of any person
which may delay payment or render a Contract null and void or unenforceable in whole or in part.

8.7 INSURER'S PROTECTIVE CLAUSE

Except as otherwise agreed upon in writing between the Employer and the insurer, an insurer which issues any Contracts hereunder
shall not have any responsibility for the validity of this Plan or for the tax or legal aspects of this Plan. The insurer shall be protected and
held harmless in acting in accordance with any written direction of the Trustee, and shall have no duty to see to the application of any funds
paid to the Trustee, nor be required to question any actions directed by the Trustee. Regardless of any provision of this Plan, the insurer
shall not be required to take or permit any action or allow any benefit or privilege contrary to the terms of any Contract which it issues
hereunder, or the rules of the insurer.

8.8 RECEIPT AND RELEASE FOR PAYMENTS

Any payment to any Participant, the Participant's legal representative, Beneficiary, or to any guardian or committee appointed for such
Participant or Beneficiary in accordance with the provisions of the Plan, shall, to the extent thereof, be in full satisfaction of all claims
hereunder against the Trustee and the Employer.

8.9 ACTION BY THE EMPLOYER

Whenever the Employer under the terms of the Plan is permitted or required to do or perform any act or matter or thing, it shall be
done and performed by a person duly authorized by its legally constituted authority.
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8.10 APPROVAL BY INTERNAL REVENUE SERVICE

Notwithstanding anything herein to the contrary, if, pursuant to an application for qualification filed by or on behalf of the Plan by the
time prescribed by law for filing the Employer's return for the taxable year in which the Plan is adopted, or such later date that the Secretary
of the Treasury may prescribe, the Commissioner of Internal Revenue Service or the Commissioner's delegate should determine that the
Plan does not initially qualify as a tax-exempt plan under Code §§401 and 501, and such determination is not contested, or if contested, is
finally upheld, then if the Plan is a new plan, it shall be void ab initio and all amounts contributed to the Plan by the Employer, less
expenses paid, shall be returned within one (1) year after the date the initial qualification is denied, and the Plan shall terminate, and the
Trustee shall be discharged from all further obligations. If the disqualification relates to an amended plan, then the Plan shall operate as if it
had not been amended.

8.11 ELECTRONIC MEDIA

The Administrator may use any electronic medium to give or receive any Plan notice, communicate any Plan policy, conduct any
written Plan communication, satisfy any Plan filing or other compliance requirement and conduct any other Plan transaction to the extent
permissible under applicable law. A Participant or a Participant's Spouse, to the extent authorized by the Administrator, may use any
electronic medium to make or provide any Beneficiary designation, election, notice, consent or waiver under the Plan, to the extent
permissible under applicable law. Any reference in this Plan to a "form," a "notice," an "election," a "consent," a "waiver," a "designation,"
a "policy" or to any other Plan-related communication includes an electronic version thereof as permitted under applicable law.
Notwithstanding the foregoing, any Participant or Beneficiary notices and consent that are required pursuant to the Code must satisfy
Regulation §1.401(a)-21.

8.12 PLAN CORRECTION

The Administrator in conjunction with the Employer may undertake such correction of Plan errors as the Administrator deems
necessary, including correction to preserve tax qualification of the Plan under Code §401(a) or to correct a fiduciary breach. Without
limiting the Administrator's authority under the prior sentence, the Administrator, as it determines to be reasonable and appropriate, may
undertake correction of Plan document, operational, demographic and employer eligibility failures under a method described in the Plan or
under the IRS Employee Plans Compliance Resolution System ("EPCRS") or any successor program to EPCRS. The Administrator, as it
determines to be reasonable and appropriate, also may undertake or assist the appropriate Fiduciary or Plan official in undertaking
correction of a fiduciary breach.
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June 14, 2017 
 
 

Ms. Melissa Walker 
Chief Financial Officer 
NTMC North Texas Medical Center 
1900 Hospital Blvd. 
Gainesville, TX  76240 
 
Dear Melissa: 
 
At the request of Brian Whitworth of Hilltop Securities, we have prepared actuarial 
estimates of the plan liabilities of the THA Retirement Plan for North Texas Medical 
Center NTMC, measured on the basis of a proposed plan termination. 
 

Going Concern Measurement Basis 
 
Liabilities on a plan termination basis are measured differently than when measured on a 
going-concern basis.  As a going concern, plan assets have been invested in a portfolio with 
an asset mix approximately 75% in equities and 25% in fixed income securities.  Over a 
long period of time, it is reasonable to assume that such a portfolio would earn future 
investment return in the range of approximately 7.5% per year before expenses.  (Historical 
returns from 1981 through April 30, 2017 averaged a geometrically compounded rate in 
excess of 8.8%.)   Measuring the plan liabilities on the basis of that 7.5% discount rate 
produced a value of benefits accumulated through April 1, 2016 of $14.7 million.  
Comparing that measurement of plan liabilities to the market value of plan assets as of 
April 1, 2016 of $12.1 million produced an asset/liability ratio of 82%. 
 
Updating those figures to June 30, 2017 using the 7.5% discount rate and a census updated 
to April 1, 2017 produces estimated liabilities of $15.7 million and estimated assets of 
$13.9 million, with a resulting ratio of 89%. 
 

Plan Termination Measurement Basis 
 
However, when a pension plan terminates, pensions must be settled via the purchase of 
annuities from insurance companies.  The insurance companies, under state law, must 
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invest a vast majority of the assets supporting the annuity payments in fixed income 
securities, in order to provide a high degree of assurance that the obligations will be met.  
Fixed income securities, in general, produce lower long-term rates of investment return 
than do equities.  Thus, when moving from a going-concern measurement basis to a plan 
termination measurement basis, a lower discount rate must be used to reflect the lower 
long-term rate of return anticipated on the fixed income securities that will form the vast 
majority of the assets underlying the annuities.  In addition, margin must be added for 
insurance company administrative expenses, profit, premium taxes, etc. 
 
After reviewing current annuity market conditions, we have recalculated plan liabilities as 
of June 30, 2017 using a 2.6% discount rate.  With a lower yield on the plan investments, 
a higher principal amount is necessary in order to produce enough income at the lower 
yield to provide the pension payment amounts required under the plan terms.  Stated 
succinctly, a lower discount rate inflates the measure of plan liabilities. 
 
Using the 2.6% discount rate we have determined estimated plan liabilities to be $30.0 
million as of June 30, 2017.  This produces a funding shortfall of approximately $16.1 
million as of June 30, 2017.   
 
Recognizing that it may take approximately a year to terminate the plan and purchase the 
annuities, we estimate that the shortfall may grow to approximately $17.9 million by April 
2018. 
 
Both of these amounts are estimates.  Actual costs of annuities will be determined by 
market conditions at the time final distributions occur, which is expected to be sometime 
in early to mid-2018.  Those market conditions cannot be anticipated in advance.  If yields 
on high-grade corporate securities and fixed income obligations were to rise before then, 
the plan liability measure would deflate.  If such yields were to decline in the interim, the 
liability measures would inflate from the estimates shown above. 
 
For example, we have measured the effect of a potential drop in discount rates of 30 basis 
points from 2.6% to 2.3%.  In that event, the June 30, 2017 shortfall would increase from 
$16.1 million to $17.7 million.  A comparable decline in shortfall would occur if rates were 
to rise 30 basis points. 
 

Volatility of Plan Asset Values and Remediation Steps 
 
Similarly, the asset values a year from now cannot be predicted with certainty, particularly 
given the current asset mix in which plan assets are held.  Once a decision is made to 
proceed with the plan termination, consideration should be given to moving the assets to a 
more conservative asset mix, perhaps one that would mirror the mix which the insurance 
carrier might utilize to support the obligations. 
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Alternative 1 

 
We have also valued the plan termination obligations on two alternative measurement 
bases which anticipate possible plan amendments.   
 
Current plan provisions permit lump sum payments in settlement of the pension obligation 
only if the value of the pension does not exceed $10,000, with the lump sum value 
determined using a discount rate of 8% and a mortality table specified in the plan document. 
 
Alternative 1 assumes that the board adopts an amendment to the pension plan prior to its 
termination to permit lump sums on that basis without any limitation.  Because the lump 
sum payment is calculated using an 8% discount rate, rather than the 2.6% discount rate 
used in the estimated cost of the annuity, the pension liabilities could be settled for a lower 
amount, to the extent participants choose the lump sum option.  For example, we estimate 
that the funding shortfall as of June 30, 2017 would be reduced from $16.1 million to $12.9 
million on this basis.  (In that calculation, we have assumed that all participants under age 
50 would select the immediate lump sum option and all participants age 50 or over would 
select an annuity distribution.) 
 
The savings in Alternative 1 stem from the fact that the lump sum being offered is not 
economically equivalent to the value of the pension under current market conditions (i.e., 
historically low discount rates).  However, only those participants who elect a lump sum 
option would be affected and the option could be communicated so as to illuminate the 
difference between the market value of the pension option and the lower amount of the 
lump sum settlement. 
 

Alternative 2 
 
Alternative 2 also involves a plan amendment to offer lump sum settlements in excess of 
$10,000 but the basis for computing the lump sum settlement is modified to mirror the 
discount rate provisions required for such settlements in private sector plans covered by 
ERISA.  These are the discount rates specified in Internal Revenue Code Section 417(e)(3).  
On this measurement basis, the estimated plan shortfall would be reduced from $16.1 
million to $14.4 million as of June 30, 2017.  This is higher than the $12.9 million figure 
in Alternative 1, because the Section 417(e)(3) rates are intended to more closely match 
the market value of the pension annuity, albeit without the margin for insurance company 
administrative expenses, profit margin and premium taxes. 
 

All Calculations Are Estimates 
 
It is important to recognize that all of the above calculations are estimates.  Actual plan 
obligations and value of assets will vary from those presented herein.  Actual market 
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conditions at the time the transaction is consummated will govern the amount of shortfall 
at that time. 
 

Actuarial Assumptions 
 
With the exception of the discount rates and payment form assumptions mentioned 
throughout this report, all actuarial assumptions are those used in the most recently 
complete actuarial valuation of the plan, as of April 1, 2016 as shown in the report dated 
October 7, 2016. 
 

Variability in Future Actuarial Measurement 
 
Future actuarial measurements may differ significantly from the current measurements 
presented in this report due to such factors as the following: 
 

 Plan experience differing from that anticipated by the economic or demographic 
assumptions; 

 
 Changes in economic or demographic assumptions; 

 
 Changes in plan provisions or applicable law; and 

 
 Changes in governmental accounting rules promulgated by GASB or federal 

legislation, which might specify different methods of measuring plan obligations. 
 
We have not been asked to perform and have not performed any stochastic or deterministic 
sensitivity analyses of the potential ranges of such future measurements. If you have an 
interest in the results of any such analysis, please let us know. 
 
If you should have any questions or need additional information or if you need us to present 
this information to the Board or answer their questions, please do not hesitate to call. 
 
 
       Sincerely, 
 
        
 
       Michael J. Muth, F.S.A. 
 

MJM:ph 
 

cc: Brian Whitworth 
 Ryan Manns 
 Lea Anne Porter  

PlanTermEstRpt_THA-NTMC_DB_MISCOR.docx 
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(A) (B) (C) = (B) - (A)
Estimated Liability Estimated Assets 1 Estimated Shortfall

Scenario 3a Status Quo Benefits 2,3

Retiree/Benef. 9,980,000$              
Vest Term (Age < 50) 505,000                    
Vest Term (Age > 50) 4,400,000                
Active (Age < 50) 3,800,000                
Active (Age > 50) 10,150,000              
Actives Beyond NRD 1,420,000                

TOTALS 30,255,000$            13,900,000$            (16,355,000)$           

Scenario 3b Lump Sums to some Actives and Vest Terms 2,4

Retiree/Benef. 9,980,000$              
Vest Term (Age < 50) 120,000                    
Vest Term (Age > 50) 4,600,000                
Active (Age < 50) 800,000                    
Active (Age > 50) 10,200,000              
Actives Beyond NRD 1,400,000                

TOTALS 27,100,000$            13,900,000$            (13,200,000)$           

Scenario 3c Lump Sums to all Actives and Vest Terms 2,5

Retiree/Benef. 9,980,000$              
Vest Term (Age < 50) 120,000                    
Vest Term (Age > 50) 1,640,000                
Active (Age < 50) 800,000                    
Active (Age > 50) 3,900,000                
Actives Beyond NRD 760,000                    

TOTALS 17,200,000$            13,900,000$            (3,300,000)$              

1 Estimated asset value derived from assumptions outlined in June 29, 2017 email.
2 Except where noted, same actuarial assumptions as in April 1, 2016 Actuarial Valuation Report.
3 Annuities valued with 2.6% discount rate and RP-2014/MP-2016 mortality. Lump sums below $10,000 valued at 8.0% discount

rate and UP84 mortality, setback 3 years.
4 Annuities valued with 2.6% discount rate and RP-2014/MP-2016 mortality. Lump sums (i) below $10,000 or (ii) for vested

terminated and active participants under age 50 valued at 8.0% discount rate and UP84 mortality, setback 3 years.
5 Annuities valued with 2.6% discount rate and RP-2014/MP-2016 mortality. Lump sums for all vested terminated and active

participants valued at 8.0% discount rate and UP84 mortality, setback 3 years.

EXHIBIT A
TEXAS HOSPITAL ASSOCIATION RETIREMENT PLAN FOR NTMC NORTH TEXAS MEDICAL CENTER

Estimated Plan Termination Liabilities and Shortfall Amounts as of September 1, 2017

   

 Rudd and Wisdom, Inc. 
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David G. Wilkes, F.S.A. 

Cover Letter 
October 7, 2016 

 
 
Mr. Randy Bacus 
Chief Executive Officer 
NTMC North Texas Medical Center 
1900 Hospital Blvd. 
Gainesville, Texas  76240 
 

Re: 2015-2016 Plan Year Actuarial Valuation of the 
Texas Hospital Association Retirement Plan for 
NTMC North Texas Medical Center  

 
Dear Mr. Bacus: 
 
Enclosed is the Actuarial Valuation of the Texas Hospital Association Retirement Plan for NTMC 
North Texas Medical Center as of April 1, 2016. 
 
Note:  This report may be provided to third parties only if distributed in its entirety. 
 

THA Funding Guidelines 
 
Among healthy public sector retirement programs, the industry norm has been to make annual 
contributions which both pay the current year's normal cost and which will amortize the existing 
unfunded actuarial accrued liability over a period of usually 30 years or less, but never more than 40 
years. 
 
In 1993, the THA Retirement Plan Trustees adopted a minimum funding guideline for participation in 
the THA Retirement Plan which requires payment of the actuarial normal cost plus a minimum 
amortization of the unfunded liability.  The Trustees' guideline for governmental plans is consistent 
with the guidelines published by the State Pension Review Board, a Texas state agency with 
oversight responsibilities for governmental plans in Texas.  Effective September 28, 2011, the State 
Pension Review Board adopted new guidelines.  Under the new guidelines, funding should be 
adequate to amortize the unfunded actuarial accrued liability over a period not to exceed 40 years, 
with 15 - 25 years being a more preferable target. Benefit increases should not be adopted if all 
plan changes being considered cause a material increase in the amortization period and if the 
resulting amortization period exceeds 25 years. The recommended contribution for the 2016-2017 
plan year as shown below is consistent with these guidelines. 
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Any member employer whose contributions on behalf of any plan year (counting contributions made 
up to eight and one-half months after the close of the plan year) have not exceeded the Trustees' 
guidelines shall be so notified in the succeeding year's actuarial report.  If those guidelines fail to be 
met in more than one plan year within any five plan year period, the employer shall be informed that 
if contributions sufficient to satisfy those guidelines for the second such plan year are not made by the 
time of the next scheduled quarterly Trustee meeting, the Trustees will initiate actions to force the 
withdrawal of the plan from the THA Retirement Plan.  The Trustees are Hospital Administrators and 
senior financial officers of member hospitals and are appointed by THA to serve rotating terms.  Plan 
records indicate that employer contributions received during the 2015-2016 plan year did meet the 
minimum established for last year. 
 

Components of Annual Contribution 
 
Any given year's contribution is comprised of two components, the normal cost and an amortization 
of the unfunded actuarial liability. The unfunded actuarial liability is not a liability in the true 
accounting sense. Rather, it is derived from a comparison of the plan assets as of the valuation date to 
a theoretical level of plan assets that would be expected to be on hand if: 
 

1) the current plan provisions had always been in place; 
 
2) the current actuarial funding method had always been in use; and 
 
3) the current actuarial assumptions had always been in use and had exactly matched plan 

experience. 
 

Thus, the unfunded actuarial liability derives from the fact that plan history diverged from the three 
assumptions mentioned above.  For example, if, at inception, a plan credits past service for employees 
who had worked prior to the plan's inception, then an unfunded liability is then created. Similarly, if 
plan experience diverges from the assumptions, then the unfunded liability is increased or decreased 
accordingly. 
 
You may wish to refer to the attached glossary of definitions in Section VIII for a further description 
of terms and methodologies.  In addition, we can review these matters further in a presentation to 
management, your board or a subcommittee thereof. 
 

Contribution Alternatives 
 
Last year, we recommended a minimum employer contribution rate equal to at least 9.67% of 
expected participant payroll for the 2015-2016 plan year.  The employer contribution for the 2016-
2017 plan year based on a 20-year amortization period is $836,500 as shown on page II-2.   
 
For the last 11 months the hospital has been contributing at the rate of $83,000 per month.  We 
recommend that the employer continue the contributions of $83,000 per month (see Alternative 2 on 
page II-2) which will amortize the unfunded liability over a period at the low end of the preferred 
target range of the Texas State Pension Review Board. 
 
You may continue to use the $83,000 per month contribution rate until the results of a subsequent 
actuarial valuation indicate the need for a change.  In the absence of investment gains or losses and/or 
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liability gains or losses, we expect the employer contributions to change annually in order to remain 
relatively constant as a percentage of hospital payroll. 
 
You may also wish to contribute more than our above recommendation.  See the section entitled 
“Pension Funding Options to Consider” below. 
 

Comparison with Prior Years 
 
A comparison between the above described recommended contribution amount and the contribution 
made in prior years, both in dollar amounts and as percentages of annual participant compensation, is 
as follows: 
 

Year  Contribution  As % of 
Pension Payroll 

 1998-99   $ 64,905   2.11% 

 1999-2000 
 

  66,696   1.99 

 2000-01 
 

  55,098   1.59 

 2001-02 
 

  108,168   3.07 

 2002-03 
 

  111,772   2.68 

 2003-04 
 

  182,728   4.07 

 2004-05 
 

  163,560   3.62 

 2005-06 
 

  199,592   4.04 

 2006-07 
 

  185,656   4.02 

 2007-08 1  
  284,065   5.67 

 2008-09 
 

  293,816   5.42 

 2009-10 
 

  389,207   7.40 

 2010-11  
 

  427,058   7.00 

 2011-12  
 

  465,847   7.25 

 2012-13 
 

  488,145   7.25 

 2013-14 
 

  509,695   7.50 

 2014-15 2,3 
 

  828,572   7.70 

 2015-16 3 
 

  985,513   9.67 

 2016-17 4  
  836,500   10.22 

 
   1 Plan amended to increase benefits. 
   2 Plan amended to allow special one-time final entry date. 
   3 Changes in methods and assumptions. 
   4 Changes in assumptions. 
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Pension Funding Options to Consider 
 
As an employer evaluates the amount to contribute to its pension plan, other considerations must 
be evaluated.  These include: 
 
(1) the benefit security of active and retired plan participants; 

 (2) competing uses of employer cash flow; 
 (3) costs of borrowing versus expected return on plan assets; 
 (4) financial reporting effects under GASB requirements (i.e., unfunded liabilities reported in 

the financial statement); and 
 (5) employer preferences with respect to predictability of future funding requirements. 
 

Changes in Actuarial Assumptions 
 
The enclosed actuarial valuation reflects different actuarial assumptions from those recognized in the 
prior valuation prepared for the plan and reflects changes to the investment return and earnings 
progression assumptions.  The current actuarial assumptions are identified in Section V of this report. 
 

No Changes in Plan Provisions 
 
This valuation reflects identical plan provisions to those recognized in the prior valuation prepared for 
the plan.  The current plan provisions are summarized in Section VI of this report.   
 

Variability in Future Actuarial Measurement 
 
Future actuarial measurements may differ significantly from the current measurements presented in 
this report due to such factors as the following: 
 

• Plan experience differing from that anticipated by the economic or demographic assumptions; 
 

• Changes in economic or demographic assumptions; 
 

• Increases or decreases expected as part of the natural operation of the methodology used for 
these measurements (such as the end of an amortization period or additional cost or 
contribution requirements based on the plan’s funded status); 

 
• Changes in plan provisions or applicable law; and 

 
• Changes in governmental accounting rules promulgated by GASB or federal legislation, 

which might specify different methods of measuring plan obligations. 
 
We have not been asked to perform and have not performed any stochastic or deterministic 
sensitivity analyses of the potential ranges of such future measurements. If you have an interest in 
the results of any such analysis, please let us know. 
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If you have any questions concerning this information, please do not hesitate to call or write. 
 
 Respectfully submitted, 
 
 RUDD AND WISDOM, INC. 
 
 
 
 

 Michael J. Muth, F.S.A. 
 
MJM:ec 

Enclosures 

cc: Lea Anne Porter, HealthSHARE 
 Donna Otts 
 Teresa Westover 
RptFund_THA-NTMC_DB_2016_FUNDVAL.docx 
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TEXAS HOSPITAL ASSOCIATION RETIREMENT PLAN 
FOR NTMC NORTH TEXAS MEDICAL CENTER 
ACTUARIAL VALUATION AS OF APRIL 1, 2016 

 

RUDD AND WISDOM, INC. I-1 OCTOBER 2016 
 

Section I – Certification of Actuarial Valuation as of 
April 1, 2016 

 
 
At the request of the Plan Administrator, we have performed an actuarial valuation of the plan as of 
April 1, 2016.  The purpose of this report is to present the results of our valuation together with the 
retirement plan contribution requirements for the plan year ending March 31, 2017. 
 
We have based our valuation on employee data as of April 1, 2016 provided by NTMC North Texas 
Medical Center and asset information as of April 1, 2016 provided by State Street Bank.  We have 
used the actuarial methods and assumptions described in Section V of this report.  The actuarial 
valuation has been performed on the basis of the plan benefits described in Section VI. 
 
To the best of our knowledge, all current employees eligible to participate in the plan as of the 
valuation date and all other individuals who have a remaining vested benefit under the plan have 
been included in the valuation. Further, all plan benefits have been considered in the development of 
plan costs. 
 
The plan sponsor remains solely responsible for the accuracy and comprehensiveness of the data 
provided.  However, to the best of our knowledge, no material biases exist with respect to any 
imperfections in the data provided by these sources.  To the extent that any data imperfections exist 
in the historical compensation database, we have addressed the imperfections by application of the 
increase assumptions specified in Section V.  To the extent any imperfections exist in service 
records we have relied on best estimates provided by the employer.  We have not audited the data 
provided, but have reviewed it for reasonableness and consistency relative to previously provided 
information. 
 
To the best of our knowledge, the actuarial information supplied in this report is complete and 
accurate, and in our opinion each assumption used is reasonable (taking into account the experience 
of the plan and reasonable expectations) and represents our best estimate of anticipated experience 
under the plan solely with respect to that individual assumption.  
 
We hereby certify that we are members of the American Academy of Actuaries who meet the 
Qualification Standards of the American Academy of Actuaries to render the actuarial opinion 
contained herein. 
 
 
 
 
Christopher S. Johnson, F.S.A.  Michael J. Muth, F.S.A. 
Enrolled Actuary Number 14-7100  Enrolled Actuary Number 14-3727 
Member of American Academy of Actuaries  Member of American Academy of Actuaries 
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Section II – Summary of Actuarial Valuation 
 
 

A. Traditional Entry Age Normal-Level Percent Funding Method 

 
 

1. Valuation Date April 1, 2015 April 1, 2016 
   

2. Plan Participant Demographics   
 a. Actives  150  118 
 b. Active Participants Beyond Normal Retirement Date  6  5 
 c. Vested Terminated and Inactive Participants  64  62 
 d. Retirees, Disableds and Beneficiaries  61  68 
 e. Total  281  253 
   

3. Active Participants Projections   
 a. Number for Plan Year  149  114 
 b. Compensation for Plan Year $ 10,192,091 $ 8,188,470 
   

4. Present Value of Future Benefits   
 a. Active Participants   
  i. Retirement1 $ 13,458,758 $ 12,197,182 
  ii. Disability  639,154  584,715 
  iii. Death  160,161  144,668 
  iv. Vested Termination  870,394  813,857 
  v. Total Active $ 15,128,467 $ 13,740,422 
 b. Vested Terminated and Inactive Participants  1,996,000  1,974,203 
 c. Retirees, Disableds and Beneficiaries  4,418,979  5,650,267 
 d. Total $ 21,543,446 $ 21,364,892 
   

5. Present Value of Future Normal Cost $ 4,862,444 $ 3,804,309 
   
6. Accrued Liability (Item 4.d. - Item 5) $ 16,681,002 $ 17,560,583 
   

7. Actuarial Value of Assets $ 11,202,634 $ 12,643,698 
   
8. Unfunded Accrued Liability (UAL) (Item 6 - Item 7) $ 5,478,368 $ 4,916,885 
   

9. Normal Cost   
 a. Total Normal Cost $ 734,851 2 $ 594,381 2 

 b. Expected Employee Contributions  (294,356)  (236,775) 

 c. Employer Normal Cost $ 440,495 $ 357,606 
 
1 Includes active participants who are beyond their normal retirement date. 
2 Includes administrative expenses. 
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B. Determination of Minimum Employer Contribution 

 
 

1. 20-Year Level Dollar Employer Contribution1  
 a. Employer Normal Cost $ 357,606 
 b. Years Remaining in Amortization Period2  20 
 c. Level Dollar Amortization of UAL $ 448,659 
 d. Total Employer Contribution  
  [(Item 1.a. + Item 1.c.) x 1.0375] $ 836,500 
 e. Total Employer Contribution as a Percentage of Payroll  10.22% 
  

2. Discount Rate  7.50% 
 

1 Per Texas State Pension Review Board guidelines, effective September 28, 2011 funding should be adequate to 
amortize the unfunded actuarial liability over a period not to exceed 40 years, with 15-25 years being a more 
preferable target. 

2 Amortization Period re-established this year as the mid-point of 15-25 year period preferred by Texas State Pension 
Review Board guidelines. 

 
C. Alternative Annual Contribution Rates 
 

 Alternative 1 Alternative 2 
1. Employer Contributions for Plan Year April 1, 2016 - 

March 31, 2017 
  

a. Total Contributed Year-to-Date [April through September] $ 498,000 $ 498,000 
b. Assumed Total Contribution for Remainder of Year 

[October through March] $ 402,000 $ 498,000 
c. Assumed Monthly Contributions for Remainder of Year 

[October through March] $ 67,000 $ 83,000 
d. Annual Employer Contribution $ 900,000 $ 996,000 
e. Contribution Rate  10.99%  12.16% 

    
2. Beginning of Year Value of Employer Contribution1 $ 868,037 $ 960,628 
    
3. Beginning of Year Employer Normal Cost $ 357,606 $ 357,606 
    
4. Unfunded Accrued Liability (UAL) $ 4,916,885 $ 4,916,885 
    
5. Amount Available for UAL Amortization 
 (Item 2 - Item 3) $ 510,431 $ 603,022 
    
6. Amortization Factor 
 (Item 4 / Item 5) 

 
 9.6328 

 
 8.1537 

     
7. Amortization Period for UAL2  16 years  12 years 

 
1 Item 1.d. / (1.075½) 
2 Based on level dollar amortization. 
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RUDD AND WISDOM, INC. III-1 OCTOBER 2016 
 

Section III – Development of Actuarial Experience Gain/(Loss) 
 
 

 2016 
 1. Prior Year Unfunded Accrued Liability 
 
 2. Prior Year Employer Normal Cost 
 
 3. One Year Interest on Item 1 and Item 2  
 
 4. Prior Year Employer Contributions 
 
 5. Time Weighted Interest on Item 4 
 
 6. Current Year Expected Unfunded Accrued Liability 
 
 7. Increase due to Change in Plan Provisions 
 
 8. Increase due to Change in Assumptions 
 
 9. Current Year Unfunded Accrued Liability 
 
 10. Prior Year Total Experience Gain/(Loss)  
 
 11. Investment Gain/(Loss) Component 
 
 12. Liability Gain/(Loss) Component 

$ 5,478,368 
 
  440,495 
 
  458,712 

 
  (1,056,534) 
 
  (41,156) 
 
$ 5,279,885 
 
  0 
 
  272,800 
 
  (4,916,885) 
 
$ 635,800 
 
$ (1,144,225) 
 
$ 1,780,025 
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Section IV – Plan Accounting Information 
 
 
A. Summary of Assets as of April 1, 2016 

 
Investment Category Market Value 

 1. Cash $ 0 
  
 2. Cash equivalents  0 
  
 3. Receivables 
  a. Employer Contributions 
  b. Employee Contributions 
  c. Accrued Income 

 
 0 
 0 
 0 

  
 4. U.S. Government securities  0 
  
 5. Corporate debt and equity  0 
  
 6. Pooled or Mutual Funds 
  a. Cash equivalents 
  b. Debt 
  c. Equity 

 
 0 
 0 
 0 

  
 7. Real estate and mortgages  0 
  
 8. Unallocated insurance contracts  0 
  
 9. Other 
  a. Participant loans 
  b. Cash value of insurance contracts 
  c. Limited partnerships 
  d. Benefits receivable/(payable) 
  e. Interest in THA Retirement Trust 

 
 0 
 0 
 0 
 1,669 
 12,087,309 

  
 10. Total assets as of April 1, 2016 $ 12,088,978 
  
 11. Actuarial value of assets as of April 1, 2016 $ 12,643,698 
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B. Plan Income Statement (Market Value)  

 
 

 1. Plan Assets as of April 1, 2015 $ 11,700,281 
  
 2. Contributions receivable as of April 1, 2015 from: 
  a. Employer 
  b. Employees 

 
 0 
 0 

  
 3. Distributions (receivable)/payable as of April 1, 2015: 
  a. Benefits 
  b. Expenses 

 
 (79)1 
 0 

  
 4. Total Trust Assets as of April 1, 2015 $ 11,700,202 
  
 5. Contributions received in the plan year from: 
  a. Employer 
  b. Employees 

 
 1,056,534 
 254,261 

  
 6. Investment return for the plan year: 
  a. Investment income 
  b. Net realized and unrealized gains (losses) 
  c. Accrued investment income 

 
 176,542 
 (374,976) 
 0 

  
 7. Distributions paid in the plan year: 
  a. Benefits 
  b. Investment-related expenses 
  c. Administrative expenses 

 
 (655,899) 
 (15,661) 
 (53,694) 

  
 8. Total Trust Assets as of April 1, 2016 $ 12,087,309 
  
 9. Contributions receivable as of April 1, 2016 from: 
  a. Employer 
  b. Employees 

 
 0 
 0 

  
 10. Distributions receivable/(payable) as of April 1, 2016: 
  a. Benefits 
  b. Expenses 

 
 1,669 2 
 0 

  
 11. Total Plan Assets as of April 1, 2016 $ 12,088,978 

 
1 Represents a benefit receivable of $1,018.56 for Marie Bowles offset by a benefit payable of $940.29 for Mary 

Sieger. 
2 Represents a benefit receivable of $1,668.72 for Marie Bowles. 
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C. Development of Actuarial Value of Assets 
 

Calculation of Actuarial 
Investment Gain/(Loss) 
Based on Market Value of Assets 2015-2016 2014-2015 2013-2014 2012-2013 

Market Value of Assets as of 
beginning of year $ 11,700,281 $ 10,336,952 $ 8,668,862 $ 7,633,745 

Employer Contributions   1,056,534   828,572   509,695   488,145 

Employee Contributions   254,261   281,561   191,730   182,694 

Benefit Payments   (708,003)   (588,872)   (491,131)   (483,213) 

Expected Investment Return1   930,130   821,313   701,921   618,205 

Expected Market Value of Assets 
as of end of year $ 13,233,203 $ 11,679,526 $ 9,581,077 $ 8,439,576 

Actual Market Value of Assets 
as of end of year $ 12,088,978 $ 11,700,281 $ 10,336,952 $ 8,668,862 

Actuarial Investment Gain/(Loss) $ (1,144,225) $ 20,755 $ 755,875 $ 229,286 
 

1 assuming (1) uniform distribution of payments and contributions during the plan year, and (2) 7.75% expected 
annual rate of return for 2015-2016 and 2014-2015 and 8.00% expected annual rate of return for 2013-2014 and 
2012-2013 

 
D. Deferred Gain/(Loss) to be Recognized in Future Years 
  

Plan Year 
Investment 
Gain/(Loss) 

Deferral 
Percentage 

Deferred 
Gain/(Loss) 

Amount 
as of 4/1/2016 

2015-2016 $ (1,144,225) 80% $ (915,380) 
2014-2015  20,755 60%  12,453 
2013-2014  755,875 40%  302,350 
2012-2013  229,286 20%  45,857 

TOTAL DEFERRED GAIN/(LOSS) $ (554,720) 
 
E. Calculation of Actuarial Value of Assets 
 

 
1. Market Value of Assets as of April 1, 2016 $ 12,088,978 
2. Deferred Gain/(Loss) to be recognized in future $ (554,720) 
3. Total (Item 1 – Item 2) $ 12,643,698 
4. 80% of Market Value as of April 1, 2016 (minimum) $ 9,671,182 
5. 120% of Market Value as of April 1, 2016 (maximum) $ 14,506,774 
6. Actuarial Value as of April 1, 2016 $ 12,643,698 
7. Write up/(down) of assets (Item 6 – Item 1) $ 554,720 
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F. Summary of Financial Reporting Data (FASB ASC 960, formerly 
known as SFAS No. 35) 

 
 04/01/2015 04/01/2016 
a. Actuarial Present Value of Accumulated Plan Benefits 
 i. Retired participants and beneficiaries of deceased 

participants 
 ii. Terminated participants with vested interests 
 iii. Active participants (vested) 
 iv. Active participants (nonvested) 
 v. Employee contributions 
 vi. Total 

 
 
$ 4,418,979 
 1,996,000 
 4,579,191 
 378,558 
 1,993,093 
$ 13,365,821 

 
 
$ 5,650,267 
 1,974,203 
 4,655,536 
 334,590 
 2,074,284 
$ 14,688,880 

b. Actuarial Value of Assets $ 11,202,634 $ 12,643,698 
c. Market Value of Assets $ 11,700,281 $ 12,088,978 
d. Ratio of (c.) to (a.vi.)  87.5%  82.3% 
e. Discount Rate used for present values  7.75%  7.50% 
 
Notes: 
 
1. The actuarial value of assets is defined in Section V. 
 
2. A comparison of the actuarial present value of accrued benefits with the actuarial value of assets 

provides a measure under an active plan of the progress which is being made toward the funding 
of the benefits which are accruing, according to measurement methods reasonably consistent for 
all plans.  Other actuarial calculations ordinarily are made to determine year-to-year contribution 
levels, as illustrated in earlier sections of this report. 

 
3. The actuarial values which would apply in the event the plan were terminated would differ from 

those shown, for many reasons including, but not necessarily limited to, the following: 
 
 (a) Certain plan provisions which may apply in the event of partial or complete plan 

termination are not reflected in the benefits valued nor in the actuarial assumptions 
employed. 

 
 (b) Vested benefits may be limited with reference to the value of the assets of the fund. 
 
 (c) Actuarial computations under actuarial assumptions other than those specified herein may 

be required as a basis for determining plan benefits in the event of a partial or complete 
termination of the plan. 

 
 (d) Benefits deemed already earned may not be the same as those underlying the actuarial 

values shown. 
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4. The benefits reflected above have been determined on the basis of the plan provisions in effect 
on the respective dates.  The actuarial present values shown above for active participants are 
based on average compensation during the highest consecutive five years out of the last ten 
years ending on the respective date of determination.  Benefits payable under all circumstances - 
retirement, death, disability and vested termination of employment - are included, to the extent 
that they are deemed to have accrued as of the computation dates. 

 
5. There have been changes in actuarial assumptions since the previous valuation.  The principal 

actuarial assumptions used in determining the actuarial present values shown are summarized in 
Section V. 

 
6. There have been no changes in benefits being valued under the plan since the previous 

valuation.  The benefits valued in determining the actuarial present values shown are 
summarized in Section VI. 

 
7. The following illustration details the development of the actuarial present values over the period 

April 1, 2015 to April 1, 2016: 
 

 
   
Actuarial Present Value of Accrued Benefits as of  
April 1, 2015 

 
$ 13,365,821 

   
Increases/(Decreases) during the year attributable to: 
 a. Benefits accumulated1 
 b. Benefits paid 
 c. Plan amendments 
 d. Change in actuarial assumptions 

 
$ 1,626,607 
 (654,309) 
 0 
 350,761 

 

   
Net Increase/(Decrease)   1,323,059 
   
Actuarial Present Value of Accrued Benefits as of  
April 1, 2016 

 
$ 14,688,880 

 
1 Includes actuarial gains and losses. 
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Section V – Actuarial Methods and Assumptions 
 
 
A. Actuarial Methods 
 
 1. Actuarial Funding Method 
 
 The Entry Age Normal actuarial funding method is used in determining the contribution 

requirements for the plan. The actuarial funding method is the procedure by which the 
actuary annually identifies a series of annual contributions which, along with current assets 
and future investment earnings, will fund the expected plan benefits. The Entry Age Normal 
funding method compares the excess of the present value of expected future plan benefits 
over the current value of plan assets. This difference represents the expected present value of 
current and future contributions that will be paid into the plan. The contributions are divided 
into two components: an annual normal cost (or current cost) and an amortization charge for 
the unfunded accrued liability. 

 
 The normal cost for the plan is the sum of individually determined normal costs for each 

active participant.  Each active participant’s normal cost is the current annual contribution in 
a series of annual contributions which, if made throughout the participant’s total period of 
employment, would fund his expected benefits from the plan.  Each participant’s normal 
cost is calculated to be an annual constant percentage of his expected compensation in each 
year of employment. 

 
 The plan's current accrued liability is the excess of the present value of expected future 

benefits over the present value of all future remaining normal cost contributions of active 
participants.  The unfunded accrued liability is the amount by which the accrued liability 
exceeds the current plan assets.  The unfunded accrued liability is recalculated each time a 
valuation is performed and is amortized annual contributions expressed as a level dollar 
amount in accordance with employer funding goals and GASB, THA and Texas State Pension 
Review Board guidelines.  Experience gains and losses, which represent deviations of the 
unfunded accrued liability from its expected value based on the prior valuation, are 
determined at each valuation and are amortized as part of the newly calculated unfunded 
accrued liability. 

 
 The method used in this valuation establishes the employer contribution rate as a percentage 

of payroll designed to pay the normal cost for the year and amortize the unfunded accrued 
liability over a period not to exceed 25 years.  If, in any year the actuarial value of assets 
equals or exceeds the accrued actuarial liability, the contribution is reduced in subsequent 
years to equal the Employer Normal Cost reduced by the excess of plan assets over the 
accrued liability.  Subsequently, if the accrued liability again exceeds plan assets, a new 
contribution rate will be established based on a renewed amortization of the unfunded 
accrued liability over a period not to exceed 25 years. 

 
 On the other hand, if, in any year the implicit amortization period of the unfunded accrued 

liability at the current contribution rate exceeds 25 years, the contribution rate is re-
established at a higher level determined to reduce the implicit amortization period back 
below 25 years, recognizing the preferred target range of 15 to 25 years promulgated by the 
Texas State Pension Review Board.  
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 2. Actuarial Value of Assets 
 
 Market Value of Assets equals Fair Value plus any receivable contributions made for a prior 

plan year.  Actuarial Value of Assets is determined by adjusting the Market Value of Assets 
to reflect investment gains and losses during each of the last five years at the rate of 20% per 
year.  Actuarial Value shall be adjusted as to not be in excess of 120% of Market Value nor 
to be less than 80% of Market Value. 

 
B. Actuarial Assumptions 
 
 1. Mortality:  The participants of the plan are expected to exhibit mortality in accordance 

with the following published mortality tables: 
 
  a. Pre-retirement Mortality: RP-2014 Total Employee Table (adjusted from the 

2006 Base Year using Scale MP-2015) and 
projected using the Scale MP-2015 mortality 
improvement rates 

  b. Post-retirement Mortality: RP-2014 Total Healthy Annuitant Table (adjusted 
from the 2006 Base Year using Scale MP-2015) 
and projected using the Scale MP-2015 mortality 
improvement rates 

  c. Post-disability Mortality: RP-2014 Disabled Retiree Table (adjusted from the 
2006 Base Year using Scale MP-2015) and 
projected using the Scale MP-2015 mortality 
improvement rates 

 
 2. Withdrawal:  The active participants are assumed to terminate their employment for 

causes other than death, disability or retirement in accordance with annual rates as 
illustrated below. 

 

Attained Age 
Terminations per 
1,000 Participants 

20 
25 
30 
40 
50 

55 and above 

 288 
 235 
 185 
 113 
 60 
 0 

 
 3. Investment Return:  Current and future plan assets are assumed to reflect an annual 

investment return of 7.50% net of investment management expenses. 
 
 4. Earnings Progression:  The increase in the levels of participant compensation is 

assumed to occur at an annual rate of 5.0%. 
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 5. Retirement Age:  A participant is assumed to retire in accordance with annual rates as 
illustrated below: 

 
Age Rate of Retirement 

55-58 
59-61 

62 
63-64 

65 and above 

 2% 
 3% 
 20% 
 10% 
 100% 

 
 6. Disability:  Active participants are expected to become disabled as defined under the 

plan in accordance with annual rates as illustrated below: 
 

Attained Age 
Disabilities per 

1,000 Participants 
20 
25 
30 
40 
50 
60 

 0.59 
 0.74 
 0.98 
 1.89 
 4.90 
 11.96 

 
 7. Expenses:  Investment expenses necessary to the operation of this plan are assumed to 

be paid from plan assets and are offset against expected investment returns in 
establishing the net investment return rate.  The Normal Cost reflects a load in the 
amount of actual administration expenses paid from the trust during the prior plan year. 

 
 8. Recognition of IRC Sections 401(a)(17) and 415(b) Limitations:  The limitations 

under IRC Sections 401(a)(17) and 415(b) have been reflected in the determination of 
plan costs. 

 
For purposes of projecting limits pursuant to these IRC Sections, an annual CPI 
increase of 3% has been assumed. 

 
 9. Marital Status:  100% of the plan population is assumed to be married at the time of 

separation from service.  Female spouses are assumed to be three years younger than 
their male counterparts. 

 
 10. Form of Payment:  Upon termination or retirement, active participants are assumed to 

receive the value of their employee contributions with interest immediately.  The 
remainder of their benefit is assumed to be paid as a life annuity at 65 or a life annuity 
commencing immediately, if the active participant meets early retirement 
requirements.  Vested Terminated participants are assumed to elect a life annuity 
commencing at their Normal Retirement Date. 
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 11. Changes in Actuarial Assumptions: 
 

Reflected in this valuation are revised assumptions from the prior valuation as follows: 
 
i) Investment Return 

  a. Current: See item B.3. above 
  b. Prior: 7.75% 

 
ii) Earnings Progression 

  a. Current: See item B.4. above 
  b. Prior: 5.5% 
 

 These changes were made to reflect the actuary's best expectations of future plan 
experience. 
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Section VI – Outline of Principal Plan Eligibility 
and Benefit Provisions 

 
 
1. Identifying Data 
 
  a. Plan name: Texas Hospital Association Retirement Plan for NTMC North Texas Medical 

Center 
  b. Type of plan:  Defined benefit 
  c. Adopting Employer: NTMC North Texas Medical Center 
  d. Plan Year:  April 1 through March 31 
 
2. Participation 
 
  a. Minimum Age:  25 
  b. Maximum Age at Hire:  none 
  c. Service:  three years, except no waiting period for the one-time final entry date of June 1, 

2014. 
  d. Employee Classification:  except as noted in bold below, all full-time employees are 

eligible for participation 
  e. Entry Date:  first April after eligible (special one-time final entry date of June 1, 2014) 
  f. For employees first hired between April 1, 2001 and December 31, 2002, such employee’s 

most recent period of continuous service with Muenster Memorial Hospital shall be 
deemed service with NTMC for purposes of determining eligibility and vesting service. 

 
  After June 1, 2014, no current or future employee shall be eligible to enter or re-enter the plan. 
 
3. Contributions 
 
  a. Participant: equal to 3% of compensation 
  b. Employer: balance necessary to adequately finance plan benefits on an actuarially 
    determined basis 
 
4. Eligibility for Retirement 
 
  a. Normal Retirement:   age 65 plus 5 years of vesting service 
  b. Early Retirement:   age 55 plus 10 years of vesting service 
 
5. Retirement Benefit Monthly Amounts 
 

a. Normal Retirement:  1.60% of average monthly compensation per year of service 
b. Late Retirement:  the greater of: 

  i.) the same formula as normal retirement, but reflecting service and compensation up to 
actual retirement, or  

  ii.) monthly amount actuarially equivalent to normal retirement benefit at normal 
retirement age 

c. Early Retirement:  amount equal to monthly normal retirement benefit accrued at early 
retirement date reduced 1/15 for each year early retirement precedes normal retirement 
(up to 5 years) and reduced 1/30 for each additional such year  
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d. Disability:  amount equal to monthly accrued vested retirement benefit calculated as of 
disability date (i.e., same benefit as for vested termination) 

 
6. Normal Form of Monthly Payment 
 
  Life annuity; other actuarially equivalent payment forms are available; including lump sum 

distributions 
 
7. Vested Termination Benefits 
 
  a. Benefit: entitlement to vested percentage of accrued normal retirement benefit 
 
  b. Vesting Schedule: 
 

Years of Vesting Service Vesting Percent 
less than 1 

1 
2 
3 
4 

5 or more 

 0% 
 20 
 40 
 60 
 80 
 100 

 
 c. A year of vesting service is credited for each year of active membership in the plan. 
 
  d. A participant is always 100% vested in the portion of the accrued normal retirement benefit 

attributed to employee contributions 
 
  e. Accrued Normal Retirement Benefit:  Defined as the monthly benefit that a participant has 

accrued before reaching normal retirement age payable in the normal form of payment 
beginning at normal retirement age.  The amount of the accrued benefit is determined 
when a participant terminates his employment and is calculated like the normal retirement 
benefit but using only years of service and compensation credited at date of termination. 

 
8. Pre-retirement Death Benefits 
 
  Payment of benefit which is actuarially equivalent to present value of vested accrued normal 

retirement benefit 
 
9. Basis of Actuarial Equivalence 
 
  8% and UP-1984 Mortality Table (with a 3 year age setback for males and females) for 

monthly benefits and for converting monthly benefits to single payment amounts 
 
10. Average Monthly Compensation 
 

Averaged over highest 5 consecutive and complete calendar years during the last 10 calendar 
years; annual compensation limits under IRC Section 401(a)(17) are determined pursuant to 
grandfather rules in IRC Section 401(a)(17) regulations applicable to public plans. 
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11. In-Service Withdrawals 
 
  Participants may elect to withdraw their contributions (with interest) from the plan.  However, 

doing so results in forfeiture of all service credits (including vested amounts, if any) for 
periods prior to withdrawal.  The employee is treated for all purposes in the future (eligibility, 
vesting, benefit accrual) as if he or she were a new employee hired on the date of any 
subsequent re-entry into the plan. 

 
  As of June 1, 2014, no current or future employee shall be eligible to enter or re-enter the plan. 
 
12. Interest on Employee Contributions 
 
  Interest is credited on employee contributions at the rate of 5% per year. 
 
13. Tax Treatment of Employee Contributions 
 
  Employee contributions are made on an after-tax basis.  Therefore, these amounts are returned 

without taxation (in accordance with the provisions of IRC Section 72) at the time of 
distribution.  Employer provided benefits and interest on employee contributions are taxable 
when paid as benefits. 
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Section VII – Summary of Participant Data 
 
 
A. Participant Data Reconciliation 
 

 
Active 

Participants1 

Current 
Payment 

Status 
Vested 

Terminated2 Total 

     
1. As of April 1, 2015 156 61 64 281 
     
2. Change of status 
 a. normal retirement 
 b. late retirement 
 c. early retirement 
 d. disability 
 e. death 
 f. withdrawal 
 g. termination 
 h. completion of payment 
 i. other 
 j. net changes 

 
(1) 
(3) 
0 
0 

(1) 
(4) 
(24) 

0 
   0    
(33) 

 
2 
6 
0 
0 

(1) 
0 
0 
0 

   0    
7 

 
(1) 
(3) 
0 
0 
0 
4 
24 

(26) 
   0    
(2) 

 
0 
0 
0 
0 

(2) 
0 
0 

(26) 
   0    
(28) 

     
3. New participants N/A N/A N/A N/A 
     
4. As of April 1, 2016 123 68 62 253 
 

 1 Includes any participant who might be beyond Normal Retirement Date. 
 2 Includes withdrawn participants and benefits associated with prior periods of employment for currently active 

participants. 
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B. Age/Service Tables 
 

 
 
  

Age and Service Table For Actives as of April 1, 2016

Current Years of Benefit Service Row Percent

Current Age 0 <= t < 1 1 <= t < 2 2 <= t < 3 3 <= t < 4 4 <= t < 5 0 <= t < 5 5 <= t < 10 10 <= t < 15 15 <= t < 20 20 <= t < 25 25 <= t < 30 30 <= t < 35 35 <= t < 40 t >=40 Totals of Total

x < 25 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0.00%

25 <= x < 30 0 1 1 2 1 5 0 0 0 0 0 0 0 0 5 4.07%

30 <= x < 35 0 1 4 4 2 11 4 2 0 0 0 0 0 0 17 13.82%

35 <= x < 40 0 1 2 4 1 8 4 0 0 0 0 0 0 0 12 9.76%

40 <= x < 45 0 0 1 1 3 5 2 7 3 0 0 0 0 0 17 13.82%

45 <= x < 50 0 0 2 2 1 5 3 0 3 1 0 0 0 0 12 9.76%

50<= x < 55 0 0 4 4 2 10 3 1 1 1 0 0 0 0 16 13.01%

55<= x < 60 0 1 2 2 1 6 4 1 2 5 4 0 1 0 23 18.70%

60<= x < 65 0 1 0 1 2 4 4 0 3 2 2 1 0 0 16 13.01%

65<= x < 70 0 0 0 0 0 0 1 1 2 1 0 0 0 0 5 4.07%

x >=70 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0.00%

Column Totals 0 5 16 20 13 54 25 12 14 10 6 1 1 0 123 100.00%

Percent of Total 0.00% 4.07% 13.01% 16.25% 10.57% 43.90% 20.33% 9.76% 11.38% 8.13% 4.88% 0.81% 0.81% 0.00% 100.00%

Average Attained Age: 48.45

Average Service: 9.84
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Average Compensation by Age and Service Table For Actives as of April 1, 2016

Current Years of Benefit Service Row Percent

Current Age 0 <= t < 1 1 <= t < 2 2 <= t < 3 3 <= t < 4 4 <= t < 5 0 <= t < 5 5 <= t < 10 10 <= t < 15 15 <= t < 20 20 <= t < 25 25 <= t < 30 30 <= t < 35 35 <= t < 40 t >=40 Averages of Total

x < 25 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0.00%

25 <= x < 30 0 27,691 23,842 43,185 21,765 31,934 0 0 0 0 0 0 0 0 31,934 1.89%

30 <= x < 35 0 146,818 99,816 61,749 57,875 82,621 55,789 54,797 0 0 0 0 0 0 73,034 14.73%

35 <= x < 40 0 32,473 57,875 49,701 31,135 47,270 70,930 0 0 0 0 0 0 0 55,157 7.85%

40 <= x < 45 0 0 68,222 138,151 69,917 83,225 78,396 69,147 74,167 0 0 0 0 0 75,262 15.18%

45 <= x < 50 0 0 65,914 65,929 61,562 65,049 52,188 0 66,669 67,171 0 0 0 0 62,416 8.89%

50<= x < 55 0 0 68,949 79,762 86,230 76,730 64,354 72,755 48,331 75,532 0 0 0 0 72,312 13.73%

55<= x < 60 0 76,279 59,290 73,088 43,907 64,157 72,798 71,870 68,107 83,711 96,818 0 48,062 0 75,570 20.62%

60<= x < 65 0 34,279 0 29,350 57,994 44,904 103,750 0 47,677 82,560 98,581 73,683 0 0 73,351 13.92%

65<= x < 70 0 0 0 0 0 0 21,147 50,690 51,504 94,489 0 0 0 0 53,867 3.20%

x >=70 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0.00%

Column Averages 0 63,508 70,830 64,838 59,409 65,183 69,625 65,745 60,935 82,087 97,406 73,683 48,062 0 68,533 100.00%

Percent of Total 0.00% 3.77% 13.44% 15.38% 9.16% 41.76% 20.65% 9.36% 10.12% 9.74% 6.93% 0.87% 0.57% 0.00% 100.00%

Average Annual Compensation 68,533
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Section VIII – Glossary 
 
 

Present Value of Future Benefits: This is computed by projecting the total future benefit cash 
flow from the plan using actuarial assumptions and then discounting the cash flow to the valuation 
date. 
 
Normal Cost:  Computed differently under different actuarial cost methods, the normal cost 
generally represents the value of the portion of the participants’ anticipated retirement, termination 
and/or death and disability benefits attributed to the current plan year. 
 
Accrued Liability:  This is also computed differently under different actuarial cost methods.  
Generally, the accrued liability represents the value of the portion of the participant’s anticipated 
retirement, termination and/or death and disability benefits attributed to periods preceding the 
valuation date. 
 
Present Value of Accumulated Plan Benefits:  Computed in accordance with FASB ASC 960 
(formerly known as FASB 35), this quantity is determined independently from the plan’s actuarial 
cost method.  Basically, this is the present value of a participant’s accrued benefit as of the valuation 
date, assuming the participant will earn no more credited service and will receive no future salary. 
 
Actuarial Gain or Loss:  From one valuation date to the next, if the experience of the plan 
differs from that anticipated by the actuarial assumptions, an actuarial gain or loss occurs. For 
example, an actuarial gain would occur if the assets in the trust earned 12% for a year while the 
assumed rate of return used in the valuation was 8%. 
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ORDER AUTHORIZING THE ISSUANCE OF GAINESVILLE HOSPITAL DISTRICT, TEXAS, 
LIMITED TAX REFUNDING BONDS, TAXABLE SERIES 20__; ESTABLISHING PROCEDURES 
AND DELEGATING AUTHORITY FOR THE SALE AND DELIVERY OF THE BONDS; 
PROVIDING FOR THE SECURITY AND PAYMENT OF SAID BONDS; PROVIDING AN 
EFFECTIVE DATE; AND ENACTING OTHER PROVISIONS RELATING TO THE SUBJECT 
 
 
 
THE STATE OF TEXAS     § 
COUNTY OF COOKE      § 
GAINESVILLE HOSPITAL DISTRICT   § 

 
 WHEREAS, the Gainesville Hospital District (the “Issuer” or “District”) was created under 
Article IX, Section 9, Texas Constitution and Chapter 211, Acts 64th Legislature, Regular Session, 1975, 
recodified as Chapter 1077, Special District Local Laws Code (the “Act”) and has authority to levy an ad 
valorem tax of not more than $0.75 on each $100 valuation of taxable property in the Issuer; provided 
however the Act provides that no more than $0.65 per $100 valuation of such tax may be levied for the 
purpose of paying interest on and crediting a sinking fund for the Issuer’s bonds; and  
 

WHEREAS, the liabilities and financial obligations of the Issuer identified in Schedule I attached 
hereto, collectively, the “Eligible Refunded Obligations” are currently outstanding; 

 
WHEREAS, the Eligible Refunded Obligations were incurred in connection with the Issuer’s 

ownership, maintenance and operation of the Issuer’s North Texas Medical Center (the “Hospital”) and 
the provision of indigent care within the District;  

 
 WHEREAS, the Issuer now desires to restructure, refund and defease the Eligible Refunded 
Obligations, and those Eligible Refunded Obligations designated to be restructured, refunded and 
defeased by the Pricing Officer in the Pricing Certificate, each as defined below, are herein referred to as 
the “Refunded Obligations”; and upon such restructuring, refunding and defeasance, the Refunded 
Obligations will be outstanding only for the purpose of receiving payments from the cash and 
investments, if any, held for such purpose by the Escrow Agent pursuant to the Escrow Agreement 
(hereinafter defined) and such Refunded Obligations will not be deemed as being outstanding liabilities or 
financial obligations of the Issuer payable from ad valorem taxes or other revenues of the Issuer; 
 

WHEREAS, on January 17, 2017 the Issuer filed a voluntary petition for relief under Chapter 9 of 
title 11 of the United States Code in the United States Bankruptcy Court for the Eastern District of Texas 
(the “Bankruptcy Court”), thereby commencing the Issuer’s municipal debt adjustment case (the “Chapter 
9 Proceeding”);  

 
WHEREAS, pursuant to the Chapter 9 Proceeding the Issuer has undertaken a plan to restructure, 

refinance and pay its outstanding liabilities and financial obligations, including the Refunded Obligations 
(the “Bankruptcy Plan”);  
 
 WHEREAS, Chapter 1207, Texas Government Code, authorizes the Issuer to issue refunding 
bonds (the “Bonds”) and to deposit the proceeds from the sale thereof, together with any other available 
funds or resources, directly with a trust company or commercial bank that does not act as a depository for 
the Issuer and is named in these proceedings, and such deposit, if made before the payment dates of the 
Refunded Obligations, shall constitute the making of firm banking and financial arrangements for the 
discharge and final payment of the Refunded Obligations; 
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 WHEREAS, Chapter 1207, Texas Government Code, further authorizes the Issuer to enter into an 
escrow agreement with a trust company or commercial bank with respect to the safekeeping, investment, 
reinvestment, administration and disposition of any such deposit, upon such terms and conditions as the 
Issuer and such trust company or commercial bank may agree; 
 
 WHEREAS, the escrow agreement, hereinafter authorized constitutes an escrow agreement of the 
kind authorized and permitted by said Chapter 1207; 
    
 WHEREAS, this Board of Directors of the Issuer (the “Board of Directors”) hereby finds and 
determines that it is a public purpose and in the best interests of the Issuer to restructure, refinance and 
defease the Refunded Obligations in order to pay the Issuer’s outstanding liabilities and financial 
obligations in accordance with the Bankruptcy Plan and to continue its operations and provide indigent 
care in the District;  
 
 WHEREAS, this Board of Directors further finds and determines that it is a public purpose and in 
the best interests of the Issuer to issue the Bonds with a final maturity date later than the date on which 
the Refunded Obligations are currently due and payable and to restructure the amounts due on such 
Refunded Obligations in order to pay the Refunded Obligations over time and lessen the tax rate impact 
resulting from the issuance of the Bonds and from the issuance of additional refunding bonds for such 
purposes as may be issued by the Issuer in the future, as necessary;  
 
 WHEREAS, this Board of Directors hereby finds and determines that the restructuring, refunding 
and defeasance of the Refunded Obligations on a taxable basis and extending the dates on which such 
Refunded Obligations are due and payable (i.e. the final maturity) are in the best interests of the Issuer in 
accordance with the Bankruptcy Plan;  
 

WHEREAS, this Board of Directors hereby further finds and determines that the manner in which 
the restructuring, refunding and defeasance of the Refunded Obligations is being executed, in that the 
amount of the Refunded Obligations are to be determined at a future date pursuant to the provisions of 
this Order and the Final Judgment (defined herein) and the payments on such Refunded Obligations are to 
paid over time in accordance with the Bankruptcy Plan, does not make it practicable to make the 
determination required by subsection 1207.008(a)(2) of the amount of debt service loss that will result 
from the restructuring, refunding and defeasance of the Refunded Obligations; 
 
 WHEREAS, all the Refunded Obligations are due and payable or mature or are subject to 
redemption prior to maturity within 20 years of the date of the Bonds hereinafter authorized; 
 
 WHEREAS, on ______________, 2017, the Issuer filed a bond validation action with the 
Bankruptcy Court in the form of an adversary proceeding seeking an expedited declaratory judgment 
pursuant to Chapter 1205 of the Texas Government Code in connection with the issuance of the Bonds 
and the restructuring, refunding and defeasance of the Refunded Obligations (the “Validation 
Proceeding”);  
 
 WHEREAS, on _______________, 2017, the Bankruptcy Court entered a final judgment in 
connection with the Validation Proceeding (“Final Judgment”), setting forth the maximum amount of 
each of the Refunded Obligations as set forth in Schedule I;  
 
 WHEREAS, the Bonds hereinafter authorized are to be issued, sold and delivered pursuant to 
Article IX, Section 9, Texas Constitution, the Act, the Final Judgment and the general laws of the State of 
Texas, including Chapter 1207, Texas Government Code; and 
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 WHEREAS, it is officially found, determined, and declared that the meeting at which this Order 
has been adopted was open to the public and public notice of the time, place and subject matter of the 
public business to be considered and acted upon at said meeting, including this Order, was given, all as 
required by the applicable provisions of Chapter 551, Texas Government Code; Now, Therefore 
 
BE IT ORDERED BY THE BOARD OF DIRECTORS OF THE GAINESVILLE HOSPITAL 
DISTRICT: 
 

Section 1.  RECITALS, AMOUNT, PURPOSE AND DESIGNATION OF THE BONDS. 
  
 (a)  The recitals set forth in the preamble hereof are incorporated herein and shall have the same 
force and effect as if set forth in this Section. 
 
 (b)  The Bonds of the Issuer are hereby authorized to be issued and delivered, from time to time, 
in one or more series as may be necessary, in the aggregate principal amount hereinafter provided solely 
for the public purpose of providing funds to restructure, refund and defease the Refunded Obligations and 
to pay costs related to the issuance of the Bonds. 
 
 (c)  Each Bond issued pursuant to this Order shall be designated:  “GAINESVILLE HOSPITAL 
DISTRICT, LIMITED TAX REFUNDING BOND, TAXABLE SERIES 20__,” and initially there shall 
be issued, sold, and delivered hereunder fully registered Bonds, in one or more series as may be 
necessary, without interest coupons, payable to the respective registered owner or owners thereof (with 
the initial Bonds being made payable to the initial purchaser as described in Section 9 hereof), or to the 
registered assignee or assignees of the Bonds or any portion or portions thereof (in each case, the 
“Registered Owner”).  The Bonds shall be in the respective denominations and principal amounts, shall 
be numbered, shall mature and be payable on the date or dates in each of the years and in the principal 
amounts, and shall bear interest to their respective dates of maturity or redemption prior to maturity at the 
rates per annum, as set forth in the Pricing Certificate. 
 
 Section 2.  DELEGATION TO PRICING OFFICER. 
 
 (a)  As authorized by Chapter 1207, Texas Government Code, as amended, the President and/or 
the Vice President of the Board of Directors and/or the [Chief Financial Officer][_______________] of 
the Issuer (each a “Pricing Officer”) are each hereby authorized to act on behalf of the Issuer in selling 
and delivering the Bonds, from time to time, in one or more series as may be necessary, determining 
which of the Eligible Refunded Obligations shall be restructured, refunded and defeased and carrying out 
the other procedures specified in this Order, including, determining the date of the Bonds, any additional 
or different designation or title by which the Bonds shall be known, the price at which the Bonds will be 
sold, the years in which the Bonds will mature or become due in installments, the principal amount to 
mature or be payable in installments in each of such years, the rate of interest to be borne by each such 
maturity, and the manner in which interest is calculated whether at a fixed rate or a rate subject to 
adjustment, the interest payment and record dates, the price and terms upon and at which the Bonds shall 
be subject to redemption prior to maturity at the option of the Issuer, as well as any mandatory sinking 
fund redemption provisions and adjustments or conversions of mandatory sinking fund redemption 
schedules, and all other matters relating to the issuance, sale, and delivery of the Bonds and the 
restructuring, refunding and defeasance of the Refunded Obligations, including without limitation 
obtaining municipal bond insurance for all or any portion of the Bonds and providing for the terms and 
provisions thereof applicable to the Bonds (including the execution of any commitment agreements, 
membership agreements in mutual insurance companies, and other similar agreements), establishing the 
final payment or redemption dates for and effecting the redemption and final payment of the Refunded 
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Obligations, and the final FORM OF BOND, all of which shall be specified in the Pricing Certificate; 
provided that: 
 

(i)  the aggregate principal amount of the Bonds authorized pursuant to this Order shall not 
exceed $[_____]; 

 
 

(ii) the true interest cost of the Bonds shall not exceed 15%; provided that the net effective 
interest rate on the Bonds shall not exceed the maximum rate set forth in Chapter 1204, Texas 
Government Code, as amended; 

 
(iii) the final maturity of the Bonds shall not be later than [_____]; and 

 
(iv)  the delegation made hereby shall expire if not exercised by the Pricing Officer within one 
hundred eighty (180) days from the date of adoption of this Order. 

 
 (b)  In establishing the aggregate principal amount of the Bonds, the Pricing Officer shall 
establish an amount not exceeding the amount authorized in Subsection (a)(i) hereof, which shall be 
sufficient in amount to provide for the purposes for which the Bonds are authorized and to pay costs 
related to the issuance of the Bonds.  The Bonds shall be sold with and subject to such terms as set forth 
in the Pricing Certificate. 
 
 (c) The Pricing Officer shall select the Eligible Refunded Obligations to be refunded in 
accordance with the limitations set forth above and in the Final Judgment.  Prior to the issuance of any 
Bonds authorized by this Order, the Bankruptcy Court will certify the aggregate amount of each 
respective Refunded Obligation to be restructured, refunded and defeased in a declaratory judgment, 
subsequent orders or such other instruments as may be necessary and such declaratory judgment, 
subsequent orders or other instruments evidencing the aggregate amount of each respective Refunded 
Obligation to be restructured, refunded and defeased will be attached to the Pricing Certificate for the 
Bonds issued to restructure, refund and defease such Refunded Obligations. 
 
 (d)  The Pricing Officer shall determine whether the Bonds will be sold by private placement or 
negotiated or competitive sale.  If the Bonds are sold by private placement, the Pricing Certificate shall so 
state, and the Pricing Certificate may conform this Order to reflect such private placement of the Bonds 
including, as applicable, provision that the book-entry-only system of registrations, payment and transfers 
will not be utilized in connection with the Bonds, the Bonds are exempt from United States Securities and 
Exchange Commission Rule 15c2-12, and replacing the provisions set forth in Section 10 of this Order 
with an agreement to provide alternative continuing disclosure of information requested by the purchaser 
as permitted by applicable law.  The Pricing Certificate will contain such provisions as may be necessary 
in connection with the sale of the Bonds by private placement or negotiated or competitive sale, including 
any changes to the FORM OF BOND as may be necessary or required to reflect the substance of the sale 
of the Bonds in any such manner.   
 
 Section 3.  CHARACTERISTICS OF THE BONDS.  
 
 (a) Appointment of Paying Agent/Registrar.  The selection and appointment of the paying 
agent/registrar for the Bonds (the “Paying Agent/Registrar”) shall be as provided in the Pricing 
Certificate.  The Pricing Officer is authorized and directed to execute and deliver in the name and on 
behalf of the Issuer a Paying Agent/Registrar Agreement with the Paying Agent/Registrar. 
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 (b)  Registration, Transfer, Conversion and Exchange.  The Issuer shall keep or cause to be kept 
at the corporate trust office of the Paying Agent/Registrar books or records for the registration of the 
transfer, conversion and exchange of the Bonds (the “Registration Books”), and the Issuer hereby 
appoints the Paying Agent/Registrar as its registrar and transfer agent to keep such books or records and 
make such registrations of transfers, conversions and exchanges under such reasonable regulations as the 
Issuer and Paying Agent/Registrar may prescribe; and the Paying Agent/Registrar shall make such 
registrations, transfers, conversions and exchanges as herein provided within three (3) days of 
presentation in due and proper form.  The Paying Agent/Registrar shall obtain and record in the 
Registration Books the address of the Registered Owner of each Bond to which payments with respect to 
the Bonds shall be mailed, as herein provided; but it shall be the duty of each Registered Owner to notify 
the Paying Agent/Registrar in writing of the address to which payments shall be mailed, and such interest 
payments shall not be mailed unless such notice has been given.  The Issuer shall have the right to inspect 
the Registration Books during regular business hours of the Paying Agent/Registrar, but otherwise the 
Paying Agent/Registrar shall keep the Registration Books confidential and, unless otherwise required by 
law, shall not permit their inspection by any other entity.  The Issuer shall pay the Paying 
Agent/Registrar's standard or customary fees and charges for making such registration, transfer, 
conversion, exchange and delivery of a substitute Bond or Bonds.  Registration of assignments, transfers, 
conversions and exchanges of Bonds shall be made in the manner provided and with the effect stated in 
the FORM OF BOND set forth in this Order and as finalized in the Pricing Certificate.  Each substitute 
Bond shall bear a letter and/or number to distinguish it from each other Bond. 
 
 (c)  Authentication.  Except as provided in subsection (j) of this section, an authorized 
representative of the Paying Agent/Registrar shall, before the delivery of any such Bond, date and 
manually sign said Bond, and no such Bond shall be deemed to be issued or outstanding unless such Bond 
is so executed.  The Paying Agent/Registrar promptly shall cancel all paid Bonds and Bonds surrendered 
for conversion and exchange.  No additional orders or resolutions need be passed or adopted by the 
governing body of the Issuer or any other body or person so as to accomplish the foregoing conversion 
and exchange of any Bond or portion thereof, and the Paying Agent/Registrar shall provide for the 
printing, execution and delivery of the substitute Bonds in the manner prescribed herein.  Pursuant to 
Subchapter D, Chapter 1201, Texas Government Code, the duty of conversion and exchange of Bonds as 
aforesaid is hereby imposed upon the Paying Agent/Registrar, and, upon the execution of said Bond, the 
converted and exchanged Bond shall be valid, incontestable, and enforceable in the same manner and 
with the same effect as the Bonds which initially were issued and delivered pursuant to this Order, 
approved by the Attorney General, and registered by the Comptroller of Public Accounts. 
 
 (d)  Payment of Principal and Interest.  The Issuer hereby further appoints the Paying 
Agent/Registrar to act as the paying agent for paying the principal of and interest on the Bonds, all as 
provided in this Order.  The Paying Agent/Registrar shall keep proper records of all payments made by 
the Issuer and the Paying Agent/Registrar with respect to the Bonds, and of all conversions and exchanges 
of Bonds, and all replacements of Bonds, as provided in this Order.  However, in the event of a 
nonpayment of interest on a scheduled payment date, and for thirty (30) days thereafter, a new record date 
for such interest payment (a “Special Record Date”) will be established by the Paying Agent/Registrar, if 
and when funds for the payment of such interest have been received from the Issuer.  Notice of the 
Special Record Date and of the scheduled payment date of the past due interest (which shall be fifteen 
(15) days after the Special Record Date) shall be sent at least five (5) business days prior to the Special 
Record Date by United States mail, first class postage prepaid, to the address of each Registered Owner 
appearing on the Registration Books at the close of business on the last business day next preceding the 
date of mailing of such notice. 
 
 (e)  Payment to Registered Owner.  Notwithstanding any other provision of this Order to the 
contrary, the Issuer and the Paying Agent/Registrar shall be entitled to treat and consider the person in 
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whose name each Bond is registered in the Registration Books as the absolute owner of such Bond for the 
purpose of payment of principal and interest with respect to such Bond, for the purpose of registering 
transfers with respect to such Bond, and for all other purposes whatsoever.  The Paying Agent/Registrar 
shall pay all principal of and interest on the Bonds only to or upon the order of the Registered Owners, as 
shown in the Registration Books as provided in this Order, or their respective attorneys duly authorized in 
writing, and all such payments shall be valid and effective to fully satisfy and discharge the Issuer's 
obligations with respect to payment of principal of and interest on the Bonds to the extent of the sum or 
sums so paid.  No person other than a Registered Owner, as shown in the Registration Books, shall 
receive a Bond certificate evidencing the obligation of the Issuer to make payments of principal and 
interest pursuant to this Order.  
 
 (f)  Paying Agent/Registrar.  The Issuer covenants with the Registered Owners of the Bonds that 
at all times while the Bonds are outstanding the Issuer will provide a competent and legally qualified 
bank, trust company, financial institution or other entity to act as and perform the services of Paying 
Agent/Registrar for the Bonds under this Order, and that the Paying Agent/Registrar will be one entity.  
By accepting the position and performing as such, each Paying Agent/Registrar shall be deemed to have 
agreed to the provisions of this Order, and a certified copy of this Order shall be delivered to each Paying 
Agent/Registrar. 
 
 (g)  Substitute Paying Agent/Registrar.  The Issuer reserves the right to, and may, at its option, 
change the Paying Agent/Registrar upon not less than one hundred-twenty (120) days written notice to the 
Paying Agent/Registrar, to be effective not later than sixty (60) days prior to the next principal or interest 
payment date after such notice.  In the event that the entity at any time acting as Paying Agent/Registrar 
(or its successor by merger, acquisition, or other method) should resign or otherwise cease to act as such, 
the Issuer covenants that promptly it will appoint a competent and legally qualified bank, trust company, 
financial institution, or other agency to act as Paying Agent/Registrar under this Order.  Upon any change 
in the Paying Agent/Registrar, the previous Paying Agent/Registrar promptly shall transfer and deliver 
the Registration Books (or a copy thereof), along with all other pertinent books and records relating to the 
Bonds, to the new Paying Agent/Registrar designated and appointed by the Issuer.  Upon any change in 
the Paying Agent/Registrar, the Issuer promptly will cause a written notice thereof to be sent by the new 
Paying Agent/Registrar to each Registered Owner of the Bonds, by United States mail, first-class postage 
prepaid, which notice also shall give the address of the new Paying Agent/Registrar. 
 
 (h)  Book-Entry Only System.  Upon initial issuance, the ownership of the Bonds may, if so 
designated by the Pricing Officer, be registered in the name of Cede & Co., as nominee of The Depository 
Trust Company, New York, New York (“DTC”), pursuant to the Book-Entry Only System hereinafter 
described and the provisions of subsections (j), (k) and (l) of this Section shall apply to the Bonds, and 
except as provided in subsections (n) of this Section, all of the outstanding Bonds shall be registered in 
the name of Cede & Co., as nominee of DTC. 
 
 (i) Blanket Letter of Representations.  The previous execution and delivery of the Blanket Letter 
of Representations with respect to obligations of the Issuer is hereby ratified and confirmed; and the 
provisions thereof shall be fully applicable to the Bonds.  Notwithstanding anything to the contrary 
contained herein, while the Bonds are subject to DTC's Book-Entry Only System and to the extent 
permitted by law, the Letter of Representations is hereby incorporated herein and its provisions shall 
prevail over any other provisions of this Order in the event of conflict.  
 
 (j)  Bonds Registered in the Name of Cede & Co.  With respect to Bonds registered in the name 
of Cede & Co., as nominee of DTC, the Issuer and the Paying Agent/Registrar shall have no 
responsibility or obligation to any securities brokers and dealers, banks, trust companies, clearing 
corporations and certain other organizations on whose behalf DTC was created (“DTC Participant”) to 
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hold securities to facilitate the clearance and settlement of securities transactions among DTC Participants 
or to any person on behalf of whom such a DTC Participant holds an interest in the Bonds.  Without 
limiting the immediately preceding sentence, the Issuer and the Paying Agent/Registrar shall have no 
responsibility or obligation with respect to (i) the accuracy of the records of DTC, Cede & Co. or any 
DTC Participant with respect to any ownership interest in the Bonds, (ii) the delivery to any DTC 
Participant or any other person, other than a Registered Owner of Bonds, as shown on the Registration 
Books, of any notice with respect to the Bonds, or (iii) the payment to any DTC Participant or any other 
person, other than a Registered Owner of Bonds, as shown in the Registration Books of any amount with 
respect to principal of or interest on the Bonds.  Upon delivery by DTC to the Paying Agent/Registrar of 
written notice to the effect that DTC has determined to substitute a new nominee in place of Cede & Co., 
and subject to the provisions in this Order with respect to interest checks being mailed to the Registered 
Owner at the close of business on the Record Date, the words “Cede & Co.” in this Order shall refer to 
such new nominee of DTC. 
 
 (k)  Successor Securities Depository; Transfers Outside Book-Entry Only System.  In the event 
that the Issuer determines that DTC is incapable of discharging its responsibilities described herein and in 
the representation letter of the Issuer to DTC or that it is in the best interest of the beneficial owners of the 
Bonds that they be able to obtain certificated Bonds, the Issuer shall (i) appoint a successor securities 
depository, qualified to act as such under Section 17A of the Securities and Exchange Act of 1934, as 
amended, notify DTC and DTC Participants of the appointment of such successor securities depository 
and transfer one or more separate Bonds to such successor securities depository or (ii) notify DTC and 
DTC Participants of the availability through DTC of Bonds and transfer one or more separate Bonds to 
DTC Participants having Bonds credited to their DTC accounts.  In such event, the Bonds shall no longer 
be restricted to being registered in the Registration Books in the name of Cede & Co., as nominee of 
DTC, but may be registered in the name of the successor securities depository, or its nominee, or in 
whatever name or names Registered Owners transferring or exchanging Bonds shall designate, in 
accordance with the provisions of this Order. 
 
 (l)  Payments to Cede & Co.  Notwithstanding any other provision of this Order to the contrary, 
so long as any Bond is registered in the name of Cede & Co., as nominee of DTC, all payments with 
respect to principal of and interest on such Bond and all notices with respect to such Bond shall be made 
and given, respectively, in the manner provided in the representation letter of the Issuer to DTC. 
 
 (m)  General Characteristics of the Bonds.  The Bonds (i) shall be issued in fully registered form, 
without interest coupons, with the principal of and interest on such Bonds to be payable only to the 
Registered Owners thereof, (ii) may and shall be redeemed prior to their scheduled maturities, (iii) may be 
transferred and assigned, (iv) may be converted and exchanged for other Bonds, (v) shall have the 
characteristics, (vi) shall be signed, sealed, executed and authenticated, (vii) the principal of and interest 
on the Bonds shall be payable, and (viii) shall be administered and the Paying Agent/Registrar and the 
Issuer shall have certain duties and responsibilities with respect to the Bonds, all as provided, and in the 
manner and to the effect as required or indicated, in the FORM OF BOND set forth in this Order and as 
finalized in the Pricing Certificate.  The Bond initially issued and delivered pursuant to this Order is not 
required to be, and shall not be, authenticated by the Paying Agent/Registrar, but on each substitute Bond 
issued in conversion of and exchange for any Bond or Bonds issued under this Order the Paying 
Agent/Registrar shall execute the Paying Agent/Registrar's Authentication Bond, in the FORM OF 
BOND set forth in this Order and as finalized in the Pricing Certificate. 
 
 (n)  Cancellation of Initial Bond.  On the closing date, one initial Bond representing the entire 
principal amount of the Bonds, payable in stated installments to the purchaser designated in Section 9 or 
its designee, executed by manual or facsimile signature of the President and Secretary of the Board of 
Directors, approved by the Attorney General of Texas, and registered and manually signed by the 
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Comptroller of Public Accounts of the State of Texas, will be delivered to such purchaser or its designee.  
Upon payment for such initial Bond, the Paying Agent/Registrar shall cancel such initial Bond and 
deliver to DTC on behalf of such purchaser one registered definitive Bond for each year of maturity of 
such Bonds, in the aggregate principal amount of all of the Bonds for such maturity, registered in the 
name of Cede & Co., as nominee of DTC.  To the extent that the Paying Agent/Registrar is eligible to 
participate in DTC’s FAST System, pursuant to an agreement between the Paying Agent/Registrar and 
DTC, the Paying Agent/Registrar shall hold the definitive Bonds in safekeeping for DTC. 
 
 Section 4.  FORM OF BOND.  The form of the Bond, including the form of Paying 
Agent/Registrar's Authentication Certificate, the form of Assignment and the form of Registration 
Certificate of the Comptroller of Public Accounts of the State of Texas to be attached to the Bonds 
initially issued and delivered pursuant to this Order, shall be, respectively, substantially as follows, with 
such appropriate variations, omissions or insertions as are permitted or required by this Order and with 
any additional changes as may be necessary to reflect the final terms of the Bonds, all as set forth and 
included in the FORM OF BOND attached to the Pricing Certificate. 
 

(a) Form of Bond. 
 

FORM OF BOND 
 
[THIS BOND WAS VALIDATED AND CONFIRMED BY A JUDGMENT ENTERED ON THE 
____ DAY OF ___________, _____, BY THE UNITED STATES BANKRUPTCY COURT FOR
THE EASTERN DISTRICT OF TEXAS SHERMAN DIVISION, CASE NO. 17-40101, WHICH 
PERPETUALLY ENJOINS THE INSTITUTION OF ANY SUIT, ACTION OR PROCEEDING
INVOLVING THE VALIDITY OF THIS BOND, OR THE PROVISION MADE FOR THE
PAYMENT OF THE PRINCIPAL THEREOF AND THE INTERST THEREON.] 
 
[The Bonds may be transferred, through the facilities of The Depository Trust Company, New
York, New York, in authorized denominations of $100,000 and any multiple of $5,000 in excess 
thereof, to qualified institutional buyers, as defined in Rule 144A promulgated under the Securities 
Act of 1933, as amended.] 

 
NO. R-1  

UNITED STATES OF AMERICA 
STATE OF TEXAS 

 PRINCIPAL 
AMOUNT 
$________ 

GAINESVILLE HOSPITAL DISTRICT 
LIMITED TAX REFUNDING BOND 

TAXABLE SERIES 20___ 
 

INTEREST RATE  DELIVERY DATE  MATURITY DATE  CUSIP NO. 

       
REGISTERED OWNER:   
 
PRINCIPAL AMOUNT:  DOLLARS 
 
 ON THE MATURITY DATE specified above, the Gainesville Hospital District, in Cooke 
County, Texas (the “Issuer”), being a political subdivision of the State of Texas, hereby promises to pay 
to the Registered Owner specified above, or registered assigns (hereinafter called the “Registered 
Owner”), on the Maturity Date specified above, the Principal Amount specified above.  The Issuer 
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promises to pay interest on the unpaid principal amount hereof (calculated on the basis of a 360-day year 
of twelve 30-day months) from the Delivery Date specified above at the Interest Rate per annum specified 
above, until the applicable Adjustment Dates (hereinafter defined) set forth below, at which time the 
principal amount from time to time remaining unpaid will bear interest at the applicable Adjustment Rates 
as set forth below.  Interest is payable on ________________and semiannually on each 
________________ and ________________ thereafter to the Maturity Date specified above, or the date 
of redemption prior to maturity; except, that if this Bond is required to be authenticated and the date of its 
authentication is later than the first Record Date (hereinafter defined), such principal amount shall bear 
interest from the interest payment date next preceding the date of authentication, unless such date of 
authentication is after any Record Date but on or before the next following interest payment date, in 
which case such principal amount shall bear interest from such next following interest payment date; 
provided, however, that if on the date of authentication hereof the interest on the Bond or Bonds, if any, 
for which this Bond is being exchanged is due but has not been paid, then this Bond shall bear interest 
from the date to which such interest has been paid in full. 
 
 ON ________________ (the “Initial Adjustment Date”), the per annum interest rate on the unpaid 
balance of the principal amount of this Bond shall be adjusted to an interest rate of _____ percent (___%) 
per annum (the “Initial Adjustment Rate”),  provided that the net effective interest rate on the Bonds shall 
not exceed the maximum rate set forth in Chapter 1204, Texas Government Code, as amended.  
Beginning on the Initial Adjustment Date, the interest rate on the unpaid balance of the principal amount 
of this Bond shall then be adjusted to equal the Initial Adjustment Rate.  
 
 ON ________________ (the “Final Adjustment Date”, and together with the Initial Adjustment 
Date, the “Adjustment Dates”), the per annum interest rate on the unpaid balance of the principal amount 
of this Bond shall be adjusted to an interest rate of ________ percent (___%) per annum (the “Final 
Adjustment Rate”, and together with the Initial Adjustment Rate, the “Adjustment Rates”), provided that 
the net effective interest rate on the Bonds shall not exceed the maximum rate set forth in Chapter 1204, 
Texas Government Code, as amended.  Beginning on the Final Adjustment Date, the interest rate on the 
unpaid balance of the principal amount of this Bond shall then be adjusted to equal the Final Adjustment 
Rate. 
 

DURING the ninety (90) day period between the Initial Adjustment Date and the Final 
Adjustment Date, the Initial Mandatory Sinking Fund Redemption Schedule (hereinafter defined) set 
forth below may be converted to the Final Mandatory Sinking Fund Redemption Schedule (hereinafter 
defined), if a majority in principal amount of the Registered Owners of the Bonds then outstanding (the 
“Majority Owners”) submit a written request to the Issuer and the Paying Agent/Registrar (hereinafter 
defined) within such ninety (90) day period requesting conversion to the Final Mandatory Sinking Fund 
Redemption Schedule for the Bonds (the “Notification”).  Notwithstanding the foregoing, if at the time of 
receipt of the Notification, the Issuer determines that the Final Mandatory Sinking Fund Redemption 
Schedule causes the tax rate necessary to be levied by the Issuer to pay the debt service requirements on 
the Bonds as set forth in the Final Mandatory Sinking Fund Redemption Schedule and any other debt 
service payments then required to be made from the Issuer’s limited ad valorem tax to exceed the limits 
imposed by law (the “Determination”), then, in such event, the Issuer shall expeditiously notify the 
Majority Owners and the Paying Agent/Registrar of the Determination and the Initial Mandatory Sinking 
Fund Redemption Schedule shall remain in full force and effect until such payment requirements are paid 
in full or redeemed prior to maturity as set forth herein.   If the Issuer determines that the Final Mandatory 
Sinking Fund Redemption Schedule does not cause the tax rate necessary to be levied by the Issuer to pay 
the debt service requirements on the Bonds as set forth in the Final Mandatory Sinking Fund Redemption 
Schedule and any other debt service payments then required to be made from the Issuer’s limited ad 
valorem tax to exceed the limits imposed by law, the Issuer shall provide the Paying Agent/Registrar 
written notice and expeditiously cause the Paying Agent/Registrar to notify all Registered Owners of the 
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conversion to the Final Mandatory Sinking Fund Redemption Schedule through dissemination of such 
notice in the format as provided by the Issuer. 
 

THE PRINCIPAL OF AND INTEREST ON this Bond are payable in lawful money of the United 
States of America, without exchange or collection charges.  The principal of this Bond shall be paid to the 
Registered Owner hereof upon presentation and surrender of this Bond at maturity, or upon the date fixed 
for its redemption prior to maturity, at the principal corporate trust office of 
___________________________, which is the “Paying Agent/Registrar” for this Bond.  The payment of 
interest on this Bond shall be made by the Paying Agent/Registrar to the Registered Owner hereof on 
each interest payment date by check or draft, dated as of such interest payment date, drawn by the Paying 
Agent/Registrar on, and payable solely from, funds of the Issuer required by the Order authorizing the 
issuance of this Bond (the “Bond Order”) to be on deposit with the Paying Agent/Registrar for such 
purpose as hereinafter provided; and such check or draft shall be sent by the Paying Agent/Registrar by 
United States mail, first-class postage prepaid, on each such interest payment date, to the Registered 
Owner hereof, at its address as it appeared on the __________________ day of the month preceding each 
such date (the “Record Date”) on the Registration Books kept by the Paying Agent/Registrar, as 
hereinafter described.  In addition, interest may be paid by such other method, acceptable to the Paying 
Agent/Registrar, requested by, and at the risk and expense of, the Registered Owner.  In the event of a 
non-payment of interest on a scheduled payment date, and for thirty (30) days thereafter, a new record 
date for such interest payment (a “Special Record Date”) will be established by the Paying 
Agent/Registrar, if and when funds for the payment of such interest have been received from the Issuer.  
Notice of the Special Record Date and of the scheduled payment date of the past due interest (which shall 
be fifteen (15) days after the Special Record Date) shall be sent at least five (5) business days prior to the 
Special Record Date by United States mail, first-class postage prepaid, to the address of each owner of a 
Bond appearing on the Registration Books at the close of business on the last business day next preceding 
the date of mailing of such notice. 
 
 ANY ACCRUED INTEREST due at maturity or upon the redemption of this Bond prior to 
maturity as provided herein shall be paid to the Registered Owner upon presentation and surrender of this 
Bond for payment or redemption at the principal corporate trust office of the Paying Agent/Registrar.  
The Issuer covenants with the Registered Owner of this Bond that on or before each principal payment 
date and interest payment date for this Bond it will make available to the Paying Agent/Registrar, from 
the “Interest and Sinking Fund” created by the Bond Order, the amounts required to provide for the 
payment, in immediately available funds, of all principal of and interest on the Bonds, when due. 
 
 IF THE DATE for any payment of the principal of or interest on this Bond shall be a Saturday, 
Sunday, a legal holiday or a day on which banking institutions in the city where the principal corporate 
trust office of the Paying Agent/Registrar is located are authorized by law or executive order to close, 
then the date for such payment shall be the next succeeding day that is not such a Saturday, Sunday, legal 
holiday or day on which banking institutions are authorized to close; and payment on such date shall have 
the same force and effect as if made on the original date payment was due. 
 
 THIS BOND is one of a series of Bonds dated ________________, 20___, authorized in 
accordance with the Constitution and laws of the State of Texas in the principal amount of 
$________________for the public purposes of restructuring, refunding and defeasing certain outstanding 
liabilities and financial obligations of the Issuer set forth in the Pricing Certificate; and to pay the costs 
incurred in connection with the issuance of the Bonds. 
 
 ON __________________, 20___, or on any date thereafter, the Bonds of this series may be 
redeemed prior to their scheduled maturities, at the option of the Issuer, with funds derived from any 
available and lawful source, as a whole, or in part, and, if in part, the particular Bonds, or portions thereof, 
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to be redeemed shall be selected and designated by the Issuer (provided that a portion of a Bond may be 
redeemed only in denominations of $100,000 and any multiple of $5,000 in excess thereof), on any date 
during the periods set forth below and at the following prices expressed in percentages of their principal 
amount, plus accrued interest to the redemption date: 

  
Period During Which Redeemed Redemption Price 

______ ______% 
  

 THE BONDS are subject to scheduled mandatory redemption by the Paying Agent/Registrar by 
lot, via a lottery system, or by any other customary method that results in a random selection, at a price 
equal to the principal amount thereof, plus accrued interest to the redemption date, out of moneys 
available for such purpose in the interest and sinking fund for the Bonds.   

 
THE BONDS will initially be subject to scheduled mandatory redemption on the dates and in the 

respective principal amounts, set forth in the following schedule (the “Initial Mandatory Sinking Fund 
Redemption Schedule”).   

 
INITIAL MANDATORY SINKING FUND 

REDEMPTION SCHEDULE 
Maturity: ________________ 

 
Mandatory  

Redemption Date 
Principal 

Amount($) 
______ ______ 

  
  

In the event the Initial Mandatory Sinking Fund Redemption Schedule is converted to the Final 
Mandatory Sinking Fund Redemption Schedule as provided above, the Bonds will be subject to scheduled 
mandatory redemption on the dates and in the respective principal amounts, set forth in the following 
schedule (the “Final Mandatory Sinking Fund Redemption Schedule”).   

 
FINAL MANDATORY SINKING FUND 

REDEMPTION SCHEDULE 
Maturity: __________________ 

 
Mandatory  

Redemption Date 
Principal 

Amount($) 
______ ______ 

  
The principal amount of the Bonds of a stated maturity required to be redeemed on any mandatory 
redemption date pursuant to the operation of the mandatory sinking fund redemption provisions shall be 
reduced, at the option of the Issuer, by the principal amount of any Bonds of the same maturity which, at 
least fifty (50) days prior to a mandatory redemption date (1) shall have been acquired by the Issuer at a 
price not exceeding the principal amount of such Bonds plus accrued interest to the date of purchase 
thereof, and delivered to the Paying Agent/Registrar for cancellation, (2) shall have been purchased and 
canceled by the Paying Agent/Registrar at the request of the Issuer at a price not exceeding the principal 
amount of such Bonds plus accrued interest to the date of purchase, or (3) shall have been redeemed 
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pursuant to the optional redemption provisions and not theretofore credited against a mandatory 
redemption requirement. 
 

WITH RESPECT TO ANY OPTIONAL REDEMPTION OF THE BONDS, unless certain 
prerequisites to such redemption required by the Bond Order have been met and moneys sufficient to pay 
the principal of and premium, if any, and interest on the Bonds to be redeemed shall have been received 
by the Paying Agent/Registrar prior to the giving of such notice of redemption, such notice shall state that 
said redemption may, at the option of the Issuer, be conditional upon the satisfaction of such prerequisites 
and receipt of such moneys by the Paying Agent/Registrar on or prior to the date fixed for such 
redemption, or upon any prerequisite set forth in such notice of redemption. If a conditional notice of 
redemption is given and such prerequisites to the redemption and sufficient moneys are not received, such 
notice shall be of no force and effect, the Issuer shall not redeem such Bonds and the Paying 
Agent/Registrar shall give notice, in the manner in which the notice of redemption was given, to the effect 
that the Bonds have not been redeemed. 
 
 AT LEAST THIRTY (30) DAYS prior to the date fixed for any redemption of Bonds or portions 
thereof prior to maturity, a written notice of such redemption shall be sent by the Paying Agent/Registrar 
by United States mail, first-class postage prepaid, to the Registered Owner of each Bond to be redeemed 
at its address as it appeared on the close of business on the business day next preceding the date of 
mailing such notice; provided, however, that the failure of the Registered Owner to receive such notice, or 
any defect therein or in the sending or mailing thereof, shall not affect the validity or effectiveness of the 
proceedings for the redemption of any Bond.  By the date fixed for any such redemption due provision 
shall be made with the Paying Agent/Registrar for the payment of the required redemption price for the 
Bonds or portions thereof that are to be so redeemed.  If such written notice of redemption is sent and if 
due provision for such payment is made, all as provided above, the Bonds or portions thereof that are to 
be so redeemed thereby automatically shall be treated as redeemed prior to their scheduled maturities, and 
they shall not bear interest after the date fixed for redemption, and they shall not be regarded as being 
outstanding except for the right of the Registered Owner to receive the redemption price from the Paying 
Agent/Registrar out of the funds provided for such payment.  If a portion of any Bond shall be redeemed, 
a substitute Bond or Bonds having the same maturity date, bearing interest at the same rate, in any 
denomination or denominations of $100,000 and any multiple of $5,000 in excess thereof, at the written 
request of the Registered Owner, and in aggregate principal amount equal to the unredeemed portion 
thereof, will be issued to the Registered Owner upon the surrender thereof for cancellation, at the expense 
of the Issuer, all as provided in the Bond Order. 
  
 ALL BONDS OF THIS SERIES are issuable solely as fully registered bonds, without interest 
coupons, in $100,000 denominations and any multiple of $5,000 in excess thereof.   As provided in the 
Bond Order, this Bond may, at the request of the Registered Owner or the assignee or assignees hereof, be 
assigned, transferred, converted into and exchanged for a like aggregate principal amount of fully 
registered Bonds, without interest coupons, payable to the appropriate Registered Owner, assignee or 
assignees, as the case may be, having the same denomination or in authorized denominations of $100,000 
and any multiple of $5,000 in excess thereof as requested in writing by the appropriate Registered Owner, 
assignee or assignees, as the case may be, upon surrender of this Bond to the Paying Agent/Registrar for 
cancellation, all in accordance with the form and procedures set forth in the Bond Order.  Among other 
requirements for such assignment and transfer, (i) this Bond may only be transferred or assigned to 
qualified institutional buyers as defined in Rule 144A promulgated under the Securities Act of 1933, as 
amended, and (ii) this Bond must be presented and surrendered to the Paying Agent/Registrar, together 
with proper instruments of assignment, in form and with guarantee of signatures satisfactory to the Paying 
Agent/Registrar, evidencing assignment of this Bond to the assignee or assignees in whose name or 
names this Bond or any such portion or portions hereof is or are to be registered.  The form of 
Assignment printed or endorsed on this Bond may be executed by the Registered Owner to evidence the 
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assignment hereof, but such method is not exclusive, and other instruments of assignment satisfactory to 
the Paying Agent/Registrar may be used to evidence the assignment of this Bond or any portion or 
portions hereof from time to time by the Registered Owner.  The Paying Agent/Registrar's reasonable 
standard or customary fees and charges for assigning, transferring, converting and exchanging any Bond 
or portion thereof will be paid by the Issuer.  In any circumstance, any taxes or governmental charges 
required to be paid with respect thereto shall be paid by the one requesting such assignment, transfer, 
conversion or exchange, as a condition precedent to the exercise of such privilege.  The Paying 
Agent/Registrar shall not be required to make any such transfer, conversion, or exchange (i) during the 
period commencing with the close of business on any Record Date and ending with the opening of 
business on the next following principal or interest payment date, or (ii) with respect to any Bond or any 
portion thereof called for redemption prior to maturity, within forty-five (45) days prior to its redemption 
date. 
 
 IN THE EVENT any Paying Agent/Registrar for the Bonds is changed by the Issuer, resigns, or 
otherwise ceases to act as such, the Issuer has covenanted in the Bond Order that it promptly will appoint 
a competent and legally qualified substitute therefor, and cause written notice thereof to be mailed to the 
Registered Owners of the Bonds. 
 
 IT IS HEREBY certified, recited and covenanted that this Bond has been duly and validly 
authorized, issued and delivered; that all acts, conditions and things required or proper to be performed, 
exist and be done precedent to or in the authorization, issuance and delivery of this Bond have been 
performed, existed and been done in accordance with law; and that annual ad valorem taxes sufficient to 
provide for the payment of the interest on and principal of this Bond, as such interest comes due and such 
principal matures, have been levied and ordered to be levied against all taxable property in said Issuer, 
and have been irrevocably pledged for such payment, within the limit prescribed by law (not to exceed 
$0.65 per $100 valuation for interest and sinking fund purposes, and in an amount which together with 
taxes levied for the care of indigents does not exceed $0.75 per $100 valuation). 
 
 THE ISSUER HAS RESERVED THE RIGHT to amend the Bond Order as provided therein, and 
under some (but not all) circumstances amendments thereto must be approved by the Registered Owners 
of a majority in aggregate principal amount of the outstanding Bonds. 
 
 BY BECOMING the Registered Owner of this Bond, the Registered Owner thereby 
acknowledges all of the terms and provisions of the Bond Order, agrees to be bound by such terms and 
provisions, acknowledges that the Bond Order is duly recorded and available for inspection in the official 
minutes and records of the governing body of the Issuer, and agrees that the terms and provisions of this 
Bond and the Bond Order constitute a contract between each Registered Owner hereof and the Issuer. 
 
 IN WITNESS WHEREOF, the Issuer has caused this Bond to be signed with the manual or 
facsimile signature of the President of the Board of Directors of the Issuer and countersigned with the 
manual or facsimile signature of the Secretary of said Board of Directors, and has caused the official seal 
of the Issuer to be duly impressed, or placed in facsimile, on this Bond. 
 
  (signature)   (signature)  
  Secretary   President 
 
(SEAL) 
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b. Form of Paying Agent/Registrar's Authentication Certificate. 
 

PAYING AGENT/REGISTRAR'S AUTHENTICATION CERTIFICATE 
(To be executed if this Bond is not accompanied by an executed  

Registration Certificate of the Comptroller of Public Accounts of the State of Texas) 
 
 It is hereby certified that this Bond has been issued under the provisions of the Bond Order 
described in the text of this Bond; and that this Bond has been issued in conversion or replacement of, or 
in exchange for, a Bond, Bonds, or a portion of a Bond or Bonds of a series that originally was approved 
by the Attorney General of the State of Texas and registered by the Comptroller of Public Accounts of the 
State of Texas. 
 
Dated: .  
 

_______________________________________ 
as Paying Agent/Registrar 

 
 By:        

       Authorized Representative 
 

c. Form of Assignment. 
 

ASSIGNMENT 
(Please print or type clearly) 

 

For value received, the undersigned hereby sells, assigns and transfers unto:  

 

Transferee's Social Security or Taxpayer Identification Number:  

Transferee's name and address, including zip code:  

 

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints 

 , attorney, to register the transfer 
of 

the within Bond on the books kept for registration thereof, with full power of substitution in the premises. 
 
Dated:     . 
 
Signature Guaranteed: 
 
NOTICE: Signature(s) must be guaranteed by an
eligible guarantor institution participating in a
securities transfer association recognized signature
guarantee program. 

 NOTICE: The signature above must correspond 
with the name of the Registered Owner as it 
appears upon the front of this Bond in every 
particular, without alteration or enlargement or 
any change whatsoever. 
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d. Form of Registration Certificate of the Comptroller of Public Accounts. 
 

COMPTROLLER'S REGISTRATION CERTIFICATE:  REGISTER NO. 
 
 I hereby certify that there is on file and of record in my office a true and correct copy of the 
opinion of the Attorney General of the State of Texas approving this Bond and that this Bond has been 
registered this day by me. 
 
 Witness my signature and seal this     . 
 
  

 ____________________________________________ 
      Comptroller of Public Accounts of the State of Texas 
 
(COMPTROLLER'S SEAL) 
 

e. The initial Bond shall be in the form set forth in paragraph (f) of this Section, except that: 
 

A. immediately under the name of the Bond, the headings “INTEREST RATE” and 
“MATURITY DATE” shall both be completed with the words “As shown below” and 
“CUSIP NO. _____” shall be deleted. 

B. the first paragraph shall be deleted and the following will be inserted: 
 
“THE GAINESVILLE HOSPITAL DISTRICT, in Cooke County, Texas (the “Issuer”), being a political 
subdivision of the State of Texas, hereby promises to pay to the Registered Owner specified above, or 
registered assigns (hereinafter called the “Registered Owner”), on ________________ in each of the 
years, in the principal amounts and bearing interest at the per annum rates set forth in the following 
schedule, subject to interest rate adjustment to the applicable Adjustment Rates (hereinafter defined) on 
the applicable Adjustment Dates (hereinafter defined) as set forth below: 
    

Year  Principal Amount ($)  Interest Rate (%) 

 
(Information from Pricing Certificate to be inserted) 

 
The Issuer promises to pay interest on the unpaid principal amount hereof (calculated on the basis of a 
360-day year of twelve 30-day months) from the Delivery Date at the respective Interest Rate per annum 
specified above, until the Initial Adjustment Date set forth below, at which time the principal amount 
from time to time remaining unpaid will bear interest at the applicable Adjustment Rates set forth below.  
Interest is payable on ________________, and semiannually on each ________________ and 
________________ thereafter to the date of payment of the Principal Amount specified above, or the date 
of redemption prior to maturity; except, that if this Bond is required to be authenticated and the date of its 
authentication is later than the first Record Date (hereinafter defined), such principal amount shall bear 
interest from the interest payment date next preceding the date of authentication, unless such date of 
authentication is after any Record Date but on or before the next following interest payment date, in 
which case such principal amount shall bear interest from such next following interest payment date; 
provided, however, that if on the date of authentication hereof the interest on the Bond or Bonds, if any, 
for which this Bond is being exchanged is due but has not been paid, then this Bond shall bear interest 
from the date to which such interest has been paid in full.” 
 

C. The Initial Bond shall be numbered “T-1.” 
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 Section 5.  INTEREST AND SINKING FUND. 
 
 (a)  A special “Interest and Sinking Fund” is hereby created and shall be established and 
maintained by the Issuer as a separate fund or account and the funds therein shall be deposited into and 
held in an account at an official depository bank of said Issuer.  Said Interest and Sinking Fund shall be 
kept separate and apart from all other funds and accounts of said Issuer, and shall be used only for paying 
the interest on and principal of said Bonds.  Any amounts received from the sale of the Bonds as accrued 
interest shall be deposited upon receipt to the Interest and Sinking Fund and all ad valorem taxes levied 
and collected for and on account of said Bonds shall be deposited, as collected, to the credit of said 
Interest and Sinking Fund and shall not be diverted to any other purpose.  During each year while any of 
said Bonds are outstanding and unpaid, the governing body of said Issuer shall compute and ascertain a 
rate and amount of ad valorem tax that will be sufficient to raise and produce the money required to pay 
the interest on said Bonds as such interest comes due, and to provide and maintain a sinking fund 
adequate to pay the principal of said Bonds as such principal matures; and said tax shall be based on the 
latest approved tax rolls of said Issuer, with full allowances being made for tax delinquencies and the cost 
of tax collection.  Said rate and amount of ad valorem tax is hereby levied, and is hereby ordered to be 
levied, against all taxable property in said Issuer, for each year while any of said Bonds are outstanding 
and unpaid, and shall be applied solely to the payment of principal and interest on the Bonds, as the same 
shall become due and shall be used for no other purpose, and said tax shall be assessed and collected each 
such year and deposited to the credit of the aforesaid Interest and Sinking Fund.  Said ad valorem taxes 
sufficient to provide for the payment of the interest on and principal of said Bonds, as such interest comes 
due and such principal matures, are hereby absolutely and irrevocably pledged for such payment, within 
the limit prescribed by law (not to exceed $0.65 per $100 valuation for interest and sinking fund purposes, 
and in an amount which together with taxes levied for the care of indigents does not exceed $0.75 per 
$100 valuation). 
 
 (b)  Chapter 1208, Government Code, applies to the issuance of the Bonds and the pledge of the 
taxes granted by the Issuer under this Section, and is therefore valid, effective, and perfected.  Should 
Texas law be amended at any time while the Bonds are outstanding and unpaid, the result of such 
amendment being that the pledge of the taxes granted by the Issuer under this Section is to be subject to 
the filing requirements of Chapter 9, Business & Commerce Code, in order to preserve to the Registered 
Owners of the Bonds a security interest in said pledge, the Issuer agrees to take such measures as it 
determines are reasonable and necessary under Texas law to comply with the applicable provisions of 
Chapter 9, Business & Commerce Code and enable a filing of a security interest in said pledge to occur.  
In addition, this Order is intended to constitute a "Security Agreement" as defined in 11 U.S.C.  Section 
101(50). 
 
 (c)  The Issuer shall create one or more sub-accounts in the Interest and Sinking Fund, as 
necessary, for (i) the deposit of any funds remaining on deposit with the Escrow Agent pursuant to the 
Escrow Agreement approved in Section 13 of this Order after the defeasance, redemption and final 
payment of the Refunded Obligations, which any such remaining funds shall be transferred by the Escrow 
Agent to the Issuer for deposit into such sub-account to be maintained by the Issuer as a separate sub-
account of the Interest and Sinking Fund and (ii) the deposit of any other funds that the Issuer may use to 
pay principal of and interest on the Bonds that was not collected pursuant to the ad valorem tax pledge 
established in Section 5(a) of this Order.  Any such sub-account of the Interest and Sinking Fund shall be 
kept separate and apart from all other funds and accounts of said Issuer, and shall be used only for paying 
the interest on and principal of the Bonds.  Only funds derived from the ad valorem tax pledge established 
in Section 5(a) of this Order may be placed into the main Interest and Sinking Fund account, and no other 
funds shall be commingled with such ad valorem tax revenues. 
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 Section 6.  DEFEASANCE OF BONDS. 
 
 (a)  Any Bond and the interest thereon shall be deemed to be paid, retired and no longer 
outstanding (a “Defeased Bond”) within the meaning of this Order, except to the extent provided in 
subsection (d) of this Section, when payment of the principal of such Bond, plus interest thereon to the 
due date (whether such due date be by reason of maturity or otherwise) either (i) shall have been made or 
caused to be made in accordance with the terms thereof, or (ii) shall have been provided for on or before 
such due date by irrevocably depositing with or making available to the Paying Agent/Registrar in 
accordance with an escrow agreement or other instrument (the “Future Escrow Agreement”) for such 
payment (1) lawful money of the United States of America sufficient to make such payment or (2) 
Defeasance Securities that mature as to principal and interest in such amounts and at such times as will 
insure the availability, without reinvestment, of sufficient money to provide for such payment, and when 
proper arrangements have been made by the Issuer with the Paying Agent/Registrar for the payment of its 
services until all Defeased Bonds shall have become due and payable.  At such time as a Bond shall be 
deemed to be a Defeased Bond hereunder, as aforesaid, such Bond and the interest thereon shall no longer 
be secured by, payable from, or entitled to the benefits of, the ad valorem taxes herein levied and pledged 
as provided in this Order, and such principal and interest shall be payable solely from such money or 
Defeasance Securities.  Notwithstanding any other provision of this Order to the contrary, it is hereby 
provided that any determination not to redeem Defeased Bonds that is made in conjunction with the 
payment arrangements specified in Subsection (a)(i) or (ii) of this Section shall not be irrevocable, 
provided that: (1) in the proceedings providing for such payment arrangements, the Issuer expressly 
reserves the right to call the Defeased Bonds for redemption; (2) gives notice of the reservation of that 
right to the owners of the Defeased Bonds immediately following the making of the payment 
arrangements; and (3) directs that notice of the reservation be included in any redemption notices that it 
authorizes. 
 
 (b)  Any moneys so deposited with the Paying Agent/Registrar may at the written direction of the 
Issuer be invested in Defeasance Securities, maturing in the amounts and times as hereinbefore set forth, 
and all income from such Defeasance Securities received by the Paying Agent/Registrar that is not 
required for the payment of the Bonds and interest thereon, with respect to which such money has been so 
deposited, shall be turned over to the Issuer, or deposited as directed in writing by the Issuer.  Any Future 
Escrow Agreement pursuant to which the money and/or Defeasance Securities are held for the payment of 
Defeased Bonds may contain provisions permitting the investment or reinvestment of such moneys in 
Defeasance Securities or the substitution of other Defeasance Securities upon the satisfaction of the 
requirements specified in Subsection (a)(i) or (ii) of this Section.  All income from such Defeasance 
Securities received by the Paying Agent/Registrar which is not required for the payment of the Defeased 
Bonds, with respect to which such money has been so deposited, shall be remitted to the Issuer or 
deposited as directed in writing by the Issuer. 
 
 (c)  The term “Defeasance Securities” means any securities and obligations now or hereafter 
authorized by State law that are eligible to refund, retire or otherwise discharge obligations such as the 
Bonds. 
 
 (d)  Until all Defeased Bonds shall have become due and payable, the Paying Agent/Registrar 
shall perform the services of Paying Agent/Registrar for such Defeased Bonds the same as if they had not 
been defeased, and the Issuer shall make proper arrangements to provide and pay for such services as 
required by this Order.  
 
 (e)  In the event that the Issuer elects to defease less than all of the principal amount of Bonds of a 
maturity, the Paying Agent/Registrar shall select, or cause to be selected, such amount of Bonds by such 
random method as it deems fair and appropriate. 
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  Section 7.  DAMAGED, MUTILATED, LOST, STOLEN, OR DESTROYED BONDS.  
 
 (a)  Replacement Bonds.  In the event any outstanding Bond is damaged, mutilated, lost, stolen or 
destroyed, the Paying Agent/Registrar shall cause to be printed, executed and delivered, a new Bond of 
the same principal amount, maturity and interest rate, as the damaged, mutilated, lost, stolen or destroyed 
Bond, in replacement for such Bond in the manner hereinafter provided. 
 
 (b)  Application for Replacement Bonds.  Application for replacement of damaged, mutilated, 
lost, stolen or destroyed Bonds shall be made by the Registered Owner thereof to the Paying 
Agent/Registrar.  In every case of loss, theft or destruction of a Bond, the Registered Owner applying for 
a replacement Bond shall furnish to the Issuer and to the Paying Agent/Registrar such security or 
indemnity as may be required by them to save each of them harmless from any loss or damage with 
respect thereto.  Also, in every case of loss, theft or destruction of a Bond, the Registered Owner shall 
furnish to the Issuer and to the Paying Agent/Registrar evidence to their satisfaction of the loss, theft or 
destruction of such Bond, as the case may be.  In every case of damage or mutilation of a Bond, the 
Registered Owner shall surrender to the Paying Agent/Registrar for cancellation the Bond so damaged or 
mutilated. 
 
 (c)  No Default Occurred.  Notwithstanding the foregoing provisions of this Section, in the event 
any such Bond shall have matured, and no default has occurred that is then continuing in the payment of 
the principal of, redemption premium, if any, or interest on the Bond, the Issuer may authorize the 
payment of the same (without surrender thereof except in the case of a damaged or mutilated Bond) 
instead of issuing a replacement Bond, provided security or indemnity is furnished as above provided in 
this Section. 
 
 (d)  Charge for Issuing Replacement Bonds.  Prior to the issuance of any replacement Bond, the 
Paying Agent/Registrar shall charge the Registered Owner of such Bond with all legal, printing, and other 
expenses in connection therewith.  Every replacement Bond issued pursuant to the provisions of this 
Section by virtue of the fact that any Bond is lost, stolen or destroyed shall constitute a contractual 
obligation of the Issuer whether or not the lost, stolen or destroyed Bond shall be found at any time, or be 
enforceable by anyone, and shall be entitled to all the benefits of this Order equally and proportionately 
with any and all other Bonds duly issued under this Order. 
 
 (e)  Authority for Issuing Replacement Bonds.  In accordance with Section 1206.022, 
Government Code, this Section 7 of this Order shall constitute authority for the issuance of any such 
replacement Bond without necessity of further action by the governing body of the Issuer or any other 
body or person, and the duty of the replacement of such Bonds is hereby authorized and imposed upon the 
Paying Agent/Registrar, and the Paying Agent/Registrar shall authenticate and deliver such Bonds in the 
form and manner and with the effect, as provided in Section 3(b) of this Order for Bonds issued in 
conversion and exchange for other Bonds. 
 
 Section 8.  CUSTODY, APPROVAL, AND REGISTRATION OF BONDS; BOND 
COUNSEL'S OPINION; CUSIP NUMBERS AND CONTINGENT INSURANCE PROVISION, IF 
OBTAINED; ENGAGEMENT OF BOND COUNSEL. 
 
 (a)  Each of the Pricing Officers is hereby authorized to have control of the Bonds initially issued 
and delivered hereunder and all necessary records and proceedings pertaining to the Bonds pending their 
delivery and their investigation, examination, and approval by the Attorney General of the State of Texas, 
and their registration by the Comptroller of Public Accounts of the State of Texas.  Upon registration of 
the Bonds said Comptroller of Public Accounts (or a deputy designated in writing to act for said 
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Comptroller) shall manually sign the Comptroller's Registration Certificate attached to such Bonds, and 
the seal of said Comptroller shall be impressed, or placed in facsimile, on such Bond.  The approving 
legal opinion of McCall, Parkhurst & Horton L.L.P. (“Bond Counsel”) and the assigned CUSIP numbers, 
if any, may, at the option of the Issuer, be printed on the Bonds issued and delivered under this Order, but 
neither shall have any legal effect, and shall be solely for the convenience and information of the 
Registered Owners of the Bonds.  In addition, if bond insurance is obtained, the Bonds may bear an 
appropriate legend as provided by the insurer. 
 
 (b)  The obligation of the initial purchaser to accept delivery of the Bonds is subject to the initial 
purchaser being furnished with the final, approving opinion of Bond Counsel, which opinion shall be 
dated as of and delivered on the date of initial delivery of the Bonds to the initial purchaser.  The 
engagement of Bond Counsel by the Issuer in connection with issuance, sale and delivery of the Bonds is 
hereby approved, ratified and confirmed. 
 
 Section 9.  SALE OF BONDS AND APPROVAL OF OFFERING DOCUMENTS; FURTHER 
PROCEDURES.  
 
 (a)  The Bonds shall be sold and delivered subject to the provisions of Section 1 and Section 2 
and pursuant to the terms and provisions of a purchase agreement or purchase letter (the “Purchase 
Agreement”) which the Pricing Officer is hereby authorized to execute and deliver and in which the 
purchaser of the Bonds shall be designated.  The Bonds shall initially be registered in the name of the 
purchaser thereof as set forth in the Pricing Certificate. 
 
 (b)  The Secretary of the Board of Directors and any Pricing Officer are further authorized and 
directed to execute and deliver for and on behalf of the Issuer copies of a Preliminary Official Statement 
and Official Statement or a Preliminary Limited Offering Memorandum and Limited Offering 
Memorandum, as applicable, and if prepared in connection with the offering of the Bonds by the 
purchaser (the “Offering Documents”), in final forms as may be required by the purchaser, and such 
Offering Documents in the form and content as approved by the Pricing Officer or as manually executed 
by said officials shall be deemed to be approved by the Board of Directors and constitute the Offering 
Documents authorized for distribution and use by the purchaser, as necessary. The form and substance of 
the Offering Documents for the Bonds and any addenda, supplement or amendment thereto, all as 
approved by the Pricing Officer, are hereby deemed to be approved in all respects by the Board of 
Directors, and the Preliminary Official Statement, if applicable, is hereby deemed final as of its date 
(except for the omission of pricing and related information) within the meaning and for the purpose of 
paragraph (b)(1) of the Rule (hereinafter defined). 
 
 (c)  The Secretary of the Board of Directors and any Pricing Officers of the Issuer, and each of 
them, shall be and they are hereby expressly authorized, empowered and directed from time to time and at 
any time to do and perform all such acts and things and to execute, acknowledge and deliver in the name 
and on behalf of the Issuer such documents, certificates and other instruments, whether or not herein 
mentioned, as may be necessary or desirable in order to carry out the terms and provisions of this Order, 
the Bonds, the sale of the Bonds and the Offering Documents.  In case any officer whose signature shall 
appear on any Bond shall cease to be such officer before the delivery of such Bond, such signature shall 
nevertheless be valid and sufficient for all purposes the same as if such officer had remained in office 
until such delivery. 
 
 Section 10.  COMPLIANCE WITH RULE 15c2-12.  To the extent any changes to this Section 
are necessary in connection with the issuance and sale of the Bonds, the Pricing Officer will include such 
changes and necessary provisions in the Pricing Certificate.   
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 (a)  Definitions.  As used in this Section, the following terms have the meanings ascribed to such 
terms below: 
 
  “MSRB” means the Municipal Securities Rulemaking Board. 
 
  “Rule” means SEC Rule 15c2-12, as amended from time to time. 
 
  “SEC” means the United States Securities and Exchange Commission. 
 
 (b)  Annual Reports. 
 

(i)  The Issuer shall provide annually to the MSRB, in an electronic format as prescribed by 
the MSRB, within six (6) months after the end of each fiscal year ending in or after 20__, 
financial information and operating data with respect to the Issuer of the general type 
included in the final Offering Document authorized by Section 9 of this Order, being the 
information described in the Pricing Certificate.  The Issuer will additionally provide audited 
financial statements when and if available, and in any event, within twelve (12) months after 
the end of each fiscal year ending in or after 20__.  If the audit of such financial statements is 
not complete within twelve (12) months after any such fiscal year end, then the Issuer will 
file unaudited financial statements within such twelve (12) month period and audited 
financial statements for the applicable fiscal year, when and if the audit report on such 
statements becomes available.  Any financial statements so to be provided shall be prepared 
in accordance with the accounting principles described in the applicable appendix to the 
Offering Document, or such other accounting principles as the Issuer may be required to 
employ from time to time pursuant to state law or regulation. 

 
(ii)  If the Issuer changes its fiscal year, it will notify the MSRB of the change (and of the 
date of the new fiscal year end) prior to the next date by which the Issuer otherwise would be 
required to provide financial information and operating data pursuant to this Section.  The 
financial information and operating data to be provided pursuant to this Section may be set 
forth in full in one or more documents or may be included by specific reference to any 
document that is available to the public on the MSRB's internet website or filed with the 
SEC.  All documents provided to the MSRB pursuant to this Section shall be accompanied by 
identifying information as prescribed by the MSRB. 

 
(c)  Event Notices.  The Issuer shall notify the MSRB, in a timely manner not in excess of ten 

(10) Business Days after the occurrence of the event, of any of the following events with respect to the 
Bonds: 
 
  1. Principal and interest payment delinquencies; 
  2. Non-payment related defaults, if material; 
  3. Unscheduled draws on debt service reserves reflecting financial difficulties; 
  4. Unscheduled draws on credit enhancements reflecting financial difficulties; 
  5. Substitution of credit or liquidity providers, or their failure to perform; 

6. Adverse tax opinions, the issuance by the Internal Revenue Service of proposed 
or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-
TEB) or other material notices or determinations with respect to the tax status of 
the Bonds, or other material events affecting the tax status of the Bonds;1 

  7. Modifications to rights of holders of the Bonds, if material; 

                                                            
1 Not applicable to the Bonds, which are being issued as taxable bonds.  
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  8. Bond calls, if material, and tender offers; 
  9. Defeasances; 

10. Release, substitution, or sale of property securing repayment of the Bonds, if 
material; 

  11. Rating changes; 
  12. Bankruptcy, insolvency, receivership or similar event of the Issuer;  

13. The consummation of a merger, consolidation, or acquisition involving the Issuer 
or the sale of all or substantially all of the assets of the Issuer, other than in the 
ordinary course of business, the entry into a definitive agreement to undertake 
such an action or the termination of a definitive agreement relating to any such 
actions, other than pursuant to its terms, if material; and 

  14. Appointment of a successor trustee or change in the name of the trustee, if 
material. 
 
The Issuer shall notify the MSRB, in a timely manner, of any failure by the Issuer to provide financial 
information or operating data in accordance with subsection (b) of this Section by the time required by 
subsection (b).  As used in clause (c)12 above, the phrase “bankruptcy, insolvency, receivership or similar 
event”  means the appointment of a receiver, fiscal agent or similar officer for the Issuer in a proceeding 
under the U.S. Bankruptcy Code or in any other proceeding under state or federal law in which a court of 
governmental authority has assumed jurisdiction over substantially all of the assets or business of the 
Issuer, or if jurisdiction has been assumed by leaving the Board of Directors and officials or officers of 
the Issuer in possession but subject to the supervision and orders of a court or governmental authority, or 
the entry of an order confirming a plan of reorganization, arrangement or liquidation by a court or 
governmental authority having supervision or jurisdiction over substantially all of the assets or business 
of the Issuer. 
 
 (d)  Limitations, Disclaimers, and Amendments. 
 

(i)  The Issuer shall be obligated to observe and perform the covenants specified in this 
Section for so long as, but only for so long as, the Issuer remains an “obligated person” with 
respect to the Bonds within the meaning of the Rule, except that the Issuer in any event will give 
notice of any deposit made in accordance with this Order or applicable law that causes Bonds no 
longer to be outstanding. 

 
(ii)  The provisions of this Section are for the sole benefit of the Registered Owners and 

beneficial owners of the Bonds, and nothing in this Section, express or implied, shall give any 
benefit or any legal or equitable right, remedy, or claim hereunder to any other person.  The 
Issuer undertakes to provide only the financial information, operating data, financial statements, 
and notices which it has expressly agreed to provide pursuant to this Section and does not hereby 
undertake to provide any other information that may be relevant or material to a complete 
presentation of the Issuer's financial results, condition, or prospects or hereby undertake to update 
any information provided in accordance with this Section or otherwise, except as expressly 
provided herein.  The Issuer does not make any representation or warranty concerning such 
information or its usefulness to a decision to invest in or sell Bonds at any future date. 

 
(iii)  UNDER NO CIRCUMSTANCES SHALL THE ISSUER BE LIABLE TO THE 

REGISTERED OWNER OR BENEFICIAL OWNER OF ANY BOND OR ANY OTHER 
PERSON, IN CONTRACT OR TORT, FOR DAMAGES RESULTING IN WHOLE OR IN 
PART FROM ANY BREACH BY THE ISSUER, WHETHER NEGLIGENT OR WITHOUT 
FAULT ON ITS PART, OF ANY COVENANT SPECIFIED IN THIS SECTION, BUT EVERY 
RIGHT AND REMEDY OF ANY SUCH PERSON, IN CONTRACT OR TORT, FOR OR ON 
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ACCOUNT OF ANY SUCH BREACH SHALL BE LIMITED TO AN ACTION FOR 
MANDAMUS OR SPECIFIC PERFORMANCE. 

 
(iv)  No default by the Issuer in observing or performing its obligations under this Section 

shall comprise a breach of or default under this Order for purposes of any other provision of this 
Order.  Nothing in this Section is intended or shall act to disclaim, waive, or otherwise limit the 
duties of the Issuer under federal and state securities laws. 

 
(v)  Should the Rule be amended to obligate the Issuer to make filings with or provide 

notices to entities other than the MSRB, the Issuer hereby agrees to undertake such obligation 
with respect to the Bonds in accordance with the Rule as amended.  The provisions of this Section 
may be amended by the Issuer from time to time to adapt to changed circumstances that arise 
from a change in legal requirements, a change in law, or a change in the identity, nature, status, or 
type of operations of the Issuer, but only if (1) the provisions of this Section, as so amended, 
would have permitted an underwriter to purchase or sell Bonds in the primary offering of the 
Bonds in compliance with the Rule, taking into account any amendments or interpretations of the 
Rule since such offering as well as such changed circumstances and (2) either (a) the Registered 
Owners of a majority in aggregate principal amount (or any greater amount required by any other 
provision of this Order that authorizes such an amendment) of the outstanding Bonds consent to 
such amendment or (b) a person that is unaffiliated with the Issuer (such as nationally recognized 
bond counsel) determined that such amendment will not materially impair the interest of the 
Registered Owners and beneficial owners of the Bonds.  The Issuer may also amend or repeal the 
provisions of this continuing disclosure agreement if the SEC amends or repeals the applicable 
provision of the Rule or a court of final jurisdiction enters judgment that such provisions of the 
Rule are invalid, but only if and to the extent that the provisions of this sentence would not 
prevent an underwriter from lawfully purchasing or selling Bonds in the primary offering of the 
Bonds.  If the Issuer so amends the provisions of this Section, it shall include with any amended 
financial information or operating data next provided in accordance with subsection (b) of this 
Section an explanation, in narrative form, of the reason for the amendment and of the impact of 
any change in the type of financial information or operating data so provided. 

 
 Section 11.  METHOD OF AMENDMENT. The Issuer hereby reserves the right to amend this 
Order subject to the following terms and conditions, to-wit: 
 
 (a)  The Issuer may from time to time, without the consent of any holder, except as otherwise 
required by paragraph (b) below, amend or supplement this Order in order to (i) cure any ambiguity, 
defect or omission in this Order that does not materially adversely affect the interests of the holders, (ii) 
grant additional rights or security for the benefit of the holders, so long as such grant does not impair or 
adversely affect the pledge of ad valorem taxes contained in this Order or the treatment of such pledge by 
any law, including but not limited to, Title 11 of the United States Code, (iii) add events of default as 
shall not be inconsistent with the provisions of this Order and that shall not materially adversely affect the 
interests of the holders, (iv) qualify this Order under the Trust Indenture Act of 1939, as amended, or 
corresponding provisions of federal laws from time to time in effect, or (v) make such other provisions in 
regard to matters or questions arising under this Order as shall not be inconsistent with the provisions of 
this Order and that shall not in the opinion of the Issuer’s Bond Counsel materially adversely affect the 
interests of the holders. 
 
 (b)  Except as provided in paragraph (a) above, the holders of Bonds aggregating in principal 
amount 51% of the aggregate principal amount of then outstanding Bonds that are the subject of a 
proposed amendment shall have the right from time to time to approve any amendment hereto that may be 
deemed necessary or desirable by the Issuer; provided, however, that without the consent of 100% of the 
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holders in aggregate principal amount of the then outstanding Bonds, nothing herein contained shall 
permit or be construed to permit amendment of the terms and conditions of this Order or in any of the 
Bonds so as to: 
 

(1)  Make any change in the maturity of any of the outstanding Bonds; 
 

(2)  Reduce the rate of interest borne by any of the outstanding Bonds; 
 

(3)  Reduce the amount of the principal of, or redemption premium, if any, payable on 
any outstanding Bonds; 

 
(4)  Modify the terms of payment of principal of or interest or redemption premium on 

outstanding Bonds or any of them or impose any condition with respect to such payment; or 
 

(5)  Change the minimum percentage of the principal amount of the Bonds necessary for 
consent to such amendment. 

 
 (c)  If at any time the Issuer shall desire to amend this Order under this Section, the Issuer shall 
send by U.S. mail to each Registered Owner of the affected Bonds a copy of the proposed amendment.  
 
 (d)  Whenever at any time within one year from the date of mailing of such notice the Issuer shall 
receive an instrument or instruments executed by the holders of at least 51% in aggregate principal 
amount of all of the Bonds then outstanding that are required for the amendment, which instrument or 
instruments shall refer to the proposed amendment and that shall specifically consent to and approve such 
amendment, the Issuer may adopt the amendment in substantially the same form. 
 
 (e)  Upon the adoption of any amendatory Order pursuant to the provisions of this Section, this 
Order shall be deemed to be modified and amended in accordance with such amendatory Order, and the 
respective rights, duties, and obligations of the Issuer and all holders of such affected Bonds shall 
thereafter be determined, exercised, and enforced, subject in all respects to such amendment. 
 
 (f)  Any consent given by the holder of a Bond pursuant to the provisions of this Section shall be 
irrevocable for a period of six (6) months from the date of such consent, and shall be conclusive and 
binding upon all future holders of the same Bond during such period.  Such consent may be revoked at 
any time after six (6) months from the date of such consent by the holder who gave such consent, or by a 
successor in title, by filing notice with the Issuer, but such revocation shall not be effective if the holders 
of 51% in aggregate principal amount of the affected Bonds then outstanding, have, prior to the attempted 
revocation, consented to and approved the amendment. 
 
 For the purposes of establishing ownership of the Bonds, the Issuer shall rely solely upon the 
registration of the ownership of such Bonds on the registration books kept by the Paying Agent/Registrar. 
 
 Section 12.  DEFAULT AND REMEDIES. 
 
 (a)  Events of Default.  Each of the following occurrences or events for the purpose of this Order 
is hereby declared to be an Event of Default: 
 

(i)  the failure to make payment of the principal of or interest on any of the Bonds when 
the same becomes due and payable; or 
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(ii)  default in the performance or observance of any other covenant, agreement or 
obligation of the Issuer, the failure to perform which materially, adversely affects the rights of the 
Registered Owners of the Bonds, including, but not limited to, their prospect or ability to be 
repaid in accordance with this Order, and the continuation thereof for a period of sixty (60) days 
after notice of such default is given by any Registered Owner to the Issuer. 

 
 (b)  Remedies for Default. 
 

(i)  Upon the happening of any Event of Default, then and in every case, any Registered 
Owner or an authorized representative thereof, including, but not limited to, a trustee or trustees 
therefor, may proceed against the Issuer for the purpose of protecting and enforcing the rights of 
the Registered Owners under this Order, by mandamus or other suit, action or special proceeding 
in equity or at law, in any court of competent jurisdiction, for any relief permitted by law, 
including the specific performance of any covenant or agreement contained herein, or thereby to 
enjoin any act or thing that may be unlawful or in violation of any right of the Registered Owners 
hereunder or any combination of such remedies. 

 
(ii)  It is provided that all such proceedings shall be instituted and maintained for the 

equal benefit of all Registered Owners of Bonds then outstanding. 
 
 (c)  Remedies Not Exclusive. 
 

(i)  No remedy herein conferred or reserved is intended to be exclusive of any other 
available remedy or remedies, but each and every such remedy shall be cumulative and shall be in 
addition to every other remedy given hereunder or under the Bonds or now or hereafter existing at 
law or in equity; provided, however, that notwithstanding any other provision of this Order, the 
right to accelerate the debt evidenced by the Bonds shall not be available as a remedy under this 
Order. 

 
(ii)  The exercise of any remedy herein conferred or reserved shall not be deemed a 

waiver of any other available remedy. 
 

(iii)  By accepting the delivery of a Bond authorized under this Order, such Registered 
Owner agrees that the certifications required to effectuate any covenants or representations 
contained in this Order, do not and shall never constitute or give rise to a personal or pecuniary 
liability or charge against the officers, employees or trustees of the Issuer or the Board of 
Directors, except in the case of fraud, willful misconduct or intentional misrepresentation. 

 
 Section 13. APPROVAL OF ESCROW AGREEMENT AND TRANSFER OF FUNDS.  In 
furtherance of authority granted by Section 1207.007(b), Texas Government Code, the Pricing Officer is 
further authorized to enter into and execute on behalf of the Issuer with the escrow agent selected and 
appointed in the Pricing Certificate, an escrow or similar agreement, in the form and substance as shall be 
approved by the Pricing Officer, which agreement will provide for the payment in full of the Refunded 
Obligations.  In addition, the Pricing Officer is authorized to purchase such securities, to execute such 
subscriptions for the purchase of the Escrowed Securities (as defined in the agreement), if any, and to 
authorize such contributions for the escrow fund as provided in the agreement. 
 
 Section 14.  REDEMPTION AND FINAL PAYMENT OF REFUNDED OBLIGATIONS. 
 

(a)  Subject to execution and delivery of the Purchase Agreement with the purchaser, the Issuer 
hereby directs that the final payment of the Refunded Obligations be made on the dates and in the 
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amounts as set forth in the Pricing Certificate.  The Pricing Officer is hereby authorized and directed to 
issue or cause to be issued any requisite notices of payment, redemption or defeasance as may be 
necessary in connection with the restructuring, refunding and final payment of the Refunded Obligations, 
with any such notices to be completed with information set forth in the Pricing Certificate. 

 
 (b)  In addition, the Pricing Officer is hereby directed to make or to cause to be made appropriate 
arrangements so that the Refunded Obligations may be redeemed and paid in accordance with their 
respective terms and the Bankruptcy Plan and the Final Judgment, as applicable.  The Refunded 
Obligations shall not bear interest after the date fixed for such payment and redemption. 
 
 (c)  The source of funds for payment of the amounts due on the Refunded Obligations shall be 
from the funds deposited with the Escrow Agent pursuant to the Escrow Agreement approved in Section 
13 of this Order. 
 
 Section 15.  SEVERABILITY.  If any section, article, paragraph, sentence, clause, phrase or 
word in this Order, or application thereof to any persons or circumstances is held invalid or 
unconstitutional by a court of competent jurisdiction, such holding shall not affect the validity of the 
remaining portion of this Order, despite such invalidity, which remaining portions shall remain in full 
force and effect. 
 
 Section 16.  EFFECTIVE DATE.  In accordance with the provisions of Texas Government Code, 
Section 1201.028, this Order shall be effective immediately upon its adoption by the Board of Directors. 
 

(Execution Page Follows) 
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Gainesville Hospital District  
Parameters Order Signature Page 

 

DULY PASSED AND APPROVED BY THE BOARD OF DIRECTORS OF THE GAINESVILLE 
HOSPITAL DISTRICT, this ________ day of ___________________, 20______. 
 
 
 
 
 
       _______________________________________ 
ATTEST: President, Board of Directors of the Gainesville 

Hospital District 
 
 
 
 
_______________________________________ 
Secretary, Board of Directors of the  
Gainesville Hospital District 
          
          
 
[DISTRICT SEAL] 
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Schedule I 
Schedule of Refunded Obligations 

 
[DEBTOR-IN-POSSESSION LOAN 

The amount borrowed and remaining unpaid  on the Debtor-In-Possession Loan dated 
___________________ and maturing on _________________ between the Gainesville Hospital District 
d/b/a North Texas Medical Center and UHS of Delaware, Inc. and/or its affiliates in the maximum 
amount of $__________ (the “DIP Loan”), plus interest thereon, the associated costs and fees related to 
the implementation of the DIP Loan under the Chapter 9 Proceeding, and issuance costs of the Bonds 
refunding the DIP Loan  (the “DIP Loan Liability”).] [Pursuant to this Bond Order and the Final 
Judgment, the maximum principal amount of Bonds to be issued to restructure and refinance the DIP 
Loan Liability cannot exceed $_______________.] 
 
 

[SUBSEQUENT DEBTOR-IN-POSSESSION INDEBTEDNESS 
The amount borrowed and remaining unpaid on the Debtor-In-Possession Loan dated 
___________________ and maturing on _______________ between the Gainesville Hospital District 
d/b/a North Texas Medical Center and UHS of Delaware, Inc. and/or its affiliates in the maximum 
amount of $_________, plus interest thereon, the associated costs and fees related to the implementation 
of such indebtedness under the Chapter 9 Proceeding, and issuance costs of the Bonds refunding such 
indebtedness (the “Subsequent DIP Indebtedness”).]  [Pursuant to this Bond Order and the Final 
Judgment, the maximum principal amount of Bonds to be issued to restructure and refinance the 
Subsequent DIP Indebtedness cannot exceed $_______________.] 
 
 

[PREPETITION AND UNPAID POSTPETITION OBLIGATIONS 
The past due operating expenses and financial obligations to be paid by the Gainesville Hospital District 
(the “District”), incurred in connection with the ownership, maintenance and operation of the hospital and 
the provision of indigent care within the District in the maximum amount of 
$_______________________, including but not limited to, Budgeted Expenses, Prepetition Obligations, 
Employee Obligations (as such terms are defined in the Original Petition for Expedited Declaratory 
Judgment (the “Petition”)) and all other unpaid postpetition obligations, including costs of the District 
related to the Chapter 9 Proceeding, the validation proceedings, the District’s affiliation with UHS of 
Delaware, Inc. and/or its affiliates relating to the long-term lease of the District’s hospital facilities, 
unpaid issuance costs of Bonds refunding other obligations of the District that are not paid by either the 
DIP Loan or Subsequent DIP Indebtedness, and any other unpaid obligations of the District; plus the 
associated costs and fees related to such obligations under the Chapter 9 Proceeding, and issuance costs of 
the Bonds refunding such obligations (collectively, the “Prepetition and Unpaid Postpetition 
Obligations”).] [Pursuant to this Bond Order and the Final Judgment, the maximum principal amount of 
Bonds to be issued to restructure and refinance the Prepetition and Unpaid Postpetition Obligations 
cannot exceed $_______________.] 
 
 

[PENSION LIABILITY 
The unfunded accrued pension liability of the Gainesville Hospital District’s Texas Hospital Association 
Retirement Plan for NTMC North Texas Medical Center, effective April 1, 1973, as amended, as set forth 
in the Actuarial Valuation dated April 1, 2017, as updated on June 14, 2017, in the maximum amount of 
$_________________________, plus the associated costs and fees related to such unfunded pension 
liability under the Chapter 9 Proceeding, and issuance costs of the Bonds refunding such unfunded 
pension liability (the “Pension Liability”). ] [Pursuant to this Bond Order and the Final Judgment, the 
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maximum principal amount of Bonds to be issued to restructure and refinance the Pension Liability 
cannot exceed $_______________.] 
 
 

[MEDICARE OBLIGATION 
The liability to be paid by the Gainesville Hospital District (the “District”) in connection with the 
District’s reporting of Medicare funds received by the District and the subsequent self-disclosure filed 
with the Office of Inspector General, Department of Health and Human Services on 
_____________________ in the maximum amount of $__________________, plus the associated costs 
and fees related to such amounts owed under the Chapter 9 Proceeding, and issuance costs of the Bonds 
refunding such amounts owed (the “Medicare Obligation”).]  [Pursuant to this Bond Order and the Final 
Judgment, the maximum principal amount of Bonds to be issued to restructure and refinance the Medicare 
Obligation cannot exceed $_______________.] 
 
 
 

[OFFICE OF INSPECTOR GENERAL OBLIGATION 
The liability to be paid by the Gainesville Hospital District (the “District”) in connection with the Request 
for Information or Assistance dated September 22, 2016 and the Supplemental Request for Information or 
Assistance dated March 1, 2017 from the Office of Inspector General, Department of Health and Human 
Services in the maximum amount of $_____________, plus the associated costs and fees related to such 
amounts owed under the Chapter 9 Proceeding, and issuance costs of the Bonds refunding such amounts 
owed (the “OIG Obligation”).]  [Pursuant to this Bond Order and the Final Judgment, the maximum 
principal amount of Bonds to be issued to restructure and refinance the OIG Obligation cannot exceed 
$_______________.]       
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ESCROW AGREEMENT 
relating to 

 
Gainesville Hospital District  

Limited Tax Refunding Bonds, Taxable Series 20__ 
 

______________________________ 
 
 
 THIS ESCROW AGREEMENT, dated as of ________________, 20__ (herein, together with any 
amendments or supplements hereto, called the “Agreement”), is entered into by and between the 
Gainesville Hospital District of Cooke County, Texas, (herein called the “Issuer”) and 
______________________, as escrow agent (herein, together with any successor in such capacity, called 
the “Escrow Agent”).  The addresses of the Issuer and the Escrow Agent are shown on Exhibit “A” 
attached hereto and made a part hereof. 
 

W I T N E S S E T H: 
 
 WHEREAS, the Issuer heretofore incurred the liabilities and financial obligations (the “Refunded 
Obligations”) described in Exhibit “B”, which is made a part hereof; and 
 
 WHEREAS, the Refunded Obligations are to be payable at such times and in such amounts as are 
set forth in Exhibit “B”; and 
 
 WHEREAS, when firm banking arrangements have been made for the payment of the Refunded 
Obligations, then the Refunded Obligations shall no longer be regarded as outstanding except for the 
purpose of receiving payment from the funds provided for such purpose; and  
 
 WHEREAS, Chapter 1207, Texas Government Code (“Chapter 1207”), authorizes the Issuer to 
issue refunding bonds and to deposit the proceeds from the sale thereof, and any other available funds or 
resources, directly with a trust company or commercial bank that does not act as a depository for the 
Issuer, and such deposit, if made before such payment dates and in sufficient amounts, shall constitute the 
making of firm banking and financial arrangements for the discharge and final payment of the Refunded 
Obligations; and 
 
 WHEREAS, Chapter 1207 further authorizes the Issuer to enter into an escrow agreement with a 
trust company or commercial bank that does not act as a depository for the Issuer, with respect to the 
safekeeping, investment, administration and disposition of any such deposit, upon such terms and 
conditions as the Issuer and such trust company or commercial bank may agree, provided that such 
deposits may be invested only in obligations described in Section 1207.062 of Chapter 1207, which 
obligations may be in book entry form, and which shall mature and/or bear interest payable at such times 
and in such amounts as will be sufficient to provide for the scheduled payment of the Refunded 
Obligations as set forth in Exhibit “B”; and 
 
 WHEREAS, the Escrow Agent is a trust company or commercial bank that does not act as a 
depository for the Issuer and this Agreement constitutes an escrow agreement of the kind authorized and 
required by said Chapter 1207; and 
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WHEREAS, Chapter 1207 makes it the duty of the Escrow Agent to comply with the terms of 
this Agreement and timely make available to the parties to which the Refunded Obligations are owed the 
amounts required to provide for the final payment of the amounts due and payable on such liabilities and 
financial obligations when due, and in accordance with their terms, but solely from the funds, in the 
manner, and to the extent provided in this Agreement; and 
 
 WHEREAS, the Gainesville Hospital District Limited Tax Refunding Bonds, Taxable Series 
20___ (the “Refunding Obligations”) are being issued, sold and delivered for the purpose of obtaining the 
funds required to provide for the final payment and extinguishment of the Refunded Obligations and to 
pay costs related to the issuance of the Refunding Obligations; and 
 
 WHEREAS, the Issuer desires that, concurrently with the delivery of the Refunding Obligations 
to the purchasers thereof, certain proceeds of the Refunding Obligations, together with certain other 
available funds of the Issuer, if applicable, shall be deposited to the Escrow Fund and held in cash or 
applied to purchase certain obligations described in Section 1207.062 of Chapter 1207, hereinafter 
defined (and including any cash deposits) as the “Escrowed Securities” for deposit to the credit of the 
Escrow Fund created pursuant to the terms of this Agreement and to establish a beginning cash balance (if 
needed) in such Escrow Fund; and 
 
 WHEREAS, the Escrowed Securities shall mature and the interest thereon shall be payable at 
such times and in such amounts so as to provide moneys which, together with cash balances from time to 
time on deposit in the Escrow Fund, will be sufficient to pay the Refunded Obligations in full; and 
 
 WHEREAS, to facilitate the receipt and transfer of proceeds of the Escrowed Securities, 
particularly those in book entry form, the Issuer desires to establish the Escrow Fund at a corporate trust 
office of the Escrow Agent; and  
 
 WHEREAS, the Escrow Agent is a party to this Agreement and acknowledges its acceptance of 
the terms and provisions of this Agreement in such capacity. 
 
 NOW, THEREFORE, in consideration of the mutual undertakings, promises and agreements 
herein contained, the sufficiency of which hereby are acknowledged, and to secure the full and timely 
payment of the Refunded Obligations, the Issuer and the Escrow Agent mutually undertake, promise, and 
agree for themselves and their respective representatives and successors, as follows: 
 

ARTICLE I 
 

DEFINITIONS AND INTERPRETATIONS 
 
 Section 1.01.  Definitions.  Unless the context clearly indicates otherwise, the following terms 
shall have the meanings assigned to them below when they are used in this Agreement: 
 
 “Escrow Fund” means the fund created by this Agreement to be administered by the Escrow 
Agent pursuant to the provisions of this Agreement. 
 
 “Escrowed Securities” means, subject to any restrictions set forth in any order, ordinance or 
resolution of the Issuer authorizing the issuance of the Refunded Obligations, the cash and/or obligations 
permitted by Section 1207.062 of Chapter 1207 as set forth in Exhibit “C”, or other obligations 
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permitted by Section 1207.062 of Chapter 1207 substituted therefor pursuant to Article IV of this 
Agreement. 
 
 Section 1.02.  Other Definitions.  The terms “Agreement”, “Issuer”, “Escrow Agent”, “Refunded 
Obligations”, and “Refunding Obligations,” when they are used in this Agreement, shall have the 
meanings assigned to them in the preamble to this Agreement. 
 
 Section 1.03.  Interpretations.  The titles and headings of the articles and sections of this 
Agreement have been inserted for convenience and reference only and are not to be considered a part 
hereof and shall not in any way modify or restrict the terms hereof.  This Agreement and all of the terms 
and provisions hereof shall be liberally construed to effectuate the purposes set forth herein and to achieve 
the intended purpose of providing for the refunding of the Refunded Obligations in accordance with 
applicable law. 
 

ARTICLE II 
 

DEPOSIT OF FUNDS AND ESCROWED SECURITIES 
 
 Section 2.01.  Deposits in the Escrow Fund.  Concurrently with the sale and delivery of the 
Refunding Obligations the Issuer shall deposit, or cause to be deposited, with the Escrow Agent, for 
deposit in the Escrow Fund, the funds and Escrowed Securities described in Exhibit “C”, and the Escrow 
Agent shall, upon the receipt thereof, acknowledge such receipt to the Issuer in writing. 
 

ARTICLE III 
 

CREATION AND OPERATION OF ESCROW FUND 
 
 Section 3.01.  Escrow Fund.  The Escrow Agent has created on its books a special trust fund and 
irrevocable escrow to be known as the Gainesville Hospital District Limited Tax Refunding Bonds, 
Taxable Series 20___ Escrow Fund (the “Escrow Fund”).  Separate accounts will be established in the 
Escrow Fund for the deposit of funds and Escrowed Securities to be used to pay each of the applicable 
Refunded Obligations as set forth in Exhibit “B”.  The Escrow Agent hereby agrees that upon receipt 
thereof it will irrevocably deposit to the credit of the Escrow Fund the funds and the Escrowed Securities 
described in Exhibit “C”.  Such deposit, all proceeds therefrom, and all cash balances from time to time 
on deposit therein (a) shall be the property of the Escrow Fund, (b) shall be applied only in strict 
conformity with the terms and conditions of this Agreement, and (c) are hereby irrevocably pledged to the 
payment of the Refunded Obligations, which payment shall be made by timely transfers of such amounts 
at such times as are provided for in Section 3.02 hereof.  When the final transfers have been made for the 
payment of such Refunded Obligations, any balance then remaining in the Escrow Fund shall be 
transferred to the Issuer, and the Escrow Agent shall thereupon be discharged from any further duties 
hereunder.  
 
 Section 3.02.  Payment of the Refunded Obligations.  At least ___________ (___) days prior to 
the date on which the applicable Refunded Obligations are to be paid as set forth in Exhibit “B”, the 
Issuer will submit a requisition in the form attached hereto as Exhibit “D” (the “Requisition”) to the 
Escrow Agent, complete with such information (including invoices, schedules and/or payoff letters) as is 
necessary for the Escrow Agent to pay such Refunded Obligations from funds on deposit for such 
purpose in the Escrow Fund.  The Escrow Agent is hereby irrevocably instructed to transfer or disburse 
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from the cash balances from time to time on deposit in the Escrow Fund, the amounts required to pay the 
Refunded Obligations in the amounts and at the times shown in the Requisition.  
 Section 3.03.  Sufficiency of Escrow Fund.  The Issuer represents that the successive receipts of 
the principal of and interest on the Escrowed Securities will assure that the cash balance on deposit from 
time to time in the Escrow Fund will be at all times sufficient to provide moneys at the times and in the 
amounts required to pay the Refunded Obligations when due, all as more fully described in Exhibit “C” 
and the applicable Requisition.  If, for any reason, at any time, the cash balances on deposit or scheduled 
to be on deposit in the Escrow Fund shall be insufficient to transfer the amounts required by each 
applicable party to which the Refunded Obligations are owed, to make the payments set forth in Section 
3.02 hereof, notice of any such insufficiency shall be given to the Issuer by the Escrow Agent as promptly 
as practicable as hereinafter provided, but the Escrow Agent shall not in any manner be responsible for 
any insufficiency of funds in the Escrow Fund. 
 
 Section 3.04.  Trust Fund.  The Escrow Agent shall hold at all times the Escrow Fund, the 
Escrowed Securities and all other assets of the Escrow Fund, wholly segregated from all other funds and 
securities on deposit with the Escrow Agent; it shall never allow the Escrowed Securities or any other 
assets of the Escrow Fund to be commingled with any other funds or securities of the Escrow Agent; and 
it shall hold and dispose of the assets of the Escrow Fund only as set forth herein.  The Escrowed 
Securities and other assets of the Escrow Fund shall always be maintained by the Escrow Agent as trust 
funds for the benefit of the parties to which the Refunded Obligations are owed; and a special account 
thereof shall at all times be maintained on the books of the Escrow Agent.  The parties to which the 
Refunded Obligations are owed shall be entitled to the same preferred claim and first lien upon the 
Escrowed Securities, the proceeds thereof, and all other assets of the Escrow Fund to which they are 
entitled as the parties to which the Refunded Obligations are owed.  The amounts received by the Escrow 
Agent under this Agreement shall not be considered as a banking deposit by the Issuer, and the Escrow 
Agent shall have no right to title with respect thereto except as a constructive trustee and Escrow Agent 
under the terms of this Agreement.  The amounts received by the Escrow Agent under this Agreement 
shall not be subject to warrants, drafts or checks drawn by the Issuer. 
 
 Section 3.05.  Security for Cash Balances.  Cash balances from time to time on deposit in the 
Escrow Fund shall, to the extent not insured by the Federal Deposit Insurance Corporation or its 
successor, be continuously collateralized by securities or obligations which qualify and are eligible under 
both the laws of Texas and the laws of the United States of America to secure and be pledged as collateral 
for public funds having a market value at least equal to such cash balances. 
 

ARTICLE IV 
 

LIMITATION ON INVESTMENTS 
 
 Section 4.01.  General Limitations.  Except as provided in Sections 3.02, 4.02, and 4.03 hereof, 
the Escrow Agent shall not have any power or duty to invest or reinvest any money held hereunder, or to 
make substitutions of the Escrowed Securities, or to sell, transfer or otherwise dispose of the Escrowed 
Securities. 
 
 Section 4.02.  Reinvestment of Certain Cash Balances in Escrow by Escrow Agent.  In addition to 
the Escrowed Securities described in Exhibit “C”, the Escrow Agent shall at the direction of the Issuer 
invest cash balances in Escrowed Securities.   
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 Section 4.03.  Substitutions and Reinvestments.  At the discretion of the Issuer, the Escrow Agent 
shall reinvest cash balances representing receipts from the Escrowed Securities, make substitutions of the 
Escrowed Securities or redeem the Escrowed Securities and reinvest the proceeds thereof or hold such 
proceeds as cash, together with other moneys or Escrowed Securities held in the Escrow Fund provided 
that the Issuer delivers to the Escrow Agent an opinion by an independent certified public accountant that 
after such substitution or reinvestment the principal amount of the Escrowed Securities in the Escrow 
Fund (which shall be noncallable, not pre-payable obligations described in Section 1207.062 of Chapter 
1207, subject to any restrictions set forth in any order, ordinance or resolution of the Issuer authorizing 
the issuance of the Refunded Obligations), together with the interest thereon and other available moneys, 
will be sufficient to pay, without further investment or reinvestment, as the same become due in 
accordance with Exhibit “C”, the amounts due on the Refunded Obligations which have not previously 
been paid, and the Escrow Agent shall have no responsibility or liability for loss or otherwise with respect 
to investments made at the direction of the Issuer. 
 
 

ARTICLE V 
 

APPLICATION OF CASH BALANCES 
 
 Section 5.01.  In General.  Except as provided in Sections 3.02, 4.02, and 4.03 hereof, no 
withdrawals, transfers, or reinvestment shall be made of cash balances in the Escrow Fund. 
 

ARTICLE VI 
 

RECORDS AND REPORTS 
 
 Section 6.01.  Records.  The Escrow Agent will keep books of record and account in which 
complete and correct entries shall be made of all transactions relating to the receipts, disbursements, 
allocations and application of the money and Escrowed Securities deposited to the Escrow Fund and all 
proceeds thereof, and such books shall be available for inspection at reasonable hours and under 
reasonable conditions by the Issuer and the parties to which the Refunded Obligations are owed. 
 
 Section 6.02.  Reports.  While this Agreement remains in effect, the Escrow Agent annually shall 
prepare and send to the Issuer a written report summarizing all transactions relating to the Escrow Fund 
during the preceding year, including, without limitation, credits to the Escrow Fund as a result of interest 
payments on or maturities of the Escrowed Securities and transfers from the Escrow Fund for payments 
on the Refunded Obligations or otherwise, together with a detailed statement of all Escrowed Securities 
and the cash balance on deposit in the Escrow Fund as of the end of such period. 
 

ARTICLE VII 
 

CONCERNING THE ESCROW AGENT 
 
 Section 7.01.  Representations.  The Escrow Agent hereby represents that it has all necessary 
power and authority to enter into this Agreement and undertake the obligations and responsibilities 
imposed upon it herein, and that it will carry out all of its obligations hereunder. 
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 Section 7.02.  Limitation on Liability. 
 
 (a)  The liability of the Escrow Agent to transfer funds for the payment of the Refunded 
Obligations shall be limited to the proceeds of the Escrowed Securities and the cash balances from time to 
time on deposit in the Escrow Fund.  Notwithstanding any provision contained herein to the contrary, the 
Escrow Agent shall not have any liability whatsoever for the insufficiency of funds from time to time in 
the Escrow Fund or any failure of the obligors of the Escrowed Securities to make timely payment 
thereon, except for the obligation to notify the Issuer as promptly as practicable of any such occurrence. 
 
 (b)  The recitals herein and in the proceedings authorizing the Refunding Obligations shall be 
taken as the statements of the Issuer and shall not be considered as made by, or imposing any obligation 
or liability upon, the Escrow Agent.  The Escrow Agent is not a party to the proceedings authorizing the 
Refunding Obligations or the proceedings or agreements authorizing the Refunded Obligations and is not 
responsible for nor bound by any of the provisions thereof.  In its capacity as Escrow Agent, it is agreed 
that the Escrow Agent need look only to the terms and provisions of this Agreement. 
 
 (c)  The Escrow Agent makes no representations as to the value, conditions or sufficiency of the 
Escrow Fund, or any part thereof, or as to the title of the Issuer thereto, or as to the security afforded 
thereby or hereby, and the Escrow Agent shall not incur any liability or responsibility in respect to any of 
such matters. 
 
 (d)  It is the intention of the parties hereto that the Escrow Agent shall never be required to use or 
advance its own funds or otherwise incur personal financial liability in the performance of any of its 
duties or the exercise of any of its rights and powers hereunder. 
 
 (e)  The Escrow Agent shall not be liable for any action taken or neglected to be taken by it in 
good faith in any exercise of reasonable care and believed by it to be within the discretion or power 
conferred upon it by this Agreement, nor shall the Escrow Agent be responsible for the consequences of 
any error of judgment; and the Escrow Agent shall not be answerable except for its own action, neglect or 
default, nor for any loss unless the same shall have been through its negligence or willful misconduct. 
 
 (f)  Unless it is specifically otherwise provided herein, the Escrow Agent has no duty to 
determine or inquire into the happening or occurrence of any event or contingency or the performance or 
failure of performance of the Issuer with respect to arrangements or contracts with others, with the 
Escrow Agent's sole duty hereunder being to safeguard the Escrow Fund, to dispose of and deliver the 
same in accordance with this Agreement.  If, however, the Escrow Agent is called upon by the terms of 
this Agreement to determine the occurrence of any event or contingency, the Escrow Agent shall be 
obligated, in making such determination, only to exercise reasonable care and diligence, and in event of 
error in making such determination the Escrow Agent shall be liable only for its own willful misconduct 
or its negligence.  In determining the occurrence of any such event or contingency the Escrow Agent may 
request from the Issuer or any other person such reasonable additional evidence as the Escrow Agent in 
its discretion may deem necessary to determine any fact relating to the occurrence of such event or 
contingency, and in this connection may make inquiries of, and consult with, among others, counsel at 
any time. 
 
 (g)  The Escrow Agent may rely and shall be protected in acting or refraining from acting upon 
any resolution, certificate, written investment direction, statement, instrument, opinion, notice or other 
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paper or document believed by it to be genuine and to have been signed or presented by the proper party.  
The Escrow Agent need not investigate any fact or matter stated in the document. 
 
 (h)  The Escrow Agent may execute any of the trusts or powers hereunder or perform any duties 
hereunder directly or by or through its agents or attorneys and may in all cases pay reasonable 
compensation to any agent or attorney retained or employed by it in connection therewith, provided that 
the Escrow Agent shall not be relieved of responsibility for its duties and obligations under this 
agreement. 
 

Section 7.03.  Compensation. 
 
 (a)  Concurrently with the sale and delivery of the Refunding Obligations, the Issuer shall pay to 
the Escrow Agent, as a fee for performing the services hereunder and for all expenses incurred or to be 
incurred by the Escrow Agent in the administration of this Agreement, the amount set forth in Exhibit 
“E”, attached hereto, the sufficiency of which is hereby acknowledged by the Escrow Agent.  In the event 
that the Escrow Agent is requested to perform any extraordinary services hereunder, the Issuer hereby 
agrees to pay reasonable fees to the Escrow Agent for such extraordinary services and to reimburse the 
Escrow Agent for all expenses incurred by the Escrow Agent in performing such extraordinary services, 
and the Escrow Agent hereby agrees to look only to the Issuer for the payment of such fees and 
reimbursement of such expenses.  The Escrow Agent hereby agrees that in no event shall it ever assert 
any claim or lien against the Escrow Fund for any fees for its services, whether regular or extraordinary, 
as Escrow Agent, or in any other capacity, or for reimbursement for any of its expenses. 
 
 (b)  Upon receipt of the compensation referenced in Exhibit “E” for Escrow Agent fees, 
expenses, and services, the Escrow Agent shall acknowledge such receipt to the Issuer in writing. 
 
 Section 7.04.  Successor Escrow Agents. 
 
 (a)  If at any time the Escrow Agent or its legal successor or successors should become unable, 
through operation of law or otherwise, to act as escrow agent hereunder, or if its property and affairs shall 
be taken under the control of any state or federal court or administrative body because of insolvency or 
bankruptcy or for any other reason, a vacancy shall forthwith exist in the office of Escrow Agent 
hereunder.  In such event the Issuer, by appropriate action, promptly shall appoint an Escrow Agent to fill 
such vacancy.  If, in a proper case, no appointment of a successor Escrow Agent shall be made pursuant 
to the foregoing provisions of this section within three (3) months after a vacancy shall have occurred, the 
parties to which any of the Refunded Obligations are owed may apply to any court of competent 
jurisdiction to appoint a successor Escrow Agent.  Such court may thereupon, after such notice, if any, as 
it may deem proper, prescribe and appoint a successor Escrow Agent.  
 
 (b)  Any successor Escrow Agent shall be: (i) a corporation, bank or banking association 
organized and doing business under the laws of the United States or the State of Texas; (ii) be authorized 
under such laws to exercise corporate trust powers; (iii) be authorized under Texas law to act as an escrow 
agent; (iv) have its principal office and place of business in the State of Texas; (v) have a combined 
capital and surplus of at least $5,000,000; and (vi) be subject to the supervision or examination by Federal 
or State authority. 
 
 (c)  Any successor Escrow Agent shall execute, acknowledge and deliver to the Issuer and the 
Escrow Agent an instrument accepting such appointment hereunder, and the Escrow Agent shall execute 
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and deliver an instrument transferring to such successor Escrow Agent, subject to the terms of this 
Agreement, all the rights, powers and trusts of the Escrow Agent hereunder.  Upon the request of any 
such successor Escrow Agent, the Issuer shall execute any and all instruments in writing for more fully 
and certainly vesting in and confirming to such successor Escrow Agent all such rights, powers and 
duties. 
 
 (d)  The Escrow Agent at the time acting hereunder may at any time resign and be discharged 
from the trust hereby created by giving not less than sixty (60) days' written notice to the Issuer and 
publishing notice thereof, specifying the date when such resignation will take effect, in a newspaper 
printed in the English language and with general circulation in New York, New York, such publication to 
be made once at least three (3) weeks prior to the date when the resignation is to take effect.  No such 
resignation shall take effect unless a successor Escrow Agent shall have been appointed by the Issuer or 
by the parties to which the Refunded Obligations are owed as herein provided. 
 
 (e)  Under any circumstances, the Escrow Agent shall pay over to its successor Escrow Agent 
proportional parts of the Escrow Agent's fee. 
 

ARTICLE VIII 
 

MISCELLANEOUS 
 
 Section 8.01.  Notice.  Any notice, authorization, request, or demand required or permitted to be 
given hereunder shall be in writing and shall be deemed to have been duly given when mailed by 
registered or certified mail, postage prepaid addressed to the Issuer or the Escrow Agent at the address 
shown on Exhibit “A” attached hereto.  The United States Post Office registered or certified mail receipt 
showing delivery of the aforesaid shall be conclusive evidence of the date and fact of delivery.  Any party 
hereto may change the address to which notices are to be delivered by giving to the other parties not less 
than ten (10) days prior notice thereof.  Prior written notice of any amendment to this Agreement 
contemplated pursuant to Section 8.08 and immediate written notice of any incidence of a severance 
pursuant to Section 8.04 shall be sent to Moody's Investors Service, Attn:  Public Finance Rating 
Desk/Refunded Bonds, 99 Church Street, New York, New York 10007, Standard & Poor's Corporation, 
Attn:  Municipal Bond Department, 25 Broadway, New York, New York 10004 and Fitch, Inc., One State 
Street Plaza, New York, New York 10004. 
 
 Section 8.02.  Termination of Responsibilities.  Upon the taking of all the actions as described 
herein by the Escrow Agent, the Escrow Agent shall have no further obligations or responsibilities 
hereunder to the Issuer, the parties to which the Refunded Obligations are owed or to any other person or 
persons in connection with this Agreement. 
 
 Section 8.03.  Binding Agreement.  This Agreement shall be binding upon the Issuer and the 
Escrow Agent and their respective successors and legal representatives, and shall inure solely to the 
benefit of the parties to which the Refunded Obligations are owed, the Issuer, the Escrow Agent and their 
respective successors and legal representatives. 
 
 Section 8.04.  Severability.  In case any one or more of the provisions contained in this 
Agreement shall for any reason be held to be invalid, illegal or unenforceable in any respect, such 
invalidity, illegality or unenforceability shall not affect any other provisions of this Agreement, but this 
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Agreement shall be construed as if such invalid or illegal or unenforceable provision had never been 
contained herein.  
 
 Section 8.05. Texas Law Governs. This Agreement shall be governed exclusively by the 
provisions hereof and by the applicable laws of the State of Texas. 
 
 Section 8.06.  Time of the Essence.  Time shall be of the essence in the performance of 
obligations from time to time imposed upon the Escrow Agent by this Agreement. 
 
 Section 8.07.  Effective date of Agreement.  This Agreement shall be effective upon receipt by 
the Escrow Agent of the funds described in Exhibit “C” and the Escrowed Securities, together with the 
specific sums referenced in Exhibit “E” for Escrow Agent and paying agency fees, expenses, and 
services. 
 
 Section 8.08.  Amendments.  This Agreement shall not be amended except to cure any ambiguity 
or formal defect or omission in this Agreement.  No amendment shall be effective unless the same shall 
be in writing and signed by the parties thereto.  No such amendment shall adversely affect the rights of 
the parties to which the Refunded Obligations are owed. 
 
 Section 8.09.  Counterparts.  This Agreement may be executed in one or more counterparts, each 
and all of which shall constitute one and the same instrument. 
 

(Execution Page Follows) 
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Gainesville Hospital District  
Signature Page to the Escrow Agreement 

 

EXECUTED as of the date first written above. 
 
 
       GAINESVILLE HOSPITAL DISTRICT 

 
 

 
  By: 
        Pricing Officer 
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Gainesville Hospital District  
Signature Page to the Escrow Agreement 

 

[ESCROW AGENT] 
 
 
 
By:        

Title:        
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INDEX TO EXHIBITS 
 
 
Exhibit “A” Addresses of the Issuer and the Escrow Agent 
 
Exhibit “B” Schedule of Refunded Obligations and Payment Dates   
 
Exhibit “C” Description of Escrowed Securities 
 
Exhibit “D” Form of Requisition for payment of Refunded Obligations 
 
Exhibit “E” Escrow Agent Fees 
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EXHIBIT “A” 
 
 

ADDRESSES OF THE ISSUER AND THE ESCROW AGENT 
 
 
ISSUER 
        

Gainesville Hospital District 
1900 Hospital Boulevard 
Gainesville, Texas 76240 

  
Attention: [Chief Financial Officer][_____________]  

 
 
ESCROW AGENT 
 

[Escrow Agent] 
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EXHIBIT “B” 
 
 

SCHEDULE OF REFUNDED OBLIGATIONS AND PAYMENT DATES 
 
 

(See attached) 

[ATTACH SCHEDULE OF REFUNDED OBLIGATIONS  
FROM APPLICABLE PRICING CERTIFICATE] 
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EXHIBIT “C” 
 
 

DESCRIPTION OF ESCROWED SECURITIES 
 
 

(See attached) 
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EXHIBIT “D” 
 
 

FORM OF REQUISITION FOR PAYMENT OF REFUNDED OBLIGATIONS 
 
 

(See attached)  
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FORM OF REQUISTION 
 
[Escrow Agent] 
 

Re: Gainesville Hospital District – Limited Tax General Obligation Refunding Bonds, 
Taxable Series 20____ - Requisition for Payment of Refunded Obligation 

 
This request for disbursement is submitted to you pursuant to Section 3.02 of the Escrow Agreement 
dated as of ____________, 20__ (the “Agreement”), between the Gainesville Hospital District (the 
“District”) and ____________________ (the “Escrow Agent”) relating to the above captioned bonds.  
You are hereby requested to make a reimbursement from the _________________ account of the Escrow 
Fund for the payment of the liabilities and financial obligations specified below as evidenced by the 
[attached invoices, schedules or payoff letters][declaratory judgment of the United States Bankruptcy 
Court for the Eastern District of Texas dated ________________]. 
 
[Please advance $____[Insert Payoff Amount]__________ to __________[Insert Creditor]_________ 
by wire transfer, _________________________[Insert Wire 
Instructions]________________________, which amount will be sufficient to pay the amount due and 
owing by the District on the date hereof for: ] 

 [Please pay $____[Insert Payoff Amount]__________ to __________[Insert Creditor]_________ by 
sending a check for payment to, ___________________[Insert Address]________________________, 
which amount will be sufficient to pay the amount due and owing by the District on the date hereof for:  

[Insert Applicable Refunded Obligation –  

Separate Requisitions Required for each Refunded Obligation] 

[DEBTOR-IN-POSSESSION LOAN 
The amount borrowed and remaining unpaid on the Debtor-In-Possession Loan dated 
___________________ and maturing on _________________ between the Gainesville Hospital District 
d/b/a North Texas Medical Center (the “District”) and UHS of Delaware, Inc. and/or its affiliates in the 
amount of $_______________.] 
 
 

[SUBSEQUENT DEBTOR-IN-POSSESSION INDEBTEDNESS 
The amount borrowed and remaining unpaid on the Debtor-In-Possession Loan dated 
___________________ and maturing on _______________ between the Gainesville Hospital District 
d/b/a North Texas Medical Center (the “District”) and UHS of Delaware, Inc. and/or its affiliates in the 
amount of $_______________.] 
 
 

[PREPETITION AND UNPAID POSTPETITION OBLIGATIONS 
The past due operating expenses and financial obligations to be paid by the Gainesville Hospital District 
(the “District”), incurred in connection with the ownership, maintenance and operation of the hospital and 
the provision of indigent care within the District, including but not limited to, Budgeted Expenses, 
Prepetition Obligations, Employee Obligations (as such terms are defined in the Original Petition for 
Expedited Declaratory Judgment (the “Petition”)) and all other unpaid postpetition obligations, including 
costs of the District related to the Chapter 9 Proceeding, the Validation Proceeding, the District’s 
affiliation with the DIP Lender and/or its affiliates relating to the long-term lease of the District’s hospital 
facilities, unpaid issuance costs of Bonds refunding other obligations of the District that are not paid by 
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either the DIP Loan or Subsequent DIP Indebtedness, and any other unpaid obligations of the District; in 
the amount of $_______________________.] 
 
 

[PENSION LIABILITY 
The unfunded accrued pension liability of the Gainesville Hospital District (the “District”) in connection 
with the District’s Texas Hospital Association Retirement Plan for NTMC North Texas Medical Center, 
effective April 1, 1973, as amended, as set forth in the Actuarial Valuation dated April 1, 2017, as 
updated on June 14, 2017, in the amount of $_________________________.] 
 
 

[MEDICARE OBLIGATION 
The liability to be paid by the Gainesville Hospital District (the “District”) in connection with the 
District’s reporting of Medicare funds received by the District and the subsequent notice filed with the 
Office of Inspector General, Department of Health and Human Services on _____________________ in 
the amount of $__________________.] 
 
 

[OFFICE OF INSPECTOR GENERAL OBLIGATION 
The liability to be paid by the Gainesville Hospital District (the “District”) in connection with the Request 
for Information or Assistance dated September 22, 2016 and the Supplemental Request for Information or 
Assistance dated March 1, 2017 from the Office of Inspector General, Department of Health and Human 
Services in the amount of $______________________.] 
         
  
 

 

 

 

[Signature Page Follows] 
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Date:_______________________   GAINESVILLE HOSPITAL DISTRICT 
 
 
 
       By:____________________________________ 
       Title: __________________________________ 
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EXHIBIT “E” 
 
 

ESCROW AGENT FEES 
 
 

(See attached) 
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PAYING AGENT/REGISTRAR AGREEMENT 
 
 THIS AGREEMENT entered into as of ___________, 20___ (this “Agreement”), by and between 
the Gainesville Hospital District in Cooke County, Texas (the “Issuer”), and ______________________ 
(the “Bank”). 
 

RECITALS 
 
 WHEREAS, the Issuer has duly authorized and provided for the issuance of its Limited Tax 
Refunding Bonds, Taxable Series 20___ (the “Securities”) in the aggregate principal amount of 
$__________, such Securities to be issued in fully registered form only as to the payment of principal and 
interest thereon; and 
 
 WHEREAS, the Securities are scheduled to be delivered to the initial purchaser thereof on or 
about ___________________________, 20__________; and 
 
 WHEREAS, the Issuer has selected the Bank to serve as Paying Agent/Registrar in connection 
with the payment of the principal of, premium, if any, and interest on said Securities and with respect to 
the registration, transfer and exchange thereof by the registered owners thereof; and 
 
 WHEREAS, the Bank has agreed to serve in such capacities for and on behalf of the Issuer and 
has full power and authority to perform and serve as Paying Agent/Registrar for the Securities; 
 
 NOW, THEREFORE, it is mutually agreed as follows: 
 

ARTICLE ONE 
 

APPOINTMENT OF BANK AS PAYING AGENT AND REGISTRAR 
 
 Section 1.01.  Appointment. 
 
 The Issuer hereby appoints the Bank to serve as Paying Agent with respect to the Securities.  As 
Paying Agent for the Securities, the Bank shall be responsible for paying on behalf of the Issuer the 
principal, premium (if any), and interest on the Securities as the same become due and payable to the 
registered owners thereof, all in accordance with this Agreement and the “Order” (hereinafter defined). 
 
 The Issuer hereby appoints the Bank as Registrar with respect to the Securities.  As Registrar for 
the Securities, the Bank shall keep and maintain for and on behalf of the Issuer books and records as to 
the ownership of said Securities and with respect to the transfer and exchange thereof as provided herein 
and in the “Order.” 
 
 The Bank hereby accepts its appointment, and agrees to serve as the Paying Agent and Registrar 
for the Securities. 
 
 Section 1.02.  Compensation. 
 
 As compensation for the Bank's services as Paying Agent/Registrar, the Issuer hereby agrees to 
pay the Bank the fees and amounts set forth in Schedule A attached hereto. 
 
 In addition, the Issuer agrees to reimburse the Bank upon its request for all reasonable expenses, 
disbursements and advances incurred or made by the Bank in accordance with any of the provisions 
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hereof (including the reasonable compensation and the expenses and disbursements of its agents and 
counsel). 

ARTICLE TWO 
 

DEFINITIONS 
 
 Section 2.01.  Definitions. 
 
 For all purposes of this Agreement, except as otherwise expressly provided or unless the context 
otherwise requires: 
 

“Acceleration Date” on any Security means the date on and after which the principal or any or all 
installments of interest, or both, are due and payable on any Security which has become 
accelerated pursuant to the terms of the Security. 

 
“Board” means the Board of Directors of the Issuer.  
 
“Bank Office” means the principal corporate trust office of the Bank as indicated on the signature 
page hereof.  The Bank will notify the Issuer in writing of any change in location of the Bank 
Office. 

 
“Financial Advisor” means Hilltop Securities Inc. or such other financial advisor selected by the 
Issuer.  The Issuer will notify the Bank if another financial advisor is selected. 

 
 “Fiscal Year” means the fiscal year of the Issuer, ending September 30. 
 

“Holder” and “Security Holder” each means the Person in whose name a Security is registered in 
the Security Register. 

 
“Issuer Request” and “Issuer Order” means a written request or order signed in the name of the 
Issuer by the President or Vice President of the Board, or the Chief Executive Officer or Chief 
Financial Officer of the Issuer or other authorized representative of the Issuer, any one or more of 
said officials, delivered to the Bank. 

 
“Legal Holiday” means a day on which the Bank is required or authorized to be closed. 

 
“Order” means the order or resolution of the Board of the Issuer pursuant to which the Securities 
are issued, certified by the Secretary of the Board or any other officer of the Issuer and delivered 
to the Bank. 

 
“Person” means any individual, corporation, partnership, joint venture, association, joint stock 
company, trust, unincorporated organization or government or any agency or political subdivision 
of a government. 

 
“Predecessor Securities” of any particular Security means every previous Security evidencing all 
or a portion of the same obligation as that evidenced by such particular Security (and, for the 
purposes of this definition, any mutilated, lost, destroyed, or stolen Security for which a 
replacement Security has been registered and delivered in lieu thereof pursuant to Section 4.06 
hereof and the Order). 

 
“Record Date” means the _______________ day of the month next preceding payment. 
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“Redemption Date” when used with respect to any Bond to be redeemed means the date fixed for 
such redemption pursuant to the terms of the Order. 

 
“Responsible Officer” when used with respect to the Bank means the Chairman or Vice-
Chairman of the Board of Directors, the Chairman or Vice-Chairman of the Executive Committee 
of the Board of Directors, the President, any Vice President, the Secretary, any Assistant 
Secretary, the Treasurer, any Assistant Treasurer, the Cashier, any Assistant Cashier, any Trust 
Officer or Assistant Trust Officer, or any other officer of the Bank customarily performing 
functions similar to those performed by any of the above designated officers and also means, with 
respect to a particular corporate trust matter, any other officer to whom such matter is referred 
because of his knowledge of and familiarity with the particular subject. 

 
“Security Register” means a register maintained by the Bank on behalf of the Issuer providing for 
the registration and transfer of the Securities. 

 
“Stated Maturity” means the date specified in the Order the principal of a Security is scheduled to 
be due and payable. 

 
 Section 2.02.  Other Definitions. 
 
 The terms “Bank,” “Issuer,” and “Securities (Security)” have the meanings assigned to them in 
the recital paragraphs of this Agreement. 
 
 The term “Paying Agent/Registrar” refers to the Bank in the performance of the duties and 
functions of this Agreement. 
 

ARTICLE THREE 
 

PAYING AGENT 
 
 Section 3.01.  Duties of Paying Agent. 
 
 As Paying Agent, the Bank shall, provided adequate collected funds have been provided to it for 
such purpose by or on behalf of the Issuer, pay on behalf of the Issuer the principal of each Security at its 
Stated Maturity, Redemption Date, or Acceleration Date, to the Holder upon surrender of the Security to 
the Bank at the Bank Office. 
 
 As Paying Agent, the Bank shall, provided adequate collected funds have been provided to it for 
such purpose by or on behalf of the Issuer, pay on behalf of the Issuer the interest on each Security when 
due, by computing the amount of interest to be paid each Holder and preparing and sending checks by 
United States Mail, first class postage prepaid, on each payment date, to the Holders of the Securities (or 
their Predecessor Securities) on the respective Record Date, to the address appearing on the Security 
Register or by such other method, acceptable to the Bank, requested in writing by the Holder at the 
Holder's risk and expense. 
 
 Section 3.02.  Payment Dates. 
 
 The Issuer hereby instructs the Bank to pay the principal of and interest on the Securities on the 
dates specified in the Order. 
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ARTICLE FOUR 
 

REGISTRAR  
 
 Section 4.01.  Security Register - Transfers and Exchanges. 
 
 The Bank agrees to keep and maintain for and on behalf of the Issuer at the Bank Office books 
and records (herein sometimes referred to as the “Security Register”) for recording the names and 
addresses of the Holders of the Securities, the transfer, exchange and replacement of the Securities and 
the payment of the principal of and interest on the Securities to the Holders and containing such other 
information as may be reasonably required by the Issuer and subject to such reasonable regulations as the 
Issuer and the Bank may prescribe.  All transfers, exchanges and replacement of Securities shall be noted 
in the Security Register. 
 
 Every Security surrendered for transfer or exchange shall be duly endorsed or be accompanied by 
a written instrument of transfer, the signature on which has been guaranteed by an officer of a federal or 
state bank or a member of the National Association of Securities Dealers, in form satisfactory to the 
Bank, duly executed by the Holder thereof or his agent duly authorized in writing. 
 
 The Bank may request any supporting documentation it feels necessary to effect a re-registration, 
transfer or exchange of the Securities. 
 
 To the extent possible and under reasonable circumstances, the Bank agrees that, in relation to an 
exchange or transfer of Securities, the exchange or transfer by the Holders thereof will be completed and 
new Securities delivered to the Holder or the assignee of the Holder in not more than three (3) business 
days after the receipt of the Securities to be cancelled in an exchange or transfer and the written 
instrument of transfer or request for exchange duly executed by the Holder, or his duly authorized agent, 
in form and manner satisfactory to the Paying Agent/Registrar. 
 
 Section 4.02.  Securities. 
 
 The Issuer shall provide an adequate inventory of printed Securities to facilitate transfers or 
exchanges thereof.  The Bank covenants that the inventory of printed Securities will be kept in 
safekeeping pending their use, and reasonable care will be exercised by the Bank in maintaining such 
Securities in safekeeping, which shall be not less than the care maintained by the Bank for debt securities 
of other political subdivisions or corporations for which it serves as registrar, or that is maintained for its 
own securities. 
 
 Section 4.03.  Form of Security Register. 
 
 The Bank, as Registrar, will maintain the Security Register relating to the registration, payment, 
transfer and exchange of the Securities in accordance with the Bank's general practices and procedures in 
effect from time to time.  The Bank shall not be obligated to maintain such Security Register in any form 
other than those which the Bank has currently available and currently utilizes at the time. 
 
 The Security Register may be maintained in written form or in any other form capable of being 
converted into written form within a reasonable time. 
 
 Section 4.04.  List of Security Holders. 
 
 The Bank will provide the Issuer at any time requested by the Issuer, upon payment of the 
required fee, a copy of the information contained in the Security Register.  The Issuer may also inspect 
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the information contained in the Security Register at any time the Bank is customarily open for business, 
provided that reasonable time is allowed the Bank to provide an up-to-date listing or to convert the 
information into written form. 
 
 The Bank will not release or disclose the contents of the Security Register to any person other 
than to, or at the written request of, an authorized officer or employee of the Issuer, except upon receipt of 
a court order or as otherwise required by law.  Upon receipt of a court order and prior to the release or 
disclosure of the contents of the Security Register, the Bank will notify the Issuer so that the Issuer may 
contest the court order or such release or disclosure of the contents of the Security Register. 
 
 Section 4.05.  Return of Canceled Securities. 
 
 All securities surrendered to the Bank, at the designated Payment/Transfer Office, for payment, 
redemption, transfer, or replacement, shall be promptly canceled by the Bank.  The Bank will provide to 
the Issuer, at reasonable intervals determined by the Bank, a certificate evidencing the destruction of 
canceled securities. 
 
 Section 4.06.  Mutilated, Destroyed, Lost or Stolen Securities. 
 
 The Issuer hereby instructs the Bank, subject to the applicable provisions of the Order, to deliver 
and issue Securities in exchange for or in lieu of mutilated, destroyed, lost, or stolen Securities as long as 
the same does not result in an overissuance. 
 
 In case any Security shall be mutilated, or destroyed, lost or stolen, the Bank, in its discretion, 
may execute and deliver a replacement Security of like form and tenor, and in the same denomination and 
bearing a number not contemporaneously outstanding, in exchange and substitution for such mutilated 
Security, or in lieu of and in substitution for such destroyed lost or stolen Security, only after (i) the filing 
by the Holder thereof with the Bank of evidence satisfactory to the Bank of the destruction, loss or theft 
of such Security, and of the authenticity of the ownership thereof and (ii) the furnishing to the Bank of 
indemnification in an amount satisfactory to hold the Issuer and the Bank harmless.  All expenses and 
charges associated with such indemnity and with the preparation, execution and delivery of a replacement 
Security shall be borne by the Holder of the Security mutilated, or destroyed, lost or stolen. 
 
 Section 4.07.  Transaction Information to Issuer. 
 
 The Bank will, within a reasonable time after receipt of written request from the Issuer, furnish 
the Issuer information as to the Securities it has paid pursuant to Section 3.01, Securities it has delivered 
upon the transfer or exchange of any Securities pursuant to Section 4.01, and Securities it has delivered in 
exchange for or in lieu of mutilated, destroyed, lost, or stolen Securities pursuant to Section 4.06. 
 

ARTICLE FIVE 
   

THE BANK 
 
 Section 5.01.  Duties of Bank. 
 
 The Bank undertakes to perform the duties set forth herein and agrees to use reasonable care in 
the performance thereof. The Bank is also authorized to transfer funds relating to the closing and initial 
delivery of the Securities in the manner disclosed in the closing memorandum as prepared by the Issuer's 
Financial Advisor or other agent.  The Bank may act on a facsimile or e-mail transmission of the closing 
memorandum acknowledged by the Issuer, the Issuer's Financial Advisor or other agent as the final 
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closing memorandum.  The Bank shall not be liable for any losses, costs or expenses arising directly or 
indirectly from the Bank's reliance upon and compliance with such instructions.  
 
 Section 5.02.  Reliance on Documents, Etc. 
 
 (a)  The Bank may conclusively rely, as to the truth of the statements and correctness of the 
opinions expressed therein, on certificates or opinions furnished to the Bank. 
 
 (b)  The Bank shall not be liable for any error of judgment made in good faith by a Responsible 
Officer, unless it shall be proved that the Bank was negligent in ascertaining the pertinent facts. 
 
 (c)  No provisions of this Agreement shall require the Bank to expend or risk its own funds or 
otherwise incur any financial liability for performance of any of its duties hereunder, or in the exercise of 
any of its rights or powers, if it shall have reasonable grounds for believing that repayment of such funds 
or adequate indemnity satisfactory to it against such risks or liability is not assured to it. 
 
 (d)  The Bank may rely and shall be protected in acting or refraining from acting upon any 
resolution, certificate, statement, instrument, opinion, report, notice, request, direction, consent, order, 
bond, note, security, or other paper or document believed by it to be genuine and to have been signed or 
presented by the proper party or parties.  Without limiting the generality of the foregoing statement, the 
Bank need not examine the ownership of any Securities, but is protected in acting upon receipt of 
Securities containing an endorsement or instruction of transfer or power of transfer which appears on its 
face to be signed by the Holder or an agent of the Holder.  The Bank shall not be bound to make any 
investigation into the facts or matters stated in a resolution, certificate, statement, instrument, opinion, 
report, notice, request, direction, consent, order, bond, note, security, or other paper or document supplied 
by Issuer. 
 
 (e)  The Bank may consult with counsel, and the written advice of such counsel or any opinion of 
counsel shall be full and complete authorization and protection with respect to any action taken, suffered, 
or omitted by it hereunder in good faith and in reliance thereon. 
 
 (f)  The Bank may exercise any of the powers hereunder and perform any duties hereunder either 
directly or by or through agents or attorneys of the Bank. 
 
 Section 5.03.  Recitals of Issuer. 
 
 The recitals contained herein with respect to the Issuer and in the Securities shall be taken as the 
statements of the Issuer, and the Bank assumes no responsibility for their correctness. 
 
 The Bank shall in no event be liable to the Issuer, any Holder or Holders of any Security, or any 
other Person for any amount due on any Security from its own funds. 
 
 Section 5.04.  May Hold Securities. 
 
 The Bank, in its individual or any other capacity, may become the owner or pledgee of Securities 
and may otherwise deal with the Issuer with the same rights it would have if it were not the Paying 
Agent/Registrar, or any other agent. 
 
 Section 5.05.  Moneys Held by Bank. 
 
 The Bank shall deposit any moneys received from the Issuer into a trust account to be held in a 
paying agent capacity for the payment of the Securities, with such moneys in the account that exceed the 
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deposit insurance available to the Issuer by the Federal Deposit Insurance Corporation, to be fully 
collateralized with securities or obligations that are eligible under the laws of the State of Texas, and to 
the extent practicable under the laws of the United States of America, to secure and be pledged as 
collateral for trust accounts until the principal and interest on such securities have been presented for 
payment and paid to the owner thereof.  Payments made from such trust account shall be made by check 
drawn on such trust account unless the owner of such Securities shall, at its own expense and risk, request 
such other medium of payment. 
 
 Subject to Title Six of the Texas Property Code, as amended, any money deposited with the Bank 
for the payment of the principal, premium (if any), or interest on any Security and remaining unclaimed 
for three years after the final maturity of the Security has become due and payable will be paid by the 
Bank to the Issuer if the Issuer so elects, and the Holder of such Security shall hereafter look only to the 
Issuer for payment thereof, and all liability of the Bank with respect to such monies shall thereupon cease.  
If the Issuer does not elect, the Bank is directed to report and dispose of the funds in compliance with 
Title Six of the Texas Property Code, as amended. 
 
 Section 5.06.  Indemnification.  
 
 To the extent permitted by law, the Issuer agrees to indemnify the Bank for, and hold it harmless 
against, any loss, liability, or expense incurred without negligence or bad faith on its part, arising out of or 
in connection with its acceptance or administration of its duties hereunder, including the cost and expense 
against any claim or liability in connection with the exercise or performance of any of its powers or duties 
under this Agreement. 
 
 Section 5.07.  Interpleader. 
 
 The Issuer and the Bank agree that the Bank may seek adjudication of any adverse claim, 
demand, or controversy over its person as well as funds on deposit, in either a Federal or State District 
Court located in the State and County where the administrative offices of the Issuer are located, and agree 
that service of process by certified or registered mail, return receipt requested, to the address referred to in 
Section 6.03 of this Agreement shall constitute adequate service.  The Issuer and the Bank further agree 
that the Bank has the right to file a Bill of Interpleader in any court of competent jurisdiction in the State 
of Texas to determine the rights of any Person claiming any interest herein. 
 
 Section 5.08.  Depository Trust Company Services. 
 
 It is hereby represented and warranted that, in the event the Securities are otherwise qualified and 
accepted for “Depository Trust Company” services or equivalent depository trust services by other 
organizations, the Bank has the capability and, to the extent within its control, will comply with the 
“Operational Arrangements,” effective August 1, 1987, which establishes requirements for securities to 
be eligible for such type depository trust services, including, but not limited to, requirements for the 
timeliness of payments and funds availability, transfer turnaround time, and notification of redemptions 
and calls. 
 

ARTICLE SIX 
   

MISCELLANEOUS PROVISIONS 
 
 Section 6.01.  Amendment. 
 
 This Agreement may be amended only by an agreement in writing signed by both of the parties 
hereto. 
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 Section 6.02.  Assignment. 
 
 This Agreement may not be assigned by either party without the prior written consent of the 
other. 
 
 Section 6.03.  Notices. 
 
 Any request, demand, authorization, direction, notice, consent, waiver, or other document 
provided or permitted hereby to be given or furnished to the Issuer or the Bank shall be mailed or 
delivered to the Issuer or the Bank, respectively, at the addresses shown below: 

 
Issuer: 
 
Gainesville Hospital District 
1900 Hospital Boulevard 
Gainesville, Texas 76240 
 
Attention:  [Chief Financial Officer][________________] 
 
Paying Agent/Registrar: 
 
___________________________ 
___________________________ 
___________________________ 
 
 
Attention:  ___________________________ 
 

 
 

Section 6.04.  Effect of Headings. 
 
 The Article and Section headings herein are for convenience only and shall not affect the 
construction hereof. 
 
 Section 6.05.  Successors and Assigns. 
 
 All covenants and agreements herein by the Issuer shall bind its successors and assigns, whether 
so expressed or not. 
 
 Any corporation into which the Paying Agent/Registrar may be merged or converted or with 
which it may be consolidated, or any corporation resulting from any merger, conversion or consolidation 
to which the Paying Agent/Registrar shall be a party, or any corporation succeeding to all or substantially 
all of the corporate trust business of the Paying Agent/Registrar shall be the successor of the Paying 
Agent/Registrar hereunder without the execution or filing of any paper or any further act on the part of 
either of the parties hereto. 
 
 Section 6.06.  Severability. 
 
 In case any provision herein shall be invalid, illegal, or unenforceable, the validity, legality, and 
enforceability of the remaining provisions shall not in any way be affected or impaired thereby. 
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 Section 6.07.  Benefits of Agreement. 
 
 Nothing herein, express or implied, shall give to any Person, other than the parties hereto and 
their successors hereunder, any benefit or any legal or equitable right, remedy, or claim hereunder. 
 
 Section 6.08.  Entire Agreement. 
 
 This Agreement and the Order constitute the entire agreement between the parties hereto relative 
to the Bank acting as Paying Agent/Registrar and if any conflict exists between this Agreement and the 
Order, the Order shall govern. 
 
 Section 6.09.  Counterparts. 
 
 This Agreement may be executed in any number of counterparts, each of which shall be deemed 
an original and all of which shall constitute one and the same Agreement. 
 
 Section 6.10.  Termination. 
 
 This Agreement will terminate (i) on the date of final payment of the principal of and interest on 
the Securities to the Holders thereof or (ii) may be earlier terminated by either party upon sixty (60) days 
written notice; provided, however, an early termination of this Agreement by either party shall not be 
effective until (a) a successor Paying Agent/Registrar has been appointed by the Issuer and such 
appointment accepted and (b) notice has been given to the Holders of the Securities of the appointment of 
a successor Paying Agent/Registrar.  Furthermore, the Bank and Issuer mutually agree that the effective 
date of an early termination of this Agreement shall not occur at any time which would disrupt, delay or 
otherwise adversely affect the payment of the Securities. 
 
 Upon an early termination of this Agreement, the Bank agrees to promptly transfer and deliver 
the Security Register (or a copy thereof), together with other pertinent books and records and any funds 
relating to the Securities, to the successor Paying Agent/Registrar designated and appointed by the Issuer. 
 
 The provisions of Sections 5.06 and 5.07 of Article Five shall survive and remain in full force and 
effect following the termination of this Agreement. 
 
 Section 6.11.  Governing Law. 
 
 This Agreement shall be construed in accordance with and governed by the laws of the State of 
Texas. 
 
 

(Execution page follows) 
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Gainesville Hospital District  
Signature Page to the Paying Agent/Registrar Agreement 

 
 
 IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and 
year first above written. 
 
  

     [PAYING AGENT REGISTRAR] 
 
 
 
       By:        

       Title:        
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Gainesville Hospital District  
Signature Page to the Paying Agent/Registrar Agreement 

 

GAINESVILLE HOSPITAL DISTRICT 
 
 
 

By:        
       Pricing Officer 
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SCHEDULE A 
 
 

PAYING AGENT/REGISTRAR FEE SCHEDULE 
 
 

(See attached) 
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PRICING CERTIFICATE 
 
 I, the undersigned [President of the Board of Directors][_________________] of the Gainesville 
Hospital District (the “District”), acting as Pricing Officer pursuant to the authority granted to me by the 
order adopted by the Board of Directors of the District on _______________, 20__ (the “Bond Order”) 
relating to the issuance of the District’s Limited Tax Refunding Bonds, Taxable Series 20___ (the 
“Bonds”) hereby find, determine and commit on behalf of the District to sell and deliver the Bonds on the 
following terms: 
 
 1. Capitalized terms not otherwise defined herein have the meaning assigned in the Bond 
Order. 
 
 2. The Bonds are hereby sold and shall be delivered to _______________, for cash at a 
price of $___________________, being the par amount of the Bonds, and less an underwriter’s discount 
of $_________________, according to the following terms: 
 

A. The principal amount of the Bonds shall be $________________, for the public purpose 
of restructuring, refunding and defeasing the Refunded Obligations (as defined in Section 4 
hereof).  The Bonds shall be entitled the “Gainesville Hospital District Limited Tax Refunding 
Bonds, Taxable Series 20___.” 

 
B. The Bonds shall be dated ________________, 20__, shall be numbered from R-1 
upwards (except that the initial Bond shall be numbered T-1) and shall mature and bear interest 
from their initial delivery date, as follows: 

 
Maturity Date 

(__/___)*  Principal Amount*  Interest Rate* 
     

 
 
 
[*The Bonds are subject to Mandatory Sinking Fund Redemption as set forth in the Form 
of Bond attached hereto as Exhibit A.  Additionally, the interest rate set forth above is 
subject to adjustment to a rate of ___% on ______________, 20_____ and to a rate of 
___% ____________, 20_____ as set forth in the Form of Bond attached hereto as 
Exhibit A, provided that the net effective interest rate on the Bonds shall not exceed the 
maximum rate set forth in Chapter 1204, Texas Government Code, as amended.] 

   
C. The true interest cost on the Bonds is ________________% and the net effective interest 
rate (as defined in Chapter 1204, Texas Government Code, as amended) for the Bonds does not 
exceed ________________%. 

 
D. The delivery date of the Bonds shall be ________________, 20___.  The final maturity 
of the Bonds is ________________. 

 
E.   The Paying Agent/Registrar for the Bonds shall be _________________________ and 
the Paying Agent/Registrar Agreement with the Paying Agent/Registrar is hereby approved as 
evidenced by my execution thereof. 
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F. The Escrow Agent shall be __________________, and the Escrow Agreement with the 
Escrow Agent is hereby approved as evidenced by my execution thereof. 

 
G. Interest on the Bonds shall be payable semiannually on ________________ and 
________________ of each year, commencing ________________.  The record date for the 
Bonds shall be the [close of business on the 15th calendar day][last business day] of the month 
preceding an interest payment date. 

 
H In addition to the Bonds being subject to Mandatory Sinking Fund Redemption as set 
forth in Section 2(B) above, the Bonds scheduled to mature on and after ________________, 
shall be redeemable prior to their scheduled maturity, in whole or in part, at the option of the 
District, on any date during the periods set forth below and at the following prices expressed in 
percentages of their principal amount, plus accrued interest to the redemption date, all as set forth 
in the Form of Bond attached hereto as Exhibit A: 
  

Period During Which Redeemed Redemption Price 
_____ _____% 

  
   
 

I. The Initial Bond shall be initially registered in the name of ____________________. 
 

J. The Bonds shall be initially issued in Book-Entry-Only form, in accordance with Section 
3(h) of the Bond Order, and the definitive Bonds shall be registered in the name of CEDE & Co. 
 

 3. The Bonds are in amounts sufficient to refund the Refunded Obligations and to pay the 
costs related to the issuance of the Bonds. 
 
 4. The Eligible Refunded Obligations that are to be restructured, refunded and defeased in 
connection with the issuance of the Bonds (the “Refunded Obligations”) are designated and set forth in 
Exhibit B attached hereto. 
 
 5. The issuance of the Bonds and the manner in which the restructuring, refunding and 
defeasance of the Refunded Obligations is being executed, in that the payments on such Refunded 
Obligations are to paid over time in accordance with the Bankruptcy Plan, does not make it practicable to 
make the determination required by subsection 1207.008(a)(2) of the amount of debt service loss that will 
result from the restructuring, refunding and defeasance of the Refunded Obligations.   
 
 6. The form of Bond, completed in accordance with the terms of sale set forth herein, is 
attached hereto as Exhibit A. 
 
 7. In satisfaction of Section 1201.022(a)(3), Texas Government Code, as authorized by 
Section 9 of the Bond Order, and upon consultation with the District’s Financial Advisor, the undersigned 
hereby determines that the final terms of the Bonds as set forth in this Certificate are in the District’s best 
interests and the terms of sale are the most advantageous reasonably obtainable. 
 
 8. Pursuant to Section 9(b) of the Bond Order, and in the name of the District, distribution 
and use of the [Limited Offering Memorandum][Official Statement] by the purchaser of the Bonds 
designated in paragraph 2 is authorized and approved. 
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 9. The description of annual financial information referred to in Section 10(b) of the Bond 
Order is set forth in Exhibit C attached hereto.  [Because the Bonds are exempt from the provisions of 
Rule 15c2-12 by virtue of the private placement of the Bonds to the purchaser designated in paragraph 2 
and the District has voluntarily agreed to provide the information set forth in Section 10 of the Bond 
Order, the provisions of Section 10(d)(v) of the Bond Order shall have no force or effect.]   
 

(Execution Page Follows) 
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Gainesville Hospital District 
Signature Page to the Pricing Certificate 

 

 
WITNESS MY HAND this ___________________________, 20__. 
 
     
 
 
      GAINESVILLE HOSPITAL DISTRICT 
 
 
 
   By: ________________________________  
   Pricing Officer  
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EXHIBIT A 
 

FORM OF BOND 
 
[THIS BOND WAS VALIDATED AND CONFIRMED BY A JUDGMENT ENTERED ON THE
____ DAY OF ___________, _____, BY THE UNITED STATES BANKRUPTCY COURT FOR
THE EASTERN DISTRICT OF TEXAS SHERMAN DIVISION, CASE NO. 17-40101, WHICH 
PERPETUALLY ENJOINS THE INSTITUTION OF ANY SUIT, ACTION OR PROCEEDING
INVOLVING THE VALIDITY OF THIS BOND, OR THE PROVISION MADE FOR THE
PAYMENT OF THE PRINCIPAL THEREOF AND THE INTERST THEREON.] 
 
[The Bonds may be transferred, through the facilities of The Depository Trust Company, New 
York, New York, in authorized denominations of $100,000 and any multiple of $5,000 in excess
thereof, to qualified institutional buyers, as defined in Rule 144A promulgated under the Securities 
Act of 1933, as amended.] 

 
NO. R-1  

UNITED STATES OF AMERICA 
STATE OF TEXAS 

 PRINCIPAL 
AMOUNT 
$________ 

GAINESVILLE HOSPITAL DISTRICT 
LIMITED TAX REFUNDING BOND 

TAXABLE SERIES 20___ 
 

INTEREST RATE  DELIVERY DATE  MATURITY DATE  CUSIP NO. 

       
 
REGISTERED OWNER:   
 
PRINCIPAL AMOUNT:  DOLLARS 
 
 ON THE MATURITY DATE specified above, the Gainesville Hospital District, in Cooke 
County, Texas (the “Issuer”), being a political subdivision of the State of Texas, hereby promises to pay 
to the Registered Owner specified above, or registered assigns (hereinafter called the “Registered 
Owner”), on the Maturity Date specified above, the Principal Amount specified above.  The Issuer 
promises to pay interest on the unpaid principal amount hereof (calculated on the basis of a 360-day year 
of twelve 30-day months) from the Delivery Date specified above at the Interest Rate per annum specified 
above, until the applicable Adjustment Dates (hereinafter defined) set forth below, at which time the 
principal amount from time to time remaining unpaid will bear interest at the applicable Adjustment Rates 
as set forth below.  Interest is payable on ________________and semiannually on each 
________________ and ________________ thereafter to the Maturity Date specified above, or the date 
of redemption prior to maturity; except, that if this Bond is required to be authenticated and the date of its 
authentication is later than the first Record Date (hereinafter defined), such principal amount shall bear 
interest from the interest payment date next preceding the date of authentication, unless such date of 
authentication is after any Record Date but on or before the next following interest payment date, in 
which case such principal amount shall bear interest from such next following interest payment date; 
provided, however, that if on the date of authentication hereof the interest on the Bond or Bonds, if any, 
for which this Bond is being exchanged is due but has not been paid, then this Bond shall bear interest 
from the date to which such interest has been paid in full. 
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 ON ________________ (the “Initial Adjustment Date”), the per annum interest rate on the unpaid 
balance of the principal amount of this Bond shall be adjusted to an interest rate of _____ percent (___%) 
per annum (the “Initial Adjustment Rate”),  provided that the net effective interest rate on the Bonds shall 
not exceed the maximum rate set forth in Chapter 1204, Texas Government Code, as amended.  
Beginning on the Initial Adjustment Date, the interest rate on the unpaid balance of the principal amount 
of this Bond shall then be adjusted to equal the Initial Adjustment Rate.  
 
 ON ________________ (the “Final Adjustment Date”, and together with the Initial Adjustment 
Date, the “Adjustment Dates”), the per annum interest rate on the unpaid balance of the principal amount 
of this Bond shall be adjusted to an interest rate of ________ percent (___%) per annum (the “Final 
Adjustment Rate”, and together with the Initial Adjustment Rate, the “Adjustment Rates”), provided that 
the net effective interest rate on the Bonds shall not exceed the maximum rate set forth in Chapter 1204, 
Texas Government Code, as amended.  Beginning on the Final Adjustment Date, the interest rate on the 
unpaid balance of the principal amount of this Bond shall then be adjusted to equal the Final Adjustment 
Rate. 
 

DURING the ninety (90) day period between the Initial Adjustment Date and the Final 
Adjustment Date, the Initial Mandatory Sinking Fund Redemption Schedule (hereinafter defined) set 
forth below may be converted to the Final Mandatory Sinking Fund Redemption Schedule (hereinafter 
defined), if a majority in principal amount of the Registered Owners of the Bonds then outstanding (the 
“Majority Owners”) submit a written request to the Issuer and the Paying Agent/Registrar (hereinafter 
defined) within such ninety (90) day period requesting conversion to the Final Mandatory Sinking Fund 
Redemption Schedule for the Bonds (the “Notification”).  Notwithstanding the foregoing, if at the time of 
receipt of the Notification, the Issuer determines that the Final Mandatory Sinking Fund Redemption 
Schedule causes the tax rate necessary to be levied by the Issuer to pay the debt service requirements on 
the Bonds as set forth in the Final Mandatory Sinking Fund Redemption Schedule and any other debt 
service payments then required to be made from the Issuer’s limited ad valorem tax to exceed the limits 
imposed by law (the “Determination”), then, in such event, the Issuer shall expeditiously notify the 
Majority Owners and the Paying Agent/Registrar of the Determination and the Initial Mandatory Sinking 
Fund Redemption Schedule shall remain in full force and effect until such payment requirements are paid 
in full or redeemed prior to maturity as set forth herein.   If the Issuer determines that the Final Mandatory 
Sinking Fund Redemption Schedule does not cause the tax rate necessary to be levied by the Issuer to pay 
the debt service requirements on the Bonds as set forth in the Final Mandatory Sinking Fund Redemption 
Schedule and any other debt service payments then required to be made from the Issuer’s limited ad 
valorem tax to exceed the limits imposed by law, the Issuer shall provide the Paying Agent/Registrar 
written notice and expeditiously cause the Paying Agent/Registrar to notify all Registered Owners of the 
conversion to the Final Mandatory Sinking Fund Redemption Schedule through dissemination of such 
notice in the format as provided by the Issuer. 
 

THE PRINCIPAL OF AND INTEREST ON this Bond are payable in lawful money of the United 
States of America, without exchange or collection charges.  The principal of this Bond shall be paid to the 
Registered Owner hereof upon presentation and surrender of this Bond at maturity, or upon the date fixed 
for its redemption prior to maturity, at the principal corporate trust office of 
___________________________, which is the “Paying Agent/Registrar” for this Bond.  The payment of 
interest on this Bond shall be made by the Paying Agent/Registrar to the Registered Owner hereof on 
each interest payment date by check or draft, dated as of such interest payment date, drawn by the Paying 
Agent/Registrar on, and payable solely from, funds of the Issuer required by the Order authorizing the 
issuance of this Bond (the “Bond Order”) to be on deposit with the Paying Agent/Registrar for such 
purpose as hereinafter provided; and such check or draft shall be sent by the Paying Agent/Registrar by 
United States mail, first-class postage prepaid, on each such interest payment date, to the Registered 

Case 17-04072    Doc 1-14    Filed 07/28/17    Entered 07/28/17 16:35:20    Desc Exhibit 12    Page 66 of 77



 

Owner hereof, at its address as it appeared on the __________________ day of the month preceding each 
such date (the “Record Date”) on the Registration Books kept by the Paying Agent/Registrar, as 
hereinafter described.  In addition, interest may be paid by such other method, acceptable to the Paying 
Agent/Registrar, requested by, and at the risk and expense of, the Registered Owner.  In the event of a 
non-payment of interest on a scheduled payment date, and for thirty (30) days thereafter, a new record 
date for such interest payment (a “Special Record Date”) will be established by the Paying 
Agent/Registrar, if and when funds for the payment of such interest have been received from the Issuer.  
Notice of the Special Record Date and of the scheduled payment date of the past due interest (which shall 
be fifteen (15) days after the Special Record Date) shall be sent at least five (5) business days prior to the 
Special Record Date by United States mail, first-class postage prepaid, to the address of each owner of a 
Bond appearing on the Registration Books at the close of business on the last business day next preceding 
the date of mailing of such notice. 
 
 ANY ACCRUED INTEREST due at maturity or upon the redemption of this Bond prior to 
maturity as provided herein shall be paid to the Registered Owner upon presentation and surrender of this 
Bond for payment or redemption at the principal corporate trust office of the Paying Agent/Registrar.  
The Issuer covenants with the Registered Owner of this Bond that on or before each principal payment 
date and interest payment date for this Bond it will make available to the Paying Agent/Registrar, from 
the “Interest and Sinking Fund” created by the Bond Order, the amounts required to provide for the 
payment, in immediately available funds, of all principal of and interest on the Bonds, when due. 
 
 IF THE DATE for any payment of the principal of or interest on this Bond shall be a Saturday, 
Sunday, a legal holiday or a day on which banking institutions in the city where the principal corporate 
trust office of the Paying Agent/Registrar is located are authorized by law or executive order to close, 
then the date for such payment shall be the next succeeding day that is not such a Saturday, Sunday, legal 
holiday or day on which banking institutions are authorized to close; and payment on such date shall have 
the same force and effect as if made on the original date payment was due. 
 
 THIS BOND is one of a series of Bonds dated ________________, 20___, authorized in 
accordance with the Constitution and laws of the State of Texas in the principal amount of 
$________________for the public purposes of restructuring, refunding and defeasing certain outstanding 
liabilities and financial obligations of the Issuer set forth in the Pricing Certificate; and to pay the costs 
incurred in connection with the issuance of the Bonds. 
 
 ON __________________, 20___, or on any date thereafter, the Bonds of this series may be 
redeemed prior to their scheduled maturities, at the option of the Issuer, with funds derived from any 
available and lawful source, as a whole, or in part, and, if in part, the particular Bonds, or portions thereof, 
to be redeemed shall be selected and designated by the Issuer (provided that a portion of a Bond may be 
redeemed only in denominations of $100,000 and any multiple of $5,000 in excess thereof), on any date 
during the periods set forth below and at the following prices expressed in percentages of their principal 
amount, plus accrued interest to the redemption date: 

  
Period During Which Redeemed Redemption Price 

_______ _______% 
  

  
 THE BONDS are subject to scheduled mandatory redemption by the Paying Agent/Registrar by 
lot, via a lottery system, or by any other customary method that results in a random selection, at a price 
equal to the principal amount thereof, plus accrued interest to the redemption date, out of moneys 
available for such purpose in the interest and sinking fund for the Bonds.   
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THE BONDS will initially be subject to scheduled mandatory redemption on the dates and in the 
respective principal amounts, set forth in the following schedule (the “Initial Mandatory Sinking Fund 
Redemption Schedule”).   

 
INITIAL MANDATORY SINKING FUND 

REDEMPTION SCHEDULE 
Maturity: ________________ 

 
Mandatory  

Redemption Date 
Principal 

Amount($) 
_______ _______ 

  
  

 
In the event the Initial Mandatory Sinking Fund Redemption Schedule is converted to the Final 

Mandatory Sinking Fund Redemption Schedule as provided above, the Bonds will be subject to scheduled 
mandatory redemption on the dates and in the respective principal amounts, set forth in the following 
schedule (the “Final Mandatory Sinking Fund Redemption Schedule”).   

 
FINAL MANDATORY SINKING FUND 

REDEMPTION SCHEDULE 
Maturity: __________________ 

 
Mandatory  

Redemption Date 
Principal 

Amount($) 
_______ _______ 

  
 
The principal amount of the Bonds of a stated maturity required to be redeemed on any mandatory 
redemption date pursuant to the operation of the mandatory sinking fund redemption provisions shall be 
reduced, at the option of the Issuer, by the principal amount of any Bonds of the same maturity which, at 
least fifty (50) days prior to a mandatory redemption date (1) shall have been acquired by the Issuer at a 
price not exceeding the principal amount of such Bonds plus accrued interest to the date of purchase 
thereof, and delivered to the Paying Agent/Registrar for cancellation, (2) shall have been purchased and 
canceled by the Paying Agent/Registrar at the request of the Issuer at a price not exceeding the principal 
amount of such Bonds plus accrued interest to the date of purchase, or (3) shall have been redeemed 
pursuant to the optional redemption provisions and not theretofore credited against a mandatory 
redemption requirement. 
 

WITH RESPECT TO ANY OPTIONAL REDEMPTION OF THE BONDS, unless certain 
prerequisites to such redemption required by the Bond Order have been met and moneys sufficient to pay 
the principal of and premium, if any, and interest on the Bonds to be redeemed shall have been received 
by the Paying Agent/Registrar prior to the giving of such notice of redemption, such notice shall state that 
said redemption may, at the option of the Issuer, be conditional upon the satisfaction of such prerequisites 
and receipt of such moneys by the Paying Agent/Registrar on or prior to the date fixed for such 
redemption, or upon any prerequisite set forth in such notice of redemption. If a conditional notice of 
redemption is given and such prerequisites to the redemption and sufficient moneys are not received, such 
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notice shall be of no force and effect, the Issuer shall not redeem such Bonds and the Paying 
Agent/Registrar shall give notice, in the manner in which the notice of redemption was given, to the effect 
that the Bonds have not been redeemed. 
 
 AT LEAST THIRTY (30) DAYS prior to the date fixed for any redemption of Bonds or portions 
thereof prior to maturity, a written notice of such redemption shall be sent by the Paying Agent/Registrar 
by United States mail, first-class postage prepaid, to the Registered Owner of each Bond to be redeemed 
at its address as it appeared on the close of business on the business day next preceding the date of 
mailing such notice; provided, however, that the failure of the Registered Owner to receive such notice, or 
any defect therein or in the sending or mailing thereof, shall not affect the validity or effectiveness of the 
proceedings for the redemption of any Bond.  By the date fixed for any such redemption due provision 
shall be made with the Paying Agent/Registrar for the payment of the required redemption price for the 
Bonds or portions thereof that are to be so redeemed.  If such written notice of redemption is sent and if 
due provision for such payment is made, all as provided above, the Bonds or portions thereof that are to 
be so redeemed thereby automatically shall be treated as redeemed prior to their scheduled maturities, and 
they shall not bear interest after the date fixed for redemption, and they shall not be regarded as being 
outstanding except for the right of the Registered Owner to receive the redemption price from the Paying 
Agent/Registrar out of the funds provided for such payment.  If a portion of any Bond shall be redeemed, 
a substitute Bond or Bonds having the same maturity date, bearing interest at the same rate, in any 
denomination or denominations of $100,000 and any multiple of $5,000 in excess thereof, at the written 
request of the Registered Owner, and in aggregate principal amount equal to the unredeemed portion 
thereof, will be issued to the Registered Owner upon the surrender thereof for cancellation, at the expense 
of the Issuer, all as provided in the Bond Order. 
  
 ALL BONDS OF THIS SERIES are issuable solely as fully registered bonds, without interest 
coupons, in $100,000 denominations and any multiple of $5,000 in excess thereof.   As provided in the 
Bond Order, this Bond may, at the request of the Registered Owner or the assignee or assignees hereof, be 
assigned, transferred, converted into and exchanged for a like aggregate principal amount of fully 
registered Bonds, without interest coupons, payable to the appropriate Registered Owner, assignee or 
assignees, as the case may be, having the same denomination or in authorized denominations of $100,000 
and any multiple of $5,000 in excess thereof as requested in writing by the appropriate Registered Owner, 
assignee or assignees, as the case may be, upon surrender of this Bond to the Paying Agent/Registrar for 
cancellation, all in accordance with the form and procedures set forth in the Bond Order.  Among other 
requirements for such assignment and transfer, (i) this Bond may only be transferred or assigned to 
qualified institutional buyers as defined in Rule 144A promulgated under the Securities Act of 1933, as 
amended, and (ii) this Bond must be presented and surrendered to the Paying Agent/Registrar, together 
with proper instruments of assignment, in form and with guarantee of signatures satisfactory to the Paying 
Agent/Registrar, evidencing assignment of this Bond to the assignee or assignees in whose name or 
names this Bond or any such portion or portions hereof is or are to be registered.  The form of 
Assignment printed or endorsed on this Bond may be executed by the Registered Owner to evidence the 
assignment hereof, but such method is not exclusive, and other instruments of assignment satisfactory to 
the Paying Agent/Registrar may be used to evidence the assignment of this Bond or any portion or 
portions hereof from time to time by the Registered Owner.  The Paying Agent/Registrar's reasonable 
standard or customary fees and charges for assigning, transferring, converting and exchanging any Bond 
or portion thereof will be paid by the Issuer.  In any circumstance, any taxes or governmental charges 
required to be paid with respect thereto shall be paid by the one requesting such assignment, transfer, 
conversion or exchange, as a condition precedent to the exercise of such privilege.  The Paying 
Agent/Registrar shall not be required to make any such transfer, conversion, or exchange (i) during the 
period commencing with the close of business on any Record Date and ending with the opening of 
business on the next following principal or interest payment date, or (ii) with respect to any Bond or any 
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portion thereof called for redemption prior to maturity, within forty-five (45) days prior to its redemption 
date. 
 
 IN THE EVENT any Paying Agent/Registrar for the Bonds is changed by the Issuer, resigns, or 
otherwise ceases to act as such, the Issuer has covenanted in the Bond Order that it promptly will appoint 
a competent and legally qualified substitute therefor, and cause written notice thereof to be mailed to the 
Registered Owners of the Bonds. 
 
 IT IS HEREBY certified, recited and covenanted that this Bond has been duly and validly 
authorized, issued and delivered; that all acts, conditions and things required or proper to be performed, 
exist and be done precedent to or in the authorization, issuance and delivery of this Bond have been 
performed, existed and been done in accordance with law; and that annual ad valorem taxes sufficient to 
provide for the payment of the interest on and principal of this Bond, as such interest comes due and such 
principal matures, have been levied and ordered to be levied against all taxable property in said Issuer, 
and have been irrevocably pledged for such payment, within the limit prescribed by law (not to exceed 
$0.65 per $100 valuation for interest and sinking fund purposes, and in an amount which together with 
taxes levied for the care of indigents does not exceed $0.75 per $100 valuation). 
 
 THE ISSUER HAS RESERVED THE RIGHT to amend the Bond Order as provided therein, and 
under some (but not all) circumstances amendments thereto must be approved by the Registered Owners 
of a majority in aggregate principal amount of the outstanding Bonds. 
 
 BY BECOMING the Registered Owner of this Bond, the Registered Owner thereby 
acknowledges all of the terms and provisions of the Bond Order, agrees to be bound by such terms and 
provisions, acknowledges that the Bond Order is duly recorded and available for inspection in the official 
minutes and records of the governing body of the Issuer, and agrees that the terms and provisions of this 
Bond and the Bond Order constitute a contract between each Registered Owner hereof and the Issuer. 
 
 IN WITNESS WHEREOF, the Issuer has caused this Bond to be signed with the manual or 
facsimile signature of the President of the Board of Directors of the Issuer and countersigned with the 
manual or facsimile signature of the Secretary of said Board of Directors, and has caused the official seal 
of the Issuer to be duly impressed, or placed in facsimile, on this Bond. 
 
  (signature)   (signature)  
  Secretary   President 
 
(SEAL) 
 
Form of Paying Agent/Registrar's Authentication Certificate. 
 

PAYING AGENT/REGISTRAR'S AUTHENTICATION CERTIFICATE 
(To be executed if this Bond is not accompanied by an executed  

Registration Certificate of the Comptroller of Public Accounts of the State of Texas) 
 
 It is hereby certified that this Bond has been issued under the provisions of the Bond Order 
described in the text of this Bond; and that this Bond has been issued in conversion or replacement of, or 
in exchange for, a Bond, Bonds, or a portion of a Bond or Bonds of a series that originally was approved 
by the Attorney General of the State of Texas and registered by the Comptroller of Public Accounts of the 
State of Texas. 
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Dated: .  
 

_______________________________________ 
as Paying Agent/Registrar 

 
 By:        

       Authorized Representative 
 
Form of Assignment. 
 

ASSIGNMENT 
(Please print or type clearly) 

 

For value received, the undersigned hereby sells, assigns and transfers unto:  

 

Transferee's Social Security or Taxpayer Identification Number:  

Transferee's name and address, including zip code:  

 

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints 

 , attorney, to register the transfer 
of 

the within Bond on the books kept for registration thereof, with full power of substitution in the premises. 
 
Dated:     . 
 
Signature Guaranteed: 
 
NOTICE: Signature(s) must be guaranteed by an
eligible guarantor institution participating in a
securities transfer association recognized signature
guarantee program. 

 NOTICE: The signature above must correspond 
with the name of the Registered Owner as it 
appears upon the front of this Bond in every 
particular, without alteration or enlargement or 
any change whatsoever. 

 
Form of Registration Certificate of the Comptroller of Public Accounts. 
 

COMPTROLLER'S REGISTRATION CERTIFICATE:  REGISTER NO. 
 
 I hereby certify that there is on file and of record in my office a true and correct copy of the 
opinion of the Attorney General of the State of Texas approving this Bond and that this Bond has been 
registered this day by me. 
 
 Witness my signature and seal this     . 
 
  

 ____________________________________________ 
      Comptroller of Public Accounts of the State of Texas 
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(COMPTROLLER'S SEAL) 
 
The initial Bond shall be in the form set forth in paragraph (f) of this Section, except that: 
 

A. immediately under the name of the Bond, the headings “INTEREST RATE” and 
“MATURITY DATE” shall both be completed with the words “As shown below” and 
“CUSIP NO. _____” shall be deleted. 

B. the first paragraph shall be deleted and the following will be inserted: 
 
“THE GAINESVILLE HOSPITAL DISTRICT, in Cooke County, Texas (the “Issuer”), being a political 
subdivision of the State of Texas, hereby promises to pay to the Registered Owner specified above, or 
registered assigns (hereinafter called the “Registered Owner”), on ________________ in each of the 
years, in the principal amounts and bearing interest at the per annum rates set forth in the following 
schedule, subject to interest rate adjustment to the applicable Adjustment Rates (hereinafter defined) on 
the applicable Adjustment Dates (hereinafter defined) as set forth below: 
    

Year  Principal Amount ($)  Interest Rate (%) 

 
(Information from Pricing Certificate to be inserted) 

 
The Issuer promises to pay interest on the unpaid principal amount hereof (calculated on the basis of a 
360-day year of twelve 30-day months) from the Delivery Date at the respective Interest Rate per annum 
specified above, until the Initial Adjustment Date set forth below, at which time the principal amount 
from time to time remaining unpaid will bear interest at the applicable Adjustment Rates set forth below.  
Interest is payable on ________________, and semiannually on each ________________ and 
________________ thereafter to the date of payment of the Principal Amount specified above, or the date 
of redemption prior to maturity; except, that if this Bond is required to be authenticated and the date of its 
authentication is later than the first Record Date (hereinafter defined), such principal amount shall bear 
interest from the interest payment date next preceding the date of authentication, unless such date of 
authentication is after any Record Date but on or before the next following interest payment date, in 
which case such principal amount shall bear interest from such next following interest payment date; 
provided, however, that if on the date of authentication hereof the interest on the Bond or Bonds, if any, 
for which this Bond is being exchanged is due but has not been paid, then this Bond shall bear interest 
from the date to which such interest has been paid in full.” 
 

C. The Initial Bond shall be numbered “T-1.” 
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EXHIBIT B 
 

SCHEDULE OF REFUNDED OBLIGATIONS 
 

 
[DEBTOR-IN-POSSESSION LOAN 

The amount borrowed and remaining unpaid on the Debtor-In-Possession Loan dated 
___________________ and maturing on _________________ between the Gainesville Hospital District 
d/b/a North Texas Medical Center (the “District”) and UHS of Delaware, Inc. and/or its affiliates in the 
amount of $_______________, plus interest thereon, the associated costs and fees related to the 
implementation of the DIP Loan under the Chapter 9 Proceeding, and issuance costs of the Bonds 
refunding the DIP Loan  (the “DIP Loan Lability”).   
 
The Bonds hereby authorized in the principal amount of $_________________ to restructure, refund and 
defease the DIP Loan Liability and to pay related costs of issuance of the Bonds do not exceed the 
maximum principal amount of $________________ to be issued for such purposes as set forth in the 
Bond Order and the judgment of the United States Bankruptcy Court for the Eastern District of Texas (the 
“Bankruptcy Court”) dated _______________________.   
 
[The declaratory judgment of the Bankruptcy Court dated ____________ establishing the amount of the 
DIP Loan Lability to be restructured, refunded and defeased with proceeds of the Bonds is attached 
hereto.][The DIP Loan Lability will be paid pursuant to the provisions of the Escrow Agreement between 
the District and ______________ on or about ____________________.]] 
 
 

[SUBSEQUENT DEBTOR-IN-POSSESSION INDEBTEDNESS 
The amount borrowed and remaining unpaid on the Debtor-In-Possession Loan dated 
___________________ and maturing on _______________ between the Gainesville Hospital District 
d/b/a North Texas Medical Center (the “District”) and UHS of Delaware, Inc. and/or its affiliates in the 
amount of $_________, plus interest thereon, the associated costs and fees related to the implementation 
of such indebtedness under the Chapter 9 Proceeding, and issuance costs of the Bonds refunding such 
indebtedness (the “Subsequent DIP Indebtedness”).  
 
The Bonds hereby authorized in the principal amount of $_________________ to restructure, refund and 
defease the Subsequent DIP Indebtedness and to pay related costs of issuance of the Bonds do not exceed 
the maximum principal amount of $________________ to be issued for such purposes as set forth in the 
Bond Order and the judgment of the United States Bankruptcy Court for the Eastern District of Texas (the 
“Bankruptcy Court”) dated _______________________.   
 
[The declaratory judgment of the Bankruptcy Court dated ____________ establishing the amount of the 
Subsequent DIP Indebtedness to be restructured, refunded and defeased with proceeds of the Bonds is 
attached hereto.]  [The Subsequent DIP Indebtedness will be paid pursuant to the provisions of the 
Escrow Agreement between the District and ______________ on or about ____________________.]] 
 
 

[PREPETITION AND UNPAID POSTPETITION OBLIGATIONS 
The past due operating expenses and financial obligations to be paid by the Gainesville Hospital District 
(the “District”), incurred in connection with the ownership, maintenance and operation of the hospital and 
the provision of indigent care within the District in the amount of $_______________________, 
including but not limited to, Budgeted Expenses, Prepetition Obligations, Employee Obligations (as such 
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terms are defined in the Original Petition for Expedited Declaratory Judgment (the “Petition”)) and all 
other unpaid postpetition obligations, including costs of the District related to the Chapter 9 Proceeding, 
the Validation Proceeding, the District’s affiliation with the DIP Lender and/or its affiliates relating to the 
long-term lease of the District’s hospital facilities, unpaid issuance costs of Bonds refunding other 
obligations of the District that are not paid by either the DIP Loan or Subsequent DIP Indebtedness, and 
any other unpaid obligations of the District; plus the associated costs and fees related to such obligations 
under the Chapter 9 Proceeding, and issuance costs of the Bonds refunding such obligations (collectively, 
the “Prepetition and Unpaid Postpetition Obligations”). 
   
 
The Bonds hereby authorized in the principal amount of $_________________ to restructure, refund and 
defease the Prepetition and Unpaid Postpetition Obligations and to pay related costs of issuance of the 
Bonds do not exceed the maximum principal amount of $________________ to be issued for such 
purposes as set forth in the Bond Order and the judgment of the United States Bankruptcy Court for the 
Eastern District of Texas (the “Bankruptcy Court”) dated _______________________.    
 
[The declaratory judgment of the Bankruptcy Court dated ____________ establishing the final amount of 
the Prepetition and Unpaid Postpetition Obligations to be restructured, refunded and defeased with 
proceeds of the Bonds is attached hereto.] [The Prepetition and Unpaid Postpetition Obligations will be 
paid pursuant to the provisions of the Escrow Agreement between the District and ______________ on or 
about ____________________.]] 
 
 

[PENSION LIABILITY 
The unfunded accrued pension liability of the Gainesville Hospital District (the “District”) in connection 
with the District’s Texas Hospital Association Retirement Plan for NTMC North Texas Medical Center, 
effective April 1, 1973, as amended, as set forth in the Actuarial Valuation dated April 1, 2017, as 
updated on June 14, 2017, in the amount of $_________________________, plus the associated costs and 
fees related to such unfunded pension liability under the Chapter 9 Proceeding, and issuance costs of the 
Bonds refunding such unfunded pension liability (the “Pension Liability”). 
 
The Bonds hereby authorized in the principal amount of $_________________ to restructure, refund and 
defease the Pension Liability and to pay related costs of issuance of the Bonds do not exceed the 
maximum principal amount of $________________ to be issued for such purposes as set forth in the 
Bond Order and the judgment of the United States Bankruptcy Court for the Eastern District of Texas (the 
“Bankruptcy Court”) dated _______________________.    
 
[The declaratory judgment of the Bankruptcy Court dated ____________ establishing the final amount of 
the Pension Liability to be restructured, refunded and defeased with proceeds of the Bonds is attached 
hereto.] [The Pension Liability will be paid pursuant to the provisions of the Escrow Agreement between 
the District and ______________ on or about ____________________.] 
 
 

[MEDICARE OBLIGATION 
The liability to be paid by the Gainesville Hospital District (the “District”) in connection with the 
District’s reporting of Medicare funds received by the District and the subsequent self-disclosure filed 
with the Office of Inspector General, Department of Health and Human Services on 
_____________________ in the amount of $__________________, plus the associated costs and fees 
related to such amounts owed under the Chapter 9 Proceeding, and issuance costs of the Bonds refunding 
such amounts owed (the “Medicare Obligation”). 
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The Bonds hereby authorized in the principal amount of $_________________ to restructure, refund and 
defease the Medicare Obligation and to pay related costs of issuance of the Bonds do not exceed the 
maximum principal amount of $________________ to be issued for such purposes as set forth in the 
Bond Order and the judgment of the United States Bankruptcy Court for the Eastern District of Texas (the 
“Bankruptcy Court”) dated _______________________.    
 
[The declaratory judgment of the Bankruptcy Court dated ____________ establishing the final amount of 
the Medicare Obligation to be restructured, refunded and defeased with proceeds of the Bonds is attached 
hereto.] [The Medicare Obligation will be paid pursuant to the provisions of the Escrow Agreement 
between the District and ______________ on or about ____________________.]] 
 
 

[OFFICE OF INSPECTOR GENERAL OBLIGATION 
The liability to be paid by the Gainesville Hospital District (the “District”) in connection with the Request 
for Information or Assistance dated September 22, 2016 and the Supplemental Request for Information or 
Assistance dated March 1, 2017 from the Office of Inspector General, Department of Health and Human 
Services in the amount of $______________________, plus the associated costs and fees related to such 
amounts owed under the Chapter 9 Proceeding, and issuance costs of the Bonds refunding such amounts 
owed (the “OIG Obligation”). 
 
The Bonds hereby authorized in the principal amount of $_________________ to restructure, refund and 
defease the OIG Obligation and to pay related costs of issuance of the Bonds do not exceed the maximum 
principal amount of $________________ to be issued for such purposes as set forth in the Bond Order 
and the judgment of the United States Bankruptcy Court for the Eastern District of Texas (the 
“Bankruptcy Court”) dated _______________________.    
 
[The declaratory judgment of the Bankruptcy Court dated ____________ establishing the final amount of 
the OIG Obligation to be restructured, refunded and defeased with proceeds of the Bonds is attached 
hereto.] [The OIG Obligation will be paid pursuant to the provisions of the Escrow Agreement between 
the District and ______________ on or about ____________________.]] 
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EXHIBIT C 
 

DESCRIPTION OF ANNUAL FINANCIAL INFORMATION. 
 

Annual Financial Statements and Operating Data 
 

The financial information and operating data with respect to the Issuer to be provided annually 
are as specified (and included in the Appendix or under the headings of the Limited Offering 
Memorandum referred to) below: 

 
  -- Tables __ through __ and __ through __  
 

-- Tables included in Appendix ____ 
 
  -- Appendix B (FINANCIAL STATEMENTS FOR THE LAST COMPLETED 

FISCAL YEAR, BEGINNING WITH THE ISSUER’S FISCAL YEAR ENDING 
SEPTEMBER 30, 20___, WHICH WILL BE UNAUDITED, UNLESS AN AUDIT IS 
PERFORMED IN WHICH EVENT THE AUDITED FINANCIAL STATEMENTS 
WILL BE MADE AVAILABLE) 

 
Accounting Principles 

 
The accounting principles referred to in such Section are the accounting principles 
described in the notes to the financial statements referred to in the paragraph above. 
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North Texas Medical Ctr Funding
DIP Loan

Annual Interest Rate 12.00%
Days in Year 365
Daily Interest Rate 0.032877%
Loan Amount 3,116,129.31

Date Principal DIP Advances Principal + Advances Daily Interest
1/31/2017 -$                    372,411.65$      372,411.65$              122.44$          

2/1/2017 372,411.65$      372,411.65$              122.44$          
2/2/2017 372,411.65$      372,411.65$              122.44$          
2/3/2017 372,411.65$      372,411.65$              122.44$          
2/4/2017 372,411.65$      372,411.65$              122.44$          
2/5/2017 372,411.65$      372,411.65$              122.44$          
2/6/2017 372,411.65$      372,411.65$              122.44$          
2/7/2017 372,411.65$      372,411.65$              122.44$          
2/8/2017 372,411.65$      372,411.65$              122.44$          
2/9/2017 372,411.65$      372,411.65$              122.44$          

2/10/2017 372,411.65$      372,411.65$              122.44$          
2/11/2017 372,411.65$      372,411.65$              122.44$          
2/12/2017 372,411.65$      372,411.65$              122.44$          
2/13/2017 372,411.65$      372,411.65$              122.44$          
2/14/2017 372,411.65$      372,411.65$              122.44$          
2/15/2017 372,411.65$      372,411.65$              122.44$          
2/16/2017 372,411.65$      372,411.65$              122.44$          
2/17/2017 372,411.65$      372,411.65$              122.44$          
2/18/2017 372,411.65$      372,411.65$              122.44$          
2/19/2017 372,411.65$      372,411.65$              122.44$          
2/20/2017 372,411.65$      372,411.65$              122.44$          
2/21/2017 372,411.65$      372,411.65$              122.44$          
2/22/2017 372,411.65$      372,411.65$              122.44$          
2/23/2017 372,411.65$      372,411.65$              122.44$          
2/24/2017 372,411.65$      372,411.65$              122.44$          
2/25/2017 372,411.65$      372,411.65$              122.44$          
2/26/2017 372,411.65$      372,411.65$              122.44$          
2/27/2017 372,411.65$      372,411.65$              122.44$          
2/28/2017 372,411.65$      1,161,866.74$  1,534,278.39$           504.42$          

3/1/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/2/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/3/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/4/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/5/2017 1,534,278.39$  1,534,278.39$           504.42$          
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3/6/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/7/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/8/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/9/2017 1,534,278.39$  1,534,278.39$           504.42$          

3/10/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/11/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/12/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/13/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/14/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/15/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/16/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/17/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/18/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/19/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/20/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/21/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/22/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/23/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/24/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/25/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/26/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/27/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/28/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/29/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/30/2017 1,534,278.39$  1,534,278.39$           504.42$          
3/31/2017 1,534,278.39$  272,502.73$      1,806,781.12$           594.01$          

4/1/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/2/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/3/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/4/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/5/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/6/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/7/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/8/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/9/2017 1,806,781.12$  1,806,781.12$           594.01$          

4/10/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/11/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/12/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/13/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/14/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/15/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/16/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/17/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/18/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/19/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/20/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/21/2017 1,806,781.12$  1,806,781.12$           594.01$          
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4/22/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/23/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/24/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/25/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/26/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/27/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/28/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/29/2017 1,806,781.12$  1,806,781.12$           594.01$          
4/30/2017 1,806,781.12$  1,806,781.12$           594.01$          

5/1/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/2/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/3/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/4/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/5/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/6/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/7/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/8/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/9/2017 1,806,781.12$  1,806,781.12$           594.01$          

5/10/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/11/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/12/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/13/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/14/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/15/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/16/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/17/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/18/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/19/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/20/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/21/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/22/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/23/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/24/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/25/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/26/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/27/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/28/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/29/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/30/2017 1,806,781.12$  1,806,781.12$           594.01$          
5/31/2017 1,806,781.12$  1,806,781.12$           594.01$          

6/1/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/2/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/3/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/4/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/5/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/6/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/7/2017 1,806,781.12$  1,806,781.12$           594.01$          
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6/8/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/9/2017 1,806,781.12$  1,806,781.12$           594.01$          

6/10/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/11/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/12/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/13/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/14/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/15/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/16/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/17/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/18/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/19/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/20/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/21/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/22/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/23/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/24/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/25/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/26/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/27/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/28/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/29/2017 1,806,781.12$  1,806,781.12$           594.01$          
6/30/2017 1,806,781.12$  1,309,348.19$  3,116,129.31$           1,024.48$      

7/1/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/2/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/3/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/4/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/5/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/6/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/7/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/8/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/9/2017 3,116,129.31$  3,116,129.31$           1,024.48$      

7/10/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/11/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/12/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/13/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/14/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/15/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/16/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/17/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/18/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/19/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/20/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/21/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/22/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/23/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/24/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
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7/25/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/26/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/27/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/28/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/29/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/30/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
7/31/2017 3,116,129.31$  3,116,129.31$           1,024.48$      

8/1/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/2/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/3/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/4/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/5/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/6/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/7/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/8/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/9/2017 3,116,129.31$  3,116,129.31$           1,024.48$      

8/10/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/11/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/12/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/13/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/14/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/15/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/16/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/17/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/18/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/19/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/20/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/21/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/22/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/23/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/24/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/25/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/26/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/27/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/28/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/29/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/30/2017 3,116,129.31$  3,116,129.31$           1,024.48$      
8/31/2017 3,116,129.31$  3,116,129.31$           1,024.48$      

3,116,129.31$  137,662.48$  
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Date Amount
1/31/2017 372,411.65       
2/28/2017 996,218.92       
2/28/2017 165,647.82       
3/31/2017 272,502.73       
6/30/2017 800,000.00       
6/30/2017 509,348.19       

3,116,129.31$ 
Principal + Advance + Interest Payments Made

372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    
372,534.09$                                 -$                    

1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    

Wire Pmt of Advances
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1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,534,782.81$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
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1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
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1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
1,807,375.13$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
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3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
3,117,153.79$                              -$                    
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