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O~Ct~~M SSACI-IUSETTS HOSPITAL AS~j~11~L1OOM~6: t49

August18, 2009

TopHatPlanExemption
PensionandWelfareBene ts Administration
RoomN- 1513
U.S.DepartmentofLabor
200 ConstitutionAvenue W.
Washington,DC 20210

DearSir or Madame:

Thisstatementis filed und r DOL Regulations§ 2520.104-23.

Employer: Ma.sachusettsHospitalAssociation,Inc.

Address: Fiv NewEnglandExecutivePark

Bur ington,MA 01803-5096

EmployerID
Number: 04- 106700

Pleasefmd theattachedp.andocumentfor anewemployeeparticipatingin the457(b)Deferred
IncomePlan. Shewaseli ~bleasofJune2, 2009. We havealreadysubmittedplandocuments
for all otherparticipating mployees.The sumofall participatingemployeesincludes:1 person
in anExecutiveRetireme.t Plan,1 personparticipatingin aDeferredCompensationplan,and6
peopleparticipatingin a 57(b)DeferredIncomePlan. Theseareaselectgroupofmanagement
orhighly compensatede ployees:

Number of
Plan Participants

ExecutiveRetirer ent Plan 1
Deferred Compe sationPlan 1
457(b)Deferred ncomePlan 6

Sincerely,

Michael F. Curren
SeniorVicePresident,( perations



Christine Baratta-SeniOr Vic President, Marketing and Communications

MA SACHUSETTS HOSPITAL ASSOCIATION
QU LIFIED 457(b)DEFERRED INCOME PLAN

FOR
Christine Baratta

Effective June 2, 2009



MA SACHUSETTS HOSPITAL ASSOCIATION
QU~LIFIED 457(b)DEFERRED INCOME PLAN

FOR CHRISTINE BARATTA

1. Background.

1.1 Adoption. [his Qualified457(b)DeferredIncomePlanfor ChristineBaratta(the

Participant)is herebya optedassetforth in the following pages,effectiveJune2, 2009,by

TheMassachusettsHospii Li Association,Inc. (theEmployer).

1.2 Purposeso thePlan. TheParticipantis theSeniorVice President,Marketingand

Communicationsandwisi esto be assuredthat shewiii be entitled to acertainamountof

additionalcompensationin accountofherservicefor theEmployer,asspecifiedin this Plan.

TheEmployerrecognizesthevalueoftheservicesperformedandto be performedby the

Participantand,wantingt encouragehercontinuedemployment,herebyspecifiesthetermsand

conditionsuponwhich it iill paysuchdeferredadditionalcompensationto theParticipant.

1.3 RestrictedC verage.The EmployerandtheParticipantrecognizeandagreethat

theParticipantis amemb r of aselectgroupofmanagementorhighly compensatedemployees

oftheEmployerfor all pi. posesunderERISA,andthattheParticipantspositionwith the

Employerallowsherto h. ye asignificanteffectontheEmployersresultsofoperationsby the

performanceof servicesc ~majorimportancein themanagement,operationanddevelopmentof

theEmployersbusiness.

1.4 BenefitsUn unded. TheEmployerandtheParticipantrecognizeandagreethatthe

benefitsprovidedunderti e Planareunfundedfor purposesof(a) Title I of ERISA and

(b) taxationof benefitspt rsuantto theCode.

1.5 Plan Intend d to Be a Section457(b) Plan. TheEmployerandtheParticipant

recognizeand agreethat his Planis intendedto be an eligible deferredcompensationplan for

purposesof CodeSectioi 457(b)andfor purposesoftheexemptionof suchplansfrom the

provisionsofCodeSecti n 409A (pursuantto CodeSection409A(d)(2)(B)),andthatthe

benefitsprovidedundert ~ePlanarethereforeintendedto meetall applicablerequirementsof
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CodeSection457, otherthf n Subsections(f) and(g)of that Section. Any ambiguitiesin this

Planshallbeconstruedto i fectthe intentof this subsection.

2. Definitions. Unless(therwisedefinedin this Planorthecontextotherwiserequires,the

following termsshallhave hemeaningspecifiedbelow:

2.1 Administrfive Committeemeansthepersonorpersonsdesignatedfrom timeto

timepursuantto Section7 o administerthePlan.

2.2 Allocation meanstheamountcreditedto theParticipantsBenefitAccountfor

any BenefitYearpursuant:0 Section4.

2.3 Benefit Accountmeansthebookkeepingaccountmaintainedby theEmployer

for theParticipantpursuan to Section5.

2.4 Benefit Y ~ meanseachcalendaryearbeginningon oraftertheEffectiveDate

andprior to the Participans Separationform Service.

2.5 Board m anstheBoardof Trusteesof theEmployer.

2.6 Causem anstheParticipantswillful misconductorgrossnegligencein

connectionwith her empi ymentwith theEmployeror thecommissionofany illegal act,which

misconductor illegal act i determinedby theAssociationsChiefExecutiveOfficer to

materiallyandadverselyi~flectuponthebusinessaffairs,reputation,public oremployee

relationsof theEmployerorany memberoftheEmployerGroup,orto materiallyandadversely

affect theParticipantsab lity to performherdutiesto theEmployer;provided,that such

determinationshallbem~de only afterformal noticeto theParticipantandreasonable

opportunitybeheard,wit i present,andprovidedfurtherthat suchdeterminationshallbe

subjectto theclaimsrevi w proceduresof Sections9.3 and9.4 ofthis Plan.

2.7 Code m :anstheInternalRevenueCodeof 1986,asamended,andthe

regulationspromulgatedhereunder.

2.8 Competiiofl meansviolating thefollowing non-competitionand/ornon-

disclosurecovenants.
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2.8.1 Non-Cc npetitionCovenant.For aperiodofoneyearfollowing the

ParticipantsSeparaton from Servicefor anyreason(but notbeyondtheParticipants
65

th

birthday),thePartici antshallnot, directlyor indirectly,within theCommonwealthof

Massachusetts,engae in activitiessimilar orreasonablyrelatedto thosein which the

Participantengaged uringthetwo yearsimmediatelyprecedingherSeparationfrom

Service,orrendersevicessimilar orreasonablyrelatedto thosetheParticipantrendered

duringsuchtwo yeas,for orto anyCompetingOrganization.For this purpose,a

CompetingOrgani:ation meansany oneor moreofthefollowing:

2.8.1.1 Any payeror insurerofhospitalcaredoingbusiness,orplanningto

do business,in theCommonwealthofMassachusetts;or

2.8.1.2 Any personor organizationthatrepresentsor advocates,orthatplans

to representor advocate,for oron behalfofanyoneor morehospitalsor payersor

insurersof ho~pital caredoingbusiness,orplanningto do business,in the

Commonwealh of Massachusetts.

2.8.2 Non-E~sclosureCovenant.TheParticipantshall not revealto any personor

entity, orpermitto eused,any of thetradesecretsorconfidentialinformationconcerning

thebusiness,plans r financesoftheEmployeror any of its membersor customerssofar

astheyhavecome r maycometo theParticipantsknowledge,exceptasmaybepublic

throughno faultof heParticipant,andtheParticipantshallkeepsecretall matters

entrustedto thePai icipantandshallnotuseorattemptto useanysuchinformationin any

mannerwhich mayinjureorcauselossdirectly or indirectly to theEmployerorto anyof

its membersorcusomers.
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2.9 Compensaf~ meanstheParticipantsbasicsalaryaggregatedoverafull

BenefitYear(or theportiol ofanyBenefitYear prior to theParticipantsSeparationfrom

ServiceduringsuchBenefi Year), regardlessof whensuchsalaryis actuallypaidandwithout

limitation by to CodeSecti n 401(a)(17)or any othersimilar limit imposedundertheCode.

Compensationshall includ (a) amountsdeferredfrom theParticipantsremunerationunderany

deferredcompensationplat (otherthanthis Plan) and(b) amountscontributedfrom the

Participantsremuneration nderanyplanmaintainedby theEmployerpursuantto Code

Sections125, 132(f),401(k , or457. Compensationshallnot includeemployercontributions(a)

anybonusor otherremune Ltion paid orcreditedat any time to theParticipantin excessofor in

additionto thebasicsalary,(b) anyemployercontributionsto any employeebenefitplan

(includingwithoutlimitati n to this Plan,any 457(f) Plan,orany otherplanmaintainedon

behalfoftheParticipant)a d (c) all benefitsprovidedunderany plan.

2.10 DeferredI comeBenefit meansatany time thebalancein theParticipants

BenefitAccount.

2.11 Effective I atemeansJune2, 2009.

2.12 EmployermeansTheMassachusettsHospitalAssociation,Inc.

2.13 ERISA n ~anstheEmployeeRetirementIncomeSecurityAct of 1974,as

amended,andtheregulati~is promulgatedthereunder.

2.15 457(b)De erralLimit means(a) in any Benefit Year otherthanaCatchUpYear

(asdefinedherein),theles ~ (i) theApplicableDollarAmount (asdefinedherein)for such

BenefitYearand(ii) one] indredpercentoftheParticipantsIncludableCompensation(as

definedherein)for suchB nefit Yearand(b) in any CatchUp Year, the lesserof(i) twice the

ApplicableDollar Amoun for suchBenefit Year and(ii) thesumof (1) theamountdetermined

underclause(a) abovefor suchBenefitYearpi~(2)somuchof theaggregateamount

determinedunderclause( ) abovefor all prior BenefitYearsashasnotpreviouslybeenused

undereitherclause(a) or usclause(b). For purposesof this subsection,thecapitalizedterms
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usedin theprecedingde inition andnot definedelsewherein this Planshallhavethefollowing

meanings:ApplicableI ollarAmountmeansfor anyBenefit Yeartheamountsodefinedand

providedin CodeSectio 457(e)(15),including any costof living adjustmentin effect for such

year,or underany succesorprovisionofsimilar effect. IncludableCompensationmeansfor

anyBenefitYearall cor )ensationfor servicesperformedby theParticipantfor the Employer

which(taking intoaccoutt thedeductionsin suchBenefit Yearthat areprovidedunderCode

Section457(b)andotherprovisionsof Chapter1 oftheCode) is currentlyincludablein the

Participantsgrossincor e. TheParticipantsCatchUp Yearsmeanthe final threecalendar

yearsbeforethecalenda yearin which sheattainsherNormalRetirementAge.

2.17 Investm nt ReturnmeanstheamountdeterminedunderSubsection5.3 below

astheresultof investme t oftheParticipantsBenefitAccountpursuantto Subsection5.2 below.

2.17 ~ m ansthis MassachusettsHospitalAssociationQualified457(b)Deferred

IncomePlanfor Christin Baratta.

2.18 PlanYe: : meanseachcalendaryearwhile thisPlanis in effect.

2.19 Normal etirementAge meansage65.

2.20 Particip~it meansthe individualsodesignatedin Section3.

2.21 Separatin from Servicemeanstheterminationofthe Participantsemployment

with theEmployerfor ai reason,including withoutlimitation herretirement,voluntaryor

involuntarytermination ith orwithout Cause,terminationon accountof disability,or death.

However,for purposeso Subsection6.2, to theextentof anydifferencefrom theforegoing

definition, thetermSepaation form Serviceshallbe interpretedto meanthesameastheterm

severancefrom employ lent in CodeSection457(d)(1)(A)(ii).

2.22 Valuatio Datemeansthedateordatessetby theAdministrativeCommittee

from time to time for val Ling theParticipantsBenefitAccount;providedthat (a) the last

businessday ofeachPla YearshallbeaValuationDateand(b) until andunlessthe

AdministrativeCommitt e, in its solediscretion,decidesotherwise,daily valuationof the

-5.
GSDOCS\1459146.7 3/14/2007 6:12 M



ParticipantsBenefitAcc rnt shallbecarriedout pursuantto thedaily-valuationfacilities ofa

serviceproviderretained1 y theAdministrativeCommitteeforthis purpose.

3. Participation.

3.1 SolePartic ~ ChristineBarattashallbe thesoleParticipanton this Plan.

3.2 Entry DateandDurationofParticipation. TheParticipantshallenterthePlanas

of its EffectiveDateand s jail continueto participateuntil herSeparationfrom Service.

4. Allocations.

4.1 No Contril utionsPermitted.This Planis unfundedandtheEmployershallnot

makeany contributionsh reunder.Furthermore,no contributionsby theParticipantshallbe

requiredorpermittedund r this Plan. Notwithstandingthe foregoing,theEmployershallmake

suchAllocationsasarep1 )videdfor underSubsection4.2.

4.2 Allocation to BenefitAccount. For eachBenefitYearbeginningonorafterthe

EffectiveDateandendin~with theBenefitYearin whichherSeparationfrom Serviceoccurs,

theParticipantshallrecei e anAllocation (if any) creditedto herBenefitAccountequalto the

amount(if any) determind for suchBenefitYearatthe solediscretionofeithertheBoardor(if

permittedby the Board)t .e chiefexecutiveofficer oftheEmployer,subjectto the limit thatno

contributionfor aBenefli Yearshallexceedthelesserof(a) theParticipants457(b)Deferral

Limit for suchBenefitY arand (b) exceptatthe solediscretionofthe Board,tenpercent(10%)

of theParticipantsComi ensationfor the BenefitYear.

Any Allocations i jadepursuantto this sectionshallbecreditedto theParticipants

BenefitAccountasofth~datedeterminedatthesolediscretionof eithertheBoardorthechief

executiveofficer of theF nployer,asthecasemaybe.

4.3 Responsilility for BenefitPayments.Although theEmployerwill notmakeany

contributionsunderthis I lan, it shallbe responsiblefor payingall DeferredIncomeBenefitsas

and whentheyfall dueu derthePlan.
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5. MaintenanceandI vestmentofBenefitAccounts.

5.1 Maintenan ofBenefitAccounts.TheEmployershallestablishandmaintainon

its booksanunfundedme Lorandumaccountfor theParticipantto reflect theaggregatesumof

all Allocationsmadeon ti Participantsbehalfpursuantto Subsection4.2 above,asadjustedfor

theParticipantsInvestmeLt Returncreditedon accountoftheactualornotionalinvestmentof

suchBenefitAccountpur uantto Subsection5.2 below andasreducedby all distributionsor

forfeituresfrom the Bene t Accountpursuantto Subsections6.1 or 6.2 below. As ofeach

ValuationDate(including duringany applicablenoncompeteperiod)andasofthe dateany

portionorall ofthe ParticpantsDeferredIncomeBenefitis payable,the Employershallcredit

theInvestmentReturnon heBenefitAccountaccruedsincetheimmediatelyprecedingcrediting

of InvestmentReturn.

TheBenefitAcco nt shallbeutilized solelyasa devicefor themeasurementand

determinationoftheamo nts to bepaidto the ParticipantunderthisPlan. TheBenefitAccount

shallnotconstituteorbe eatedasatrust fundofanykind.

5.2 Investmenof BenefitAccount. Exceptasprovidedin thefollowing paragraphs,

theParticipantsBenefit ~ccountshallbeinvestedastheAdministrativeCommitteemay

designatefrom time to ti: Le afterreasonableperiodicconsultationswith theParticipant.

Notwithstanding ie foregoing,until andunlesstheAdministrativeCommittee,in its sole

discretion,decidesother ise, theParticipantmaydirectthe investmentofherBenefitAccount

amongarangeofinvest! entchoicesofferedby theAdministrativeCommittee,andmaychange

suchinvestmentdirectio satreasonableintervals. While theParticipanthastheright underthe

precedingsentenceto di ~ctthe investmentof herBenefitAccount,the Administrative

Committeeshall from ti~.e to time (afterconsultationwith theParticipant),determineand

announce(a) the investrentchoicesand(b) theminimumintervals(andany otherreasonable

restrictions)for making ivestmentchanges.Until andunlesstheAdministrativeCommittee,in

its solediscretion,decid sotherwise,all investmentdirectionsshallbegiventhroughtelephone
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and/orinternetorothere ~ctronicfacilities madeavailableby a serviceproviderretainedby the

AdministrativeCommift for this purpose.

In thesolediscretonoftheAdministrativeCommittee,investmentsoftheParticipants

BenefitAccountunderth sSubsection5.2 maybe eitheractualornotional.

NeithertheEmpl yer, theBoardor its ExecutiveCompensationCommitteeorthe

AdministrativeCommitt noranymemberof theBoardorofanysuchCommitteeorany agent,

employeeoradvisoroft] Employeror ofanysuchCommitteeshallbe liable for any decrease

(or for thefailure to obtai i anyparticularamountof increase)in theParticipantsBenefit

Accountasaresultoftheperformanceor lack thereofofany investmentsmadepursuantto this

Plan.

5.3 Determim ion oftheInvestmentReturn. TheInvestmentReturnshallbe the

amountnecessaryto incr aseordecreasetheParticipantsBenefitAccountby the investment

income,gainsandlosses nd thedirectinvestmentexpenses(includingwithout limitation any

salesandsurrendercharg s,brokeragefeesandadvisoryfees)resultingfrom (or thatwould have

resultedfrom) theactual r notionalinvestmentsmadefor theBenefitAccountpursuantto

Subsection5.2.

5.4 Statement)f Account. TheEmployershallprovideto theParticipant,within

120daysafterthecloseo eachPlanYear,a statementin suchform astheAdministrative

Committeeselectssettin~forth the balancein theParticipantsBenefitAccountfor the PlanYear

just ended.

6. VestingandPayn ~ntof Benefits.

6.1 Vesting. I xceptupona Separationfrom Servicefor CauseoruponCompetition

with theEmployer,the P ~ticipantshallbe fully vestedatall times in herBenefitAccountunder

this Plan. If theParticipaits Separationfrom Serviceis for Causeor if sheis in Competition

with theEmployerat anytime thatis coveredby the Competitionprovisionsof thisPlan,the

Participantsentire Acco nt Balancewill be forfeited. Furthermore,in thecaseofany
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Competitionthatfollows he ParticipantsSeparationfrom Servicefor anyreason,the

Participantshallrepayto heEmployerany DeferredIncomeBenefitpreviouslyreceivedunder

this Plan.

6.2 Payment.

(a) GeneralRules. Exceptasprovidedorpermittedbelow andin the

following paragraphsofthis Subsection6.2, theParticipantsDeferred

IncomeBenefit shall be paid in onelump sumassoonas

administrativelyconvenientfollowing thelaterof (i) theParticipants

attainmentofherNormalRetirementAgeand(ii) the earlierof(1) the

first day ofthecalendaryearin which theParticipantattainsage70Y2

and(2) thedateoftheParticipantsSeparationfrom Service.All

paymentsmadefrom thePlanshallbe subjectto withholding for

applicabletaxespursuantto Subsection10.5. Notwithstandingthe

foregoing,anyDeferredIncomeBenefitthathasnot beenpaidpriorto

theParticipantsdeath(regardlessofherageatdeath)shallbepaidas

soonasadministrativelyconvenientfollowing theParticipantsdeath

in onelump sumto theapplicablerecipientor recipientsdetermined

underSubsection10.6.

(b) Exceptions. Subjectto the limitationsofparagraph(c) below,the

Participantshall havetheright to elect(i) to deferpaymentofsomeor

all ofherDeferredIncomeBenefit beyondtheapplicabletime

specifiedin paragraph(a) aboveand/or(ii) to takepaymentofsomeor

all ofherDeferredIncomeBenefitin not fewerthantwo andnot more

thanfifteensubstantiallyequalannualinstallments;providedhowever,

thatno deferralofany amountlessthan$50,000shallbepermittedand

no periodofinstallmentpaymentsshallbe permittedthatthe
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AdministrativeCommitteedetermineswould bereasonablylikely to

resultin annualinstallmentpaymentsof lessthan$10,000each.Any

DeferredIncomeBenefit paid in annualinstallmentsshallbeginin

Januaryoftheyearfollowing theyearin whichpaymentin a lump

sumwould be madeundereitherparagraph(a) aboveor this paragraph

andshall continuein eachsuccessiveJanuaryuntil theBenefitis fully

paidout. Theamountofeachinstallmentpaymentmadeunderthe

Planshallbe equalto thebalancein theParticipantsBenefitAccount

asofthe lastValuationDateprior to thepaymentdivided by the

numberofremaininginstallments;providedthat(I) no installment

mayexceedtheBenefitAccountbalanceon thedateofpaymentof

suchinstallmentand(II) thefinal scheduledinstallmentshallequalthe

entireremainingbalanceoftheParticipantsBenefitAccount. Any

electionpermittedunderthisparagraphshallbemadein accordance

with and governedby theprovisionsofCodeSection457(e)(9)(B)and

any regulationsthereunder,including thelimitation that only onesuch

electionmaybemade. Subjectto theabove,theelection:

(i) shallspecifyall of thefollowing applicableinformation—(1)the

portionorportionsof herDeferredIncomeBenefitthat the

Participantis electingto deferand/orto receivein annual

installments,(2) thedeferredpaymentdateelectedfor anyportion

and(3) thenumberof installmentselectedfor any portion;

(ii) shallbe in writing on aform providedor approvedby the

AdministrativeCommittee;

(iii)must bereceivedby theAdministrativeCommitteeor its designee

beforethedateannouncedby theCommitteefor paymentofthe
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ParticipantsDeferredIncomeBenefitpursuantto Paragraph(a)

above;and

iv) will becomeirrevocableon thedeadlinedatedescribedin (iii)

above,exceptif (andto theextentthat)aftersuchdeadlinedate

andpriorto thedeferredpaymentdateelectedby theParticipant,

sheis facedwith anunforeseeableemergencywithin themeaning

ofsuchtermin CodeSection457(d)(l)(A)(iii) and asdetermined

by theAdministrativeCommitteein themannerprescribedby

applicableregulationsissuedpursuantto suchCodesection.

(c) Minimum DistributionRequirements.Notwithstandingany other

provisionsofthis Subsection6.2, all distributionsfrom this Planshall

beginno later thanthelatestdatepermitted,andshallcontinueat least

asfastastheminimumraterequiredunderCodeSection401(a)(9)and

any regulationsthereunder,asappliedpursuantto CodeSection

457(d)(2).

7. PlanAdministrati n.

7.1 Administr tive Committee. ThePlanshallbe administeredby anAdministrative

Committeeconsistingsol ly of theAssociationsChiefExecutiveOfficer; providedthatat any

time andfrom timeto tir e, theExecutiveCompensationCommitteeof theBoardshallhavethe

authorityto appointaddi onalordifferentmembersto theAdministrativeCommittee,to serveat

thepleasureof theExeci ive CompensationCommittee. At any time that it hasmorethanone

member,theAdministratye Committeeshallactby majority decisionof its members;provided

thatany oneormoreme Lbers mayactsingly to performany ministerialacton behalfofthe

Committee. TheCommi teeshallhaveresponsibilityfor theoperationandadministrationofthe

Planandshall havethep ~werand authorityto adopt,interpret,alter,amendorrevokeall forms,

rulesandregulationsnec ssaryto administerthePlan,to interpretall provisionsof thePlanand
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determineall questions eligibility for participationin andbenefitsunderthe Planandall other

issuesofadministration,Lnd to employsuchoutsideprofessionalsasmaybe requiredfor

prudentadministrationo thePlan. TheAdministrativeCommitteeshallalsohavetheauthority

to enterinto agreementsn behalfoftheEmployerasnecessaryto implementthis Plan.

7.2 Indemnif~ation. TheEmployershall indemnifyandsaveharmlessany individual

actingasamemberofth AdministrativeCommitteeor in anyotherfiduciary capacityfrom,

against,for andin respecofany andall damages,losses,obligations,liabilities, liens,

deficiencies,attorneysfi ~s,costsandexpensesincidentto theperformanceofsuchpersons

dutiesunlessresultingfr m thegrossnegligence,willful misconduct,or lackofgoodfaithof

suchindividual. Suchin emnificationshallapply to any suchindividualeventhoughatthetime

liability is imposedthe ii lividual wasno longeractingin afiduciary capacityor asamemberof

theAdministrativeComi ittee.

7.3 Actions o theAdministrativeCommittee.All determinations,interpretations,

rules,anddecisionsofth AdministrativeCommitteeshallbeconclusiveandbindinguponall

personshavingor claimi g to haveany interestor right underthePlan.

7.4 Delegatio . TheAdministrativeCommitteeshallhavethepowerto delegate

specificdutiesandrespo sibilitiesto officersorotheremployeesofthe Employeror other

individualsor entities. I~iy delegationby theAdministrativeCommitteemayallow further

delegationsby the indivi ual orentity to whom thedelegationis made.TheAdministrative

Committeeat any time m Ly rescindany delegation.Eachpersonor entity to whom a dutyor

responsibilityhasbeend legatedshall be responsiblefor theexerciseofsuchduty or

responsibilityand shalln t beresponsiblefor any actorfailure to act ofany otherpersonor

entity.

7.5 Reportsa d Records.TheAdministrativeCommitteeandthoseto whom the

CommitteehasdelegateddutiesunderthePlanshallkeeprecordsof all theirproceedingsand
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actionsandshallmaintainbooksofaccount,records,andotherdataasshallbe necessaryforthe

properadministrationoft ePlanandfor compliancewith applicablelaw.

7.6 Expenses. ~xceptasotherwiseprovidedin this Plan,theEmployershallpay all

expensesincurredin conn :ctionwith theadministrationandmaintenanceofthis Plan.

8. Amendmentand~I~rmination.

8.1 Amendme~. Exceptto maintainthetax qualificationofthisPlanpursuantto

CodeSection457(b)and o comply with any otherapplicablelaws andregulations(including

without limitation, ERIS.~~, no amendmentthat wouldmateriallyimpair theParticipantsrights

ormateriallyreduceher I nefitsunderthis Planshallbe madeatanytime exceptby themutual

writtenactionofthe EmpoyerandtheParticipant.

8.2 Terminati 2. This Planmayonly be terminatedby themutualwrittenactionof

theEmployerandthePa] icipant.

9. Determinationof lenefitsandClaimsProcedure.

9.1 Claim. A ersonwho believesthatheorsheis beingdeniedabenefitto which he

or sheis entitledunderth Plan(hereinafterreferredto asaClaimant) mayfile awritten

requestfor suchbenefit ith theEmployer,settingforth hisor herclaim. Therequestmustbe

addressedto theAdmini rativeCommitteein careoftheEmployerat its thenprincipal placeof

business.

9.2 Decision n Claim. Uponreceiptof aclaim, theAdministrativeCommitteeshall

advisetheClaimantthat . reply will be forthcomingwithin 90 daysand shall,in fact,deliver

suchreply within suchp nod. TheAdministrativeCommitteemay,however,extendthereply

periodfor an additional 0 daysfor areasonablecause.

If theclaim is de ied in wholeor in part,theAdministrativeCommitteeshalladopta

written opinion,using la Lguagecalculatedto be understoodby theClaimant,settingforth:
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(a) Thespeci c reasonorreasonsfor suchdenial;

(b) Thespeci c referenceto pertinentprovisionsof thePlanon which suchdenial is

based;

(c) A descrip on ofanyadditionalmaterialor informationnecessaryfor theClaimant

to perfecthisorherclair and anexplanationofwhy suchmaterialorsuchinformationis

necessary;

(d) Appropriae informationasto the stepsto betakenif theClaimantwishesto

submittheclaim for revi w; and

(e) Thetime 1 mits for requestingareviewandforcompletinganysuchreview.

9.3 Requestf r Review. Within 60 daysafterthereceiptby theClaimantofthe

writtenopiniondescribe above,theClaimantmayrequestin writing thattheExecutive

CompensationCommitte oftheBoardreviewthe determinationoftheAdministrative

Committee. Suchrequesmustbe addressedto the ChairmanoftheExecutiveCompensation

Committee,attheEmplo ersthenprincipalplaceof business.TheClaimantorhisorherduly

authorizedrepresentativemay,but neednot,reviewthepertinentdocumentsandsubmitissues

andcommentsin writing orconsiderationby theExecutiveCompensationCommittee.If the

Claimantdoesnot requesareviewof theAdministrativeCommitteesdeterminationby the

ExecutiveCompensationi~ommitteewithin such60-dayperiod,heor sheshallbebarredand

estoppedfrom challengin theAdministrativeCommitteesdetermination.

9.4 Review0: Decisions.Within 60 daysafterreceiptofarequestfor review,the

ExecutiveCompensationiI~ommitteeof theBoardshall reviewtheAdministrativeCommittees

determination.After con ideringall materialspresentedby theClaimant, theExecutive

CompensationCommitte shall renderan opinion,written in amannercalculatedto be

understoodby the Claim nt, settingforth thespecificreasonsfor its decisionandcontaining

specificreferencesto the )ertinentprovisionsof thePlanonwhichthe decisionis based. If

specialcircumstancesre~iire that the60-daytimeperiodbe extended,theExecutive
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CompensationCommittee hall sonotify theClaimantandshallrenderthedecisionassoonas

possible,but not laterthan 120 daysafterreceiptoftherequestfor review. TheExecutive

CompensationCommitteesgood-faithdecisiononsuchreviewshallbe final.

10. Miscellaneous.

10.1 Limitation: ofRights;EmploymentRelationship.Neithertheestablishmentof

this Plannorany modific~ion thereof,northecreationofany fundor account,northepayment

of anybenefits,shallbe c nstruedasgiving theParticipantor any otherpersonany legal or

equitableright againstthe ~mployerexceptasprovidedin this Plan. In no eventshalltheterms

ofemploymentofthePar cipantbe modifiedor in any waybeaffectedby thePlanexceptas

specificallyprovidedfor i this document,asfrom time to time amended.

10.2 OwnershipofAssets. All amountsallocatedunderthis Plan,all propertyand

rightspurchasedwith suc amounts,andall incomeattributableto suchamounts,propertyor

rightsshallremain(until iadeavailableto theParticipant)solelythepropertyandrightsofthe

Employer(without being estrictedto theprovisionofbenefitsunderthis Plan)andshallbe

subjectto theclaimsof tI generalcreditorsof theEmployer. No trust is createdunderthisPlan

andit is not otherwisefu dedin anymanner.TheParticipantshallhaveno preferredclaim on,

or anybeneficialowners ip interestin, any assetsof theEmployerorany BenefitAccount

maintainedunderthePla prior to thetime suchassetsaredistributedto heroronherbehalf,and

all rightscreatedundert e Planshallbemereunsecuredcontractualrights.

10.3 Non-Assi nabilityofBenefits. TheParticipantshallhaveno poweror rightto

transfer,assign,anticipa , hypothecateor otherwiseencumberany partor all of theamounts

payablehereunder,whic areexpresslydeclaredto benonassignableandnon-transferable.Any

suchattemptedassignrn it or transfershallbevoid. No amountpayableunderthePlanshall,

prior to actualpaymentt Lereof, besubjectto seizureby any creditorofthe Participantfor the

paymentof any debt,ju gmentorotherobligation,by a proceedingat law or in equity, orbe

transferableby operatio oflaw in theeventof thebankruptcy,insolvency,deathor (exceptto
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theextentrequiredpur uantto avalid domesticrelationsorderissuedunderanyapplicablestate

domesticrelationslaw divorceofthe Participant.

10.4 Facility )f Payments.In theeventthat theAdministrativeCommitteeshall

determinethat anyperr )fl to whom abenefit is payableunderthePlanis unableto carefor heror

heraffairsbecauseof ii nessor accident,or is otherwisementallyorphysicallyincompetent,or

unableto give avalid r ceipt,or(exceptto theextentSubsection10.6applies)in theeventthat

suchpersonhasdiedbi brepaymenthasbeenmade,theCommitteemaycausethepayment

becomingdue to bepai . to thepersonsspouse,child, grandchild,parent,brotherorsister,or

estate,orto any appropiate individual,trustor estateappointedby a courtofcompetent

jurisdiction,orto anyp rsondeemedby thecommitteeto haveincurredexpensefor suchperson

otherwiseentitledto pa ment.

10.5 Obligaticns to Withhold andPayTaxes. TheParticipantorotherrecipientof

benefitsunderthePlan hail be liable forall tax obligations,if any,with respectto any sum

receivedpursuantto thePlanandfor accuratelyreportingandpayingin full all suchtaxesto the

appropriatefederal,stat andlocal authorities.TheEmployershallhavetheright to deductand

withhold from any payr entdueunderthePlanor from otheramountsowedto orwith respectto

theParticipantall withh lding taxesandotheramountsrequiredby law.

10.6 PaymentFollowing theParticipantsDeath. Any amountsofDeferredIncome

Benefitthat arepayable bllowing theParticipantsdeathshallbepaid in accordancewith any

applicablewritten instru tions receivedby theAdministrativeCommittee(onaform providedor

approvedby thecommit ee)from the Participantprior to herdeath. If morethanonesuchform

orsetof instructionshasbeenreceivedby theAdministrativeCommitteeprior to the

Participantsdeath,the 1 st onereceivedshall govern. If no suchform orset of instructionshas

beenreceivedby the Ad iinistrativeCommitteeprior to theParticipantsdeath(or if the

committeedeterminesir its good-faithjudgmentthatany applicableinstructionswill be
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impossibleorunduly bu densometo carryout), anyamountsdueshallbe paidto the

Participantsestate.

10.7 Represenations. TheEmployermakesno representationorguaranteethatany

particularfederalorstat income,payroll,personalpropertyor othertax consequencewill result

from participationin thi Plan. TheParticipantshouldconsultwith professionaltax advisorsto

determinethetax conse iencesofherparticipation.

10.8 Assignm it to Successor.TheEmployershallassignits rights andobligations

underthis Planto any su cessororganizationresultingfrom amerger,acquisitionor affiliation

involving theEmployer, r resultingfrom asaleofsubstantiallyall oftheEmployersassets.

Suchanassignmentshal not be consideredto beaterminationofthePlanby theEmployer,nor

shallit be consideredto ea Separationfrom Serviceby theParticipantso long astheParticipant

continuesasanemploye ofthesuccessororganization.

10.9 SeverabiFy. If a courtofcompetentjurisdictionholds any provisionofthis Plan

to be invalid or unenforcable,theremainingprovisionsofthePlanshall continueto befully

effective.

10.10 Applicabi Law. This Planshallbe governedby andconstruedin accordance

with applicablefederall~~vand,to theextentnot preemptedby suchfederallaw, the internal

substantivelawsoftheC mmonwealthofMassachusettsapplicableto contractsthat aremade

andto be wholly perforn ~din suchCommonwealth,andwithoutresortto theconflicts-of-laws

rulesof suchCommonw alth.
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IN WITNESSW REOF,theParticipanthasexecutedthis Planundersealandthe

Employerhascausedthis lan to be executedundersealby its duly authorizedrepresentative

this dayof ,2009.

THE MASSACHUSETTSHOSPITAL
ASSOCIATION, INC.
By: /1/~4?-~

Presiden n EO

C stineBaratta

-18-
GSDOCS\14591 46.7 3/14/2007 6:12 P



TABLE OF CONTENTS

1. Background
1.1 Adoption
1.2 Purr)osesof ie Plan i
1.3 Restricted C verage 1
1.4 BenefitsUni mded
1.5 PlanIntende to Be a Section457(b) Plan 1

2. Definitions 2
2.1 Administra yeCommittee 2
2.2 Allocation 2
2.3 BenefitAce unt 2
2.4 Benefit Yel 2
2.5 Board 2
2.6 Cause 2
2.7 Code 3
2.8 Competitioi 3
2.9 Compensati~ 4
2.10 Deferred ucomeBenefit 4
2.11 Effective )ate 4
2.12 EmDloye 4
2.13 ERJSA 4
2.15 457(b)D f~erralLimit 4
2,17 Investme t Return 5
2.17 Plan s
2.18 PlanYea s

2.19 NormalP ~tirementAge 5
2.20 Participa 6
2.21 SeDaratil ifrom Service 6
2.22 Valuatioi ~ 6

3. Participation 6
3.1 SoleParticip ~ 6
3.2 EntryDate a d Durationof Particir)ation 6

4. Allocations 6
4.1 No Contribu onsPermitted 6
4.2 Allocationst BenefitAccount 7
4.3 ResDonsibilil for Benefit Payments 7

5. Maintenance an [Investment ofBenefitAccounts 7
5.1 Maintenance f BenefitAccounts 7
5.2 Investmento Benefit Account 8
5.3 Determinatio of the Investment Return 9
5.4 Statementof ~ccount 9

6. Vesting andPa nentsofBenefits 9
6.1 Vestln~ 9
6.2 Payment 10

GSDOCS\1459146.7 3/14/200 6:12 PM



7. PlanAdministrati ~ .12
7.1 Administrative ommittee .12
7.2 Indemnificatioi 13
7.3 Actionsoftlie .dministrativeCommittee 13
7.4 Delegation 13
7,5 ReportsandR~ 13
7.6 Exaenses 14

8. Amendmentand ermination 14
8.1 Amendment 14
8.2 Termination 14

9. Determinationof 3enefitsandClaims Procedure 14
9.1 Claim 14
9.2 Decisionon C urn 14
9.3 Requestfor R ~ 15
9.4 Reviewof1)e~sions 15

10. Miscellaneous 16
10.1 Limitations ~fRightszEmployment Relationship 16
10.2 QwnershlD fA~ 16
10.3 Non-Assig~bility ofBenefits 17
10.4 Facility of] ~ylnents 17
10.5 Obligations to WithholdandPayTaxes 17
10.6 PaymentsF ~l1owin~the Participants Death 18
10.7 Representa 2fl~ 18
10.8 AssignmePto Successor 18
10.9 Severabilit
10.10 ApDlicable ~w 19

GSDOCS\1459
146

.
7

3/14/2 7 6:12 PM



FROM: LTR I OF I M D 201 9—74
MASS HOSPITAL ASSOCIATION ~ ~
(781) 272-8000
BURLINGTON MA 01 803-5010
5 NEW ENGLAND EXECUTIVE PARK ~ ~IIHIII~V II I~I

~t~5T~ei~*c
~ ~ 1.

..... ~
SHIP TO: UPS NEXT DAY AIR

TOP HAT PLAN EXEMPTION PENSION AND TRACKING #: 1Z 02442301 4124 9992

US DEPT OF LABOR

200 CONSTITUTION AVE NV. II 1RMN-1513 III.
WASHINGTON DC 202 10 h i~~OUDU ~~U~U

Dept No.: 4601 BILLING: P/P

WS 10.0.49 Xerox 4112 PC 93.OA 07/2009

Fold here and place in Iabel pouch


