Case: 3:92-cv-00333-WHR Doc #: 616 Filed: 06/13/22 Page: 1 of 19 PAGEID #: 7394

UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF OHIO
WESTERN DIVISION (DAYTON)
ART SHY, et al.
Plaintiffs,

Case No. 3:92-CV-00333

vs.

District Judge Walter H. Rice

NAVISTAR INTERNATIONAL
CORPORATION, et al.
Defendants.

ORDER GRANTING CLASS REPRESENTATIVES’ UNOPPOSED MOTION FOR
FINAL APPROVAL OF CLASS ACTION SETTLEMENT AGREEMENT AND
ATTORNEY FEES AND EXPENSES
This matter comes before the Court on Class Representatives’ Unopposed Motion for Final
Approval of Class Action Settlement Agreement and Attorney Fees and Expenses (together with
its exhibits, the “Final Approval Motion,” Doc. 611). The Court has reviewed the Final Approval
Motion and all related motions and exhibits and held a Final Fairness Hearing on this matter on
June 9, 2022. The Final Approval Motion is now ripe for adjudication and for the reasons stated
below, the Court grants the Final Approval Motion.
I.

BACKGROUND
A. Litigation, Settlement, and Preliminary Approval

The 1993 Shy Agreement resolved a lawsuit challenging Navistar’s decision to reduce the
health and life insurance benefits provided to most of Navistar’s retirees at the time (and their
spouses and eligible dependents) and forego the promises of retiree benefits Navistar had made to
its then-active employees (and their spouses and eligible dependents). Doc. 598-5, Scallet Dec.,

1

Case: 3:92-cv-00333-WHR Doc #: 616 Filed: 06/13/22 Page: 2 of 19 PAGEID #: 7395

¶ 5.1 Navistar believed that it could not stay in business unless it reduced its estimated $2.6 billion
of liability for these benefits. The settlement made a series of changes to the retiree health and life
insurance benefits. Id. The Shy Agreement primarily consists of documents effectuating the rights
and obligations in the new Base Plan and Supplemental Plan. Id.
Following the 1993 Shy Agreement, disputes arose regarding its implementation. The Class
Action Settlement Agreement resolves two such disputes regarding: (1) Navistar’s profit-sharing
contributions; and (2) Navistar’s treatment of Medicare Part D Subsidies.
After years of litigation and arbitration, the parties began discussions in 2021 to resolve
these disputes. Id., ¶¶ 15-26. Following months of negotiation, on October 22, 2021, Navistar, the
SBC, the Krzysiak Plaintiffs, and the UAW entered into a Letter of Intent setting out the framework
for a settlement. Id. To effectuate the proposed settlement, on November 23, 2021, the SBC filed
an unopposed motion to appoint class representatives and class counsel. Doc. 591. On December
10, 2021, this Court granted that motion. Doc. 592.
On December 22, 2021, the Class Representatives, through Class Counsel, filed a motion
(the “Preliminary Approval Motion”) seeking preliminary approval of the settlement (as set out in
Exhibit 1 to the Preliminary Approval Motion and its attachments, the “Settlement”). Docs. 598,
598-1.2 The Settlement affords the following benefits to Class Members (defined below):
a. Navistar agreed to pay $292 million (plus interest) under the Profit
Sharing Settlement Agreement to resolve all disputes related to its past
Profit Sharing obligations;
b. Navistar agreed to pay $264 million under the Profit Sharing Settlement
Agreement to resolve and eliminate all of its future Profit Sharing
obligations;
1

For purposes of this Order, unless otherwise specified, “Navistar” refers to Navistar, Inc. (f/k/a
Navistar International Transportation Corp.) and Navistar International Corporation.
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Any capitalized terms not defined in this Order have the meanings given in the Settlement.
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c. Navistar agreed to share all future Medicare Part D subsidies (with a
then-estimated value of $118 million) with the Base Plan under the
Krzysiak Settlement Agreement;
d. Navistar agreed to pay $17 million to the Base Plan Retiree Sub Account
A under the Krzysiak Settlement Agreement; and
e. Navistar agreed to reimburse the Supplemental Trust for $3 million of
litigation expenses in the Krzysiak Lawsuit.
Id. Additionally, Navistar and the UAW agreed to recommend action by the Health Benefit
Program Committee directing $48 million of Base Plan Retiree Sub Account A assets, plus the
aforementioned $17 million, towards the reduction of future monthly participant contributions. Id.
On January 10, 2022, this Court issued an Order granting preliminary approval of the
following class (the “Modified Shy Class,” and the members thereof, the “Class Members”):
Present participants (including spouses and dependents) and those eligible to
become participants, whether upon retirement or election (including eligible
spouses and dependents), in the Navistar International Transportation Corp.
Retiree Health Benefit and Life Insurance Plan (n/k/a the Navistar, Inc.
Retiree Health and Life Insurance Plan). This includes all eligible present
retirees, individuals eligible upon retirement or election, and participating,
eligible, or future-eligible spouses and dependents in the Navistar
International Transportation Corp. Retiree Health Benefit Program (n/k/a the
Navistar, Inc. Retiree Health Benefit Program), the Navistar International
Transportation Corp. Retiree Life Insurance Program (n/k/a the Navistar, Inc.
Retiree Life Insurance Program), and the Navistar International
Transportation Corp. Retiree Supplemental Benefit Program (n/k/a the
Navistar, Inc. Retiree Supplemental Benefit Program).
Doc. 602, Order, at PageID 6765-66. The Court appointed Navistar, under the supervision of Class
Counsel, to act as settlement administrator for the proposed Notice Plan. Id., PageID 6766.
B. Notice, and Response of Class Members
On December 27, 2021, counsel for Navistar timely notified appropriate Federal and State
officials of the proposed settlement as required by the Class Action Fairness Act of 2005, 28 U.S.C.
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§ 1715 and this Court’s Order granting the Preliminary Approval Motion.3 Doc. 600, Declaration
of Robert F. Kirsch; Doc. 610, Supplemental Declaration of Robert F. Kirsch.
Navistar: i) on January 27, 2022, provided notice to Class Members with readily
identifiable mailing addresses via U.S. mail, substantially in the form of the Long Form Notice
attached as Exhibit G to the Settlement; ii) subsequently provided notice to Class Members with
readily identifiable email addresses via email, substantially in the form of the Email Notice
attached as Exhibit H to the Settlement; iii) on January 28, 2022, caused the Publication Notice,
substantially in the form attached as Exhibit I to the Settlement, to be published via PRNewswire;
iv) on January 28, 2022, established a Settlement Website that includes the notices, a FAQ, and
other information relevant to the Modified Shy Class, including important historical Court
submissions as well as material Court submissions relating to the Settlement; and v) on January
28, 2022, established a toll-free line for Class Members to obtain answers to questions relating to
the Settlement. Declaration of Brian R. Delphey (“Delphey Dec.”), Doc. 611-2, ¶¶ 4-14.
Navistar sent the Long Form Notices to each Class Member with an identifiable mailing
address. Id., ¶ 4. If more than one Class Member was at a given address, a separate notice was sent
to each. Id., ¶ 5. The envelopes in which the Long Form Notices were sent highlighted the
importance of the document within. Id., and Exh. A to declaration. Navistar sent 23,005 Long
Form Notices by mail, and 779 Email Notices by email. Id., ¶¶ 4, 11. Navistar made an effort to
locate appropriate addresses for returned or undelivered notices. Id., ¶ 6. As a result, as of May 22,
2022, Navistar believes that 22,846 out of 23,005 Class Members directly received notice – or
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On March 11, 2022, additional notices were sent to four attorneys general for which Navistar did
not receive a return receipt.
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approximately 99.3%. Supplemental Declaration of Brian R. Delphey (“Supp. Delphey Dec.”),
Doc. 612-2, ¶ 4.
The overall reaction of Class Members has been positive. Id., ¶ 6. As of May 22, 2022,
there have been 44 calls to the toll-free line with questions. Id. As of the same date, the Settlement
Website – which has a FAQ page and other information that can be used to answer questions – has
been accessed 1,513 times, sometimes directly and sometimes through links from sources such as
Facebook or PRNewswire. Id., ¶ 7. The primary question raised by Class Members is whether the
Settlement will negatively affect their current benefits. Id., ¶ 6. Once the Class Members are
reassured that it will not, they are supportive of the Settlement. Id. This is consistent with the
experience of the Class Representatives in speaking with Class Members. Docs. 611-4 through
611-7. There have been no objections to the Settlement.
II.

ANALYSIS
A. Final Class Certification is Appropriate
i. The Proposed Class is Ascertainable

The Modified Shy Class is defined by objective criteria, and Class Members were
identifiable for the purposes of providing notice. This meets the implied ascertainability
requirement of Rule 23. Hicks v. State Farm Fire & Cas. Co., 965 F.3d 452, 464 (6th Cir. 2020)
(citations omitted).
ii. The Elements of Rule 23(a) are Satisfied
For a lawsuit to be maintained as a class action under Rule 23, the plaintiff must establish
each of the four threshold requirements of Subsection (a) of the Rule, which provides:
One or more members of a class may sue or be sued as representative parties on
behalf of all members only if (1) the class is so numerous that joinder of all
members is impracticable; (2) there are questions of law or fact common to the
class; (3) the claims or defenses of the representative parties are typical of the

5
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claims or defenses of the class; and (4) the representative parties will fairly and
adequately protect the interests of the class.
Fed. R. Civ. P. 23(a). Here, all four elements are satisfied.
a.

Numerosity

Rule 23(a)(l) requires that Plaintiffs demonstrate that “the class is so numerous that joinder
of all members is impracticable.” While no specific number of class members is required to
maintain a class action, “[w]hen class size reaches substantial proportions. . . the impracticability
requirement is usually satisfied by the numbers alone.” In re Am. Med. Sys., Inc., 75 F.3d 1069,
1079 (6th Cir. 1996) (citation omitted). Here, there are an estimated 23,005 Class Members,
satisfying the numerosity requirement. Delphey Dec., Doc. 611-2, ¶ 4.
b.

Commonality

Rule 23(a)(2) requires a showing of the existence of questions of law or fact common to
the class. See Wal-Mart Stores, Inc. v. Dukes, 564 U.S. 338, 345 (2011). “Their claims must depend
upon a common contention of such a nature that it is capable of class-wide resolution- which means
that determination of its truth or falsity will resolve an issue that is central to the validity of each
one of the claims in one stroke.” Id. at 350. Both the majority and dissenting opinions in that case
agreed that “for purposes of Rule 23(a)(2) even a single common question will do.” Id. at 359.
In this case, there are numerous common questions of law and fact, including whether
Navistar was required to make certain profit-sharing payments and appropriately treated the
Medicare Part D subsidies. Commonality is, therefore, satisfied.
c.

Typicality

“A plaintiff’s claim is typical if it arises from the same event or practice or course of
conduct that gives rise to the claims of other class members, and if his or her claims are based on

6
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the same legal theory.” Beattie v. CenturyTel, Inc., 511 F.3d 554, 561 (6th Cir. 2007) (quoting In
re Am. Med. Sys., Inc., 75 F.3d at 1082).
The claims of the Class Representatives are typical because they are all participants in the
Shy Plan, and the claims stem from actions affecting every Shy Plan participant. Typicality is
satisfied.
d.

Adequacy of Representation

Rule 23(a)(4) requires that “the representative parties will fairly and adequately protect the
interests of the class.” “There are two criteria for determining this element: 1) the representatives
must have common interests with the unnamed class members, and 2) it must appear that the
representatives will vigorously prosecute the class action through qualified counsel.” Senter v.
Gen. Motors Corp., 532 F.2d 511, 524-25 (6th Cir. 1976).
The Class Representatives, Carl Potts, Miller Rodgers, Fred Cortight, Richard Zounes, and
Robert Bergmann, have common interests, and no conflicts, with unnamed Class Members. Doc.
598-1 at PageID 6146, and declarations cited therein. Class Counsel, the law firm Markovits, Stock
& DeMarco, LLC, are qualified and are known within this District for handling complex cases
including class action cases such as this one. Bechtel v. Fitness Equipment Services, LLC, 339
F.R.D. 462, 480 (S.D. Ohio 2021) (noting that Class Counsel “have appeared in this Court many
times and have substantial experience litigation class actions and other complex matters.”).
iii. The Requirements of Rule 23(b) are Met.
This Court preliminarily certified a non-opt out class pursuant to Fed. R. Civ. P. 23(b)(1).
Order, Doc. 602, at PageID 6765-66. A class action on behalf of plan participants is a paradigmatic
Rule 23(b)(1) case, and most ERISA class actions are certified under Rule 23(b)(1) as mandatory

7
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non-opt out classes. See Advisory Committee Notes to FRCP Rule 23 (1966); Griffin v. Flagstar
Bancorp, Inc., No. 2:10-CV-10610, 2013 WL 6511860, at *5 (E.D. Mich. Dec. 12, 2013).
B. The Notice Program Was the Best Notice Practicable
For class actions certified under Federal Rule of Civil Procedure 23(b)(1), such as this class
action, the court “may direct appropriate notice to the class.” Rule 23(c)(2)(A). Notice in a Rule
23(b)(1) case is discretionary. Adams v. Anheuser-Busch Cos., Inc., No. 2:10-CV-826, 2012 WL
1058961, at *12 (S.D. Ohio Mar. 28, 2012). In this case, at the Parties’ suggestion, the Court
ordered notice consistent with the more stringent requirement of Rule 23(c)(2)(B), which requires
the “best notice that is practicable under the circumstances.” Rule 23(c)(2)(B). See In re Auto.
Parts Antitrust Litig., No. 12-CV-00103, 2016 WL 8200511, at *10 (E.D. Mich. Aug. 9, 2016)
(program satisfied Rule 23 and due process). The Court must consider the mode of dissemination
and the content of the notice to assess whether such notice was sufficient. See Federal Judicial
Center, Manual for Complex Litig. § 21.312 (4th ed. 2004). Even under Rule 23(c)(2)(B), there is
no statutory or due-process requirement that all class members receive actual notice by mail or
other means; rather, “individual notice must be provided to those class members who are
identifiable through reasonable effort.” Eisen v. Carlisle & Jacqueline, 417 U.S. 156, 175 (1974).
Rule 23(e) gives the Court “virtually complete” discretion as to the manner of service of settlement
notice. See Franks v. Kroger Co., 649 F.2d 1216, 1223-23 (6th Cir. 1981); Vassalle v. Midland
Funding, LLC, No. 3:11-CV-00096, 2014 WL 5162380, at *11 (N.D. Ohio Oct. 14, 2014), aff’d
sub nom. Pelzer v. Vassalle, 655 F. App’x 352 (6th Cir. 2016).
Class Counsel worked with Navistar to develop and implement the notice program
preliminarily approved by the Court. Markovits Supp. Dec., Doc. 611-3, ¶ 3; Delphey Dec., Doc.
611-2, ¶ 2. Navistar had direct contact information for most Class Members because they are either

8
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current Shy Plan participants or beneficiaries, or future participants who are currently Navistar
employees. Delphey Dec., Doc. 611-2, ¶ 3. As a result, Navistar estimates that 99.3% of Class
Members received the Long Form Notice. Delphey Supp. Dec., Doc. 612-2, ¶ 4. This goes well
beyond the 70-95% notice that is often cited as meeting the requirements of Rule 23(c)(2)(B) and
due process. Federal Judicial Center, Judges’ Class Action Notice and Claims Process Checklist
and Plain Language Guide, at 3 (2010), www.fjc.gov/sites/default/files/2012/NotCheck.pdf.
The notice program provided Class Members with a clear and concise statement of their
rights. See, e.g., Doc. 598-2, Long Form Notice, PageID 6641-57. The notices directed Class
Members to the settlement website or a toll-free number for additional information regarding how
they could object to the settlement. Id. The notice program more than met the requirements of Rule
23 and due process.
C. The Settlement Agreement Merits Final Approval
Pursuant to Rule 23(e), the Court may approve this Settlement if it determines that it is
“fair, reasonable and adequate.” The determination of whether to grant final approval for the
Settlement is left to the sound discretion of the Court. Lonardo v. Travelers Indem. Co., 706 F.
Supp. 2d 766, 778 (N.D. Ohio 2010) (citing Bailey v. Great Lakes Canning, Inc., 908 F.2d 38, 42
(6th Cir. 1990)). The Sixth Circuit has identified the following factors when considering whether
to finally approve a class action settlement: “(1) the risk of fraud or collusion; (2) the complexity,
expense and likely duration of the litigation; (3) the amount of discovery engaged in by the parties;
(4) the likelihood of success on the merits; (5) the opinions of class counsel and class
representatives; (6) the reaction of absent class members; and (7) the public interest.” Vassalle v.
Midland Funding LLC, 708 F.3d 747, 754 (6th Cir. 2013).

9
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The 2018 amendments to Rule 23(e) also contain specific factors for federal courts to
consider in determining whether a class action settlement is fair, reasonable, and adequate. See
Fed. R. Civ. P. 23(e)(2). These factors include:
A. Whether the class representatives and class counsel have adequately
represented the class;
B. Whether the proposal was negotiated at arm’s length;
C. Whether the relief provided for the class is adequate, taking into account: (i) the
costs, risk, and delay of trial and appeal: (ii) the effectiveness of any proposed
method of distributing relief to the class including the method of processing
class members claims; (iii) the terms of any proposed award of attorney’s fees,
including timing of payment; and (iv) any agreement required to be identified
under Rule 23(e)(3); and
D. Whether the proposal treats class members equitably.
Id. These amendments are not intended to displace the factors set forth in case law “but rather
focus the court and the lawyers on the core concerns of procedure and substance that should guide
the decision whether to approve the proposal.” Id. at Advisory Committee’s Note to 2018
Amendment. Courts in this Circuit consider both sets of factors when assessing the reasonableness
of a settlement and enjoy “wide discretion in assessing the weight and applicability of these
factors.” Doe v. Ohio, No. 2:91-cv-464, 2020 WL 728276, at * 3 (S.D. Ohio Feb. 12, 2020). All
of the case law and 23(e) factors weigh in favor of granting final approval.
i. The Absence of Fraud or Collusion Supports Approval
Settlements resulting from arm’s length negotiations conducted by competent counsel are
prima facie fair. See, e.g., Roland v. Convergys Customer Mgmt. Grp. Inc., No. 1:15- CV-00325,
2017 WL 977589, at *1 (S.D. Ohio Mar. 10, 2017) (noting that settlement was “reached after good
faith, arms’ length negotiations, warranting a presumption in favor of approval”); see 1 Herbert B.
Newberg & Alba Conte, Newberg on Class Actions § 11.41 at 90 (4th Ed. 2002). This Settlement
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was the result of extensive, contentious, arm’s length negotiations. Doc. 598-1, PageID 6137 and
declarations cited therein. There is no evidence of fraud or collusion.
ii. The Complexity, Expense and Likely Duration of
Continued Litigation Support Approval
“Most class actions are inherently complex and settlement avoids the costs, delays and
multitude of other problems associated with them.” Brent v. Midland Funding, LLC, No. 3:11-CV01332, 2011 WL 3862363, at *16 (quoting In re Austrian & German Bank Holocaust Litig., 80 F.
Supp. 2d 164, 174 (S.D.N.Y. 2000)). “Thus, ‘[i]n most situations, unless the settlement is clearly
inadequate, its acceptance and approval are preferable to lengthy and expensive litigation with
uncertain results.’” Id. (quoting 4 Herbert B. Newberg & Alba Conte, Newberg on Class Actions
§ 11.50 (4th ed. 2002)).
The Medicare Part D and profit-sharing disputes are complex and have been ongoing for
six and ten years, respectively. There is also the potential for additional litigation concerning other
aspects of profit-sharing in the future regardless of the outcome of the current dispute. Absent a
settlement these current and potential disputes could go on for many more years, all while the
Class shrinks day-by-day as its predominantly elderly members pass away. Settlement provides
substantial benefits to Class Members and, perhaps of more importance, it provides these benefits
while the Class Members are still alive to enjoy them.
iii. The Amount of Discovery Supports Approval
The Court is aware that the Parties have engaged in sufficient and substantial discovery,
both formal and informal, that allows them to understand their respective positions. This factor
also lends support for granting final approval of the Settlement.

11
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iv. The Likelihood of Success Balanced Against the Amount
and Form of Relief Offered by the Settlement Weigh in
Favor of Approving the Settlement
The Sixth Circuit has identified the likelihood of success on the merits as the most
important of all the factors a district court must evaluate in assessing the fairness of a class action
settlement. Poplar Creek Dev. Co. v. Chesapeake Appalachia, LLC, 636 F.3d 235, 245 (6th Cir.
2011). A district court must weigh the likelihood that the class ultimately will prevail “against the
amount and form of the relief offered in the settlement.” Carson v Am. Brands, Inc., 450 U.S. 79,
88 n.14 (1981); see also In re Gen. Tire & Rubber, 726 F.2d 1075, 1086 (6th Cir. 1984); UAW v.
Gen. Motors, Corp., 497 F.3d 615, 631 (6th Cir. 2007).
Navistar has vigorously defended itself from the outset of this litigation and has
consistently maintained that the allegations relating to the settled disputes are without merit. There
are substantial risks involved in establishing liability and damages in aspects of the settled disputes.
Aside from the parties’ respective positions in litigation and as a practical matter, even were the
disputed claims all eventually resolved in the favor of the Modified Shy Class: 1) many Class
Members would have passed away, and therefore would not have been able to benefit from the
relief awarded; and 2) the resolution of the disputed claims could very well result in damages
totaling less than the benefits available through the Settlement. The Settlement offers immediate,
significant, and substantial relief to all Class Members.
Under any analysis, the relief afforded by this Settlement is fair and reasonable, especially
when weighed against the anticipated cost, prolonged nature, and uncertain outcome of continued
litigation. Thus, this factor too weighs in favor of granting final approval.

12
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v. The Opinions of Class Counsel and Class Representatives
Favor Approval
The Sixth Circuit has observed that when experienced counsel immersed in the legal and
factual issues comprising a class action recommend approval of their class settlement, their
recommendations are entitled to deference. See Williams v. Vukovich, 720 F.2d 909, 922 (6th Cir.
1983) (a district court “should defer to the judgment of experienced counsel who has competently
evaluated the strength of his proofs” and that deference “should correspond to the amount of
discovery completed and the character of the evidence uncovered”). Likewise, courts in the Sixth
Circuit defer to the recommendations made by class representatives who support the Settlement.
Gascho v. Global Fitness Holdings, LLC, No. 2:11-cv-436, 2014 WL 1350509, at *18 (S.D. Ohio
Apr. 4, 2014) (“Not insignificantly, the Class Representatives have also approved the Settlement
Agreement”).
Class Counsel, counsel for the SBC, the UAW, represented by experienced outside and inhouse counsel who have closely monitored the negotiations leading to the Settlement, and the
Class Representatives all support this Settlement. Navistar’s counsel is also supportive of the
Settlement. All interested parties are in a position to fully analyze the strengths and weaknesses of
their respective cases and determine that the Settlement at this stage of the litigation is appropriate.
Accordingly, the informed recommendations of the parties and their experienced counsel weigh in
favor of granting final approval.
vi. The Reaction of Class Members Support the Settlement
The deadline for Class Members to object to the Settlement was April 11, 2022. No
objections have been filed and the overall reaction of absent Class Members has been positive,
supporting final approval.
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vii. The Settlement Serves the Public Interest
Resolution of this longstanding dispute, with benefits that will be realized promptly for the
aging Class Members, is in the public interest, supporting final approval.
viii. The Other Rule 23(e) Factors Support the Settlement
To the extent not addressed above, the Rule 23(e) factors support the Settlement. Rule
23(e)(2). The relief will be distributed to the Modified Shy Class in the form of additional Shy Plan
benefits and lower participant premiums in the same manner as benefits are currently provided.
Delphey Dec., ¶ 18. As discussed below, attorney fees are hourly, will be paid after approval, and
are fair and reasonable. There are no agreements required to be identified under Rule 23(e)(3)
besides those already identified and attached to the preliminary approval motion (Doc. 598).
Markovits Supp. Dec., ¶ 6. And finally, all Class Members are treated equitably relative to each
other—the relief will result in additional benefits that are consistent with each Shy Plan
participant’s qualifications.

In total, all of the factors that are considered when determining

whether to grant final approval weigh in favor of a finding that the Settlement is fair, reasonable,
and adequate.
D. The Attorney Fee and Expense Agreement is Fair and Reasonable
The fee and expense agreement entered into between Class Counsel and Navistar is fair
and reasonable. Navistar agreed to pay Class Counsel’s fees and expenses, which included an
agreement regarding hourly rates and a $750,000 cap on fees and expenses suggested by Navistar
and agreed to by Class Counsel. Markovits Supp. Dec., ¶ 7. The payment of these fees and
expenses does not diminish in any respect the benefits afforded the Modified Shy Class and the
agreement regarding attorney fees and expenses was negotiated after the Letter of Intent had
preliminarily determined the settlement relief to be afforded the Modified Shy Class. Id.
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Typically, in class actions such as this, Class Counsel are awarded a percentage of the
settlement fund. See In re Delphi Corp. Sec., Derivative & "ERISA" Litig., 248 F.R.D. 483, 502
(E.D. Mich. 2008) (noting Sixth Circuit preference for percentage approach in common fund
cases); Bailey v. Verso Corp., 337 F.R.D. 500, 506 (S.D. Ohio 2021), judgment entered, No. 3:17CV-332, 2021 WL 5815727 (S.D. Ohio Dec. 6, 2021) (noting that Sixth Circuit courts evaluate
fee awards in ERISA cases under the common fund doctrine). In this case, however, that would
provide a windfall to Class Counsel, who became involved in early November 2021 and were
formally appointed by the Court on December 10, 2021. Sometimes courts will, in the alternative
or in addition to the percentage approach, award a lodestar with a multiplier. Lowther v. AK Steel
Corp., No. 1:11-CV-877, 2012 WL 6676131, at *5 (S.D. Ohio Dec. 21, 2012)
(applying lodestar multiplier of 3.06 in ERISA action). But again, Class Counsel were not
responsible for negotiating the benefits received by the Modified Shy Class, and acknowledge that
based upon these facts a multiplier seems unwarranted.
The question then becomes how to compensate Class Counsel. Navistar recognized that
Class Counsel would need to be adequately compensated for the difficult and time-consuming task
of getting up to speed regarding the various disputes in this complex litigation that has been going
on for decades. See Lowther, 2012 WL 6676131, at *5 (noting that national rates may be
appropriate, and hourly rates should be set to ensure attorneys are willing to take on complex
cases). Navistar and Class Counsel reached an agreement that Navistar would pay Class Counsel’s
hourly fees and expenses, at rates consistent with those submitted by Class Counsel in other
nationwide class actions. Markovits Supp. Dec., ¶ 7. Navistar would owe these amounts regardless
of whether, following Class Counsel’s review, Class Counsel supported, did not support, or sought
to modify the Settlement. Id. Class Counsel agreed to front all expenses, and to wait until final
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approval for payment. Id. As of May 26, 2022, Class Counsel’s fee lodestar is $525,863.50, and
its unreimbursed expenses are $60,007.23. Id., ¶ 7.
The fee and expense agreement is fair and reasonable, and should be approved.
E. The Krzysiak Action
Class Counsel and counsel involved in the Krzysiak Action have indicated that a stipulated
dismissal of that case will be filed immediately following entry of this Order.
F. The Relevant Settlement Documents, in Amended and Clean
Form, Are Attached to this Order
On June 6, 2022, Class Representatives filed an unopposed motion requesting that the
settlement documents be amended to reflect that the releases extend through the end of 2021. Doc.
. Language to the contrary was the result of a clerical error.
In addition, as requested by Class Representatives, a clean copy of the Modified Consent
Decree (defined below) is attached to this Order, to allow for clarity if any issue relating to this
Settlement arises in the future.4
III.

CONCLUSION

Based on the foregoing, the Final Approval Motion (Doc. 611) is GRANTED.
Accordingly, the Court finds as follows:
1.

Pursuant to Federal Rule of Civil Procedure 23(e)(2), the Court finds after a hearing
and based on all of the parties’ submissions, the Settlement is fair, reasonable and
adequate. In reaching this conclusion, the Court considered the record in its entirety
and heard the arguments of counsel for the parties. In addition, the Court has

4

Two of the Summary Plan Descriptions to be attached to the Modified Consent Decree are in the
process of being updated, and will be filed separately on the docket when complete. These exhibits
are for beneficiaries’ reference and do not affect the terms of the Settlement or beneficiaries’ rights.
16

Case: 3:92-cv-00333-WHR Doc #: 616 Filed: 06/13/22 Page: 17 of 19 PAGEID #: 7410

considered a number of factors, including: (1) the absence of fraud and collusion;
(2) the complexity, expense and likely duration of the continued litigation; (3) the
amount of discovery; (4) the likelihood of success balanced against the amount and
form of relief offered by the Settlement; (5) the opinions of Class Counsel and Class
Representatives; (6) the reaction of Class Members; (7) the public interest.


The terms and provisions of the Settlement are the product of thorough, arms-length
negotiation among experienced and competent counsel. Approval of the Settlement
will result in substantial savings of time, money and effort for the Court and the
parties, and will further the interests of justice;



The Modified Shy Class and all Class Members are bound by this Order and by the
terms of the Settlement;



Class Representatives’ Unopposed Motion to Amend Settlement Documents (Doc.
) is GRANTED;



The Court approves the amendments to the 1993 Consent Decree and its exhibits
made pursuant to (i) the Settlement, (ii) Navistar’s Unopposed Motion to Further
Modify Consent Decree (Doc. 604) and the Court’s Order granting the motion
(Doc. 607), and (iii) Class Representatives’ Unopposed Motion to Amend
Settlement Documents (Doc. ) (as granted herein) in the form attached hereto
(collectively, the “Modified Consent Decree”);



The Supplemental Benefit Committee’s Motion to Confirm Arbitration Award
(Doc. 561) and Navistar’s Motion to Vacate Arbitration Award (Doc. 565) are each
DENIED with prejudice;
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7.

Immediately upon Navistar’s payment of each of the amounts set forth in
paragraphs 14 and 15 of the Settlement, and consistent with paragraph 18 of the
Settlement, the following Class Releases will be deemed effective and binding on
the Modified Shy Class and the Class Members, without the need for further notice
to any party:
The Modified Shy Class fully and finally releases Navistar and its present
and former affiliates, directors, officers, employees, service providers and
agents (collectively, the “Navistar Released Parties”) of any and all rights,
claims and causes of action that the Modified Shy Class or anyone claiming
on behalf of, through or under the Modified Shy Class by way of
subrogation or otherwise, has, had, or may have, or may be entitled to assert,
whether known or unknown, suspected or unsuspected, concealed or
hidden, arising out of, based upon or otherwise related to:
a. the receipt or application, prior to and through 2021, of any of the
following Medicare Part D subsidies by the Retiree Health Benefit
and Life Insurance Plan and/or Navistar: the manufacturer discount
under 42 CFR 423 Subpart W: Medicare Coverage Gap Discount
Program (42 CFR 423.2300 – 42 CFR 423.2345); the federal
reinsurance subsidy, the direct subsidy and the low income costsharing subsidy under 42 CFR 423 Subpart G: Payments to Part D
Plan Sponsors for Qualified Prescription Drug Coverage (42 CFR
423.301 – 42 CFR 423.360); and the low income premium subsidy

18
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Amended and Restated
Settlement Agreement
This Settlement Agreement, dated as of March 30, 1993, amended and restated as of June
30, 1993, and further amended and restated as of December 22, 2021 (which, together with the
Exhibits hereto, is referred to as the “Settlement Agreement”), is between Navistar, by and through
its attorneys, and the Class Representatives, on behalf of the Class, by and through Class Counsel,
in the class action of Shy et al. v. Navistar, Civil Action No. C-3-92-333 (S.D. Ohio) (the “Shy
Case”). This Settlement Agreement shall apply to:
(i)

Present Retirees, Present Surviving Spouses and Eligible Dependents of Class
Members;

(ii)

Present Eligible Former Employees and Present Non-Represented Employees who
will be eligible for Health and Life Insurance Benefits after the Effective Date; and

(iii)

all labor organizations which presently are or were in the past parties to collective
bargaining agreements (“CBAs”) pursuant to which Navistar maintains an Existing
Plan.

Each such natural person constitutes a “Class Member” and all of such natural persons and
entities constitute the “Class”.
In the event of an inconsistency between this Settlement Agreement and any Exhibit hereto,
this Settlement Agreement shall control; provided, that any reference to or description of the
Health Benefit Program or the Life Insurance Program is qualified entirely by reference to Exhibit
A, and any reference to or description of the Supplemental Benefit Program is qualified entirely
by reference to Exhibit B (as amended effective December 31, 2021). In the event of any
inconsistency between the Health Benefit Program SPD or the Life Insurance Program SPD and
Exhibit A, Exhibit A shall control. In the event of any inconsistency between the Supplemental
Benefit Program SPD (as amended) and Exhibit B (as amended), Exhibit B shall control.
Capitalized terms used and not otherwise defined in this Settlement Agreement have the
meanings given them in the Definition Supplement attached as Exhibit D.
This Settlement Agreement affects only the duration and level of, and not eligibility for,
Health and Life Insurance Benefits. All persons who would otherwise be entitled to Health and
Life Insurance Benefits under any Existing Plan in the absence of this Settlement Agreement (other
than Excluded Retirees) shall be eligible for benefits under the Plan. No person not otherwise
eligible for Health and Life Insurance Benefits under an Existing Plan shall be eligible for any
benefit by virtue of this Settlement Agreement.

5
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Summary of
Settlement Agreement
This Settlement Agreement finally resolves and settles all claims of the Class Members in
the Shy Case, subject to Court approval and the other terms and conditions set out below.
On the Effective Date, the Company will establish the Navistar International
Transportation Corp. Retiree Health Benefit and Life Insurance Plan (the “Plan”), ERISA Plan
number 584, EIN 36-1264810, which will be comprised of:
(i)

the Navistar International Transportation Corp. Retiree Health Benefit Program
(n/k/a the Navistar, Inc. Retiree Health Benefit Program) (the “Health Benefit
Program”), described in Exhibit A;

(ii)

the Navistar International Transportation Corp. Retiree Life Insurance Program
(n/k/a the Navistar, Inc. Retiree Life Insurance Program) (the “Life Insurance
Program”), described in Exhibit A, which consists of the Basic Life Insurance
Program and the Optional Life Insurance Program; and

(iii)

the Navistar International Transportation Corp. Retiree Supplemental Benefit
Program (n/k/a the Navistar, Inc. Retiree Supplemental Benefit Program) (the
“Supplemental Benefit Program”), described in Exhibit B (as amended).

Subject to the contribution requirements described in Exhibit A, the Company agrees that the
benefits provided by the Health Benefit Program will be made available for the lifetime of:
(i)

Present Retirees and Class Members who are or will become Surviving Spouses;

(ii)

Present Eligible Former Employees at such time as they would have been entitled
to receive Health and Life Insurance Benefits under the Existing Plans in the
absence of this Settlement Agreement; and

(iii)

Present Non-Represented Employees at such time as they become eligible to
commence the receipt of Pension Benefits or as described below.

The Company has further agreed that (i) the benefits provided by the Health Benefit Program will
be made available to Eligible Dependents of Class Members for as long as they remain such, (ii)
the benefits provided by the Basic Life Insurance Program will be made available to Present
Retirees for the duration of their lives, and (iii) the benefits provided by the Optional Life Insurance
Program will be made available to Class Member Retirees who satisfy the eligibility requirements
set out in the Life Insurance SPD.
Pursuant to the New CBAs and not through this Settlement Agreement, the Company has
also agreed that the benefits provided by the Health Benefit Program and the Basic Life Insurance
Program will be made available to Present Represented Employees and their Surviving Spouses at
such time as they would have been entitled to receive Health and Life Insurance Benefits under
the Existing Plans in the absence of the New CBAs for the duration of their lives and to their
6
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Eligible Dependents for so long as they remain such, subject, in the case of the Health Benefit
Program to the contribution requirements described in Exhibit A.
The Company’s share of the initial estimated accumulated post-retirement benefit
obligation in connection with the Plan is $1 billion ($946 million for the Health Benefit Program
and $54 million for the Basic Life Insurance Program). The Company will fund the Health Benefit
Program and the Basic Life Insurance Program by making contributions to the Health Benefit
Trust, including contributions of the Annual Service Cost and pre-funding contributions up to $500
million on or before the Event Date from the proceeds of sales of securities or from other sources.
The Health Benefit Program will be administered by the Company in its capacity as Plan
Administrator, subject to the review authority of the Health Benefit Program Committee. The
Health Benefit Program Committee shall consist of seven members, including three Company
appointees, two UAW appointees and two other appointees, one of whom shall preside as
chairperson.
The Supplemental Benefit Program will be established for the purposes of reducing or
reimbursing premiums, co-payments and deductibles that would otherwise be required to be paid
by or on behalf of Enrolled Participants under the Health Benefit Program and of providing
Additional Permissible Benefits.
The Supplemental Benefit Program will be administered by the Supplemental Benefit
Committee, which shall consist of five members, including two UAW appointees and three other
appointees, one of whom shall preside as chairperson. The initial members of such committee shall
be approved by the Court. On the Effective Date, Parent will transfer one share of Parent Series B
Preference to the UAW, which will entitle it to elect one member of the Board until such time as
the Health Benefit Program and the Life Insurance Program are Fully Funded, subject to certain
reinstatement rights.
The Plan can only be amended under certain limited conditions specified herein and in
Exhibits A and B, including in the event of the adoption of a State or National Health Insurance
Program.
In exchange, the coverage of Class Members for Health and Life Insurance Benefits under
the Existing Plans will be terminated at the end of the day before the Effective Date, except that
claims incurred prior to the Effective Date will be paid in accordance with the Existing Plans. At
that time, all of the claims of the Class in the Shy Case will be released, and the Shy Case will be
dismissed with prejudice.
1.

Discovery.

The Class Representatives conducted substantial discovery both prior to and after the
commencement of the Litigation. This discovery included, among other things, the review of
documents produced by Navistar and third parties, interviews of witnesses and the analysis of
Navistar’s relevant retiree health care documents. The Class Representatives have thoroughly
investigated the law applicable to the Class Members’ claims. The Class Representatives and their
retained experts and consultants have also conducted an extensive review of Navistar’s current and

7
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projected future financial condition. Similarly, counsel for Navistar has thoroughly reviewed the
various defenses available to Navistar.
2.

Benefits Of Settlement.

2.1
To The Class. The Class Representatives and Class Counsel have conducted a
thorough and detailed analysis of Navistar’s financial situation and have determined that unless
the costs incurred by the Employers to provide Health and Life Insurance Benefits under the
Existing Plans are immediately and permanently reduced, Navistar is likely to file for bankruptcy
and may be liquidated. In the event of Navistar’s bankruptcy and liquidation, there is a high
likelihood that benefits for the Class Members would be dramatically reduced or eliminated. Even
in the event of a successful reorganization of Navistar, it is likely that continued retiree benefits
would be reduced by more than is required in this Settlement Agreement. Thus, the Class
Representatives and Class Counsel have concluded that further proceedings to continue the Shy
Case against Navistar would not be in the best interests of the Class. In reaching this conclusion,
the Class Representatives and Class Counsel further recognize the length and cost of further
proceedings necessary to continue the Shy Case against Navistar through trial and appeals. The
Class Representatives and Class Counsel have also taken into account the uncertainty and delay
that such proceedings would entail and the risk of an adverse outcome. The Class Representatives
and Class Counsel are also mindful of problems of proof and the various defenses available to
Navistar.
Given these considerations, but without admitting that their contentions in the Shy Case
lack merit or any liability of any kind to Navistar, the Class Representatives and the Class Counsel
have determined that it is desirable, beneficial and in the best interests of the Class that the claims
of the Class be settled in the manner and on the terms set forth herein, and that these terms are fair
and reasonable.
2.2
To Navistar. Navistar has concluded that the further conduct of the Shy Case would
be protracted and expensive for all parties. This Settlement Agreement will allow Navistar to avoid
the expense of litigating multiple lawsuits concerning its Health Benefit and Life Insurance
obligations. Navistar previously sought to reduce its retiree health benefits pursuant to a
declaratory judgment action filed in the Northern District of Illinois (the “Foster Case”), which
was dismissed by the agreement of the parties as a condition of the commencement of settlement
discussions in the Shy Case.
Substantial amounts of time, energy and resources have been spent on and, absent this
Settlement Agreement, would continue to be spent on the defense of the claims asserted by or on
behalf of the Class. Although Navistar’s current financial position permits it to pay its debts as
they become due, Navistar’s net assets are dwarfed by its potential long-term liability for Health
and Life Insurance Benefits. Unless definite and swift action is taken permanently to reduce the
costs of such benefits, Navistar will be threatened with insolvency. Without admitting liability of
any kind to the Class, or that its defense in the Shy Case lacks merit, Navistar has therefore
determined that it is desirable, beneficial and in the best interest of Navistar that the claims of all
Class Members be settled in the manner and on the terms set forth herein, and that these terms are
fair and reasonable.

8
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3.

No Admissions.

3.1
Navistar continues to deny any wrongdoing or legal liability arising out of any of
the claims and contentions alleged against it in the Shy Case. Neither this Settlement Agreement
nor any document referred to herein nor any action taken to carry out this Settlement Agreement
is, may be construed as, or may be used as, an admission by or against Navistar of any fault,
wrongdoing or liability whatsoever.
3.2
The Class Representatives have claimed and continue to claim that the contentions
made by or on behalf of the Class in the Shy Case have merit. Neither this Settlement Agreement
nor any document referred to herein nor any action taken to carry out this Settlement Agreement
is, may be construed as, or may be used as, an admission by or against the Class or the Class
Representatives, or any of them, that any of their contentions lacked merit.
3.3
There has been no determination by any court as to the factual or legal allegations
made by or against Navistar in the Shy Case. Neither this Settlement Agreement nor any document
referred to herein nor any action taken to carry out this Settlement Agreement is, may be construed
as, or may be used as, an admission by any of the parties hereto or a waiver of any applicable
statute of limitations, and neither this Settlement Agreement nor any document referred to herein
nor any action taken to carry out this Settlement Agreement shall be offered or received in evidence
in any action or proceeding by or against Navistar, the Class or the Class Representatives, or any
of them, in any court, administrative agency or other tribunal for any purpose whatsoever other
than to enforce the provisions of this Settlement Agreement or to obtain or seek approval of this
Settlement Agreement in accordance with Rule 23 of the Federal Rules of Civil Procedure.
4.

Class Action Notice Order.

4.1
The parties shall submit this Settlement Agreement to the Court and shall seek from
the Court an order (the “Notice Order”), substantially in the form of Exhibit E hereto, providing
that the Shy Case will continue to be stayed and that notice of the hearing on the proposed
settlement (the “Fairness Hearing”) shall be given to the Class. Following entry of the Notice
Order, the Company shall (i) mail a copy of the notice contemplated in the Notice Order to the
Class, together with the documents referred to in Section 4.2, (ii) cause the notice contemplated
by the Notice Order to be published in the daily newspaper of largest circulation in Springfield,
Ohio, Chicago, Illinois, Indianapolis, Indiana, Fort Wayne, Indiana, Moline, Illinois, and
Milwaukee, Wisconsin, and (iii) submit a proof of such mailing and publication to the Court. Until
entry of the Judgment, copies of this Settlement Agreement shall also be made available for
inspection by Class Members at the Court, at the UAW offices in Springfield, Ohio, Indianapolis,
Indiana, Chicago, Illinois, Moline, Illinois, Dallas, Texas, Memphis, Tennessee, and Louisville,
Kentucky, and at the offices of each of the other labor organization Class Representatives and
Class Counsel. In addition, prior to entry of the Judgment, Class Counsel shall conduct such
meetings or make such other communications as Class Counsel shall deem appropriate to inform
the Class Members of the proposed terms of this Settlement Agreement, which meetings and
communications will be ineffective to vary the terms hereof.
4.2
The notice sent to the Class Members shall include a cover letter substantially in
the form of Exhibit F, and copies of this Settlement Agreement, definitions of certain terms used
9
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in this Settlement Agreement, the Health Benefit Program SPD (Appendix A-1), the Life Insurance
Program SPD (Appendix A-2) and the Supplemental Benefit Program SPD (Appendix B-1). The
Company shall send additional copies of any of such materials and/or copies of any other Exhibit
or Appendix to any Class Member upon request.
5.

Judgment to be Entered Approving the Settlement.

After notice to the Class Members and upon approval by the Court of this Settlement
Agreement, the parties will request the Court to enter the Judgment substantially in the form of
Exhibit G hereto.
6.

Releases and Related Matters.

6.1
In consideration of Navistar’s entry into this Settlement Agreement, the
establishment of the Plan and the other obligations of Navistar contained herein, the Class
Representatives and the Class Counsel hereby consent to the entry of the Judgment, which will be
binding upon the Class pursuant to Rule 23(b) of the Federal Rules of Civil Procedure.
6.1.1 As of the Effective Date, the Class, the Class Representatives and anyone
claiming on behalf of, through or under them by way of subrogation or otherwise shall be released
and discharged, and shall be forever barred and enjoined from instituting or prosecuting, either
directly or indirectly, against the Navistar Released Parties or the Employers, any and all rights,
claims or causes of action, whether known or unknown, suspected or unsuspected, concealed or
hidden, which they had, have or hereafter may have, arising out of or based upon or otherwise
related to any of the claims that were or could have been asserted in the Shy Case with respect to
Health and Life Insurance Benefits, including all rights to continuation of such benefits under
expired collective bargaining agreements, as well as any claims that this Settlement Agreement,
any document referred to herein or any action taken to carry out this Settlement Agreement is not
in compliance with applicable laws and regulations; provided, that nothing contained in this
Settlement Agreement shall preclude the Class or the Class Representatives, or any of them, from
asserting any right or claim or bringing any action to enforce the terms of this Settlement
Agreement or the Judgment.
6.1.2 Each of the Navistar Released Parties, the Employers, the Class
Representatives and the Class Counsel shall refrain from taking any action to challenge the
compliance of this Settlement Agreement, any document referred to herein or any action taken to
carry out this Settlement Agreement with applicable laws and regulations or from encouraging any
other person or entity to do so.
6.1.3 As of the Effective Date, the Navistar Released Parties and the Employers
shall be forever released and discharged with respect to any and all rights, claims or causes of
action that the Class or anyone claiming on behalf of, through or under the Class by way of
subrogation or otherwise, has, had or hereafter may have, whether known or unknown, suspected
or unsuspected, concealed or hidden, arising out of, based upon or otherwise related to any of the
claims that were or could have been asserted in the Shy Case with respect to Health and Life
Insurance Benefits, including all rights to continuation of such benefits under expired collective
bargaining agreements, as well as any claims that this Settlement Agreement, any document
10
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referred to herein or any action taken to carry out this Settlement Agreement is not in compliance
with applicable laws and regulations.
6.2
Neither the entry into of this Settlement Agreement nor the consent to the Judgment
is, may be construed as, or may be used as, an admission by or against the Navistar Released
Parties, the Employers, the Class, the Class Representatives, or any of them, of any fault,
wrongdoing or liability whatsoever.
6.3
Neither the entry into of this Settlement Agreement nor the consent to the Judgment
waives or releases any right, claim or cause of action, whether known or unknown, suspected or
unsuspected, concealed or hidden, which the Class or the Class Representatives, or any of them,
has, had or hereafter may have with respect to (i) any matter not related to Health and Life
Insurance Benefits, including, but not limited to, rights, claims or causes of action relating to
workers’ compensation, pension benefits, sickness or accident programs, salary continuation or
disability or pension programs maintained by the Employers or any of them or (ii) the
implementation and enforcement of this Settlement Agreement or the Judgment.
7.

Initial Eligibility and Enrollment in the Plan.

7.1
Termination of Existing Plans. The Company will, and will cause the other
Employers to, terminate the coverage of the Class Members (other than Deferred Retiree
Participants) for Health and Life Insurance Benefits under the Existing Plans as of the end of the
day before the Effective Date, whereupon the Plan will be established as described below and in
Exhibits A and B. The Company will, and will cause the other Employers to, terminate the
coverage of Deferred Retiree Participants for Health and Life Insurance Benefits under the
Existing Plans as of the end of the first day permitted by the applicable settlement agreements,
whereupon they will be entitled to receive benefits under the Health Benefit Program and the
Supplemental Benefit Program. Claims incurred prior to the Effective Date or such day will be
paid under the Existing Plans as provided in Exhibit A.
7.2
Initial Eligibility. Present Retirees (other than the Deferred Retiree Participants),
Present Surviving spouses and Present Eligible Dependents will be entitled to receive benefits
under the Health Benefit Program on the Effective Date, subject to the applicable enrollment
requirements set forth below. Present Retirees will receive benefits under the Basic Life Insurance
Program without contribution or enrollment. Present Retirees will receive benefits under the
Optional Life Insurance Program if they make required premium contributions and if they meet
the eligibility requirements set forth in the Life Insurance Program SPD. Deferred Retiree
Participants will be entitled to receive benefits under the Health Benefit Program at such time as
may be permitted under the applicable Settlement Agreement. Present Eligible Former Employees
and Present Non-Represented Employees shall be eligible for benefits under the Plan at such time
as they would have been eligible to receive Health and Life Insurance Benefits under the Existing
Plans in the absence of this Settlement Agreement. Class Members will receive benefits under the
Health Benefit Program and the Supplemental Benefit Program subject to the payment of any
required premium contributions, except that supplemental life insurance benefits may be provided
to all Retirees, including those who are not Enrolled Participants.
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7.2.1 Enrollment. Not less than two weeks before the Effective Date, Present
Retirees (other than the Deferred Retiree Participants) and Present Surviving Spouses will be sent
a letter, substantially in the form of Exhibit H (the “Health Benefit Program Letter”), a premium
bill, substantially in the form of Exhibit I, and a stamped, preaddressed envelope.
7.2.2 Health Benefit Program Letter and Bill. The Health Benefit Program Letter
sent to each Present Retiree (other than Deferred Retiree Participants) and Present Surviving
Spouse will state that the Health Benefit Program will be effective on the beginning of the Effective
Date and that payment of the enclosed bill will automatically enroll the Participants for whom
coverage is elected in the Health Benefit Program and the Supplemental Benefit Program. The
letter will also list the names of any Present Eligible Dependents of such Present Retiree or Present
Surviving Spouse in the Company’s records, whether or not such Present Retiree, Present
Surviving Spouse and such Eligible Dependents are eligible for Medicare, and the premium due.
The letter will provide instructions for declining coverage and correcting the information with
respect to Eligible Dependents and Medicare eligibility contained in the letter.
The letter will further explain that failure to pay will lead to termination of health
benefit coverage under the Health Benefit Program and the Supplemental Benefit Program. The
letter will summarize the right to re-enroll for health benefits under the Health Benefit Program
and the Supplemental Benefit Program and will refer to specific pages of the Health Benefit
Program SPD for further detail. The bill will provide that Present Retirees or Present Surviving
Spouses who do not wish to enroll in the Health Benefit Program and the Supplemental Benefit
Program may decline coverage by checking a box on the back of the bill. The back of the bill will
also provide spaces for electing or declining coverage for Spouses. The letter will include a tollfree number which the Present Retirees or Present Surviving Spouses may call for assistance.
7.2.3 Payments. The letter and bill will both specify that payment may be made
by personal check, bank check or money order. Pension deduction will be made available at the
first feasible opportunity and forms for such election will be sent at that time. Until such option is
made available, Present Retirees and Present Surviving Spouses who enroll in the Health Benefit
Program and the Supplemental Benefit Program will receive bills„ reminder notices and
termination notices in accordance with Exhibit A, and the due dates and grace periods for payment
of bills set out in Exhibit A shall apply.
7.2.4 Due Dates. Payment of the applicable initial premium contribution will be
due on the Effective Date. Payments received within 31 days of the due date will be considered as
received as of such date. A reminder notice will be sent 14 days after the due date. A termination
notice will be sent 31 days after the due date, stating that coverage is terminated, but that coverage
will be reinstated without penalty as of the Effective Date if payment is received within 90 days
of the Effective Date.
7.2.5 Enrollment in the Optional Life Insurance Program. Each Present Retiree
who meets the eligibility requirements for the Optional Life Insurance Program set forth in the
Life Insurance Program SPD will receive an enrollment letter (the “Optional Life Insurance
Program Letter”) prior to the Effective Date. The Optional Life Insurance Program Letter sent to
each such Present Retiree will state the amount of Company-paid life insurance benefits provided
to such Present Retiree under the Existing Plans as of the day before the Effective Date and the
12
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amount of Company-paid life insurance that will be discontinued as of the Effective Date. The
Optional Life Insurance Program Letter will further state that such Present Retiree will have the
right, as a one-time option, to purchase optional life insurance directly from Aetna Life Insurance
company in $1,000 increments up to the discontinued amount, rounding upwards if necessary. To
receive such optional life insurance, such Present Retiree must enroll within 31 days of the date of
the Optional Life Insurance Program Letter. An enrollment form will be included with the Optional
Life Insurance Program Letter, together with a rate schedule with examples of premium cost, and
a space to designate beneficiaries. Subsequent bills will be sent quarterly. Upon payment of the
applicable premium for the first month, individual certificates of coverage will be sent to Present
Retirees electing optional life insurance.
7.2.6 Enrollment for Class Members Not Yet Eligible for Retirement. Present
Eligible Former Employees and Present Non-Represented Employees may apply to enroll in the
Health Benefit Program, the Supplemental Benefit Program and (if they meet the eligibility
requirements set out in the Life Insurance Program SPD) the Optional Life Insurance Program as
of the date on which they apply to receive Pension Benefits. If such Present Eligible Former
Employees and Present Non-Represented Employees are eligible to enroll in the Health Benefit
Program and the Supplemental Program at such time, they will receive a notice containing
substantially the information set out in Section 7.2.2 and a bill for the applicable initial premium
contribution, payable in accordance with Exhibit A, and they shall be enrolled in the Basic Life
Insurance Program automatically at such time. Upon payment of such premium contribution, such
Present Eligible Former Employees and Present Non-Represented Employees shall also be
enrolled in the Health Benefit Program and the Supplemental Benefit Program. If any such person
is eligible to enroll in the optional Life Insurance Program at such time, he will receive
substantially the information set out in Section 7.2.5. In the event of a change in the eligibility
requirements under any of the Applicable Retirement Plans, if a Present Eligible Former Employee
or a Present Non-Represented Employee applies for Pension Benefits prior to the time such person
is eligible to receive benefits under the Plan, the Company shall inform such person of the date on
which such person shall be so eligible.
7.2.7 Enrollment for Deferred Retiree Participants. Not less than two weeks
before the date on which Deferred Retiree Participants become eligible to receive benefits under
the Health Benefit Program, they will be sent a letter containing substantially the information set
out in Section 7.2.2 and a bill for the applicable initial premium contribution, payable in
accordance with Exhibit A. Upon payment of such premium contribution, such Deferred Retiree
Participants shall be enrolled in the Health Benefit Program and the Supplemental Benefit
Program.
7.3
List of Eligible Class Members. Exhibit C sets out the names of Present Retirees,
Present Surviving Spouses, Present Eligible Former Employees and Present Non-Represented
Employees, all as reflected in the records of the Company. At any time prior to the Effective Date,
if the Company, the Class Members or the Class Representatives, or any of them, believes that an
individual has been erroneously included in or excluded from Exhibit C, the inclusion or exclusion
will be brought to the attention of the other parties. If the Company, the Class Members or the
Class Representatives, or any of them, does not agree to the inclusion or exclusion of any such
individual in or from Exhibit C, the disagreement shall be resolved through the claims dispute
procedure set forth in the Health Benefit Program SPD. After the Effective Date, an individual
13
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who believes that he or she has been erroneously excluded from Exhibit C should contact the Plan
Administrator, and any dispute shall be determined pursuant to the claims dispute procedures set
forth in Exhibit A. No person erroneously included in Exhibit C shall be entitled to any benefits
under this Settlement Agreement or the Exhibits. No person who would otherwise be entitled to
Health and Life Insurance Benefits under any existing Plan shall lose his or her eligibility for
benefits under this Settlement Agreement because he or she was erroneously excluded from
Exhibit C.
7.4
Erroneous Exclusion Remedy. In the event that an individual who has been
erroneously excluded from Exhibit C is later determined to be a Class Member, such individual’s
participation shall be recognized as of the Effective Date or such later date as such individual first
became eligible to enroll in the Health Benefit Program and the Supplemental Benefit Program or,
at the option of such Class Member, the date on which he or she receives the Health Benefit
Program Letter and other material described in Section 7.2.2. The Company shall send the Health
Benefit Program Letter and such other material to each individual erroneously excluded from
Exhibit C as promptly as practicable upon learning that such individual was so excluded,
explaining such person’s enrollment options and offering to permit such individual to pay premium
arrearages in installments as may be agreed between the Company and such individual.
8.

Corporate Approvals.

Navistar shall take all actions required in connection with the execution and delivery of
this Settlement Agreement and the performance of its obligations hereunder. Without limiting the
generality of the foregoing, Parent shall use its best efforts to obtain any necessary stockholder
approval to ensure that the Certificate of Incorporation of Parent as of the Effective Date shall be
in the form of the amended and restated certificate of incorporation attached as Appendix B-3 (the
“Charter Amendments”).
9.

Contribution of Parent Securities.
9.1

[Reserved].

9.2

[Reserved].

9.3
On the Effective Date, the Company shall contribute one share of Parent Series B
Preference to the UAW. This share may not be transferred, since the sole purpose of its issuance
is to permit the UAW to elect the UAW Designee in accordance with Section 10.1. The following
legend shall be placed on the certificate representing the Parent Series B Preference issued to the
UAW:
“The securities represented by this certificate have not been registered under the Securities
Act of 1933, as amended, and may not be sold or transferred except in compliance with such Act
or an exemption from the registration requirements under such Act. In addition, the securities
represented by this certificate are subject to voting agreements, transfer restrictions and other
provisions contained in the Navistar International Corporation certificate of incorporation, and the
Settlement Agreement, dated as of March 30, 1993 in the class action of Shy et al. v. Navistar Civil
Action No. C-3-92-33 (S.D. Ohio), a copy of which is on file at the office of the Secretary of
Navistar International Corporation.”
14
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Stop transfer orders will be entered with the transfer agent (or agents) and the registrar (or
registrars) of such securities against the transfer of legended securities held by the UAW. Other
than as provided herein, the UAW shall not give any proxies or powers of attorney or make any
assignments with respect to the voting of, or enter into any voting trusts, voting agreements or
similar arrangements with respect to the Parent Series B Preference.
10.

Board of Directors.

10.1 Until the Fully Funded Date, the UAW shall be entitled to elect the UAW Designee.
After the Fully Funded Date, the UAW shall be entitled, pursuant to the terms of its share of the
Parent Series B Preference, to elect the UAW Designee at any time when the funding level of the
Health Benefit Trust falls below 85 percent of the Fully Funded Amount. The UAW Designee
shall not be entitled to any compensation from Parent for the performance of his services as such;
provided, that the Company shall, at the option of the UAW (i) pay such director the value of any
compensation paid to a non-employee director of Parent, (ii) contribute such amount to the
Contributing Participants’ Sub-account or (iii) pay and contribute such amount to the UAW
Designee and the Contributing Participants’ Sub-account in such proportions as the UAW shall
direct in each case in a lump sum in cash within 30 days following the end of the year for which
such payment or contribution is paid; and provided, further, that this Section 10.1 shall not affect
the UAW Designee’s right to any amount paid as or in lieu of reimbursement for expense. For the
avoidance of doubt, any contribution of the Company to the Contributing Participants’ Subaccount under this Section 10.1 shall not count toward any contribution or payment obligation of
the Company or the Employers to the Health Benefit Trust under the Health Benefit Program or
Life Insurance Program or the Health Benefit Trust Agreement.
10.2

[Reserved].

10.3 Parent shall indemnify each present or former UAW Designee for, and hold each
such person harmless from and against, any and all losses, costs, liabilities, damages and expenses
(including fees and disbursements of legal advisors), as incurred, which any such person may incur
as a result of his or her actions or omissions as a director of Parent to the greatest extent that Parent
then indemnifies or holds harmless any other director of Parent, whether pursuant to the Delaware
General Corporation Law, Parent’s Certificate of Incorporation, contract or otherwise. From and
after the Effective Date and until the sixth anniversary of such time as no UAW Designee is entitled
to serve on the Board, Parent shall cause to be maintained in effect its current policies of directors’
and officers’ liability insurance for the benefit of such Designees and, if such current policies
cannot be maintained, Parent shall use its reasonable best efforts to obtain appropriate substitute
policies of directors’ and officers, liability insurance; provided, that the terms and conditions of
any such policies with respect to such Designees, or any of them, shall not be less favorable to
such Designees than the terms and conditions of any directors’ and officers’ liability insurance
then maintained by Parent for any of its other directors.
10.4 The Board shall cause the number of directors constituting the Board to be
increased or decreased from time to time in order to include the UAW Designee.
10.5 The UAW Designee will be assigned to the committees of the Board in the same
manner as the current members of the Board.
15
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11.

Costs, Attorneys Fees and Indemnification.
11.1

[Reserved].

11.2 Each party to this Settlement Agreement agrees not to seek any other future fees or
expenses from any other party in connection with the Shy Case, except that the Class
Representatives or any other party prevailing in any action to enforce the terms of this Settlement
Agreement may seek any such fees and costs as may be allowed by law or as provided herein.
11.3 Parent and the Company shall indemnify the Class Representatives for, and hold
them harmless from and against, any and all losses, costs, liabilities, damages and expenses
(including, without limitation, fines, penalties, taxes and the fees and disbursements of actuarial,
financial and legal advisors) as incurred, which they may incur (a) in connection with or arising
out of the Litigation, including, without limitation, the execution, delivery, performance and
enforcement of this Settlement Agreement, (b) as a result of the failure of Navistar to comply with
its obligations hereunder or the failure of any representation or warranty made by Navistar to be
true and complete on and as of the date on which it was made or (c) as a result of any limitation
on the legality, validity, binding nature or enforceability of this Settlement Agreement as a result
of the bankruptcy of Navistar or any Employer, except that Navistar’s obligation to indemnify the
non-Navistar parties to the Foster Case and the Class Representatives for the fees and expenses of
actuarial, financial and legal advisors retained by them through the date on which the Judgment
becomes Final shall be limited to the fees and expenses specified in Sections 11.1 and 11.2. Any
claim for indemnification hereunder shall be made in accordance with the Indemnification
Procedures.
12.

Conditions and Effective Date of Settlement.

12.1 This Settlement Agreement became effective on June 30, 1993 (the “Effective
Date”). The following conditions remain effective on Navistar.
12.1.1

[Reserved].

12.1.2

[Reserved].

12.1.3

[Reserved].

12.1.4

[Reserved].

12.1.5

[Reserved].

12.1.6

[Reserved].

12.1.7

[Reserved].

12.1.8

[Reserved].

12.1.9

[Reserved].
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12.1.10

[Reserved].

12.1.11

[Reserved].

12.1.12

[Reserved].

12.1.13

[Reserved].

12.1.14

[Reserved].

12.1.15

[Reserved].

12.1.16

[Reserved].

12.1.17

[Reserved].

12.1.18

[Reserved].

12.1.19

[Reserved].

12.1.20 The delivery of a waiver executed by a duly authorized officer of each
Employer of its rights to seek any amendment or modification of the Plan pursuant to Section 1114
of the Bankruptcy Code or of any New CBA pursuant to Section 1113 of the Bankruptcy Code
substantially in the form of Sections 15.1.1 and 15.1.2 hereto.
12.1.21
The delivery of such further information and documents as Class
Counsel or the Class Representatives, or any of them, may reasonably request (a) to evidence the
compliance of Navistar with its obligations under this Settlement Agreement, (b) to substantiate
the representations of Navistar contained in Section 14.2 and (C) to consummate the transactions
contemplated by this Settlement Agreement.
12.1.22

13.

[Reserved].

12.2

[Reserved].

12.3

[Reserved].

Effect of Disapproval or Modification.

In the event that the Judgment is materially modified as the result of any ruling by the Court
or by the Court of Appeals (which, for purposes of clarification, do not include those agreed
pursuant to that certain Letter of Intent by and among the UAW, the Supplemental Benefit
Committee, and the Company (among others), dated as of October 22, 2021, or pursuant to the
Class Settlement Agreement modifying the terms of this Settlement, dated as of December 22,
2021), either of Navistar or the Class Representatives may terminate this Settlement Agreement
by notice to the others within 90 days of such modification after negotiating in good faith to agree
on such amendments to this Settlement Agreement as will effectuate the purposes hereof while
complying with the terms of such modification; provided, that the obligations of Navistar in
Sections 10.3 and 11 shall survive such termination. In the event of such termination, the positions
17
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of Navistar, the Class, the Class Representatives, or any of them, shall be deemed to have reverted
to the positions of such parties as of the date and time immediately prior to the execution of this
Settlement Agreement as provided under the executed Stipulations and Orders for Stay of
Litigation and Certain Other Matters (“Stay Orders”), including reinstatement of the Existing
Plans. As promptly as practicable following such termination, the UAW Designee and the
Supplemental Trust Designees shall resign from the Board. In the event of a termination under this
Section, the Company shall apply assets held in the Health Benefit Trust to provide such benefits
as may be provided by a “voluntary employees’ beneficiary association” (within the meaning of
Section 501(c)(9) of the IRC). Monies disbursed (i) by Navistar pursuant to the Stay Orders or
Section 11 or (ii) which have been used to provide benefits to Participants shall not be reimbursed
and, except as otherwise expressly provided herein, the parties shall thereafter proceed in all
respects as if this Settlement Agreement had not been executed, without prejudice to the right of
any party to assert any claims or to be reimbursed for costs and expenses incurred by it pursuant
to the Stay Orders, this Settlement Agreement or any other agreement. In the event of such
termination, the parties specifically agree that in the event any subsequent proceedings in the Shy
Case are necessary, each of the parties will bear its own costs and expenses (including the fees and
expenses of actuarial, financial and legal advisors), without prejudice to its right to seek
reimbursement of such costs and expenses as permitted by law or pursuant to any future stay order
or agreement among the parties.
14.

Representations and Warranties.

14.1 Class Counsel represent and warrant to Navistar that they have full power and
authority to execute and deliver this Settlement Agreement on behalf of the Class Representatives
and to perform their obligations hereunder.
14.2 Navistar represents and warrants to Class Counsel and the Class Representatives as
of the Effective Date as follows:
(a)
The Navistar Parties and the other Employers are all corporations
duly incorporated, validly existing and in good standing in the jurisdictions of their incorporation;
(b)
Navistar and the other Employers have all necessary power and
authority to execute and deliver this Settlement Agreement and each document referred to herein
to be executed and delivered by them and to take any action required or appropriate to be taken by
them in connection with the performance of their obligations hereunder;
(c)
The execution and delivery of this Settlement Agreement and any
document referred to herein to be executed and delivered by Navistar or any other Employer and
any action required or appropriate to be taken by any of them in connection with the performance
of its obligations hereunder have been duly authorized by all necessary action on the part of such
party;
(d)
This Settlement Agreement and each other document required to be
executed and delivered by Navistar or any other Employer are the legal, valid and binding
obligations of Navistar or such other Employer enforceable against them in accordance with their
terms except to the extent such enforceability is limited by bankruptcy;
18
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(e)
The Class Members include all of the individuals entitled to receive
Health and Life Insurance Benefits under Existing Plans, except for the Excluded Retirees. All
persons who would otherwise be entitled to Health and Life Insurance Benefits under any Existing
Plan (except for the Excluded Retirees) in the absence of this Settlement Agreement shall be
eligible for benefits under the Plan. No person not otherwise eligible for Health and Life Insurance
Benefits under an Existing Plan shall be eligible for any benefit by virtue of this Settlement
Agreement.
(f)
The execution and delivery of this Settlement Agreement and any
document referred to herein and the performance of the obligations of Navistar and the other
Employers hereunder will not (i) violate or conflict with the certificate of incorporation, by-laws
or other constituent documents of Navistar or any other Employer, (ii) require the consent of any
person, or violate or conflict with or accelerate the performance required, under any agreement to
which Navistar or any other Employer is a party or by which it is bound, (iii) violate or conflict
with any statute, rule or regulation applicable to Navistar or any other Employer or by which any
of such parties is bound, (iv) require the authorization or approval of, any other action by, or any
notice to or filing with, any governmental authority in connection with Navistar’s execution and
delivery of this Settlement Agreement or the performance of the obligations of Navistar or any
other Employer hereunder, other than the authorizations, approvals, notices and filings referred to
in Section 12.1, (v) violate or conflict with any order, ruling, decree, judgment or award of any
court, arbitrator or government agency applicable to Navistar or any other Employer or (vi) result
in the creation of any lien, claim, security interest, encumbrance, charge, restriction or right of any
kind whatsoever of any third party upon any of the properties or assets of Navistar or any other
Employer;
(g)
Upon their issuance in accordance with the terms of this Settlement
Agreement, the shares of Parent Series B Preference to be issued by Parent will be duly and validly
authorized, issued and outstanding, fully paid and non-assessable;
(h)

[Reserved];

(i)
Upon the issuance of the shares of Parent Series B Preference to be
issued by the Parent in accordance with the terms of this Settlement Agreement, the UAW will
acquire valid title to, and full rights of ownership of, the shares issued to them, free and clear of
any and all liens, claims, security interests, encumbrances, charges, restrictions or rights of third
parties of any kind (other than restrictions set out in Exhibit B or under the Securities Act); and
(j)
Except as specifically set forth herein, the execution, delivery and
performance of this Settlement Agreement shall not result in the creation of any rights in, or in any
payments to, any employee, officer or director of any of the Navistar Parties and shall not constitute
a change in control or similar event under any plan, program, arrangement or agreement with, or
benefitting, any such employee, officer or director.
14.3 Counsel to Navistar represent and warrant to the Class Representatives that they
have full power and authority to execute and deliver this Settlement Agreement on behalf of
Navistar.
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15.

Miscellaneous Provisions.
15.1. Waiver of Sections 1113 and 1114.

15.1.1
In consideration of the agreements of the Class Representatives in this
Settlement Agreement, Navistar hereby waives, and shall cause each of the other Employers to
waive, its rights to seek any amendment or modification of the Plan pursuant to Section 1114 of
the Bankruptcy Code. In the event that the waiver set forth in the preceding sentence is held to be
unenforceable and any court of competent jurisdiction should approve any such amendment or
modification, then Navistar will be obligated to take, and to cause such other Employers to take,
such remedial actions as the Class Representatives may deem appropriate in order to place the
Participants in substantially the same position as they would have been in had the waiver been held
valid.
15.1.2
In consideration of the agreements of the Class Representatives in this
Settlement Agreement, Navistar hereby waives, and shall cause each of the other Employers to
waive, its rights to seek amendment or modification of the New CBAs pursuant to Section 1113
of the Bankruptcy Code. In the event that the waiver set forth in the preceding sentence is found
to be unenforceable and a court of competent jurisdiction should approve any such amendment or
modification, then Navistar will be obligated to take such remedial actions as the Class
Representatives may deem appropriate in order to place the Employees covered by the New CBAs
in substantially the same position as they would have been in had the waiver been held valid.
15.2 The Exhibits hereto are incorporated in this Settlement Agreement as though fully
set forth herein. References in this Settlement Agreement to “Sections” and “Exhibits” refer to the
Sections and Exhibits of this Settlement Agreement unless otherwise specified.
15.3 The waiver by one party of (a) any breach by the other party of, or (b) any other
right to enforce or claim or benefit under, this Settlement Agreement shall not be deemed a waiver
of any other breach of, or right to enforce or claim or benefit under, this Settlement Agreement.
15.4 This Court will retain exclusive jurisdiction to resolve any disputes relating to or
arising out of or in connection with the enforcement, interpretation or implementation of this
Settlement Agreement, except for disputes relating solely to eligibility or entitlement to benefits
hereunder. Each of the parties hereto expressly and irrevocably submits to the jurisdiction of the
Court in connection with any proceedings in connection with the enforcement, interpretation or
implementation of this Settlement Agreement, except for disputes relating solely to eligibility or
entitlement to benefits hereunder, and expressly waives any argument it may have with respect to
venue or forum non conveniens.
15.5 This Settlement Agreement constitutes the entire agreement between the parties,
and no representations, warranties or inducements have been made to any party concerning this
Settlement Agreement, other than the representations, warranties and covenants contained and
memorialized in this Settlement Agreement. This Settlement Agreement supersedes any prior
understandings, agreements or representations by or between the parties, written or oral, which are
related to the subject matter hereof.
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15.6 The captions used in this Settlement Agreement are for convenience of reference
only and do not constitute a part of this Settlement Agreement and will not be deemed to limit,
characterize or in any way affect any provision of this Settlement Agreement, and all provisions
of this Settlement Agreement will be enforced and construed as if no captions had been used in
this Settlement Agreement.
15.7 The Class Representatives expressly authorize Class Counsel to take all appropriate
action required or permitted to be taken by the Class Representatives pursuant to this Settlement
Agreement to effectuate its terms and also expressly authorize Class Counsel to enter into any nonmaterial modifications or amendments to this Settlement Agreement on behalf of them that Class
Counsel deems appropriate from the date this Settlement Agreement is signed until the Effective
Date; provided, that the effectiveness of any amendment which adversely impacts the level of Plan
benefits to any Class Member as well as any material amendment shall be subject to the approval
of the Court after appropriate notice to the Class Members.
15.8 This Settlement Agreement may be executed in two or more counterparts. All
executed counterparts and each of them shall be deemed to be one and the same instrument,
provided that counsel for the parties to this Settlement Agreement shall exchange among
themselves original signed counterparts.
15.9 No party to this Settlement Agreement may assign any of its rights hereunder
without the prior written consent of the other parties, and any purported assignment in violation of
this sentence shall be void. Any party to this Settlement Agreement may delegate any of its
obligations under this Settlement Agreement; provided, that no such delegation shall relieve such
party of such obligation; and provided, further, that the delegation of any of the obligations of
Navistar under this Settlement Agreement to the transferee of all or any part of the assets of any
Employer shall be subject to the express written assumption of such obligations by such transferee.
15.10 By executing and supporting this Settlement Agreement, and by agreeing to its
provisions regarding the role of the Class Representatives in corporate governance, administration
of the Plan, claims dispute resolution, and other matters, the Class Representatives are not
undertaking any legal duty or standard of care with respect to such future activities except as
otherwise may be required by law. In all instances where individual Class Members have the right
to initiate claims review or arbitration proceedings, no failure of the Class Representatives to
participate in such proceedings shall bar or prejudice any such Class Members.
15.11 Each of Navistar, the Class Representatives and the Class Counsel shall do any and
all acts and things, and shall execute and deliver any and all documents, as may be necessary or
appropriate to effect the purposes of this Settlement Agreement.
15.12 This Settlement Agreement shall be construed in accordance with applicable
federal laws and, to the extent not inconsistent therewith or preempted thereby, with the laws of
the State of Illinois.
15.13 Any notice, request, information or other document to be given under this
Settlement Agreement to any of the parties by any other party shall be in writing or delivered
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personally, or sent by Federal Express or other carrier which guarantees next-day delivery,
transmitted by facsimile, or sent by registered or certified mail, postage prepaid, as follows:
If to the Class Representatives
or Class Counsel, addressed to Class
Counsel at the addresses indicated on the
signature pages of this Settlement
Agreement
If to Navistar, addressed to:
Navistar, Inc.
Benefits Department
2701 Navistar Drive
Lisle, Illinois 60532
in each case with copies to:
General Counsel
Navistar, Inc.
2701 Navistar Drive
Lisle, Illinois 60532
and
John C. Goodchild, III
Morgan, Lewis & Bockius LLP
1701 Market Street
Philadelphia, Pennsylvania 19103-2921
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IN WITNESS WHEREOF, the parties hereto have caused this Settlement Agreement to be
executed by themselves or their duly authorized attorneys.
/s/ David S. Cupps
, Trial Attorney
David S. Cupps
(0017002)
Anne C. Griffin
(0017571)
VORYS, SATER, SEYMOUR & PEASE
52 East Gay Street
P.O. Box 1008
Columbus, Ohio 43216-1008
(614) 464-6319
/s/ Emily Nicklin
Emily Nicklin
Ruben Castillo
KIRKLAND & ELLIS
200 E. Randolph Drive
Chicago, Illinois 60601
(312) 861-2000
Attorneys for Defendants Navistar International
Corporation, Navistar International Transportation Corp.,
Navistar Financial Corporation, Harco National Insurance
Company, the Navistar International Transportation Corp.
Health Plan and the Indianapolis Casting Corporation
/s/ Daniel W. Sherrick
Daniel W. Sherrick
Associate General Counsel
International Union, United Automobile, Aerospace
and Agricultural Implement Workers of America, UAW
8000 East Jefferson
Detroit, Michigan 48214
(313) 926-5216
Counsel for Plaintiffs International Union,
United Automobile, Aerospace, and Agricultural
Implement Workers of America, and its Local
Unions 6, 66, 98, 119, 226, 305, 402, 472,
658, 2274 and 2293
/s/ Betty Grdina
Betty Grdina
BOBULSKY, GRDINA & ALTIER
2036 East Prospect Road
Ashtabula, Ohio 44004
(216) 998-4214

, Trial Attorney
(0014602)
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Counsel for Plaintiffs Art Shy,
Fred Burris, Clarence Nuss, John Herring,
Henry G. Betley and Richard A. Spitler
/s/ Gerald B. Lackey
, Trial Attorney
Gerald B. Lackey
(0017244)
LACKEY, NUSBAUM, HARRIS, RENY & TORZEWSKI
Two Maritime Plaza, 3rd Floor
Toledo, Ohio 46304
(419) 243-1105
Counsel for Plaintiffs Carl Potts and
Harold Retherford
/s/ Barry Macey
Barry Macey
MACEY, MACEY & SWANSON
445 North Pennsylvania Street
Suite 401
Indianapolis, Indiana 46204
(317) 637-2345
Counsel for Plaintiffs Jack O’Neal &
Donald McPhearson
/s/ Gordon A. Gregory
Gordon A. Gregory
GREGORY, MOORE, JAEKLE, HEINEN
ELLISON & BROOKS
3727 Cadillac Tower
Detroit, Michigan 48226
(313) 964-5600
Counsel for Plaintiffs International Union,
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EXHIBIT A

THE NAVISTAR INTERNATIONAL TRANSPORTATION CORP.
RETIREE HEALTH BENEFIT AND LIFE INSURANCE PLAN (n/k/a THE NAVISTAR,
INC. RETIREE HEALTH BENEFIT AND LIFE INSURANCE PLAN)
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NAVISTAR INTERNATIONAL TRANSPORTATION CORP.
RETIREE HEALTH BENEFIT AND LIFE INSURANCE PLAN (n/k/a THE NAVISTAR,
INC. RETIREE HEALTH BENEFIT AND LIFE INSURANCE PLAN)
ARTICLE I
Introduction
1.1
Definitions. Capitalized terms used and not defined herein have the
meanings assigned to them in Exhibit D to the Settlement Agreement.
1.2
Purpose of the Plan. The Plan shall be established by the Employers
effective as of the Effective Date. The purpose of the Plan is (i) to provide Enrolled Participants
with the health insurance benefits described herein, (ii) to provide all Retirees, whether or not they
are Enrolled Participants, with the life insurance benefits described here, and (iii) to provide
Enrolled Participants and all Retirees with the additional benefits described in Exhibit B to the
Settlement Agreement. Enrolled Participants who are (i) Retirees and Surviving Spouses will be eligible
to receive such health insurance and additional benefits for the duration of their lives and (ii) Eligible
Dependents will be eligible to receive such health insurance and additional benefits for so long as they
remain Eligible Dependents. Basic life insurance benefits shall be provided to Retirees for the duration of
their lives.
1.3
Health Benefit Program. Life Insurance Program. Supplemental Benefit
Program. The Plan (“Navistar International Transportation Corp. Retiree Health Benefit and Life
Insurance Plan” (n/k/a the Navistar, Inc. Retiree Health Benefit and Life Insurance Plan)) consists
of the Health Benefit Program (“Navistar International Transportation Corp. Retiree Health
Benefit Program” (n/k/a the Navistar, Inc. Retiree Health Benefit Program)), the Life Insurance
Program (“Navistar International Transportation Corp. Retiree Life Insurance Program” (n/k/a the
Navistar, Inc. Retiree Life Insurance Program)) and the Supplemental Benefit Program (“Navistar
International Transportation Corp. Retiree Supplemental Benefit Program” (n/k/a the Navistar,
Inc. Retiree Supplemental Benefit Program)).
(a)

The Health Benefit Program provides for the health benefits described in the SPD
attached as Appendix A-1 hereto. Such SPD also describes the preferred provider
organization and coordinated care features of the Health Benefit Program and the
HMO alternatives to the Health Benefit Program. The Plan Administrator will make
arrangements for Contributing Participants to be afforded the option to subscribe to HMO
alternatives as required by law or as determined by the UAW/Navistar Joint Committee,
in lieu of receiving the benefits under the Health Benefit Program described in Appendix
A-1. Contributing Participants who are Retirees or Surviving Spouses will be given the
opportunity not less than once each year to elect to change their enrollment (and that
of their Eligible Dependents) from the Health Benefit Program to such HMO
alternatives or from such HMO alternatives to the Health Benefit Program. If such
a Retiree or Surviving Spouse elects an HMO alternative, the Actuary shall
determine the per capita cost of benefits under the Health Benefit Program for such
Contributing Participant, and the excess of the premium contribution payable to the
HMO for such Contributing Participant over such amount shall be added to the
29
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required contributions of such Contributing Participant under the Health Benefit
Program. Promptly after receiving notice from a Contributing Participant who has elected
to enroll in an HMO alternative that he or she has moved out of an area where such HMO
alternative is offered, the Plan Administrator shall notify such Contributing Participant of
the premium contribution required to be made to the Health Benefit Trust to receive
coverage under the Health Benefit Program. Such Contributing Participant will be
transferred to coverage under the Health Benefit Program as of the first day of the calendar
month following the month for which premium payments are last made to the HMO on
behalf of the Contributing Participant.
(b)

The Life Insurance Program provides Retirees with the life insurance benefits
described in the SPD attached as Appendix A-2 hereto.

(c)

The Supplemental Benefit Program provides for the reduction or reimbursement of
premiums, co-payments, deductibles and other amounts which would otherwise be
required to be paid by or on behalf of Enrolled Participants under the Health Benefit
Program or to participate in Medicare or any part thereof, or any successor or comparable
program thereto, and for the provision of Additional Permissible Benefits to Enrolled
Participants and Retirees whether or not they are Enrolled Participants, as set forth in
Exhibit B to the Settlement Agreement.

1.4
Trust Funds. The Health Benefit Program and the Life Insurance Program
shall be implemented by the Health Benefit Trust. The Supplemental Benefit Program shall be
implemented by the Supplemental Benefit Trust. The Health Benefit Trust and the Supplemental
Benefit Trust are intended to meet the requirements of tax exempt organizations under Section
501(c)(9) of the IRC, or under any comparable section or sections of any future legislation that
amends, supplements or supersedes said section.
1.5
Administration. Plan Year. The Plan is administered for plan reporting
purposes on the basis of the Plan Year, although the determinations to be made by the Actuary
hereunder are made on the basis of the calendar year or the Measurement Year. The Health Benefit
Program and the Life Insurance Program are administered by the Company as the Plan Administrator and
Named Fiduciary in accordance with Article V, subject to the review authority of the Health Benefit
Program Committee provided in Article VI.
1.6
Amendments. The benefits provided under the Plan may be amended only
to the limited extent provided in Section 8.1.
1.7
Termination of Existing Health and Life Insurance Benefits. The Company
will, and will cause the other Employers to, terminate coverage for Health and Life Insurance
Benefits under Existing Plans (other than for Excluded Retirees and Deferred Retiree Participants)
as of the end of the day immediately before the Effective Date. The Company will, and will cause
the other Employers to, terminate the coverage of Deferred Retiree Participants for Health and
Life Insurance Benefits under the Existing Plans as of the end of the first day permitted by the
applicable settlement agreements, whereupon they will be eligible to receive benefits under the
Health Benefit Program and the Supplemental Benefit Program. Claims incurred prior to the
Effective Date or such day will be paid under the Existing Plans in accordance with the terms thereof. Claims
30
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for hospital stays which commenced and pregnancies which occurred prior to the Effective Date will be paid
as described in the Health Benefit Program SPD.
ARTICLE II
Plan Participants
2.1

Eligibility. The following shall apply with respect to eligibility:

(a)
Each Present Employee, Present Eligible Former Employee, Present
Retiree, Present Eligible Dependent and Present Surviving Spouse shall be a Participant in the Plan
as of the Effective Date;
(b)
Present Retirees (other than Deferred Retiree Participants), Present Surviving
Spouses and Present Eligible Dependents will be entitled to receive benefits under the Health Benefit
Program on the Effective Date, subject to the applicable enrollment requirements set forth below. Present
Retirees will receive benefits under the Basic Life Insurance Program without contribution or enrollment.
Present Retirees will receive benefits under the Optional Life Insurance Program if they make required
premium contributions and if they meet the eligibility requirements set forth in the Life Insurance Program
SPD. Deferred Retiree Participants will be entitled to receive benefits under the Health Benefit Program at
such time as may be permitted under the applicable settlement agreement. Present Eligible Employees and
Present Non-Represented Employees shall be eligible for benefits under the Plan at such time as they
would have been eligible to receive Health and Life Insurance Benefits under the Existing Plans
in the absence of the Settlement Agreement;
(c)
Present Represented Employees shall be eligible for benefits under the Plan at
such time as they would have been eligible to receive Health and Life Insurance Benefits under the
Existing Plans in the absence of the Settlement Agreement;
(d)
Exhibit C is intended to list all President Non-Represented Employees, Present
Eligible Former Employees, Present Retirees and Present Surviving Spouses, as reflected in the records of
the Company. Appendix A-4 is intended to list all Present Represented Employees, as reflected in the records
of the Company. The Company shall correct each error in Exhibit C and Appendix A-4 (including each
omission therefrom) as it becomes known. All persons who would otherwise be entitled to Health and Life
Insurance Benefits under any Existing Plan in the absence of the Settlement Agreement (other than Excluded
Retirees) shall be eligible for benefits under the Plan. No person erroneously listed on Exhibit C or Appendix
A-4 shall be entitled to any benefits hereunder. Any disputes concerning eligibility to participate in the Plan
shall be resolved through the claims dispute procedure set forth in Appendix A-1.
2.2
Enrollment. Participants may enroll in the Health Benefit Program and the
Supplemental Benefit Program as follows:
(a)

Each Present Retiree, Present Surviving Spouse, Present Eligible Former Employee
and Present Non-Represented Employee may enroll in the Health Benefit Program
and the Supplemental Benefit Program for themselves and for their Eligible
Dependents as provided in the Settlement Agreement;
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(b)

Each Present Represented Employee may apply to enroll in the Health Benefit Program, the
Supplemental Benefit Program and (if they meet the eligibility requirements set out in the
Life Insurance Program SPD) the Optional Life Insurance Program as of the date on which
they apply to receive Pension Benefits. If such Present Represented Employees are eligible
to enroll in the Health Benefit program and the Supplemental Program at such time, they will
receive a notice and a bill for the applicable initial premium contribution, in accordance with
the reasonable enrollment procedures adopted by the Plan Administrator from time to time,
and they shall be enrolled in the Basic Life Insurance Program automatically at such time.
Upon payment of such premium contribution, such Presented Represented Employee shall
also be enrolled in the Health Benefit Program and the Supplemental Benefit Program. If any
such person is eligible to enroll in the Optional Life Insurance Program at such time, he
will receive information in accordance with the reasonable enrollment procedures
adopted by the Plan Administrator from time to time. In the event of a change in
the eligibility requirements under any of the Applicable Retirement Plans, if a
Present Represented Employee applies for Pension Benefits prior to the time such
person is eligible to receive benefits under the Plan, the Plan Administrator shall
inform such person of the date on which such person shall be so eligible; and

(c)

Each Future Surviving Spouse not otherwise enrolled at the death of his or her wife or
husband shall become eligible to enroll in the Health Benefit Program and the
Supplemental Benefit Program for himself or herself and any other Eligible Dependents at
that time.

The Plan Administrator shall notify each person described in subparagraphs (b) and (c) of their
eligibility to enroll in the Plan without any pre-existing condition limitation or health screening
requirement. Notices of the monthly contributions required to be made to the Health Benefit Program
by or on behalf of Enrolled Participants shall be sent each month to all Contributing Participants and to
all Participants who become eligible to become Contributing Participants as provided in Appendix A-1.
Such contributions shall be due on the first day of that month. The Plan Administrator shall establish
reasonable procedures for enrollment and payment of required contributions, including procedures for
the payment of such contributions by voluntary deductions from pension payments under pension plans
of the Employers. Present Employees shall be enrolled in the Basic Life Insurance Program for the
duration of their lives automatically as of the dates they would have become eligible to receive Health and
Life Insurance Benefits under the Existing Plans in the absence of the Settlement Agreement, irrespective of
whether they become or continue as Enrolled Participants in the Health Benefit Program and the
Supplemental Benefit Program
2.3
Termination of Coverage Under the Health Benefit Program. An Enrolled
Participant shall continue as an Enrolled Participant in the Health Benefit Program and the Supplemental
Benefit Program only during the periods for which required contributions have been made to the Health Benefit
Program by or on behalf of that Enrolled Participant in accordance with Article III. Following the
enrollment of each Contributing Participant as described above, a bill will be sent to such Contributing
Participant approximately three weeks prior to the first day of each month. A reminder notice shall be sent
approximately two weeks after the first day of each month to each Contributing Participant for whom the
required contribution for that month had not yet been received. If such contribution still has not been
received, a termination notice will be sent at the end of the month to each Contributing Participant for whom
the required contribution for that month has not yet been received, stating that coverage will be reinstated
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without penalty if such contribution is received within 45 days of the original due date. If a contribution
required to be made by or on behalf of an Enrolled Participant to enroll or to continue as an Enrolled
Participant for any month is not received within 45 days of the first day of such month, such Enrolled
Participant’s participation in the Health Benefit Program and the Supplemental Benefit Program shall cease
as of the first day of the calendar month for which the contribution was not made, except that Retirees who
are not Enrolled Participants may continue to receive life insurance benefits under the Life Insurance
Program. Except for required contributions so received during the 45 days following the due date therefor,
premium contributions may not be paid retroactively. Notwithstanding any other provisions hereof, the
participation of an Eligible Dependent in the Health Benefit Program and the Supplemental Benefit Program
shall cease when such person ceases to be an Eligible Dependent. If the participation of an Enrolled
Participant in the Health Benefit Program and the Supplemental Benefit Program ceases for any
reason, benefits will be paid for claims incurred prior to the date on which his or her participation
ceases.
2.4
Re-Enrollment.
Re-Enrollments (including enrollments for those who
decline to participate when first eligible) in the Health Benefit Program and the Supplemental Benefit
Program are permitted as provided in Appendix A-1, subject to certain pre-existing condition and other
limitations. Except as provided in Appendix A-1, no Retiree, Eligible Dependent or Surviving Spouse who
is not enrolled when eligible or who ceases enrollment shall be eligible to re-enroll in the Health Benefit
Program.
ARTICLE III
Contributions to the Health Benefit Program
3.1
Determinations by the Actuary. The Actuary shall make the determinations
required to be made by it pursuant to the Health Benefit Program on behalf of the Plan Administrator in the
Plan Administrator’s capacity as a fiduciary hereunder. Such determinations include determining annually
the Retiree Cost Sharing Ratio, the Contributing Participants’ Annual Contributions, the Total Estimated
Annual Cost of the Health Benefit Program and such other liability and expense calculations as may be
required under the Health Benefit Program or by the Health Benefit Program Committee in the exercise of
its powers, rights and duties hereunder. The Actuary will furnish these determinations and such additional
information as may be necessary or appropriate, including but not limited to workpapers and computer
readable spreadsheets, to verify the accuracy thereof to the Company, the Health Benefit Program
Committee and the Supplemental Benefit Committee as promptly as practicable, but not later than
September 1 of each year for the following calendar year. The Actuary will be available to answer
reasonable questions from the Health Benefit Program Committee and the Supplemental Benefit
Committee and their designees at no cost to the Health Benefit Trust or the Supplement Benefit
Trust. The Health Benefit Program Committee may choose to review or reproduce such
determinations and information itself or hire another actuary to review or reproduce all or part of
such determinations and information. The initial determinations of the Actuary are detailed in the
initial actuarial report attached hereto as Appendix A-5. All determinations by the Actuary
hereunder are subject to the dispute resolution provisions of Section 6.8.
3.2
Contributing Participants’ Annual Contributions. The Employers and the
Contributing Participants shall share the total cost of the Health Benefit Program. All definitions and
mathematical formulas relating to the calculation of Contributing Participants’ Annual Contributions
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for a given calendar year are set out in Appendix A-6. The Actuary will determine the
Contributing Participants’ Annual Contribution for each year. The Contributing Participants’ Annual
Contribution for a given calendar year (“calendar year (x)”) shall be the Scheduled Contributions for
calendar year (x) adjusted for the following:
(a)

Adjustment 1 (T1) - The Contributing Participants’ Annual Contribution for
calendar year (x) shall be increased by (T1) if the Total Actual Medical Cost for
Measurement Year (x-1) exceeds the Total Expected Medical Dollars for Measurement
Year (x-1). T1 will equal the lesser of Total Maximum Corridor Medical Dollars for
Measurement Year (x-1) or Total Actual Medical Cost for Measurement Year (x-1),
reduced by Total Expected Medical Dollars for Measurement Year (x-1).

(b)

Adjustment 2 (T2). The Contributing Participants’ Annual Contribution for calendar
year (x) shall be adjusted by (T2) if the Total Actual Medical Cost for Measurement Year
(x-1) is less than Total Expected Medical Dollars for Measurement Year (x-1) or if the Total
Actual Medical Cost for Measurement Year (x-1) is greater than the Total Maximum
Corridor Medical Dollars for Measurement Year (x-1). T2 equals (i) the Retiree Adjustment
Ratio for Measurement Year (x-1), multiplied by (ii). the Total Actual Medical Cost for
Measurement Year (x-1) reduced by the sum of the Total Expected Medical Dollars for
Measurement Year (x-1) and T1. T2 can be positive or negative, resulting in an increase or
decrease in the Contributing. Participants’ Annual Contribution.

(c)

Adjustment 3 (T3) - The Contributing Participants’ Annual Contribution for calendar year
(x) shall be adjusted by (T3) if the Total Actual Drug Cost for Measurement Year (x-I) is
greater or less than Total Expected Drug Dollars for Measurement Year (x-1). T3 equals (i)
the Total Actual Drug Cost for Measurement Year (x-1) reduced by Total Expected
Drug Dollars for Measurement Year (x-1), multiplied by (ii) the Retiree Adjustment
Ratio for Measurement Year (x-1). T3 can be positive or negative resulting in an
increase or decrease in contributions.

(d)

Adjustment 4 (DRP) - The Contributing Participants’ Annual Contribution for calendar
year (x) shall be decreased by (DRP) to account for savings due to the failure of
Participants who are or became eligible to enroll in the Health Benefit Program to do
so. For calendar year 1994, DRP will equal the Expected Company Costs Per Capita for
Measurement Year 1994 times the number of Immediate Drop Outs During the First 45
Days.
For calendar year 1995, DRP will equal the sum of (i) Expected Company Costs
Per Capita for Measurement Year 1994 multiplied by the number of Immediate
Drop Outs During the Second 45 Days, (ii) the number of Cumulative Drop Outs
at the beginning of Measurement Year 1995 reduced by the number of Immediate
Drop Outs, multiplied by 50 percent of Expetted Company Costs Per Capita for
Measurement Year 1994, and (iii) the number of Cumulative Drop Outs at the
beginning of Measurement Year 1995 multiplied by the Expected Company Costs
Per Capita for Measurement Year 1995.

34

34

Case: 3:92-cv-00333-WHR Doc #: 616-1 Filed: 06/13/22 Page: 35 of 304 PAGEID #: 7447

For calendar years after 1995, DRP will equal the Expected Company Costs Per
Capita for Measurement Year (x) multiplied by the number of Cumulative Drop
Outs at the beginning of that Measurement Year.
In all years, DRP will be calculated for each of the eight age groupings shown in Tables I
and II of Appendix A-6 and the eight calculations will be totaled.
(e)

Adjustment 5 (DEF) - The Contributing Participants’ Annual Contribution for calendar year
(x) shall be decreased by (DEF) -to account for savings due to potential Retirees who elect to
defer their retirements beyond the dates assumed in the initial retirement rate assumptions.
DEF equals (i) the Expected Number of Retirees and Spouses at the beginning of
Measurement Year (x) reduced by the Actual Number of Retirees and Spouses at the
beginning of Measurement Year (x), multiplied by (ii) the Expected Company Costs Per
Capita for Measurement Year (x). The DEF calculation will be performed for each of the
eight age groupings shown in Table IV of Appendix A-6 and multiplied by the Retiree
Adjustment Ratio for such calendar year for any age group in which the Actual Number of
Retirees and Spouses for Measurement Year (x) is greater than the Expected Number of
Retirees and Spouses for Measurement Year (x). DEF will equal the sum of the above
calculation for each of the eight age groupings.

(f)

Adjustment 6 (I) - The Contributing Participants’ Annual Contributions for calendar year
(x) shall be adjusted by (I) for any interest accrued on (i) late payments from the
Supplemental Benefit Trust to reduce or reimburse premiums, co-payments, deductibles
and costs or to provide Additional Permissible Benefits, (ii) advances from the
Employers’ Sub-account to the Contributing Participants’ Sub-account during
Measurement Year (x-1), (iii) general interest accrued in the Contributing Participants’
Sub-account during Measurement Year (x-1), and (iv) interest accrued on adjustments to
the Contributing Participants’ Annual Contributions for T1, T2, T3, DRP and DEF.
Interest accrued due to late payments from the Supplemental Benefit Program will
be calculated monthly and will be the average daily late payment during such month
times the number of days late divided by 365 times the Navistar Adjustment Rate
at the end of the prior Measurement Year.
The interest adjustment will include the net result of any interest accrued on the
Employers’ funding any Contributing Participants’ contribution shortfalls as
described in section 3.7. Interest accrued for advances from the Employer Subaccount to the Contributing Participants’ Sub-account will be calculated monthly
and be the average daily advance times the number of days advanced divided by
365 times the Navistar Rate at the end of the prior Measurement Year.
Interest will be credited on excess Contributing Participants’ contributions as described in
Section 3.7. Interest will be calculated monthly and be the greater of (i) the actual earnings
on the Contributing Participants’ Sub-account, and (ii) the average daily balance for such
month of the Contributing Participants’ Sub-account multiplied by the average for such
month of the 90-day LIBOR rates during such month.
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Interest will be adjusted for delays in the recognition of T1, T2, T3, DRP and DEF.
The adjustment to the Contributing Participants’ Annual Contributions for calendar year
1994 will be calculated as the negative of the DRP adjustment times the Navistar Rate at
the beginning of Measurement Year 1994 times seven divided by 12. The calendar year
1995 adjustment to the Contributing Participants’ Annual Contributions will be calculated
as (i) the Navistar Rate at the beginning of Measurement Year 1995, multiplied by (ii) the
sum of T1, T2 and T3, times 19, divided by 12, reduced by the sum of (A) DEF
times eight, divided by 12, (B) DRP component (i) times 19 divided by 12, (C)
DRP component (ii) times 16.5 divided by 12, and (D) DRP component (iii) times
eight divided by 12. The adjustment to the Contributing Participants’ Annual Contributions
for all years after 1995 will be calculated as (i) the Navistar Rate at the beginning of the
Measurement Year, multiplied by (ii) the result of (A) the sum of T1, T2 and T3, times 20,
divided by 12, reduced by (B) the sum of DEF and DRP times eight, divided by 12.
The net amount of the aggregate increases or decreases required by Adjustments 1 through 6 above
shall be determined and shall be used to determine the uniform percentage adjustment to the
Monthly Base Contributions for the year. Each year the Monthly Base Contribution shall be multiplied
by a fraction the numerator of which will be [Scheduled Contributions plus (T1) plus (T2) plus (T3) minus
(DEF) minus (DRP) plus (I)] and the denominator of which will be Scheduled Contributions.
3.3
Employers’ Annual Contribution.
The Employers’ annual contribution
shall equal the Total Estimated Annual Cost less the Contributing Participants’ share of the Total
Estimated Annual Cost. The Contributing Participants’ share of the Total Estimated Annual Cost
shall equal the sum of the Plan 1 and Plan 2 Contributing Participants’ Annual Contributions
(detailed in section 3.2) times the respective number of Plan 1 and Plan 2 Contributing Participants.
3.4
Transfers of Funds between Sub-accounts. The Actuary will determine the
amount of transfers from the Employers’ Sub-account to the Contributing Participants’ Sub-account and
vice versa for each calendar year required by the Section 3.2 adjustments. Transfers will be made on the
first of each month and will be equal to one twelfth of the annual transfer amount. The annual amount of
transfers for calendar year x will equal:
(a)

T1 times (1-Retiree Adjustment Ratio for Measurement Year x-1), minus

(b)

DRP, minus

(c)

DEF, plus

(d)

I accrued on T1, multiplied by (1-Retiree Adjustment Ratio for Measurement
Year (x-1)), minus

(e)

I accrued on DRP minus

(f)

I accrued on DEF

If the amount of transfers is greater than zero, the transfer will be made from the
Contributing Participants’ Sub-account to the Employers’ Sub-account. If the amount of
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transfers is less than zero, the transfer will be made to the Contributing Participants’ Subaccount from the Employers’ Sub-account.
3.5
Transfers from the Supplemental Benefit Trust to the Health Benefit Trust.
At the discretion of the Supplemental Benefit Committee, contributions may be made from the
Supplemental Benefit Trust to the Health Benefit Trust. If contributions are to be made by the Supplemental
Benefit Trust in lieu of Participant Contributions in calendar year (x), Supplemental Benefit Trust
contributions will be made on the first of each month and be credited to the Contributing Participants’ Subaccount. If the Supplemental Benefit Trust makes contributions are to reduce or reimburse premiums, copayments, deductibles and other amounts that would otherwise be required to be paid by or on behalf of
Enrolled Participants or to provide Additional Permissible Benefits, the value of the enhanced benefits will
be determined by the claims administrator and billed monthly by the Plan Administrator to the
Supplemental Benefit Committee. Payment of such amounts is due within 15 days of notification and will
be allocated to the Contributing Participants’ and Employers’ Sub-accounts. The amount allocated to the
Contributing Participants’ Sub-account will be the payment amount times the Retiree Cost Sharing Ratio.
The balance of the payment will be allocated to the Employers’ sub-account according to Section 3.7 (b).
3.6
Employers’ Prefunding Contributions. The following shall apply with
respect to prefunding contributions:
(a)
The Employers will make a prefunding contribution of $2 million as of the
Effective Date to pay all then accrued administrative costs of establishing the Plan and initial
claims.
(b)
As of the end of each calendar quarter, the Employers will make a
prefunding contribution equal to one-quarter of the Employers’ share of the estimated Annual
Service Cost as determined by the Actuary.
(c)
Prior to six months after the Effective Date, Parent shall make a pre-funding
contribution or contributions to the Health Benefit Trust totalling $100 million. Prior to the Event Date and
as quickly as is prudent, the Parent shall use its best efforts to sell $500 million of Parent Common. From the
Effective Date until the Event Date, Parent shall make pre-funding contributions to the Health Benefit Trust
of any and all net cash proceeds from the sale of Parent Common; provided, that Parent may use whatever
portion of the proceeds from the sale of Parent Common as the Board reasonably determines is appropriate
for working capital; and provided, further, that by the Event Date, the amount of pre-funding contributions
made to the Health Benefit Trust shall equal the lesser of $500 million or the total amount of the cash
proceeds of all sales of Parent Common between the Effective Date and the Event Date. Nothing
herein shall prevent Parent from making pre-funding contributions to the Health Benefit Trust
from sources other than the sale of the Parent Common. Parent may defer the initial $100 million
contribution, or any portion thereof, required by the first sentence of this Section 3.6(c) only if,
and only for so long as, the Board reasonably and in good faith determines that failure to defer
such contribution, or such portion, will cause Parent or the Company to become unable to pay its
obligations arising in the ordinary course of its business when due. Any deferral described in the
preceding sentence shall be permitted only upon notice to the HBPC Committee, by an authorized
officer of Parent, that the Board has made the determination described in the preceding sentence.
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3.7
Payment of Benefits. For purposes of accounting for contributions and the
payment of benefits, the following shall apply.
(a)

The Contributing Participants’ share of actual benefit payments and administrative
costs will be charged to the accumulated Contributing Participants’ accumulated
contributions according to the Retiree Cost Sharing Ratio. Any excess contributions
shall be accumulated and used to offset any actual benefit payments and
administrative costs incurred in subsequent months in excess of contributions
collected. Should the balance in the Contributing Participants’ Sub-account be
insufficient to pay the Contributing Participants’ share of actual benefit payments
and administrative costs, the Employers’ Sub-account (prefunding contribution
balance) will advance sufficient funds to the Contributing Participants’ Subaccount to cover such shortfalls. Such amounts advanced to the Contributing
Participants’ Sub-account will be repaid to the Employers’ Sub-account
immediately upon the availability of funds in the Contributing Participants’ Subaccount.

(b)

The Employers’ share of actual benefit payments and administrative costs will be one
minus the Retiree Cost Sharing Ratio and will be allocated to the Employers’ monthly
contribution or to Employers’ prefunding contributions. The amount of the actual benefit
payments and administrative costs to be paid from Employers’ prefunding contributions
shall be the amount equal to the aggregate of such amounts to be paid by the Employers
multiplied by the ratio of the prior year end outstanding balance of Employers’ prefunding
contributions (plus the balance of any advances to the Contributing Participants’ Subaccount) divided by the Employers’ share of the Health APBO as of the prior year end.
Should the Employers make prefunding contributions at times other than the
beginning of the year (other than prefunding contributions for estimated Annual
Service Cost), the ratio used to allocate amounts to be paid by the Employers after
such additional contribution shall be adjusted as if such additional contribution
were made at the beginning of the calendar year less an earnings adjustment equal
to the amount of additional contribution times the discount rate used to calculate
the Health APBO for the prior year and multiplied by the ratio of the number of
months elapsed from the beginning of the year to the date of additional contribution
divided by 12.

(c)

Should the amount of Employers’ contributions not be sufficient to pay the portion of
the Employers’ share of actual benefit payments and administrative costs not allocated
to Employers’ prefunding contributions, the Employers shall make additional
contributions to cover the deficiency. Should the amount of Employers’ contributions
exceed such share, such excess contributions shall be used to offset subsequent months’
actual benefit payments and administrative costs described above.

(d)

The balance of any Employers’ and Contributing Participants’ contributions not
required to pay actual benefit payments and administrative costs shall be invested by
the trustee of the Health Benefit Trust and the actual earnings on such invested balance
will be credited to the respective account balances and used in determining contributions
described in sections 3.2.
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3.8
State or National Health Insurance Programs. Notwithstanding the
foregoing, in the event of the adoption of, or any legislative change in, a State or National Health
Insurance Program as a result of which, following such adoption or change, Participants receive
post-retirement health care benefits greater or lesser than those provided under such programs on
the Effective Date, the following shall apply:
(a)

The Actuary (i) shall determine the actuarial present value of any new taxes, premiums or
other amounts required to be paid by the Employers in connection with such adoption or
change attributable to the provision of such post-retirement benefits to such Participants,
and (ii) shall redetermine the Health APBO immediately following the implementation of
such adoption or change by subtracting such actuarial present value determined in (i) above
from the Health APBO immediately prior to the implementation of such adoption or
change; provided that the resulting Health APBO immediately following the
implementation of such adoption or change, plus the actuarial present value of the new
taxes, premiums or other amounts required to be paid by the Employers in connection with
such adoption or change attributable to the provision of such post-retirement benefits
to such Participants, shall not exceed the Health APBO immediately prior to the
implementation of such adoption or change.
In addition, if any new taxes, premiums or other amounts are required to be
paid by the Employers as a result of such adoption or change based on the number
of Participants or on the value of benefits provided to Participants under the Health
Benefit Program or contributions made by the Employers under the Health Benefit
Program for the benefit of Participants, after the Actuary has made the calculations
described in the preceding paragraph, the Actuary shall determine the actuarial
present value of such new taxes, premiums or other amounts, and the excess thereof
over the actuarial present value determined in (i) above will be allocated between
the Employers and the Participants by the Health Benefit Program Committee in a
fair and equitable manner to further reduce the Health APBO immediately
following the implementation of such adoption or change; provided that the Health
APBO immediately following the implementation of such adoption or change, plus
the actuarial present value of the new taxes, premiums or other amounts required
to be paid by the Employers in connection with such adoption or change attributable
to the provision of such post-retirement benefits to such Participants, plus the
actuarial present value of the allocated additional taxes, premiums or other amounts
used to further reduce the Health APBO, shall not exceed the Health APBO
immediately prior to the implementation of such adoption or change. If the Health
Benefit Program Committee cannot reach a consensus in 30 days as to how such
allocation shall be made, the Health Benefit Program Committee shall select a qualified
individual or firm to make such determination, and the determination of such individual
or firm shall be final and binding. If the Health Benefit Program Committee is unable to
agree upon an individual or firm to resolve such dispute, the Health Benefit Program
Committee shall petition the Court to select an individual or firm to assist the parties by
resolving the dispute. In such event, the Health Benefit Program Committee shall suggest
to the court at least five individuals or firms with appropriate background to be so
appointed. One-half of the fees and expenses of the individual or firm appointed by the
court shall be a Plan Expense, and the other half shall be paid by the Company.
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(b)

Following such determinations as are required in Section 3.8(a) above, the Health
Benefit Program Committee may redesign the Health Benefit Program, including, in
its sole discretion, by modifying the benefits thereunder and the amount of
contributions required to be made by or on behalf of Enrolled Participants; provided
that any changes in required contributions must be reasonably related to changes in
the redesigned benefits provided under the Health Benefit Program. Further, the
duration of the Employers’ liability under the Health Benefit Program following
such redesign shall be consistent with such duration immediately prior to such
redesign. This redesign opportunity shall be a one-time opportunity available to the
Health Benefit Program Committee with respect to each such adoption or change.
If the Employers are required as a result of such adoption or change to
provide benefits which are not available under the Health Benefit Program, the
Health Benefit Program Committee will redesign the Health Benefit Program to
provide such mandated benefits while maintaining the Health APBO in effect prior
to such mandate.

(c)

Following any such redetermination of the Health APBO, the Actuary shall
continue to make the determinations required to be made by it hereunder in
accordance with the other provisions of this Exhibit A on the basis of the Health
APBO as so redetermined.

The Actuary’s determinations under this Section 3.8 shall be made based upon actuarial data,
methods, factors, procedures and assumptions consistent with those used in the determination of
the Health APBO and Retiree Cost-Sharing Ratio as of the Effective Date.
3.9 Guarantee of Health Benefit Program. The Parent and the Company hereby
jointly and severally, unconditionally and irrevocably guarantee the provision of benefits under
and in accordance with the terms of the Health Benefit Program as primary obligors and not merely
as sureties. The Parent’s and the Company’s obligations under this guarantee shall not be impaired by (i)
any breach or violation of any provision of the Health Benefit Program, whether by the Company, any
other Employer or otherwise, (ii) any modification or amendment of or to, or any waiver of any obligation
of any party under, the Health Benefit Program, provided that as of the effectiveness of any such
modification, amendment or waiver this guarantee shall thereafter be deemed to apply to the Health Benefit
Program as so modified, amended or waived, (iii) any merger, re-organization or bankruptcy of the
Company or any other Employer or (iv) any other event which may cause the Company or any other
Employer to lose its separate legal identity or to cease to exist. This guarantee shall not be affected in any
way by the absence of any action to obtain payment of any amount under the Health Benefit
Program. The Parent and the Company hereby waive all requirements as to promptness, diligence,
presentment, demand for payment, protest and notice of any kind with respect to this guarantee.
This guarantee shall remain in full force and effect until the termination of the Health Benefit
Program and shall remain in full force and effect or be reinstated, as the case may be, if at any time
any amount paid by the Parent, the Company or any other Employer under the Health Benefit
Program or this guarantee, in whole or in part, is rescinded or must otherwise be returned upon the
insolvency, bankruptcy or reorganization of Parent, the Company or such other Employer or
otherwise, all as though such payment had not been made. This guarantee is a guarantee of payment and
not of collection. Each of Parent and the Company irrevocably waives any and all rights or claims to
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indemnity, subrogation, reassessment, exoneration or contribution which it had, has, or hereafter may have
in respect of any payment under this guarantee to the extent that under applicable law such rights of Parent
or the Company would render a payment by the Company or any other Employer (other than Parent)
avoidable if made prior to 90 days before a bankruptcy or similar proceeding of the Company or such
Employer. To the extent that Parent makes a payment of a type described in the immediately preceding
sentence under this guarantee on behalf of any other Employer, and to the extent that the Company makes
a payment of such a type on behalf of any other Employer (other than Parent), such payment shall be
deemed to be a capital contribution to such Employer.
ARTICLE IV
Contributions to Life Insurance Program
4.1
Employer Contributions. The Employers shall make monthly contributions
to the Health Benefit Trust sufficient to permit such trust to pay all premiums necessary to obtain
the life insurance benefits (other than the optional additional life insurance benefits referred to in
Section 4.2) for Retirees under the Basic Life Insurance Program. Such contributions shall be
segregated from the contributions to the Health Benefit Program and invested in a separate subaccount under the Health Benefit Trust prior to applying such amounts to pay such premiums.
4.2
Optional Life Insurance. In addition to the coverage referred to in Section 4.1,
Retirees who meet the eligibility requirements set out in the Life Insurance Program SPD shall have the
right to purchase, at group rates but entirely at their own cost, optional additional life insurance coverage
up to the maximum of the coverage that would have been available to such Retirees under the Existing
Plans. As more fully described in Appendix A-2, this opportunity is a one-time election available to each
such Retiree as of the later of the Effective Date or such Retiree’s date of retirement which shall
be exercised in accordance with the procedures set forth in Appendix A-2. The Plan Administrator shall
arrange for such coverage to be provided directly to Retirees electing to purchase such coverage by a
designated insurance company, which as of the Effective Date shall be Aetna Life Insurance Company.
Retirees shall be given reasonable notice of this optional coverage and of any changes in the insurance
company designated to provide such coverage, or in the terms and conditions thereof, as provided in
Appendix A-2. The Plan Administrator shall use its best efforts to ensure that the terms and conditions
of the coverage made available to Retirees from time to time pursuant to this Section 4.2 are competitive.
The Optional Life Insurance Program is provided directly to Retirees by the designated life insurance
company under a group insurance arrangement, not under the Life Insurance Program. Although the
eligibility and benefit amount provisions of this program are included in the Life Insurance Program SPD
attached as Appendix A-2, it is intended that the Optional Life Insurance Program shall not be considered
a plan as such term is defined in ERISA.
4.3
Guarantee of Life Insurance Program. Parent and the Company hereby
jointly and severally, unconditionally and irrevocably guarantee the provision of benefits under
and in accordance with the terms of the Basic Life Insurance Program, as primary obligors and not
merely as sureties. Parent’s and the Company’s obligations under this guarantee shall not be
impaired by (i) any breach or violation of any provision of the Basic Life Insurance Program,
whether by Parent, the Company, any other Employer or otherwise, (ii) any modification or
amendment of or to, or any waiver of any obligation of any party under, the Basic Life Insurance
Program, provided that as of the effectiveness of any such modification, amendment or waiver this
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guarantee shall thereafter be deemed to apply to the Basic Life Insurance Program as so modified,
amended or waived, (iii) any merger, reorganization or bankruptcy of Parent, the Company or any
other Employer or (iv) any other event which may cause Parent, the Company or any other
Employer to lose its separate legal identity or to cease to exist. This guarantee shall not be affected
in any way by the absence of any action to obtain payment of any amount under the Basic Life
Insurance Program. Parent and the Company hereby waive all requirements as to promptness,
diligence, presentment, demand for payment, protest and notice of any kind with respect to this
guarantee. This guarantee shall remain in full force and effect until the termination of the Basic
Life Insurance Program and shall remain in full force and effect or be reinstated, as the case may
be, if at any time any amount paid by Parent, the Company or any other Employer under the Basic
Life Insurance Program or this guarantee, in whole or in part, is rescinded or must otherwise be
returned upon the insolvency, bankruptcy or reorganization of Parent, the Company or such other
Employer or otherwise, all as though such payment had not been made. This guarantee is a
guarantee of payment and not of collection. Each of Parent and the Company irrevocably waives
any and all rights or claims to indemnity, subrogation, reassessment, exoneration or contribution
which it had, has, or hereafter may have in respect of any payment under this guarantee to the
extent that under applicable law such rights of Parent or the Company would render a payment by
the Company or any other Employer (other than Parent) avoidable if made prior to 90 days before
a bankruptcy or similar proceeding of the Company or such Employer. To the extent that Parent
makes a payment of a type described in the immediately preceding sentence under this guarantee
on behalf of any other Employer, and to the extent that the Company makes a payment of such a
type on behalf of any other Employer (other than Parent), such payment shall be deemed to be a
capital contribution to such Employer.
ARTICLE V
Administration of the Health Benefit Program
and the Life Insurance Program
As the Plan Administrator and Named Fiduciary, the Company is responsible for
the administration of the Health Benefit Program and the Life Insurance Program, subject to review by the Health Benefit Program Committee as provided in Article VI. Subject to such review,
the Plan Administrator shall have the following powers, rights and duties, which it shall perform
in its capacity as a fiduciary under ERISA:
(a)

to adopt such rules of procedure consistent with the Health Benefit Program and
the Life Insurance Program as it may deem appropriate for the efficient
administration of such programs or in connection with the exercise or discharge of
its powers, rights and duties;

(b)

to construe and interpret the Health Benefit Program and the Life Insurance
Program and to decide all questions of eligibility under such programs;

(c)

to appoint claims administrators, medical review agencies and other service
providers;
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(d)

to enroll Participants in the Health Benefit Program, and the Life Insurance
Program, to distribute and receive plan administration forms and to comply with
all applicable governmental reporting and disclosure requirements; and

(e)
to respond to requests for information by the Health Benefit Program Committee
relating to the Plan.
The Plan Administrator shall perform its duties with respect to plan administration on a reasonable
and non-discriminatory basis and shall apply uniform rules to all persons similarly situated.
ARTICLE VI
Health Benefit Program Committee
6.1
Health Benefit Program Committee. The Health Benefit Program Committee
shall consist of seven members, including two members appointed by the UAW (the “HBPC UAW
Members”), who may be replaced at any time by the UAW, three members appointed by the Company (the
“HBPC Company Members”); who may be replaced at any time by the Company, one member appointed
as representative of the non-UAW Retirees in accordance with Section 6.6 (the “HBPC Other Member”)
and a seventh member appointed by a majority of the other six members, who shall be the chairperson of the
Health Benefit Program Committee (the “HBPC Chair”; the HBPC Chair, the HBPC UAW Members, the
HBPC Other Member and the HBPC Company Members, collectively, the “HBPC Committee Members”);
provided that such seventh member may be recalled at any time by a vote of a majority of the HBPC UAW
Members and the HBPC Other Member, on the one hand, or a majority of the HBPC Company Members,
on the other hand, whereupon a new member shall be appointed by a majority of the other six members. The
persons who shall initially serve in such capacities are identified in Appendix A-7 hereto. The Health Benefit
Program Committee shall have a Secretary, who shall be elected by the HBPC Committee Members.
6.2
Committee Powers. The Health Benefit Program Committee shall be a
fiduciary under ERISA with respect to its responsibilities hereunder. The Health Benefit Program
Committee shall have the powers, rights and duties set forth herein and the following additional powers,
rights and duties consistent with its rights and obligations under this Exhibit A:
(a)

to adopt such rules of procedure consistent with the Health Benefit Program and
the Life Insurance Program as it may deem appropriate in its sole discretion in
connection with the exercise or discharge of its powers, rights and duties hereunder;

(b)

to resolve disputes with respect to determinations of the Plan Administrator regarding
benefits and eligibility in its sole discretion in accordance with the dispute resolution
procedure set forth in the relevant SPD; provided, that the Health Benefit Program
Committee shall apply the terms of the Existing Plans in a manner consistent with
the prior interpretations of such Existing Plans by the Company; and provided,
further, that the Health Benefit Program Committee may not provide for the
payment of any benefits not provided under the Health Benefit Program;

(c)

to review any and all determinations made by the Actuary under the Health Benefit
Program, as well as the calculations and experience trends and other assumptions used by
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the Actuary in making such determinations and to initiate the dispute resolution procedure
referred to in Section 6.8, such decision to review or initiate being in its sole discretion;
(d)

to bring to the attention of the Plan Administrator and to discuss with the Plan
Administrator such administrative problems under the Health Benefit Program of which it
has knowledge as it may deem appropriate in its sole discretion;

(e)

to require the Plan Administrator to provide it with such information regarding the
administration of the Plan as it may deem appropriate in its sole discretion;

(f)

to make such recommendations to the Plan Administrator and Named Fiduciary in
connection with the administration of the Health Benefit Program and the Life
Insurance Program as it may deem appropriate in its sole discretion;

(g)

to engage such consultants and other professionals to assist it in the exercise or discharge of
its powers, rights and duties hereunder as it may deem appropriate in its sole discretion;

(h)

to review and enforce Parent’s, the Company’s and the other Employers’ compliance with
their obligations under the Health Benefit Program and the Life Insurance Program, such
decision to review or enforce being in its sole discretion; and

(i)

to undertake such other actions as are necessary or appropriate in connection with
the exercise or discharge of such powers, rights and duties.

provided, that the Health Benefit Program Committee shall have no authority to modify
benefits except as expressly provided herein or to waive any contribution obligation of the
Employers under the Health Benefit Program or the Life Insurance Program; and provided,
further, that the Health Benefit Program Committee shall be bound by the instructions of
the Supplemental Benefit Program Committee with respect to the use of any assets
transferred to the Health Benefit Trust from the Supplemental Benefit Trust.
6.3
Program Design. The Health Benefit Program Committee, as a matter of
appropriate program design and not as a fiduciary, shall have the following powers, rights and duties:
(a)

reasonably to redesign benefits under the Health Benefit Program as provided in
Section 3.8 as it may deem appropriate in its sole discretion;

(b)

reasonably to redesign benefits under the Health Benefit Program as necessary to implement
such coordinated care systems as may be recommended by the UAW/Navistar Joint
Committee or, if such committee ceases to exist, reasonably to redesign benefits under the
Health Benefit Program as it deems necessary or appropriate to implement coordinated care
systems in its sole discretion and otherwise to give effect to the powers granted to such
committee in Appendix A-1; provided, that no such redesign shall increase the Employers’
share of the Health APBO;

(c)

to make such adjustments in the Contributing Participants’ Annual Contribution by a
unanimous vote of the HBPC Committee Members as may be required to prevent the
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Contributing Participant’s Sub-account from maintaining an unnecessary and
inappropriate surplus or deficit for an extended period of time.
6.4
Action by Health Benefit Program Committee. Any action by the Health
Benefit Program Committee will be subject to the following provisions:
(a)

The HBPC Chair or any two members may call a meeting of the Health
Benefit Program Committee on not less than two days’ advance written
notice to all members (including telephone conference, video conference
and other technology-assisted meetings of persons at separate locations);

(b)

At all meetings of the Health Benefit Program Committee the HBPC Company
Members shall have a total of three votes and the HBPC UAW Members and the
HBPC Other Member together shall have a total of three votes, the vote of any
absent HBPC Company Members being divided equally between the HBPC
Company Members present and the vote of any absent HBPC UAW Member or
the absent HBPC Other Member being divided equally between the HBPC
UAW Members and HBPC Other Member present;

(c)

A meeting of the Health Benefit Committee shall be validly constituted if both
HBPC UAW Members or one UAW Member and the HBPC Other Member, on
the one hand, and two HBPC Company Members, on the other hand, participate
in such meeting;

(d)

Except as otherwise specifically provided herein, the Health Benefit Program
Committee shall act by the majority vote of all of its members at a duly called
and validly constituted meeting, which action shall be as effective as if such
action had been taken by all members of the Health Benefit Program
Committee, or by written instrument signed by all of the HBPC Committee
Members, which instrument may be executed in counterparts; provided, that
one or more HBPC Committee Members or other persons may be so authorized
to act with respect to particular matters on behalf of all HBPC Committee
Members; and provided, further, that no HBPC Committee Member shall be
liable or responsible for any act or omission of other HBPC Committee
Members in which the former has not concurred; and

(e)

The HBPC Chair shall vote only in case of a failure of the other HBPC
Committee Members to adopt a decision as to any matter which is properly
before the Health Benefit Committee and within its authority to determine; and

(f)

The certificate of the Secretary of the Health Benefit Program Committee or of
a majority of the HBPC Committee Members that the Health Benefit Program
Committee has taken or authorized any action shall be conclusive in favor of
any person relying on such certificate.

6.5
Health Benefit Program Committee Minutes. As soon as is reasonably
practicable after each meeting of the Health Benefit Program Committee, its Secretary shall
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prepare draft minutes of such meeting, which shall be delivered to each HBPC Committee Member
and approved or modified at the following meeting.
6.6
HBPC Other Member. The initial HBPC Other Member is the person
specified as such in Appendix A-7. In the event of the death, incapacity or resignation of the HBPC
Other Member, his successor shall be appointed by a majority vote of such HBPC Other Member
(if he is not deceased or incapacitated) and two alternates (the “HBPC Other Member Alternates”)
upon notice from the Health Benefit Program Committee or such HBPC Other Member of such
death, incapacity or resignation; provided, that the HBPC Other Member shall not be a NonRepresented Employee, an employee of the UAW, an Employee represented by the UAW or a
Retiree represented by the UAW at the time of his retirement. The initial HBPC Other Member
Alternates are the persons specified as such in Appendix A-7. In the event of the death, incapacity
or resignation of either of the HBPC Other Member Alternates, his successor shall be appointed
by a majority vote of such HBPC Other Member Alternate (if he is not deceased or incapacitated),
the other HBPC Other Member Alternate and the HBPC Other Member upon notice from the
Health Benefit Program Committee or such HBPC Other Member Alternate of such death,
incapacity or resignation. The HBPC Other Member or either of the HBPC Other Member
Alternates may also be replaced by the Court upon petition signed by not less than 50 Participants
who are Non-Represented Employees, Present Employees who are not represented by the UAW
or Retirees who were not represented by the UAW at the time of their retirement, for failure
adequately to represent the Participants.
6.7
Expenses. The Company agrees that, upon demand and the Company’s
receipt of such detailed supporting documentation as the Company may reasonably request, it will
forthwith pay (i) to all HBPC Committee Members that are not employed by the Company, any
Employer or the UAW, reasonable compensation for time spent on Health Benefit Program
Committee matters, (ii) to each HBPC UAW Member, the HBPC Other Member and any HBPC
Other Member Alternate, the amount of any and all out-of-pocket expenses, including reasonable
travel expenses, incurred by him in exercising or discharging his powers, rights and duties
hereunder and (iii) to the Health Benefit Program Committee, the amount of any and all out-ofpocket costs and expenses (other than expenses of consultants and other professionals) incurred
by it in connection with reviewing the administration of the Health Benefit Program and the Life
Insurance Program. Such compensation and expenses shall not be considered Plan Expenses.
6.8
Dispute Resolution. In the event of a dispute regarding any determination by
the Actuary hereunder, the Company and the Health Benefit Program Committee will attempt to resolve
such dispute. If any such dispute is not so resolved to the satisfaction of the Health Benefit Program
Committe, the Health Benefit Program Committee may request that such determination be resolved by an
independent actuary. Such independent actuary shall be selected in accordance with the following procedure.
First, the Company and the Health Benefit Program Committee shall, for a period not to exceed 10 days,
seek to agree on a firm to serve as such independent actuary. Second, in the event that the Company and the
Health Benefit Program Committee fail to agree on such a firm, they shall request the Society of Actuaries
to prepare a list of the seven largest actuarial firms with their principal offices in the United States
(as measured by the number of enrolled actuaries in such firms) and communicate such list to the
parties. Third, the Company and the Health Benefit Program Committee shall, beginning with the
Company, alternately strike one name off such list until only one such name remains, and that firm
shall act as such independent actuary. The Actuary, the Company and the Health Benefit Program
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Committee shall cooperate with such independent actuary in reevaluating the disputed
determination, and the determination of the independent actuary shall be final and binding on all
parties. One-half of the fees and expenses of the independent actuary shall be a Plan Expense, and the other
half shall be paid by the Company. For purposes of this Section 6.8, the Health Benefit Program Committee
shall act by a vote of any two of the HBPC UAW Members and the HBPC Other Member.
ARTICLE VII
General Provisions
7.1
Required Data. Enrolled Participants shall furnish the Plan Administrator
with such information as may be necessary to permit the Plan Administrator, claims administrators,
medical review agencies or committees to perform their duties with respect to the administration
of the Plan.
7.2
Non-Alienation. No Participant or other person shall have any right, title or
interest in any assets of the Plan prior to the payment thereof on behalf of such person. No rights
or interests of any Participant under the Plan shall be assignable either voluntarily or involuntarily.
7.3
Action by Employers. Any action required or permitted to be taken by any
Employer under the Plan shall be taken by resolution of the board of directors of such Employer,
or by resolution of a duly authorized committee of its board of directors, or by a person or persons
authorized by resolution of its board of directors or such committee.
7.4
Applicable Law. The Plan shall be construed in accordance with applicable
federal laws and, to the extent not inconsistent therewith or pre-empted thereby, with the laws of
the State of Illinois.
7.5
Limitation of Liability; Indemnification. To the extent permitted by applicable
law, no person shall be personally liable for any act done or omitted to be done in good faith in the
administration of the Health Benefit Program or the Life Insurance Program or the investment of the
assets of the Health Benefit Trust. The Employers shall jointly and severally indemnify and hold
harmless, to the extent permitted by applicable law, each present or former employee of an
Employer through whom the Plan Administrator is performing or has performed any of its
responsibilities hereunder, each present or former director or officer of the Employers, the UAW,
each present or former HBPC Committee Member and each HBPC Other Member Alternate from
and against any and all losses, costs, liabilities, damages and expenses (including fines, penalties,
taxes and the fees and disbursements of actuarial and legal advisors), as incurred, by reason of any
act done or omitted to be done in good faith in connection with the administration of the Plan or
the investment of the assets of the Health Benefit Trust or in connection with the enforcement of
the obligations of Parent, Company or any other Employer under the Health Benefit Program and
Life Insurance Program. Any claim for indemnification hereunder shall be made in accordance
with the Indemnification Procedures.
7.6
Limitation on Liens as Security for Employers’ Contributions. Parent will
not, and will not permit any Restricted Subsidiary to, create or assume any mortgage, security
interest, pledge or lien (herein referred to as “mortgage”), or permit to exist any mortgage created
or assumed since March 1, 1968, of or upon any Principal Property, or shares of capital stock or
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indebtedness for borrowed money issued by any Restricted Subsidiary and owned by Parent or
any Restricted Subsidiary, whether owned at the Effective Date or thereafter acquired, without
making effective provision, and Parent in such case will make or cause to be made effective
provision, whereby the obligations of Parent and the Company under the Health Benefit Program
and the Basic Life Insurance Program shall be secured by such mortgage equally and ratably with
any and all other indebtedness or obligations thereby secured, so long as such indebtedness or
obligations shall be so secured; provided, that the foregoing shall not apply to any of the following:
(a)

mortgages on any Principal Property acquired, constructed or improved by Parent
or any Restricted Subsidiary after March 1, 1968 which are created or assumed
contemporaneously with, or within 90 days after, such acquisition, construction or
improvement to secure or provide for the payment of any part of the purchase price
of such Principal Property or the cost of such construction or improvement incurred
after March 1, 1968, or, in addition to mortgages contemplated by clauses (b) and
(c) below, mortgages on any such Principal Property existing at the time of
acquisition thereof, provided, that in the case of any such construction or
improvement the mortgage shall not apply to any property theretofore owned by
Parent or any Restricted Subsidiary other than any theretofore substantially
unimproved real property on which the property so constructed, or the
improvement, is located and other than any machinery or equipment installed on
the real property on which the property so constructed or the improvement is located;

(b)

mortgages on property of a corporation existing at the time such corporation is
merged or consolidated with Parent or a Restricted Subsidiary or at the time of a
sale, lease or other disposition of the properties of such corporation (or a division
thereof) as an entirety or substantially as an entirety to Parent or a Restricted
Subsidiary;

(c)

mortgages on property of a corporation existing at the time such corporation becomes a
Restricted Subsidiary;

(d)

mortgages securing indebtedness of a Restricted Subsidiary to Parent or to another Restricted
Subsidiary;

(e)

mortgages in favor of the United States of America or any State thereof, or any department,
agency, instrumentality or political subdivision of any such jurisdiction, to secure partial,
progress, advance or other payments pursuant to any contract or statute for the purpose of
financing all or any part of the purchase price or the cost of constructing or improving the
property subject to such mortgages;

(f)

mortgages in favor of any customer to secure partial, progress, advance or other payments for
goods produced or services rendered to such customer in the ordinary course of business not
exceeding the amount of such payments;

(g)

mortgages for the sole purpose of extending, renewing or replacing (or successively
extending, renewing or replacing) in whole or in part the indebtedness secured by any
mortgage referred to in the foregoing clauses (a) to (f), inclusive, or in this clause (g);
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provided, that the principal amount of indebtedness secured thereby shall not exceed the
principal amount of indebtedness so secured at the time of such extension, renewal or
replacement, and that such extension, renewal or replacement shall be limited to all or a
part of the property which secured the mortgage so extended, renewed or replaced (plus
improvements on such property);
(h)

pledges or deposits under workmen’s compensation, unemployment insurance or similar
statutes and mechanics’, workmen’s, repairmen’s, materialmen’s, carriers’ or other
similar liens arising in the ordinary course of business or deposits or pledges to obtain the
release of any such liens;

(i)

liens created by or resulting from any litigation or other proceedings, including liens
arising out of judgments or awards against Parent or any Restricted Subsidiary with
respect to which Parent or such Restricted Subsidiary is in good faith prosecuting
an appeal or proceeding for review; or liens incurred by Parent or any Restricted
Subsidiary for the purpose of obtaining a stay or discharge in the course of any legal
proceeding to which Parent or such Restricted Subsidiary is a party; or

(j)

liens for taxes or assessments or governmental charges or levies not yet due or delinquent,
or which can thereafter be paid without penalty, or which are being contested in good faith
by appropriate proceedings; landlord’s liens on property held under lease; and any other
liens of a nature similar to those hereinabove described in this clause (j) which do not, in
the opinion of Parent, materially impair the use of such property in the operation of the
business of Parent or a Restricted Subsidiary or the value of such property for the purpose
of such business.

Notwithstanding the foregoing provisions, Parent or any Restricted Subsidiary may, without
equally and ratably securing its contribution obligations under the Plan, create, assume, or permit
to exist mortgages which would otherwise be. subject to the foregoing restrictions if at the time of
such creation, assumption or permission, and after giving effect thereto, such indebtedness does
not exceed 5% of the stockholders’ equity in Parent and its consolidated Subsidiaries, as shown
by the audited consolidated balance sheet of Parent and its consolidated Subsidiaries in the latest
annual report to the stockholders of Parent.
7.7
(a)

Limitations on Sale and Lease-Back Transactions.

Parent will not, nor will it permit any Restricted Subsidiary to, enter into any
arrangement, or permit to exist any arrangement entered into since March 1, 1968, with
any person providing for the leasing by Parent or any Restricted Subsidiary of any
principal property (except for temporary leases for a term, including any renewal thereof,
of not more than three years and except for leases between Parent and a Restricted
Subsidiary or between Restricted Subsidiaries) which property has been or is to be sold
or transferred by Parent or a Restricted Subsidiary to such person (a “Sale and LeaseBack Transaction”) unless the net proceeds of such sale are at least equal to the fair value
(as determined by the Board) of such property and either (1) Parent or such Restricted
Subsidiary would be entitled to incur a mortgage on such property without equally
and ratably securing the obligations of Parent and the Company under the Health
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Benefit Program and the Basic Life Insurance Program pursuant to Section 7.6(a),
or (2) Parent shall contribute an amount equal to the net proceeds of such sale (as
so determined) to the Health Benefit Trust, the retirement of Securities or other
indebtedness ranking on a parity with the Securities (other than any mandatory
retirement or payment at maturity and provided that any retirement of Securities is
in accordance with the applicable optional redemption terms adopted pursuant to
Section 2.02 of the Indenture), within 120 days of the effective date of any such
arrangement.
(b)

Notwithstanding the provisions of paragraph (a) of this Section 7.7, Parent or any Restricted
Subsidiary may enter into or permit to exist Sale and Lease-Back transactions, if at the time
such Sale and Lease-Back Transactions are (or were) entered into, and after giving effect
thereto, Exempted Indebtedness does (or did) not exceed 5% of the stockholders’ equity in
Parent and its consolidated Subsidiaries as shown by the audited consolidated balance sheet
of Parent and its consolidated Subsidiaries contained in the latest annual report to the
stockholders of parent.

7.8
Subrogation. In the event of any payment under the Health Benefit Program
on behalf of an Enrolled Participant, the Company or the excess loss insurer of benefits under the
Health Benefit Program shall be subrogated to all rights of recovery of the Enrolled Participant
against any person or organization in respect of such payment except against insurers on policies
of insurance issued to and in the Participant’s name, or against a policy of insurance to which the
Participant has contributed 50 percent or more of the premium. The Participant shall, at the request
of the Company or such insurer, execute and deliver such instruments and papers as may be
required and do whatever else is necessary to secure such rights.
7.9
Assignment and Delegations. The rights of any party under the Plan may not be
assigned without the prior written agreement of the Company and the Supplemental Benefit Committee,
and any purported assignment in violation of this sentence shall be void. Any party may delegate any of
its obligations under the Health Benefit Program or the Life Insurance Program; provided, that no such
delegation shall relieve such party of any of such obligations; and provided, further, that the delegation of
any obligations in connection with the transfer of any of the assets of any Employer shall be subject to the
express assumption of such obligation by the proposed transferee.
7.10 Captions. The captions used in this Exhibit A are for convenience of
reference only and do not constitute a part of this Exhibit A and will not be deemed to limit,
characterize or in any way affect any provision of this Exhibit A, and all provisions of this Exhibit
A will be enforced and construed as if no captions had been used in this Exhibit A.
ARTICLE VIII
Amendment and Termination
8.1
Amendment. The Plan Administrator and the Health Benefit Program
Committee reserve the right to amend the Health Benefit Program and the Life Insurance Program
as follows:
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(a)

The Plan Administrator shall have the right to make nonmaterial technical and
administrative amendments thereto and to the Health Benefit Trust which are
necessary to comply with the requirements of the IRS and ERISA and other
applicable legal requirements; provided, that no such amendment shall adversely
affect the level of benefits to any Class Member;

(b)

The HBPC Committee Members may by unanimous written consent amend the benefits
provided under the Health Benefit Program; provided, that any proposed amendment which
adversely impacts the level of Plan benefits to any Class Member shall be subject to
approval by the Court after appropriate notice to Class Members; and

(c)

The Health Benefit Program Committee may reasonably redesign the Health
Benefit Program in accordance with the provisions of Section 6.3.

8.2
Termination. The Health Benefit Program and the Basic Life Insurance
Program will terminate on the earlier of (a) the termination of the Settlement Agreement as
provided in Section 13 thereof and (b) the later of the death of the last Participant entitled to
benefits and the payment of any and all claims previously incurred by Participants and any and all
benefits payable in respect of the death of any Participant; provided, that the obligations of Parent
and the Company under Sections 6.6 and 7.6 shall survive such termination. In the event the Health
Benefit Program and the Life Insurance Program terminate in accordance with clause (a) of this Section 8.2,
any or all of the assets held in the Health Benefit Trust shall be applied to provide such benefits as may be
provided by a “voluntary employees’ beneficiary association: within the meaning of Section 501(c) (9) of
the IRC, as determined by the Company.
ARTICLE IX
Exclusive Benefit and Prohibited Inurement
9.1
Exclusive Benefit. No part of the corpus or income of the Health Benefit
Trust shall be used for, or diverted to, any purposes other than for the exclusive benefit of persons
who are or may become entitled to benefits under the Health Benefit Program or the Life Insurance
Program and for defraying reasonable expenses of administering such programs.
9.2
Prohibited Inurement. No part of the corpus or income of the Health Benefit
Trust shall inure to the benefit of Parent, the Company or any other Employer. All fiduciaries hereunder
shall discharge their duties solely in the interests of Participants for the exclusive purpose of providing benefits
and defraying reasonable expenses of plan administration. No benefit under the Health Benefit Program or
the Life Insurance Program or interest, right or claim in or to any part of the Health Benefit Trust or any
payment therefrom shall be subject in any manner to anticipation, alienation, sale, transfer, assignment,
pledge, encumbrance, charge, hypothecation or commutation, nor shall any such benefit or interest, right or
claim in or to any part of the Health Benefit Trust or any payment therefrom be in any manner liable for or
subject to garnishment, attachment, execution or levy or be liable for or subject to the debts, contracts,
liabilities, engagements or torts of the person entitled thereto, and the trustee under such trust shall not
recognize any attempt to make it so, except as directed by the Company, in its capacity as Plan Administrator,
for the payment of benefits directly to health care providers or provided by the Health Benefit Program and
Life Insurance Program in a manner that is consistent with applicable law.
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ARTICLE X
Events of Default
10.1 Upon the occurrence and during the continuation of a “Health Benefit
Program Payment Default,” the Health Benefit Program Committee shall have the right, by notice
to the Company:
(a)

to require the Company to make prefunding contributions to the Health Benefit
Trust in an amount equal to the excess, if any, of the Health APBO as most recently
determined by the Actuary over the amount of any prefunding contribution (other
than prefunding of the Annual Service Cost) made by the Company under the
Health Benefit Program and the Life Insurance Program from the Effective Date
until the date of such notice; and/or

(b)

to replace the Company as Plan Administrator and Named Fiduciary of the Health
Benefit Program and the Life Insurance Program.

As used herein, the term “Health Benefit Program Payment Default” shall mean the failure at any
time by Parent, the Company or any other Employer to make any payment or contribution required
to be made by it pursuant to Sections 3.3, 3.6(b), 3.9, 4.1, 4.3 or 7.5 within five days after receipt
of written notice of such failure from the Health Benefit Program Committee, which notice shall
specify with particularity the nature and circumstances of such failure and shall state that it
constitutes notice under this Section 10.1; provided, that with respect to any failure to make a
payment or contribution required to be made by an Employer pursuant to Sections 3.3, 3.4 or 3.6,
if such Employer shall have paid or contributed the amount determined by the Actuary in
accordance with Article III and such Employer shall be required to make any additional payment
or contribution as determined by the independent actuary referred to in Section 6.7, the Health
Benefit Program Committee shall not give notice of such failure unless such Employer shall have
failed to make such additional payment or contribution within five days of the date of such
determination by such independent actuary; and provided, further, that the Health Benefit Program
Committee shall not give notice of a failure to make a payment under Section 7.6 unless the
Indemnified Party has executed the undertaking provided for in the Indemnification Procedures.
10.2 Upon the occurrence and during the continuation of a “Lien/Sale and Leaseback Default,” the Health Benefit Program Committee shall have the right, by notice to the
Company, to replace the Company as Plan Administrator and Named Fiduciary of the Health
Benefit Program and the Life Insurance Program. As used herein, the term “Lien/Sale and Leaseback Default” shall mean the failure by Parent to cure any breach of Section 7.7 or 7.8 within 30
days after receipt of written notice of such failure, which notice shall specify with particularity the
nature and circumstances of such failure and shall state that it constitutes notice under this Section
10.2 (said 30 days being hereinafter referred to as the “Section 10.2 Cure Period”).
10.3 In the event any of the failures described in Section 10.2 which would otherwise
constitute a Lien/Sale and Lease-back Default cannot be cured as a matter of right solely through the
payment of money, the Section 10.2 Cure Period shall be extended for such additional period of time as
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is reasonably necessary to permit Parent to effect such cure as long as Parent, the Company or any
Employer is diligently and in good faith pursuing such cure.
10.4 The rights of the Health Benefit Program Committee under this Article X
are in addition to, and not in lieu of, any rights that such Committee, or any other person or entity,
including, without limitation, any HBPC Committee Member, HBPC Other Member Alternate or
Participant, may have under the Settlement Agreement, any Exhibit thereto or any Appendix to
any such Exhibit, whether in equity or at law. The waiver by the Health Benefit Program
Committee or any such person or entity of any Health Benefit Program Payment Default, Lien/Sale
and Lease-back Default or other breach of any provision of, or any other right to enforce or claim
or benefit under, any such document shall not be deemed a waiver of any other breach of, or right
to enforce or claim or benefit under, any such document.
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APPENDIX A-1
Health Benefit Program SPD
The Health Benefit Program SPD is in the process of being updated. The parties will file a
new version for class members’ reference when complete. The updates are not subject to
court approval.
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APPENDIX A-2
Life Insurance Program SPD
The Life Insurance Program SPD is in the process of being updated. The parties will file a
new version for class members’ reference when complete. The updates are not subject to
court approval.
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APPENDIX A-3
NAVISTAR INTERNATIONAL TRANSPORTATION CORP.
RETIREE HEALTH BENEFIT TRUST
THIS AGREEMENT OF TRUST (hereinafter referred to as the “Agreement”) is made and
entered into this 18th day of June, 1993, by and between Navistar International Transportation
Corp., a corporation organized under the laws of the State of Delaware (hereinafter referred to as
the “Company”), and The Northern Trust Company (hereinafter referred to as the “Trustee”).
W I T N E S S E T H:
WHEREAS, the Company was a defendant in Shy v. Navistar International Corporation,
Case No. C-3-92-333 (S.D. Ohio) (the “Litigation”), and entered into a settlement agreement (the
“Settlement Agreement”) with the plaintiffs in the Litigation in order to limit its liability to the
plaintiffs; and
WHEREAS, in order to provide post-retirement health and life insurance benefits to
Participants and Beneficiaries (as hereinafter defined), the Company maintains the Navistar
International Transportation Corp. Retiree Health Benefit and Life Insurance Plan (the “Plan”),
which is comprised of three benefit programs: (i) the Navistar International Transportation Corp.
Retiree Health Benefit Program (the “Health Benefit Program”), (ii) the Navistar International
Transportation Corp. Retiree Life Insurance Program (the “Life Insurance Program”), and (iii) the
Navistar International Transportation Corp. Retiree Supplemental Benefit Program; and
WHEREAS, under the Settlement Agreement, the Health Benefit Program, and the Life
Insurance Program, the Company has agreed to provide certain benefits with an initial accumulated
postretirement benefit obligation of $1,000 million ($946 million for the Health Benefit Program
and $54 million for the Life Insurance Program) and to make certain contributions to the Health
Benefit Program and the Life Insurance Program (collectively the “Programs”) with respect to
such obligation; and
WHEREAS, in order to implement and carry out the terms of the Settlement Agreement
and the Programs, the Company wishes to establish the Navistar International Transportation Corp.
Retiree Health Benefit Trust (hereinafter referred to as the “Trust”), which shall form a part of the
Programs, and which is intended to satisfy the requirements of Section 501(c)(9) of the Code (as
hereinafter defined) or any successor provision thereto; and
WHEREAS, the Company has authorized the execution of this Agreement and the creation
of a trust fund to provide benefits under the Programs; and
WHEREAS, the Company intends, through this Agreement, to provide for management and
control of the assets of the Programs through a trust fund; and
WHEREAS, The Northern Trust Company has consented to act as Trustee hereunder and
to hold and administer such sums as are transferred or contributed upon the terms set forth herein,
NOW, THEREFORE, the Company and the Trustee hereby agree to establish the
Navistar International Transportation Corp. Retiree Health Benefit Trust, subject to the following
terms and conditions:
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ARTICLE I
DEFINITIONS
1.1
Definitions. The following words and phrases when used herein shall have the
following meanings, except as otherwise required by the context:
(a)
“Administrator” means the Company.
(b)
“Beneficiary” means a person designated as a beneficiary of a Participant by the
Participant, or by the terms of a Program, and who is or may become entitled to a benefit under a Program.
(c)
“Code” means the Internal Revenue Code of 1986, as amended from time to time.
(d)
“Committee” means the committee established pursuant to the Programs.
(e)
“Company” means Navistar International Transportation Corp.
(f)
“Employers” means Navistar International Corporation, Navistar International
Transportation Corp., Navistar Financial Corporation, HARCO National Insurance Company, and
Indianapolis Casting Corporation.
(g)
“ERISA” means the Employee Retirement Income Security Act of 1974, as
amended from time to time.
(h)
“Investment Manager” means a person or entity who is either:
(1)
an investment adviser registered as such under the Investment Advisers
Act of 1940; or
(2)
a bank, as defined in that Act; or
(3)
an insurance company qualified to manage, acquire, or dispose of any asset
of an employee benefit plan under the laws of more than one State.
(i)
“Participant” means a Participant as defined by the Programs.
(j)
“Plan” means the Navistar International Transportation Corp. Retiree Health
Benefit and Life Insurance Plan, which is comprised of three benefit programs: (i) the Navistar International
Transportation Corp. Retiree Health Benefit Program, (ii) the Navistar International Transportation Corp.
Retiree Life Insurance Program, and (iii) the Navistar International Transportation Corp. Retiree
Supplemental Benefit Program.
(k)
“Program Account” means that part of the assets of the Trust attributable to a
particular Program, including contributions, income, gains or losses, and expenses allocable to that Program
and insurance contracts, if any, used as vehicles to pay benefits under the Program.
(1)
“Programs” means the Navistar International Transportation Corp. Retiree Health
Benefit Program and the Navistar International Transportation Corp. Retiree Life Insurance Program of the
Plan.
(m)
“Trust Fund” means the assets of the Trust.
(n)
“Trust Year” means the fiscal year beginning on each November 1st and ending
on the following October 31st; provided that the first Trust Year shall begin on the effective date specified
by Section 12.9 hereof and shall end on the following October 31st.
1.2
Gender and Number. Masculine pronouns shall refer both to males and to
females. Singular or plural words shall be construed to refer to the plural or the singular, respectively, where
appropriate.
ARTICLE II
PAYMENTS TO AND FROM THE TRUST
2.1
Payments to the Trust. The Trustee shall receive any payments made to it in cash
or in the form of such other property as it may from time to time deem acceptable and which shall have
been delivered to it. Such payments may be made by the Company, by the Navistar International
Transportation Corp. Retiree Supplemental Benefit Trust, or by any other person or entity designated by
the Company. All payments so received, together with the income therefrom and any other increment
thereon, shall be held, invested, reinvested, and administered by the Trustee pursuant to the terms of this
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Agreement, without distinction between principal and income. The Trustee shall not be responsible for the
calculation or collection of any contribution under, or required by, the Programs, but shall be responsible
only for cash or other property received by it pursuant to this Agreement.
2.2
Payments from the Trust. The Trustee shall, from time to time and at the written
direction of the Administrator, make, directly or indirectly, payments out of the Trust Fund in such amounts,
to such persons, and for such purposes as may be specified in the written directions of the Administrator.
To the extent permitted by law, the Trustee shall be under no liability for any payment made pursuant to
the written direction of the Administrator or for any payment not made in the absence of a written direction
of the Administrator. Any written direction of the Administrator shall constitute a certification that the
payment so directed is one that the Administrator or its designated representative is authorized to direct. If
a dispute arises with respect to a payment, the Trustee may withhold or cause to be withheld such payment
until the dispute has been resolved.
ARTICLE III
A D MI NI ST RA TI O N O F A CCO UN TS
3.1
Separate Accounts. The assets allocable to each Program shall be allocated, for
accounting purposes, to a separate Program Account for each Program. In addition, the Company may
direct the Trustee in writing to account separately for such funds as the Company shall designate in writing,
and if so directed, the Trustee shall establish separate accounts or sub-accounts for such funds. The funds
allocated to such accounts and sub-accounts (including the Program Accounts) may be commingled for
investment purposes. The Company shall designate to the Trustee in writing the account or sub-account to
which each payment to and from the Trust is allocable.
ARTICLE IV
INVESTMENT AUTHORITY
4.1
Trustee’s Authority. Except as otherwise provided in this Agreement, the Trustee
shall have exclusive authority and discretion to manage and control the Trust Fund; to invest and reinvest
the principal and income of the Trust Fund and keep the Trust Fund invested, as a single fund without
distinction between principal and income, in such securities or in such property, real or personal, tangible
or intangible, as the Trustee shall deem advisable, including but not limited to capital or common stocks
(whether voting or nonvoting and whether or not currently paying a dividend), preferred stocks (whether
voting or nonvoting and whether or not currently paying a dividend), bonds, notes, debentures, interests in
investment companies, trusts, partnerships, and other pooled funds, savings bank deposits (including but
not limited to savings accounts and savings investment media that are maintained by the Trustee’s own
Banking Department), and commercial paper, and in such other property, investments and securities,
whether domestic or foreign, of any kind, class, or character as the Trustee may deem suitable for the Trust
Fund, and such investment and reinvestment shall not be restricted to properties and securities authorized
for investment by trustees under any present or future law; provided that in no event shall the Trustee make
any investment prohibited by ERISA. The Trustee in its discretion may keep such portion of the Trust Fund
in cash or cash equivalents (including deposits in the Trustee’s own Banking Department) as the Trustee
may from time to time deem to be in the interest of Participants and Beneficiaries, even if such balances
exceed the maximum amount insured from time to time by the Federal Deposit Insurance Corporation.
Except as otherwise provided by Article VII hereof, all rights associated with assets of the Trust shall be
exercised by the Trustee; all such rights shall in no event be exercisable by or rest with Participants and
Beneficiaries.
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ARTICLE V
POWERS AND DUTIES OF THE TRUSTEE
5.1
Powers. The Trustee shall have the following powers with respect to the
Trust Fund in addition to those conferred by laws:
(a)
to sell, exchange, convey, transfer, or otherwise dispose of any property held by it,
by private contract or at public auction; 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 make commitments either alone or in company with others to purchase at any
future date any property, investments, or securities set forth in Section 4.1 hereof;
(c)
to retain, manage, operate, repair, develop, preserve, improve, mortgage, or lease
for any period any real property held by the Trustee upon such terms and conditions as the Trustee deems
proper, either alone or by joining with others using other Trust assets for any such purposes if by it deemed
advisable; to modify, extend, renew, or otherwise adjust any or all of the provisions of any such mortgage
or lease, including the waiver of rentals, if by it deemed advisable; and to make provisions for the
amortization of the investment or in depreciation of the value of such property as it may deem advisable;
(d)
to organize corporations under the laws of any State for the purpose of acquiring
or holding title to any property for the Trust Fund or to request the Company to appoint another trustee for
such purpose;
(e)
to retain any stocks or other property received as a result of the exercise of any of
the powers herein granted, whether or not investment in such stocks or other property is authorized by
Section 4.1 hereof;
(f)
to vote upon any stocks, bonds, or other securities; to give general or special
proxies or powers of attorney with or without power of substitution; to exercise any conversion privileges,
subscription rights, or other options, and to make any payments incidental thereto; to consent to or otherwise
participate in corporate reorganizations or other changes affecting corporate securities and to delegate
discretionary powers and to pay any assessments or charges 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 Fund;
(g)
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;
(h)
to register any investment held in the Trust Fund in its own name or in the name
of a nominee and to hold any investment in bearer form, to utilize the services of a depository clearing
corporation (such as the Depository Trust Company) to the extent permitted by law, and to combine
certificates representing such investments with certificates of the same issue held by the Trustee in other
fiduciary capacities under employee benefit plans, but the books and records of the Trustee shall at all times
show that all such investments are part of the Trust;
(i)
to employ suitable agents and counsel and to pay reasonable expenses and
compensation thereto;
(j)
to borrow money on such terms and conditions as the Trustee in its discretion may
deem advisable;
(k)
to transfer monies of the Trust Fund to a common or collective trust fund or pooled
investment fund; money and other assets of the Trust Fund invested in such a fund shall be held and
administered by the trustee thereof strictly in accordance with the terms of, and under the powers governing,
such fund to the extent consistent with this Agreement and the terms of the Programs funded hereunder; the
combining of money and other assets of this Trust with money and other assets of such a fund is hereby
specifically authorized;
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(1)
to compromise or otherwise adjust all claims in favor of or against the Trust Fund;
(m)
to compromise, compound, and settle any debt or obligations upon such terms as
the Trustee may deem advisable and to agree to reduce the rate of interest on, to extend or otherwise modify,
or to foreclose upon, default, or otherwise enforce any such obligation; and
(n)
upon receipt of written direction from the Administrator, to use monies in the Trust
Fund to purchase or maintain insurance or annuity contracts.
5.2
Dealing with Trustee. In no event shall any purchaser, vendor, or other person dealing
with the Trustee be required to ascertain the authority and power of the Trustee to make any sale, transfer,
assignment, or investment of the whole or any part of the Trust Fund at any time held hereunder, or to make any
contract in relation thereto, nor shall any insurance company be required to ascertain the power or authority of
the Trustee to apply for and purchase any insurance or annuity contract, and any such person or company
may rely upon any factual information furnished by the Trustee in connection therewith. All parties dealing
with the Trustee with respect to the Trust Fund shall have the right to assume that the Trustee has full power
and authority in all respects to deal with the Trust Fund and shall not be affected by any notice to the
contrary, and no purchaser shall be required to see to the application of the purchase money.
5.3
Fees and Expenses. The Trustee shall be paid such reasonable compensation as
may be agreed upon in writing from time to time between the Trustee and the Company. Such compensation
and all fees and expenses incurred by the Trustee in the proper performance of its duties, including fees for
legal services rendered to the Trustee and compensation paid to any Investment Manager, shall be paid
from the Trust Fund unless paid by the Company. All taxes of any kind that may be levied or assessed under
existing or future laws upon, or with respect to, the Trust shall be paid from the Trust Fund.
5.4
Administration. The Trustee shall not be responsible in any way for the
administration of the Programs.
5.5
Consultation and Indemnification. The Trustee may consult with counsel, and
the Trustee shall not be deemed imprudent by reason of taking or refraining from taking any action in
accordance with the opinion of counsel. The Company shall cause the Trust to indemnify and hold the
Trustee harmless from and against any liability that the Trustee may incur in the administration of the Trust
Fund, unless such liability arises from the Trustee’s negligence or breach of the provisions of this
Agreement or ERISA; provided that nothing in this Section 5.5 shall require any payment from any source
other than the Trust or require any payment to be made to the Trust. The Trustee shall not be required to
give any bond or any other security for the faithful performance of its duties under this Agreement, except
such as may be required by law.
5.6
Responsibilities. Except as required by ERISA, the Trustee shall be under no duty
(i) to take any action other than as herein specified with respect to the Trust unless the Administrator or an
Investment Manager shall furnish the Trustee with instructions in proper form as described by Section 5.8
hereof or (ii) to engage in any suit with respect to the Trust unless the Trustee shall have first agreed in
writing to do so and shall have been fully indemnified to the satisfaction of the Trustee. To the extent not
prohibited by ERISA, the Trustee shall not be responsible or liable in any way for any action or omission
of the Company, the Administrator, or the Committee with respect to the performance of their duties and
obligations as set forth in the Programs and this Agreement; provided that the Trustee shall not be relieved
of responsibility or liability for any responsibility, obligation, or duty imposed upon it under this Agreement
or under ERISA. The Trustee is a party to this Agreement solely for the purpose set forth in this Agreement
and to perform the acts set forth herein, and no obligation or duty shall be imposed upon it except as
expressly stated herein or as required by ERISA.
5.7
Direction. The Trustee may request the advice or direction of the Administrator
with respect to the administration of the Trust and the distribution of the Trust Fund, and, to the extent
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permitted by ERISA, shall be protected from liability in relying upon any direction given to it by the
Administrator, in writing, in response to such a request.
5.8
Reliance on Written Instructions. The Trustee shall be entitled to rely upon any
written notice, instruction, direction, certificate, or other communication believed by it to be genuine and
to be signed by the Company, the Administrator, an Investment Manager, or their authorized agent(s) or
representative(s), unless it knows or should know that the direction or instruction constitutes a breach of
the Company’s, the Administrator’s, or the Investment Manager’s fiduciary responsibility with respect to
the Trust. The Trustee shall be fully protected in making payments out of the Trust Fund, or in taking or
omitting to take any other actions, in accordance with the written instructions of the Company, the
Administrator, an Investment Manager, or their authorized agent(s) or representative(s), and shall have no
responsibility to see to the application of any such payments by the Participants or their Beneficiaries or
legal representatives, or by any other recipients thereof specified in such instructions, or to ascertain
whether such instructions comply with the terms of the Programs, or to determine the rights or benefits of
any person in the Trust or under the Programs, and shall not be liable to any person for or in respect of any
payment made by it, or action taken or omitted to be taken by it, in good faith without notice or knowledge
of a change in the condition or status of any person affecting that person’s rights hereunder; provided that
if the Trustee knows or should know that such an instruction constitutes a breach of fiduciary responsibility
with respect to the Programs, the Trustee shall inform the Administrator of the breach. The Company, the
Administrator, and any Investment Manager(s) shall furnish the Trustee with a list naming their authorized
agent(s) or representative(s), and describing the scope of the authority granted, and shall notify the Trustee
of any changes to the list. Absent such notification, the Trustee may assume no change has occurred with
respect to each list.
ARTICLE VI
FUNDING POLICY AND INVESTMENT OBJECTIVES
6.1
Communication to Trustee. The Administrator shall inform the Trustee in
writing of the funding policy under the Programs and of the investment objectives of the Trust and of any
changes or modifications therein. Until the Administrator informs the Trustee in writing of any change in
the funding policy under the Programs or of any change in the investment objectives of the Trust, the
Trustee may assume that there has been no change in the funding policy or the investment objectives, as
the case may be.
ARTICLE VII
DUTIES OF THE ADMINISTRATOR
7.1
Information. The Administrator shall furnish the Trustee with such information
and data relating to the Programs as are necessary for the Trustee to carry out its duties under this
Agreement.
7.2
Investment Responsibility. The Trustee, and not the Administrator, shall have
the full responsibility for investment of the Trust Fund, except where the Administrator has appointed an
Investment Manager pursuant to Section 7.3 hereof or has established a segregated fund managed by the
Administrator pursuant to Section 7.5 hereof.
7.3
Appointment of Investment Manager. The Administrator may appoint one or more
Investment Managers for the purpose of directing the Trustee with respect to the investment or reinvestment of
all or any portion of the Trust Fund. The Administrator shall certify to the Trustee the appointment and scope of
authority of, and any resignation or removal or change in authority of, any Investment Manager appointed by it
under this Section, the appointment of any successor thereto, and the identity of the individual or individuals
entitled to act on behalf of the Investment Manager. In particular, the Administrator shall state and certify how
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investment authority is to be divided with respect to assets, classes of assets, or separate investment funds
specified and defined in such certification. To the extent permitted by ERISA, the Trustee shall be fully protected
in relying on each such certification until it receives notice of any change or revocation thereof. An Investment
Manager shall present evidence to the Trustee of its qualifications as an Investment Manager under Section 3(38)
of ERISA, and shall acknowledge in writing its appointment as a fiduciary of the Programs.
7.4
Responsibility of Investment Manager. An Investment Manager shall have sole
investment responsibility for that portion of the assets of the Trust Fund that it has been appointed to manage.
An Investment Manager that has been thus granted such responsibility shall have all the investment powers
enumerated in Article IV hereof that shall be granted to it by the Administrator. Where such an Investment
Manager has been appointed by the Administrator, the Trustee shall have no duty to review or recommend
any investment or reinvestment of the Trust Fund, nor shall the Trustee be charged with the duties imposed
by Section 8.1 hereof to the extent of any such grant of discretionary authority for the investment or
reinvestment of the Trust Fund to any Investment Manager. The Trustee shall not be liable or responsible
for any loss resulting to the Trust Fund by reason of any investment or reinvestment or any noninvestment
pursuant to the provisions of this Section. The Trustee shall be under no duty to question the direction or
lack of direction of any Investment Manager, but shall act, and shall be fully protected in acting, in
accordance with each such direction.
7.5
Segregated Fund. The Administrator may create a segregated fund by certifying to
the Trustee in writing that it has established a segregated fund in accordance with procedures that are consistent
with Section 403(a)(1) of ERISA, the investment and control of the assets of which are to be the sole and exclusive
responsibility of the Administrator. The Administrator shall have complete discretionary authority to direct the
Trustee with respect to the investment and reinvestment of the portion of the Trust Fund constituting the
segregated fund, as specified by the Administrator, without any requirement that any other fiduciary be consulted
prior to the giving of any such directions to the Trustee or the carrying out of such directions by the Trustee. If the
Administrator has thus assumed such discretionary authority, the Administrator shall have all the investment
powers enumerated in Article IV hereof. The Administrator shall certify to the Trustee the scope of its authority,
any change in the authority of the Administrator, and the identity of the individual or individuals entitled to act on
behalf of the Administrator. In particular, the Administrator shall state and certify how investment authority is to
be divided with respect to assets, classes of assets, or separate investment funds specified and defined in such
certification. To the extent permitted by ERISA, the Trustee shall be fully protected in relying on each such
certification until it receives notice of any change or revocation thereof, and the Trustee shall not be liable or
responsible for any loss resulting to the Trust Fund by reason of any investment or reinvestment or any
noninvestment pursuant to the provisions of this Section. The Trustee shall have no duty to review or to
recommend any investment or reinvestment of the segregated fund, nor shall the Trustee be charged with the
duties imposed by Section 8.1 hereof to the extent of any such grant of discretionary authority for the investment
or reinvestment of the Trust Fund to the Administrator. The Trustee shall have no discretionary authority over a
segregated fund, but shall be subject, with respect to the segregated fund, to all proper directions of the
Administrator that are not contrary to the terms of ERISA.
ARTICLE VIII
FIDUCIARY OBLIGATIONS
8.1
Standard of Fiduciary Conduct. The Trustee shall discharge its duties solely in the
interest of the Participants and Beneficiaries and
(a)
for the exclusive purpose of providing benefits to Participants and
Beneficiaries and defraying reasonable expenses of administering the Programs
(including any such expenses incurred by the Administrator or the Committee);
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(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 like character and with like
aims;
(c)
by diversifying the investments of the Programs 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 this Agreement, except to the extent that this
Agreement may be inconsistent with ERISA.
8.2
Prohibited Inurement. Except as provided herein and in the Programs, none of the
assets of the Trust shall inure to the benefit of the Company, any affiliate thereof, or any other person except
through the payment of benefits provided under the Programs (including the payment of reasonable Program
administration expenses). Notwithstanding the foregoing, if the Company makes a contribution to the Trust
by a mistake of fact, the contribution (reduced by any investment losses, but not increased by any investment
gains) may be returned to the Company within one year after the payment of the contribution.
8.3
Scope of Responsibility. A fiduciary not charged with a specific responsibility
under the provisions of the Programs or this Agreement shall be under no duty to question any action or lack
of action of another fiduciary with respect to such responsibility, and shall not be liable for a breach of
fiduciary responsibility by another fiduciary, unless the fiduciary participates knowingly in, or knowingly
undertakes to conceal, an act or omission of such other fiduciary knowing such act is a breach, or if, having
knowledge of a breach by such other fiduciary, the fiduciary fails to make reasonable efforts under the
circumstances to remedy the breach.
ARTICLE IX
ACCOUNTING
9.1
Accounting for Trust Fund. The Trustee shall keep timely, accurate, and detailed
accounts of all investments, receipts, disbursements, and other transactions hereunder, and all accounts,
books, and records relating hereto shall be open to inspection and audit at all reasonable times by the
Administrator and any other person designated by the Administrator. Within sixty (60) days following the
close of each Trust Year, within sixty (60) days after the removal or resignation of. the Trustee, and at such
other times as the Administrator reasonably may require, the Trustee shall file with the Administrator a
written account setting forth all investments, receipts, disbursements, and other transactions effected by the
Trustee during such Trust Year or since the date of its last account. The Trustee, within the same time periods,
shall ascertain and certify to the Administrator, in accordance with applicable U.S. Department of Labor
regulations, the cost and fair market values as of the close of such Trust Year (or such other period as the
Administrator may require) of all securities and other properties held in the Trust Fund. Such fair market
values shall be determined either by the Trustee itself or by such person or persons believed by the Trustee
to be competent to make such determination as the Trustee may select, but in accordance with a method
consistently followed and uniformly applied. The Trustee, within the same time periods, also shall furnish
to the Administrator a balance sheet containing a description in reasonable detail of all assets and liabilities
of the Trust. In the event any portion of the Trust Fund has been transferred to a common or collective trust
fund pursuant to Section 5.1 hereof, such account shall include a copy of the latest annual written account of
the common or collective trust fund. The Administrator shall have the right to require an audit by certified
public accountants of the records and assets of the Trust. The expenses and any special fee charged by the
Trustee for any such audit shall be paid pursuant to the provisions of Section 5.3 hereof.
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ARTICLE X
RESIGNATION, REMOVAL, AND SUCCESSION OF TRUSTEE
10.1
Resignation. The Trustee may resign at any time by giving sixty (60) days’ notice
in writing to the Company.
10.2
Removal. The Company may remove the Trustee at any time by giving thirty
(30) days’ notice in writing to the Trustee.
10.3
Successor Trustee. In no event shall the resignation or removal of the Trustee
terminate this Agreement, but upon such resignation or removal of the Trustee, the Company shall have the
duty forthwith of appointing a successor trustee, who shall have the same powers and duties conferred upon
the Trustee hereunder. In the event of such resignation or removal of such Trustee and upon the appointment
of a successor trustee and acceptance of such Trustee, the Trustee shall turn over to the successor trustee the
Trust Fund and all records of books of account and other documents pertaining to this Agreement that are in
its possession, reserving such sums as the Trustee shall reasonably deem necessary to defray its expenses in
settling its accounts, to pay any of its compensation due and unpaid, and to discharge any obligation of the
Trust Fund for which the Trustee may be liable; and if the sums so reserved are not sufficient for these
purposes, the Trustee shall be entitled to recover the amount of any deficiency from either the Company or
the successor trustee, or both. To the extent permitted by ERISA, after the Trust Fund has been properly
transferred and delivered to the successor trustee, the Trustee shall be released and discharged from all
further accountability or liability for the Trust Fund and shall not be responsible in any way for the further
disposition of the Trust Fund or any part thereof.
10.4
Waiver of Notice. In the event of any resignation or removal of the Trustee, the
Trustee and the Company may in writing waive any notice of resignation or removal as may be provided
hereunder.
ARTICLE XI
AMENDMENT AND TERMINATION OF AGREEMENT
11.1
Amendment. This Agreement may be amended in writing at any time or from time to
time, in whole or in part, by action of the Company, and any such amendment may be retroactive. However, no
amendment that affects the rights, duties, or responsibilities of the Trustee shall become effective without the Trustee’s
written consent. No amendment shall be inconsistent with the requirements of ERISA or with the provisions of the
Programs. No amendment shall authorize or permit any assets of the Programs to be used for, or diverted to, purposes
other than for the exclusive benefit of Participants and Beneficiaries of the Programs and the payment of reasonable
Program administration expenses prior to the satisfaction of all liabilities under the Programs. No amendment shall
cause or permit any portion of the Trust Fund to revert to or become the property of the Employers.
11.2
of the Programs.

Termination. The Company may terminate the Trust in accordance with the terms

11.3
Distribution Upon Termination. In the event of the termination of the Trust, or of all or
any part of a Program, the funds of which are held hereunder, the Trustee shall dispose of such funds in accordance
with the written order of the Administrator. Such order shall require that the funds of each Program be disposed of in a
manner that benefits the Participants and Beneficiaries covered by the Program (including the payment of reasonable
Program administration expenses); provided that if all of the liabilities of a Program have been satisfied, any remaining
assets of that Program shall be applied to provide such benefits as may be provided by a “voluntary employees’
beneficiary association” (within the meaning of Section 501(c)(9) of the Code) as the Company shall determine in its
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discretion. Notwithstanding the foregoing, in the event the Programs are terminated pursuant to a termination of the
Settlement Agreement in Shy v. Navistar International Corporation, any assets of the Programs shall be applied to
provide such benefits as may be provided by a “voluntary employees’ beneficiary association” (within the meaning of
Section 501(c)(9) of the Code) as determined by the Company in its discretion. Except as provided by Section 8.2
hereof, under no condition shall the termination of the Trust result in a distribution of any portion of the Trust Fund to
the Employers.
ARTICLE XII
MISCELLANEOUS
12.1
Limited Effect of Programs and Trust. Neither the establishment of the
Programs nor the Trust nor any modification thereof, nor the creation of any fund or account, nor the payment
of any amounts from the Trust, shall be construed as giving to any Participant or Beneficiary any legal or
equitable right against the Trustee, the Company, the Administrator, the Committee, or any affiliate, director,
officer, employee, agent, or representative thereof, except as may otherwise be expressly provided in the
Programs and except as may otherwise be provided by ERISA. Under no circumstances shall the terms of
employment of any employee be modified or in any way affected by the Trust or this Agreement.
12.2
Nonalienation of Benefits. Except as otherwise required by law, neither the benefits
payable from any Program Account nor any Participant’s or Beneficiary’s interest in any of the assets of the
Trust shall be subject to any manner of anticipation, alienation, sale, transfer, assignment, pledge,
encumbrance, charge, garnishment, execution, or levy of any kind, either voluntary or involuntary, and any
attempt to anticipate, alienate, sell, transfer, assign, pledge, encumber, charge, garnish, execute, levy upon,
or otherwise dispose of any right to benefits payable under, or any interest in, the Trust Fund shall be void.
Neither the Trust Fund nor the Trustee shall in any manner be liable for, or be subject to, the debts, contracts,
liabilities, engagements, or torts of any person entitled to benefits from a Program.
12.3
Governing Law. This Agreement shall be administered, construed, and enforced
according to the laws of the State of Illinois, except to the extent superseded by ERISA or any other federal
law.
12.4
Severability. If any provision of this Agreement shall be held illegal or invalid,
such illegality or invalidity shall not affect the remaining provisions of this Agreement but shall be fully
severable, and this Agreement shall be construed and administered as if said illegal or invalid provision had
never been inserted herein.
12.5
Binding Effect. The provisions of this Agreement shall be binding upon and inure
to the benefit of the Company and its successors, the Trustee and its successors in Trust, and the Participants
and their Beneficiaries, and their respective heirs, personal representatives, successors and assigns, in
accordance with and subject to the terms hereof.
12.6
Number of Originals. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original, and the counterparts shall constitute one and the
same instrument, which shall be sufficiently evidenced by any one thereof.
12.7
Fiduciary Duties. Nothing in this Agreement shall relieve or be deemed to relieve
the Trustee or any other fiduciary from any responsibility or liability for any responsibility, obligation, or
duty imposed by or under ERISA.
12.8
Evidence of Authority. The execution by the Trustee of any instrument,
document, or paper in connection with the exercise of any of the powers enumerated herein shall, of itself,
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be conclusive evidence to all persons of the authority of the Trustee to execute the same and to exercise all
powers incident thereto.
12.9

Effective Date. This Agreement shall be effective as of the 1st day of July, 1993.

IN WITNESS WHEREOF, this Agreement has been executed this 18th day of
June, 1993.
NAVISTAR
INTERNATIONAL
TRANSPORTATION CORP.
Attest:

By:
Thomas M. Hough
Vice President and Treasurer

THE NORTHERN TRUST COMPANY, as
Trustee for the Navistar International
Transportation Corp. Retiree Health Benefit Trust
Attest:

By:

ASSISTANT SECRETARY
Title:
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APPENDIX A-5

Navistar International Transportation
Corporation
Postretirement Benefit Programs
Actuarial Valuation
as of January 1, 1993
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ACTUARIAL STATEMENT OF OPINION
This report presents the results of the January 1, 1993 valuation of Navistar International
Transportation Corporation’s postretirement medical and life insurance benefit program. It has
been prepared to support the actuarial mechanics of the proposed settlement. The report also
presents an actuarial projection of valuations for January 1, 1994 and January 1, 1995. Results for
different accounting periods or for other purposes may differ significantly from the results reported
herein.
The calculations reported in this valuation report have been made on a basis consistent with our
understanding of SFAS No. 106, Employers’ Accounting for Postretirement Benefits Оther Than
Pensions. It was prepared in accordance with the provisions of the Actuarial Compliance
Guideline No. 3 For SFАS No. 106. This report, however, should not be considered to provide
accounting advice.
Our calculations were based on the employee/retiree demographic and financial data, furnished by
Navistar and information gathered through discussions with Navistar personnel. We also relied
upon detailed claims data furnished by Navistar and Medstat. The data have not been audited by
Coopers & Lybrand and we cannot certify as to the accuracy of completeness of the data supplied.
Our calculations are based on our understanding of Navistar’s postretirement benefit programs as
described by Navistar personnel and presented in this report.
This valuation was based upon generally accepted actuarial methods. We performed such tests as
we considered necessary to ensure the accuracy of the results. We certify that the amounts
presented in the accompanying report have been determined appropriately according to the
actuarial assumptions and methods stated herein. It should be recognized, however, that because
future events frequently do not occur exactly as expected, there are usually differences between
projected and actual results. Accordingly, there can be no assurance that actual experience will
match our projections.
Respectfully submitted,
COOPERS & LYBRAND
By:

By:
Jeannie M. Wodarczyk
F.S.A., M.A.A.A.

Navistar International
Transportation Corporation

G. Todd Swim
F.S.A., M.A.A.A.

Coopers & Lybrand
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SECTION I
VALUATION RESULTS

This valuation report summarizes our measurement of Navistar’s obligations under the provisions
of SFAS No. 106. The valuation incorporates all postretirement medical and life insurance benefits
applicable to Navistar’s active employees, retirees, and their dependents.
Please note: All valuation results presented in this report are based on our understanding of
the provisions of SFAS No. 106, Navistar’s plan provisions, the census and claims data
provided by Navistar and Medstat, and the assumptions chosen by management, as
described in this report.
VALUATION RESULTS
January 1, 1993 Valuation Results
The following table summarizes Navistar’s accumulated postretirement benefit obligation (APBO)
as of January 1, 1993 based on the covered participants and the postretirement medical and life
insurance plans in effect at that time.

І-1
APBO as of January 1, 1993
(Medical, Including Drugs and Life ‒ Contributions)
($millions)
Total
Medical

$ 998.1

Drugs

332.9

Life

54.4

Contributions

(385.3)

Total

1,000.1

Percent of total

100.0%

Navistar International
Transportation Corporation

Coopers & Lybrand
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SECTION I
VALUATION RESULTS
(continued)

Valuation Results for Future Years
The obligations were projected for fiscal years 1994 and 1995 based on the January 1, 1993
valuation assumptions. The projection assumed retirements, terminations, and deaths according to
the valuation assumptions documented in Section V. The projection is a closed group projection.
Tables I-2 and I-3 summarize Navistar’s projected APBO for 1993, 1994, and 1995.

І-2
Projected APBO
($ millions)
Medical Programs
Medical + Drug - Contributions
Total
APBO

% Share

1/1/93 employer’s share
Covered participants’

$

945.7
385.3
1,331.0

71.1%
28.9%
100.0%

1/1/94 employer’s
Covered participants’

$

990.9
390.2
1,381.1

71.7%
28.3%
100.0%

1/1/95 employer’s
Covered participants’

$ 1,035.3
390.0
1,425.3

72.6%
27.4%
100.0%

Navistar International
Transportation Corporation

Coopers & Lybrand
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SECTION I
VALUATION RESULTS
(continued)

I-3
Projected APBO
($ millions)
Medical and Life Insurance Programs
1/1/93 Total
Medical
Drugs
Life
Retiree contributions

$

Net medical =
(Medical + Drugs + Life – Cont.)

998.1
332.9
54.4
385.3

$ 1,000.1

1/1/94 Total
Medical
Drugs
Life
Retiree contributions

$ 1,031.3
349.9
54.7
390.2

Net medical =
(Medical + Drugs + Life – Cont.)

$ 1,045.7

1/1/95

Total

Medical
Drugs
Life
Retiree contributions

$ 1,060.5
364.8
54.7
390.0

Net medical =
(Medical + Drugs + Life – Cont.)

$ 1,090.0

Navistar International
Transportation Corporation

Coopers & Lybrand
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SECTION I
VALUATION RESULTS
(continued)

Obligations were projected through 2002 on the same closed group basis. The following two tables
summarize Navistar's projected covered participants, cash flows, and service cost.

I-4
Projected Cash Flows and Covered Participants
($ thousands)
Covered Participants
Retirees and Dependents
Year
1993
1994
1995
1996
1997
1998
1999
2000
2001
2002

58,149
56,881
55,368
53,920
52,540
51,303
50,092
48,991
47,773
46,560

Navistar International
Transportation Corporation

Cash Flows Less Contributions
Medical
Life
Total
+ Drugs
$53,524
58,831
64,434
70,365
76,654
83,345
90,583
97,397
103,961
109,584

$4,663
4,798
4,920
5,060
5,157
5,241
5,312
5,367
5,405
5,425

$ 58,187
63,629
69,354
75,425
81,811
88,586
95,895
102,764
109,366
115,009

Coopers & Lybrand
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SECTION I
VALUATION RESULTS
(continued)

І-5
Projected Annual Service Cost
($ thousands)
Year

Medical
+ Drugs

Life

Total

1993
1994
1995
1996
1997
1998
1999
2000
2001
2002

$11,466
11,566
11,653
8,926
8,564
8,364
7,243
7,275
5,672
5,303

$177
172
160
115
107
101
80
77
57
51

$11,643
11,737
11,813
9,041
8,671
8,465
7,323
7,351
5,729
5,354

Navistar International
Transportation Corporation
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SECTION II
POSTRETIREMENT BENEFIT PLAN PROVISIONS

Navistar’s postretirement medical and life insurance plan provisions are summarized in the
following pages.
Exhibit II-1 summarizes our understanding of the major provisions of the postretirement
medical plans.
Exhibit II-2 summarizes our understanding of the major provisions of the postretirement
life insurance plans.

Navistar International
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SECTION II
POSTRETIREMENT BENEFIT PLAN PROVISIONS
(continued)
Exhibit II-1
Postretirement Medical Plan Provisions
Plan Feature
Retiree eligibility:
Represented

Nonrepresented

Description
Age 65 with 1+ years of service, or
Age 60 with 10+ years of service, or
30+ years of service.
Age 55 with 10+ years of service, or
30+ years of service.

Period of coverage

Lifetime.

Spouse/dependent coverage

Spouses at date of retirement have lifetime
coverage. Dependent children covered to age 1(?)
(25 under certain conditions), or lifetime if
permanently disabled.

Plan type

Comprehensive major medical.

Deductible

$200.

Coinsurance

Pre-65 — 80%.
Post-65 — 100%.

Annual out-of-pocket maximum

Pre-65 — $500.
Post-65 — $200.

Lifetime maximum

None.

Navistar International
Transportation Corporation
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SECTION II
POSTRETIREMENT BENEFIT PLAN PROVISIONS
(continued)
Exhibit II-1
Postretirement Medical Plan Provisions
(continued)
Plan Feature

Description

Retiree contributions

Pre-65 — $70/month in 1993.
Post-65 — $34/month in 1993.

Base contributions are scheduled to increase at
6% per year. Contributions may increase or
decrease due to cost sharing of certain actuarial
gains and losses as described in Section 3.4 of
Article III.
Part B Medicare premium

Paid by retiree.

Drug copayments

Retail pharmacy: $18 for brand name; $8 for
generics.
Mail order: $7; 30-day maximum in mail order.

Navistar International
Transportation Corporation
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SECTION II
POSTRETIREMENT BENEFIT PLAN PROVISIONS
(continued)

Exhibit II-2
Postretirement Life Insurance Plan Provisions
Plan Feature

Description

Retiree eligibility:
Represented

Age 65 with 1+ years of service, or
Age 60 with 10+ years of service, or
30+ years of service.

Nonrepresented

Age 55 with 10+ years of service, or
30+ years of service.

Period of coverage

Lifetime.

Spouse/dependent coverage

None.

Retiree contributions

None.

Death benefit amount

Based on salary and years of service with $5,000
maximum benefit. Limited additional coverage
can be purchased at group rates.

Navistar International
Transportation Corporation
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SECTION III
PARTICIPANT DATA

The participant demographic data (active and retired) were provided by Navistar. The following
tables summarize the demographic data provided.
Exhibit III-1 summarizes the active employee census by age and years of service used for the
1/1/93 valuation.
Exhibit III-2 summarizes the retired participant census, both retirees and their dependents,
by age used for the 1/1/93 valuation.

Navistar International
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SECTION III
PARTICIPANT DATA
(continued)

Exhibit III-1
Active Employee Census as of January 1, 1993
Years of Service
10-14
15-19
20-24

Age

0-4

5-9

25-29

30+

Total

< 20

0

0

0

0

0

0

0

0

20-24

64

3

0

0

0

0

0

67

25-29

313

102

0

0

0

0

0

415

30-34

240

227

52

3

0

0

0

522

35-39

227

192

146

119

77

0

0

761

40-44

172

175

240

273

1,140

140

0

2,140

45-49

137

141

251

229

1,257

1,586

263

3,864

50-54

49

112

86

373

911

1,472

1,231

4,234

55-59

46

46

78

137

379

611

918

2,215

60-64

7

27

14

31

80

137

244

540

65+

0

2

3

7

9

12

36

69

Total

1,255

1,027

870

1,172

3,853

3,958

2,692

14,827

Average age: 48.1
Average years of service: 21.7
Total employees NFC*: 370
Total employees Navistar (excluding NFC)*: 14,457

•NFC = Navistar Financial Corp.

Navistar International
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SECTION III
PARTICIPANT DATA
(continued)
Exhibit III-2
Retired Census as of January 1, 1993

Age

Medical Program
Retirees and Dependents

Life Insurance
Retirees

< 50

930

165

50-54

1,740

390

55-59

4,344

1,181

60-64

7,669

2,017

65-69

11,297

3,262

70-74

11,355

3,215

75-79

9,948

2,797

80-84

6,454

1,695

85-89

3,065

740

90-94

1,091

195

95+

257

13

Total

58,149

15,668

Average age:

70.8

70.7

Total NFC*:

217

111

57,932

15,557

Total Navistar (excluding NFC)*:

*NFC = Navistar Financial Corp.

Navistar International
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SECTION IV
BASELINE COST DETERMINATION
The estimation of postretirement benefit obligations is based on average per capita costs for a oneyear period. These are referred to as the “baseline costs.” The components of baseline costs and
the current plan population are projected into the future to estimate future benefit payments using
assumptions to estimate the effect of future trends and population changes.
Navistar’s baseline costs were based on actual claims data provided by Medstat. Although
reviewed for reasonableness, the data used in developing the baseline costs were not audited by
Coopers & Lybrand. A description of the data used and the methods employed to develop the
baseline cost assumptions is presented in the remainder of this section.
To understand the discussion of baseline costs presented in this section, it is important to
differentiate between “eligible charges” and “net incurred claims.” Eligible charges generally
represent the gross amount of the bills received for retirees. Net incurred claims are eligible charges
less retiree copayments and deductibles, other insurance, and Medicare payments. In other words,
net incurred claims represent the net claims amount paid by the employer prior to recognition of
retiree contributions, if any. SFAS No. 106 calls for trend assumptions to be applied to eligible
charges and explicit recognition of the impact of fixed plan design features. Consistent with the
FASB intent, we applied the cost trend assumptions to the eligible charges and separately projected
copayments, deductibles, other insurance, and Medicare payments.
1991 CLAIMS EXPERIENCE
Eligible charges were developed for:
¾ Total medical
¾ Total admin.
Offsets to eligible charges were categorized into the following:
¾
¾
¾
¾

Medical deductible and coinsurance
Drug copayments
COB (other insurance)
Medicare

For each individual, eligible charges minus the offsets (deductible, coinsurance, COB Medicare)
equals the incurred net claims.
The 1991 per capita claims for medical and drugs were adjusted for plan design changes and
trended to 1993 as shown on the following page.

Navistar International
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SECTION IV
BASELINE COST DETERMINATION
(continued)
Exhibit IV-1
1993 Average Per Capita Costs

Medical

Drug

Admin.

Deductible

Drug
Copays

Medicare

СОВ

Net Claims

$2,063
1,653
2,234
3,907
3,290
3,997
4,979
4,545

$276
302
335
381
318
366
399
396

$156
142
174
266
84
83
82
80

$220
220
220
220
110
110
110
110

$105
116
126
144
123
140
151
151

$ 0
0
0
0
2,563
3,316
4,339
3,908

$417
280
369
593
0
0
0
0

$1,753
1,481
2,028
3,597
896
880
860
852

$2,269
1,819
2,457
4,298
3,619
4,397
5,477
4,999

$276
302
335
381
318
366
399
396

$169
153
188
289
92
91
90
87

$242
242
242
242
121
121
121
121

$105
116
126
144
123
140
151
151

$ 0
0
0
0
2,820
3,648
4,773
4,299

$458
308
406
652
0
0
0
0

$1,909
1,608
2,206
3,930
965
945
921
911

Nonrepresented age:

< 50
50-54
55-59
60-64
65-69
70-74
75-79
80+
Represented age:
< 50
50-54
55-59
60-64
65-69
70-74
75-79
80+

Navistar International
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SECTION V
ACTUARIAL ASSUMPTIONS AND METHODS
Actuarial Assumptions
Discount rate

9%.

Health care trend rates

Trend rates for each year are illustrated in
Exhibit V-II

Mortality

Same as used in pension valuation. Rates in
Exhibit V-II.

Retirement

Same as pension valuation. The following table
illustrates the retirement rates applicable to
active employees eligible to retire.
Age
< 50
50-54
55-59
60-61
62
63-64
65
66-69
70

Represented
0%
5%
12%
16%
40%
35%
50%
50%
100%

Nonrepresented
0%
0%
15%
25%
40%
35%
70%
40%
100%

Turnover

Annual ultimate rates based on attained age are
illustrated in Exhibit V-II.

Disability

Current retired disabled employees are included
with normal retirees in the valuation. Any
additional disabled employees are assumed to
remain in the active medical plan, accruing
years of service, until eligible to retire. Separate
disability decrement rates are not considered.

Coverage

Where coverage is available, 100% of all
retirees will participate in the postretirement
benefit plans.

Dependents
retirees
Payment of claims

Navistar International
Transportation Corporation

of

future 90% prior to the year 2000; 50% after 2000 to
reflect increasing spousal coverage under dual
benefits.
Assumed to occur mid-year.
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SECTION V
ACTUARIAL ASSUMPTIONS AND METHODS
(continued)
Exhibit V-1
Health Care Trend Rates

Year

Pre-65

1994
1995
1996
1997
1998
1999
2000
2001
2002
2003
2004
2005
2006
2007
2008
2009
2010
2011
2012+

11.0
10.7
10.4
10.1
9.8
9.5
9.2
8.9
8.6
8.2
7.9
7.6
7.3
7.0
6.7
6.4
6.1
5.8
5.5

Medical
Post-65

Navistar International
Transportation Corporation

9.0
8.8
8.6
8.4
8.2
8.0
7.8
7.6
7.4
7.3
7.1
6.9
6.7
6.5
6.3
6.1
5.9
5.7
5.5

Drug

Administrative
Costs

Deductible

COB

Medicare

14.0
12.5
11.0
9.5
8.6
8.2
8.0
7.8
7.6
7.4
7.2
7.0
6.8
6.6
6.1
6.2
6.0
5.8
5.5

8.0
7.5
7.0
6.5
6.0
5.5
5.5
5.5
5.5
5.5
5.5
5.5
5.5
5.5
5.5
5.5
5.5
5.5
5.5

6.0
6.0
6.0
6.0
6.0
6.0
6.0
6.0
6.0
6.0
6.0
6.0
6.0
6.0
6.0
6.0
6.0
6.0
6.0

11.0
10.7
10.4
10.1
9.8
9.5
9.2
8.9
8.6
8.2
7.9
7.6
7.3
7.0
6.7
6.4
6.1
5.8
5.5

9.0
8.8
8.6
8.4
8.2
8.0
7.8
7.6
7.4
7.3
7.1
6.9
6.7
6.5
6.3
6.1
5.9
5.7
5.5

Coopers & Lybrand
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MORTALITY AND TURNOVER ASSUMPTIONS
ANNUAL RATES PER 1,000 PARTICIPANTS
Age

Rep & Non-Rep
Mortality

Turnover
Represented

Turnover
Nonrepresented

11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61

0.416
0.416
0.416
0.420
0.426
0.432
0.438
0.446
0.454
0.463
0.474
0.490
0.507
0.525
0.546
0.570
0.595
0.624
0.655
0.690
0.728
0.770
0.816
0.868
0.925
0.987
1.055
1.133
1.220
1.318
1.436
1.584
1.760
1.964
2.194
2.452
2.737
3.049
3.396
3.787
4.221
4.694
5.203
5.749
6.332
6.931
7.565
8.249
9.032
9.900
10.841

0.0
0.0
0.0
0.0
0.0
50.0
50.0
50.0
50.0
50.0
50.0
50.0
50.0
50.0
50.0
48.0
46.0
44.0
42.0
40.0
36.8
33.6
30.4
27.2
24.0
21.4
18.8
16.2
13.6
11.0
9.0
7.0
5.0
3.0
1.0
0.8
0.6
0.4
0.2
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0

0.0
0.0
0.0
0.0
0.0
105.0
105.0
105.0
105.0
105.0
97.6
90.2
82.8
75.4
68.0
65.4
62.8
60.2
57.6
55.0
53.0
51.0
49.0
47.0
45.0
43.2
41.4
39.6
37.8
36.0
34.0
32.0
30.0
28.0
26.0
24.0
22.0
20.0
18.0
16.0
13.6
11.2
8.8
6.4
4.0
3.2
2.4
1.6
0.8
0.0
0.0
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MORTALITY AND TURNOVER ASSUMPTIONS
ANNUAL RATES PER 1,000 PARTICIPANTS
(continued)
Age

Rep & Non-Rep
Mortality

Turnover
Represented

Turnover
Nonrepresented

62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
88
89
90
91
92
93
94
95
96
97
98
99
100
101
102
103
104
105
106
107
108
109
110

11.848
12.928
14.101
15.416
16.857
18.492
20.310
22.315
24.510
27.260
30.145
33.172
36.429
40.042
44.115
48.892
54.204
60.299
66.827
73.057
79.540
86.446
93.801
101.830
110.384
119.332
128.861
138.292
148.084
158.307
168.759
179.383
191.232
203.763
216.736
230.584
245.425
261.215
278.149
296.369
317.101
340.883
368.473
401.339
440.639
491.171
539.706
597.169
1000.000

0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0

0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
0.0
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SECTION V
ACTUARIAL ASSUMPTIONS AND METHODS
(continued)
Actuarial Methods
Obligations

The actuarial present value of the net medical
dental, and life insurance benefits expected to be
paid after retirement (net of retiree contributions)
was calculated as of the measurement date The
expected postretirement benefit obligation.
(EPBO) represents this actuarial present value of
all such postretirement benefits expected to be
paid after the measurement date for those active
and retired participants covered as of the
measurement
date.
The
accumulated
postretirement benefit obligation (APBO)
represents that portion of the EPBO attributable
to service rendered prior to the measurement date.

Attribution method

Benefit/years-of-service approach; projected unit
credit actuarial cost method.

Attribution period

Costs are spread ratably from the date of hire to
the date the employee is fully eligible to retire and
receive all the benefits he/she is expected to
receive under the postretirement medical and life
insurance plans.

Service cost

The increase in the APBO attributable to
employee service in the year and based on the
attribution method described above (includes
interest to the end of the year).

Navistar International
Transportation Corporation
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APPENDIX A-6
ACTUARIAL DEFINITIONS

When used in Article III of Exhibit A or in this Appendix A-6 thereto, the
following terms shall have the meanings set forth below:
“Actual Number of Retirees and Spouses” at the beginning of a given
Measurement Year equals the total of the Actual Number of Retirees and Spouses at
the beginning of the previous Measurement Year, aged 1 year, plus the total of the
actual number of Participants who became new Retirees, Spouses and Surviving
Spouses during that previous Measurement Year, plus the number of Imputed
Retirees and spouses for the prior Measurement Year. Notwithstanding the
foregoing, the Actual Number of Retirees and Spouses at the beginning of
measurement Year 1994 is zero.
“Annual Service Cost” means the annual service cost of postretirement
benefits with respect to the Health Benefit Program as computed by the Actuary in
accordance with FASB 106 and the assumptions set forth in Appendix A-5 to Exhibit
A to the Settlement Agreement.
“Average Contributing Participants” for a given Measurement Year equals
the mathematical average of the number of Contributing Participants at the end of
the prior Measurement Year and the number of Contributing Participants at the end
of the current Measurement Year. Notwithstanding the foregoing, during the initial
year the number of Contributing Participants at the beginning of the 45th day after
the Effective Date will be used as the number of Contributing Participants at the end
of the prior Measurement Year.
“Contributing Participants” has the meaning assigned to it in Exhibit D to
the Settlement Agreement.
“Contributing Participants’ Annual Contribution” for a given calendar
year is the total estimated annual contribution that Contributing Participants will
make in twelve monthly installments in that calendar year.
“Cumulative Drop Outs” at the beginning of a given Measurement Year
is determined at the beginning of each Measurement Year and is the sum of the
Surviving Cumulative Drop Outs plus New Drop Outs, reduced by New Drop Ins.
“Expected Average Contributing Participants” for a given calendar year
equals the sum of (i) the actual number of active Employees at the end of the prior
Measurement Year who were expected to be eligible to be Contributing Participants
at the end of the current Measurement Year, using the mortality and retirement
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assumptions in Appendix A-5, and (ii) the actual number of Contributing Participants
at the end of the prior Measurement Year who were expected to be eligible to be
Contributing Participants at the end of the current Measurement Year, using the
mortality assumptions in Appendix A-5. Notwithstanding the foregoing, the 1994
Expected Average Contributing Participants equals the actual number of active
Employees and Contributing Participants on the Effective Date reduced by
Immediate Drop Outs During the First 45 Days projected forward 10 months using
the mortality and retirement assumptions in Appendix A-5.
“Expected Company Costs Per Capital” for a given Measurement Year
equals the Expected Medical Per Capita Costs for that Measurement Year plus the
Expected Drug Per Capita Costs for that Measurement Year, reduced by the Expected
Participant Contributions for that Measurement Year.
“Expected Drug Per Capita Costs” for a given Measurement Year are
developed from the numbers in Table I and the following formula : For Measurement
Year (x) = [2/3 calendar year (x-1) ] plus [1/3 calendar year (x)]. Notwithstanding
the foregoing, for Measurement Year 1994 it equals 1/2 of the Expected Drug Per
Capita Costs for calendar year 1993 plus 1/3 of the Expected Drug Per Capita Costs
for calendar year 1994.
“Expected Medical Per Capita Costs” for a given Measurement Year are
developed from the numbers in Table II and the following formula : For
Measurement Year (x) = [2/3 calendar year (x-1)] plus [1/3 calendar year (x)].
Notwithstanding the foregoing, for Measurement Year 1994 it equals 1/2 of the
Expected Medical Per Capita Costs for calendar year 1993 plus 1/3 of the Expected
Medical Per Capita Costs for calendar year 1994.
“Expected Number of Retirees and Spouses” for a given Measurement
Year will be based upon the actual number of Employees on the Effective Date, with
Retirees and Spouses projected in accordance with retirement rates from Appendix
A-5 and with spouses imputed at the “dependents of future retirees rates” from
Appendix A-5. Notwithstanding the foregoing, for Measurement Year 1994, fivesixths of the retirement rates will be applied.
“Expected Participant Contributions” for a given Measurement Year (х)
equals 8 times the Monthly Base Contributions for calendar year (x-1) plus 4 times
the Monthly Base Contribution for calendar year (x). Notwithstanding the foregoing,
for Measurement Year 1994, it equals 6 times the Monthly Base Contributions for
calendar year 1993 plus 4 times the Monthly Base Contribution for calendar year
1994.
“FАSВ 106” has the meaning assigned to it in Exhibit D to the Settlement
Agreement.
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“Health Accumulated Postretirement Benefit Obligation” and “Health
APBO” have the meaning assigned to them in Exhibit D to the Settlement
Agreement.
“Immediate Drop Outs” means the Immediate Drop Outs During the First
45 Days and the Immediate Drop Outs During the Second 45 Days.
“Immediate Drop Outs During the First 45 Days” means the Retirees,
Spouses and Surviving Spouses who are eligible to enroll in the Health Benefit
Program as of the Effective Date from whom a form is received by the end of the
44th day following the Effective Date indicating their elections not to enroll in the
Health Benefit Program.
“Immediate Drop Outs During the Second 45 Days” means the Retirees,
Spouses and Surviving Spouses who are eligible to enroll in the Health Benefit
Program as of the Effective Date but do not do so by the end of the 89th day following
the Effective Date, exclusive of all Immediate Drop Outs During the First 45 days.
“Imputed Retirees and Spouses” are calculated at the beginning of each
Measurement Year based on active Employees that have died or terminated prior to
retirement in the previous Measurement Year. These deaths and terminations are
accumulated and aged each year with retirement rates applied when retirement
eligibility is reached. No retirement rates are applied to terminated Employees in
their year of termination. In their year of death, 50% of the retirement rates are
applied.
“Maximum Corridor Medical Per Capita Costs” for a given Measurement
Year are developed from the numbers in Table III and the following formula: For
Measurement Year (x) [2/3 calendar year (x-1)] plus [1/3 calendar year (x)].
Notwithstanding the foregoing, for Measurement Year 1994 it equals 1/2 of the
Maximum Corridor Medical Per Capita Costs for calendar year 1993 plus 1/3 of the
Expected Medical Per Capita Costs for calendar year 1994.
“Measurement Year (x)” is the twelve month period beginning May 1 of
year (x-1) and ending April 30 of year (x) . Notwithstanding the foregoing,
Measurement Year 1994 is the period from the Effective Date through April 30,
1994.
“Monthly Base Contribution” The Monthly Base Contribution for the first
calendar year (1993) shall be $70 per month for retirees under age 65 and $34 per
month for retirees age 65 and over. In each subsequent year the Monthly Base
Contribution will increase 6%, as follows:
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MONTHLY BASE CONTRIBUTION
Year

Under 65

65 and Over

1993
1994
1995
1996
1997
y

$70.00
74.20
78.65
83.37
88.38
(y-1993)

$34.00
36.04
38.20
40.49
42.92
(y-1993)

70.00 x (1. 06)

34. 00 x (1. 06)

“New Drop Ins” at the beginning of a given Measurement Year equals
the number of Retirees, Spouses, and surviving Spouses (other than new Retirees and
their Spouses) who elect to become or again become Contributing Participants during
the prior Measurement Year. For this purpose, there will be no mortality imputed
during the prior Measurement Year. Notwithstanding the foregoing, there are no
New Drop Ins at the beginning of Measurement Year 1994.
“New Drop Outs” at the beginning of a given Measurement Year
equals the number of Retirees, Spouses and Surviving Spouses who elect not to be
Contributing Participants during the prior Measurement Year. For this purpose, there
will be no mortality imputed during the prior Measurement Year. Notwithstanding
the foregoing, for Measurement Year 1995 all Immediate Drop outs will be included
in New Drop Outs during the previous Measurement Year.
“Plan 1” is the Health Benefit Program as applicable to Contributing
Participants who are not eligible for Medicare, as described in Appendix A-1 to
Exhibit A to the Settlement Agreement.
“Plan 2” is the Health Benefit Program as applicable to Contributing
Participants who are eligible for Medicare, as described in Appendix A-1 to Exhibit
A to the Settlement Agreement.
“Retiree Adjustment Ratio” for a given Measurement Year (x) equals
the following formula: 1/3 of the Retiree Cost Sharing Ratio for calendar year (x)
plus 2/3 of the Retiree Cost Sharing Ratio for calendar year (x-1). Notwithstanding
the foregoing, for Measurement Year 1994, Retiree Adjustment Ratio equals 3/5 of
the Retiree Cost Sharing Ratio for calendar year 1993 plus 2/5 of the Retiree Cost
Sharing Ratio for calendar year 1994.
“Retiree Cost Sharing Ratio” for a given calendar year equals the
Scheduled Contributions for such year divided by the sum of the products of (i) the
Expected Medical Per Capita Costs plus the Expected Drug Per Capita Costs for such
year in each of the eight age groups, and (ii) the respective number of Expected
Average Contributing Participants for such year in each of such age groups.
Notwithstanding the foregoing, the 1993 Retiree Cost Sharing Ratio is 36.3%.
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“Scheduled Contributions” for a calendar year equals the sum of (i)
twelve times the applicable Monthly Base Contribution for such year multiplied by
the number of Expected Average Contributing Participants under Plan 1, and (ii)
twelve times the applicable Monthly Base Contribution for such year multiplied by
the number of Expected Average Contributing Participants under Plan 2.
“Surviving Cumulative Drop Outs” at the beginning of a given
Measurement Year equals the Cumulative Drop Outs from the beginning of the prior
Measurement Year times the probability of survival to the end of that Measurement
Year. For the purpose of this calculation, the probability of survival during the
Measurement Year will be based upon the mortality rates specified in Appendix A5. Notwithstanding the foregoing, the Surviving Cumulative Drop Outs at the
beginning of Measurement Year 1994 is zero.
“Total Actual Drug Cost” for a given Measurement Year equals the
sum of paid drug claims and administrative expenses and applicable HMO premiums
(including an allocated portion of Plan Expenses based upon the ratio of paid drug
claims to all paid drug and medical claims) for Contributing Participants and their
Eligible Dependents for such Measurement Year. For Measurement Year 1994, Total
Actual Drug Cost equals the sum of paid drug claims and administrative expenses
and applicable HMO premiums for the period from October 1, 1993 through April
30, 1994 multiplied by a fraction, the numerator of which is 10 and the denominator
of which is 7. Commencing with the Measurement Year to be used for determining
the Contributing Participants’ Annual Contribution for the 2022 Plan Year, “Total
Actual Drug Cost” shall equal (i) the sum of paid drug claims and administrative
expenses and applicable HMO premiums (including an allocated portion of Plan
Expenses based upon the ratio of paid drug claims to all paid drug and medical
claims) for Contributing Participants and their Eligible Dependents for such
Measurement Year, less (ii) the total amount of any subsidies, manufacturer rebates
or similar payments for Medicare Part D Plans that are payable to and received by
the Retiree Health Benefit and Life Insurance Plan for Plan Participants and their
Eligible Dependents during the Measurement Year, including, but not limited to, the
manufacturer discount under 42 CFR 423 Subpart W: Medicare Coverage Gap
Discount Program (42 CFR 423.2300 – 42 CFR 423.2345); the federal reinsurance
subsidy, the direct subsidy and the low income cost-sharing subsidy under 42 CFR
423 Subpart G: Payments to Part D Plan Sponsors for Qualified Prescription Drug
Coverage (42 CFR 423.301 – 42 CFR 423.360); and the low income premium
subsidy under 42 CFR 423 Subpart P: Premiums and Cost-Sharing Subsidies for
Low-Income Individuals (42 CFR 423.771 – 42 CFR 423.800), less (iii)
manufacturer rebates for non-Medicare Part D prescription drug plans that are
payable to and received by the Retiree Health Benefit and Life Insurance Plan for
Plan Participants and their Eligible Dependents during the Measurement Year.
“Total Actual Medical Cost” for a given Measurement Year equals
the sum of paid medical claims and administrative expenses and applicable HMO
premiums (including an allocated portion of Plan Expenses based upon the ratio of
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paid medical claims to all paid drug and medical claims) for Contributing
Participants and their Eligible Dependents for the Measurement Year. For
Measurement Year 1994, Total Actual Medical Cost equals the sum of paid medical
claims and administrative expenses and applicable HMO premiums for the period
from October 1, 1993 through April 30, 1994 multiplied by a fraction the numerator
of which is 10 and the denominator of which is 7.
“Total Estimated Annual Cost” for a given Measurement Year means
the Actuary’s estimate of the total cost of providing all covered benefits and
administrative costs of the Health Benefit Program for such year. The Actuary’s
estimate of administrative costs shall include, but not be limited to, Plan Expenses.
“Total Expected Drug Dollars” for a given Measurement Year equals
the Expected Drug Per Capita Costs times the number of Average Contributing
Participants for such year. This calculation will be performed for each of the eight
age groups shown in Table I and then totaled.
“Total Expected Medical Dollars” for a given Measurement Year
equals the Expected Medical Per Capita Costs times the number of Average
Contributing Participants for such year. This calculation will be performed for each
of the eight age groups shown in Table II and then totaled.
“Total Maximum Corridor Medical Dollars” for a given
Measurement Year equals the Maximum Corridor Medical Per Capita Costs times
the number of Average Contributing Participants for such year. This calculation will
be performed for each of the eight age groups shown in Table III and then totaled.
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TABLE I
EXPECTED DRUG PER CAPITA COSTS
NET PER CAPITA COSTS (DRUGS)
Calendar
Year
1993
1994
1995
1996
1997
1998
1999
2000
2001
2002
2003
2004
2005
2006
2007
2008
2009
2010
2011
2012
2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049
2050
2051
2052
2053
2054

<50
$196
237
278
$319
358
397
438
480
$525
572
621
672
726
$782
840
900
962
1,026
$1,091
1,157
1,226
1,299
1,377
$1,458
1,544
1,635
1,730
1,831
$1,938
2,050
2,169
2,294
2,426
$2,565
2.712
2,867
3,030
3,203
$3,384
3,576
3,779
3,992
4,218
$4,456
4,706
4,971
5,250
5,545
$5,855
6,183
8,523
6,894
7,279
$7,685
8,113
8,566
9,042
9,546
$10,076
10,636
11,227
11,850

Under Age 65
50 – 54
55 – 59
$215
260
305
$350
393
436
480
527
$576
627
681
738
797
$858
922
988
1,056
1,125
$1,197
1,269
1,346
1,426
1,511
$1,600
1,895
1,794
1,899
2,010
$2,127
2,251
2,381
2,518
2,663
$2,816
2.977
3,147
3,327
3,516
$3,716
3,926
4,149
4,383
4,631
$4,892
5,167
5,458
5,764
6,088
$6,429
6,789
7,169
7,569
7,992
$8,438
8,908
9,405
9,928
10,481
$11,064
11,679
12,327
13,012

$239
288
338
$388
436
483
532
584
$638
695
755
817
882
$950
1,020
1,093
1,168
1,245
$1,325
1,404
1,489
1,577
1,671
$1,770
1,874
1,984
2,100
2,223
$2,352
2,488
2,632
2,784
2,944
$3,112
3,291
3,478
3,677
3,886
$4,107
4,339
4,585
4,844
5,117
$5,406
5,710
6,031
6,370
6,727
$7,104
7,501
7,921
8,363
8,830
$9,323
9,843
10,391
10,969
11,580
$12,223
12,903
13,619
14,375

60 – 64
$273
329
386
$443
498
551
607
666
$728
793
861
932
1,006
$1,084
1,164
1,247
1,332
1,421
$1,511
1,602
1,698
1,799
1,906
$2,019
2,138
2,264
2,396
2,536
$2,683
2,839
3,003
3,176
3,358
$3,551
3,754
3,969
4,195
4,433
$4,685
4,951
5,231
5,527
5,838
$6,167
6,515
6,881
7,267
7,675
$8,105
8,559
9,037
9,542
10,075
$10,637
11,230
11,855
12,515
13,212
$13,946
14,721
15,539
16,401

65 – 69
$206
251
298
$343
387
431
476
523
$573
626
681
738
798
$861
925
992
1,061
1,132
$1,205
1,278
1,355
1,436
1,522
$1,612
1,708
1,809
1,915
2,027
$2,145
2,270
2,401
2,540
2,687
$2,841
3,004
3,176
3,358
3,549
$3,751
3,964
4,189
4,426
4,677
$4,941
5,219
5,513
5,823
6,150
$6,495
6,859
7,243
7,648
8,075
$8,526
9,002
9,604
10,033
10,592
$11,181
11,803
12,459
13,151

Age 65 & Older
70 – 74
75 - 79
$235
287
340
$392
442
492
544
598
$655
715
778
844
913
$984
1,058
1,135
1,214
1,295
$1,378
1,461
1,550
1,642
1,740
$1,844
1,963
2,068
2,190
2,318
$2,453
2,596
2,746
2,905
3,072
$3,249
3,435
3,632
3,839
4,058
$4,289
4,533
4,790
5,061
5,347
$5,649
5,967
6,303
6,657
7,031
$7,425
7,842
8,281
8,744
9,232
$9,748
10,292
10,865
11,471
12,109
$12,783
13,494
14,243
15,035

80 +

$257
314
371
$428
483
537
593
652
$715
780
849
920
995
$1,073
1,154
1,237
1,323
1,411
$1,502
1,592
1,588
1,759
1,896
$2,009
2,128
2,253
2,385
2,525
$2,672
2,827
2,991
3,164
3,346
$3,538
3,741
3,955
4,181
4,419
$4,671
4,936
5,216
5,511
5,822
$6,151
6,497
6,863
7,249
7,656
$8,085
8,538
9,018
9,520
10,052
$10,613
11,205
11,830
12,489
13,184
$13,918
14,691
15,506
16,369

$254
310
367
$424
478
532
588
646
$708
773
841
913
987
$1,054
1,144
1,227
1,312
1,399
$1,489
1,580
1,675
1,775
1,881
$1,993
2,111
2,235
2,366
2,505
$2,651
2,805
2,968
3,139
3,320
$3,511
3,712
3,925
4,149
4,386
$4,635
4,898
5,178
5,469
5,778
$6,104
6,448
6,811
7,194
7,598
$8,024
8,474
8,948
9,449
9,977
$10,534
11,121
11,741
12,395
13,085
$13,813
14,581
15,392
16,247
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TABLE II
EXPECTED DRUG PER CAPITA COSTS
NET PER CAPITA COSTS (DRUGS)
Calendar
Year
1993
1994
1995
1996
1997
1998
1999
2000
2001
2002
2003
2004
2005
2006
2007
2008
2009
2010
2011
2012
2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049
2050
2051
2052
2053
2054

<50
$1,689
1,895
2,091
$2,316
2,552
2,805
3,074
3,351
$3,650
3,956
4,279
4,626
4,986
$5,350
5,718
6,101
6,486
6,875
$7,306
7,718
8,127
8,581
9,077
$9,617
10,226
10,783
11,371
11,991
$12,645
13,334
14,061
14,827
15,635
$16,488
17,386
18,334
19,333
20,386
$21,497
22,668
23,903
25,205
26,578
$28,026
29,553
31,162
32,860
34,649
$36,536
38,526
40,624
42,836
45,168
$47,626
50,220
52,964
55,837
58,877
$62,081
65,460
69,023
72,779

Navistar International
Transportation Corporation

Under Age 65
50 – 54
55 – 59
$1,371
1,544
1,703
$1,889
2,088
2,302
2,521
2,765
$3,016
3280
3,554
3,840
4,126
$4,429
4,728
5,022
5,337
5,672
$5,972
6,287
6,632
6,967
7,343
$7,781
8,173
8,611
9,164
9,727
$10,302
10,931
11,526
12,152
12,813
$13,510
14,245
15,020
15,837
16,698
$17,606
18,563
19,572
20,636
21,758
$22,941
24,188
25,502
25,886
28,350
$29,890
31,514
33,226
35,032
36,935
$38,941
41,056
43,286
45,637
48,116
$50,728
53,483
56,387
59,448

$1,917
2,140
2,355
$2,605
2,874
3,161
3,469
3,794
$4,136
4,503
4,887
5,278
5,696
$6,115
6,532
6,955
7,381
7,803
$8,254
8,640
9,005
9,417
9,913
$10,454
11,013
11,584
12,163
12,883
$13,685
14,426
15,233
16,061
17,049
$18,277
19,323
20.317
20,974
21,674
$22,856
24,103
25,418
26,804
28,266
$29,808
31,434
33,148
34,955
36,862
$38,872
40,691
43,226
45,583
48,068
$50,688
53,452
56,365
59,438
62,677
$66,094
69,699
73,494
77,499

60 – 64
$3,540
3,948
4,365
$4,825
5,311
5,832
6,385
6,967
$7,590
8,243
8,928
9,649
10,385
$11,150
11,947
12,751
13,571
14,414
$15,227
16,029
16,876
17,746
18,643
$19,620
20,542
21,451
22,511
23,725
$25,045
26,410
27,784
29,264
30,921
$32,617
34,427
36,384
38,361
40,600
$43,343
45,729
48,067
49,739
51,881
$54,721
57,717
60,877
64,210
67,725
$71,432
75,343
79,467
83,817
88,405
$93,244
98,348
103,731
109,409
115,397
$121,713
128,374
135,400
142,810

65 – 69
$734
810
876
$853
1,036
1,123
1,215
1,313
$1,415
1,521
1,633
1,748
1,868
$1,994
2,124
2,259
2,399
2,539
$2,684
2,834
2,991
3,153
3,326
$3,500
3,683
3,877
4,076
4,279
$4,497
4,711
4,928
5,180
5,454
$5,750
6,057
6,387
6,704
7,074
$7.448
7,861
6,304
8,755
9,253
$9,849
10,376
10,904
11,294
11,792
$12,431
13,106
13,817
14,567
15,357
$16,190
17,068
17,994
18,970
19,998
$21,083
22,226
23,431
24,701

Age 65 & Older
70 – 74
75 - 79
$685
756
818
$890
967
1,047
1,133
1,222
$1,315
1,415
1,519
1.627
1,743
$1,861
1,981
2,106
2,233
2,364
$2,499
2,638
2,783
2,939
3,099
$3,269
3,451
3,642
3,839
4,048
$4,260
4,483
4,719
4,960
5,207
$5,471
5,731
5,998
6,305
6,637
$6,997
7,368
7,746
8,157
8,605
$9,057
9,560
10,098
10,648
11,250
$11,968
12,608
13,248
13,724
14,329
$15,106
15,824
16,787
17,697
18,655
$19,666
20,731
21,854
23,037

80 +

$641
706
765
$832
904
979
1,058
1,142
$1,230
1,321
1,418
1,519
1,623
$1,731
1,844
1,961
2,082
2,208
$2,335
2,462
2,597
2,738
2,887
$3,046
3,214
3,392
3,582
3,776
$3,983
4,205
4,437
4,676
4,931
$5,188
5,459
5,747
6,040
6,339
$6,660
6,976
7,301
7,676
8,079
$8,515
8,967
9,426
9,928
10,471
$11,019
11,631
12,285
12,956
13,689
$14,553
15,329
16,105
16,687
17,423
$18,366
19,359
20,407
21,511

Coopers & Lybrand

$637
703
760
$828
898
973
1,052
1,134
$1,221
1,312
1,407
1,506
1,609
$1,717
1,827
1,941
2,059
2,179
$2,302
2,428
2,661
2,701
2,850
$3,006
3,171
3,345
3,528
3,723
$3,928
4,144
4,372
4,613
4,865
$5,133
5,416
5,713
6,025
6,353
$6,694
7,057
7,440
7,640
8,258
$8,697
9,161
9,650
10,166
10,701
$11,262
11,854
12,476
13,133
13,811
$14,519
15,282
16,086
16,939
17,826
$18,756
19,747
20,815
21,940

97

Case: 3:92-cv-00333-WHR Doc #: 616-1 Filed: 06/13/22 Page: 98 of 304 PAGEID #: 7510

98

TABLE III
MAXIMUM CORRIDOR MEDICAL PER CAPITA COSTS
NET PER CAPITA COSTS (MEDICAL EXCLUDING DRUGS)
Calendar
Year
1993
1994
1995
1996
1997
1998
1999
2000
2001
2002
2003
2004
2005
2006
2007
2008
2009
2010
2011
2012
2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049
2050
2051
2052
2053
2054

<50
$1,689
1,913
2,129
$2,379
2,641
2,924
3,227
3,540
$3,878
4,225
4,592
4,986
5,394
$5,805
6,222
6,653
7,083
7,518
$7,992
8,444
8,891
9,389
9,932
$10,524
11,190
11,800
12,444
13,123
$13,839
14,594
16,390
16,230
17,115
$18,048
19,033
20,071
21,166
22,320
$23,537
24,820
26,174
27,501
29,106
$50,693
32,366
34,130
35,991
37,953
$40,021
42,203
44,503
46,928
49,485
$52,182
55,026
58,024
61,185
64,519
$68,034
71,740
75,648
79,769

Navistar International
Transportation Corporation

Under Age 65
50 – 54
55 – 59
$1,371
$1,917
1,559
2,160
1,735
2,398
$1,941
$2,674
2,163
2,974
2,402
3,295
2,649
3,640
2,924
4,006
$3,208
$4,392
3,507
4,806
3,819
5,241
4,143
5,884
4,471
6,157
$4,813
$6,631
5,151
7,102
5,483
7,578
5,837
8,055
6,211
8,525
$6,543
$9,023
6,889
9,445
7,267
9,845
7,635
10,295
8,046
10,837
$8,527
$11,430
8,957
12,041
9,438
12,645
10,044
13,289
10,662
14,087
$11,292
$14,965
11,982
15,776
12,635
16,659
13,323
17,565
14,048
18,646
$14,813
$19,900
15,619
21,135
16,470
22,223
17,356
22,942
18,312
23,709
$19,308
$25,003
20,359
26,368
21,467
27,807
22,635
29,325
23,667
30,925
$25,166
$32,614
26,535
34,394
27,979
38,271
29,501
38,250
31,106
40,337
$32,796
$42,539
34,582
44,860
36,463
47,307
38,446
49,889
40,537
52,611
$42,742
$55,481
45,066
58,508
47,517
61,700
50,100
65,065
52,824
88,615
$55,696
$72,357
58,724
76,304
61,916
80,488
65,281
84,854

60 – 64
$3,540
3,983
4,442
$4,949
5,488
6,069
6,688
7,343
$8,044
8,781
9,554
10,369
11,200
$12,063
12,959
13,871
14,775
15,709
$16,605
17,479
18,403
19,352
20,330
$21,396
22,402
23,394
24,550
25,875
$27,315
28,804
30,303
31,918
33,726
$35,576
37,551
39,687
41,843
44,297
$47,280
49,884
52,435
54,260
56,598
$59,697
62,967
66,416
70,053
73,890
$77,936
82,204
86,706
91,454
96,462
$101,745
107,316
113,192
119,390
125,927
$132,822
140,095
147,765
155,855

65 – 69
$734
817
892
$979
1,073
1,172
1,276
1,388
$1,505
1,627
1,754
1,886
2,023
$2,167
2,315
2,468
2,624
2,781
$2,941
3,106
3,278
3,455
3,645
$3,836
4,037
4,250
4,468
4,691
$4,931
5,165
5,404
5,680
5,981
$6,306
6,642
6,983
7,354
7,759
$8,170
8,623
9,110
9,606
10,152
$10,807
11,386
11,966
12,395
12,942
$13,645
14,386
15,168
15,992
16,880
$17,776
18,741
19,759
20,832
21,963
$23,155
24,412
25,738
27,135

Age 65 & Older
70 – 74
75 - 79
$685
$641
763
715
833
779
$915
$855
1,001
937
1,093
1,022
1,190
1,112
1,292
1,208
$1,399
$1,308
1,513
1,414
1,632
1,524
1,756
1,639
1,888
1,758
$2,022
$1,881
2,159
2,010
2,300
2,143
2,443
2,278
2,589
2,419
$2,739
$2,550
2,891
2,699
3,050
2,847
3,221
3,002
3,397
3,166
$3,584
$3,341
3,784
3,525
3,993
3,720
4,209
3,928
4,439
4,142
$4,671
$4,370
4,916
4,613
5,176
4,8658
5,440
5,131
5,711
5,411
$6,001
$5,683
6,287
5,991
6,580
6,307
6,917
6,629
7,282
6,958
$7,677
$7,310
8,086
7,655
8,600
8,016
8,952
8,428
9,443
8,871
$9,941
$9,350
10,493
9,847
11,065
10,351
11,689
10,904
12,351
11,501
$13,140
$12,104
13,843
12,777
14,547
13,497
15,071
14,235
15,737
15,041
$16,591
$16,992
17,491
16,846
18,440
17,700
19,440
18,341
23,495
19,162
$21,608
$20,189
22,778
21,283
24,013
22,436
25,316
23,652

Coopers & Lybrand

80 +
$637
710
775
$851
931
1,016
1,105
1,200
$1,299
1,404
1,513
1,626
1,744
$1,867
1,992
2,122
2,254
2,388
$2,524
2,663
2,808
2,963
3,126
$3,298
3,479
3,670
3,871
4,085
$4,310
4,547
4,797
5,063
5,340
$5,634
5,945
6,271
6,615
6,975
$7,350
7,730
8,170
8,610
9,070
$9,553
10,063
10,601
11,168
11,757
$12,374
13,026
13,710
14,434
15,160
$15,958
16,796
17,684
18,623
19,600
$20,626
21,715
22,891
24,131
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EXHIBIT B

THE NAVISTAR INTERNATIONAL TRANSPORTATION CORP.
RETIREE SUPPLEMENTAL BENEFIT PROGRAM (n/k/a THE
NAVISTAR, INC. RETIREE SUPPLEMENTAL BENEFIT PROGRAM)
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THE NAVISTAR INTERNATIONAL TRANSPORTATION CORP.
RETIREE SUPPLEMENTAL BENEFIT PROGRAM (n/k/a THE
NAVISTAR, INC. RETIREE SUPPLEMENTAL BENEFIT PROGRAM)
ARTICLE І
Introduction
1.1
Definitions. Capitalized terms used and not defined herein
have the meanings assigned to them in Exhibit D to the Settlement Agreement.
1.2
Purpose. As of the Effective Date, the Company shall
establish the Health Benefit Program and the Life Insurance Program. Effective as
of such date, the Company shall further establish the Supplemental Benefit Program
(the “Navistar International Transportation Corp. Retiree Supplemental Benefit
Program” (n/k/a the Navistar, Inc. Retiree Supplemental Benefit Program)) on the
terms and subject to the conditions set forth below for the benefit of Enrolled
Participants and Retirees, whether or not they are Enrolled Participants. From time
to time, it is anticipated that cash generated from assets held in the Supplemental
Benefit Trust established under the Supplemental Benefit Program may be used to
(i) reduce or reimburse premiums, co-payments, deductibles and other amounts
which would otherwise be required to be paid by or on behalf of Enrolled
Participants under the Health Benefit Program, (ii) reduce or reimburse premiums
which would otherwise be required to be paid by or on behalf of Enrolled
Participants to participate in Medicare or any part thereof or any successor or
comparable program thereto, (iii) provide Enrolled Participants with additional
benefits or (iv) provide additional life insurance benefits to all Retirees, including
both those who are Enrolled Participants and those who are not Enrolled
Participants (the benefits described in clauses (iii) and (iv), “Additional Permissible
Benefits”). All the benefits which may be provided under the Supplemental Benefit
Program are limited to those benefits which are permissible under a trust intended
to meet the requirements of an organization described in Section 501(c) (9) of the
IRC or under any comparable section or sections of any future legislation that
amends, supplements or supersedes said section.
ARTICLE II
Supplemental Benefit Trust
2.1
Establishment. The Company has established the
Supplemental Benefit Trust for the benefit of the Enrolled Participants, in the case
of both health benefits and life insurance benefits, and Retirees who are not
Enrolled Participants, in the case of life insurance benefits. The Supplemental
Benefit Trust shall be maintained in accordance with this Supplemental Benefit
Program, the SPD attached as Appendix B-1 and the trust agreement attached as
Appendix В-2.
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ARTICLE III
[Reserved]
ARTICLE IV
[Reserved]
ARTICLE V
[Reserved]
ARTICLE VI
The Supplemental Benefit Program Committee
6.1
A Supplemental Benefit Program committee (the
“Supplemental Benefit Committee”) shall be formed on the Effective
Date in accordance with the following procedures:
(a) The Supplemental Benefit Committee shall consist of
two individuals designated by the UAW (the “SBC UAW Members”), who may be
replaced at any time by the UAW, two other members (the “SВС Class One Other
Members”) and a fifth member (the “SBC Class Two Other Member”) (each, an
“SBC Committee Member” and, collectively, the “SBC Committee Members”).
The persons who shall initially serve in such capacities are identified in Appendix
В-5 hereto. The Supplemental Benefit Committee shall have a chairperson (the
“SBС Chair”), who shall be elected from time to time from among the SBC Class
One Other Members, and a Secretary, who shall be elected from time to time from
among the SBC Committee Members; each such election shall be by a majority
vote of all the SBС Committee Members. Parent shall provide copies of the
Supplemental Benefit Program, the Health Benefit Program and the Life Insurance
Program to each SBС Committee Member and each SВС Committee Member’s
successor, if applicable.
(b) In the event of the death, incapacity or resignation of an
SBC Class One Other Member, his successor shall be appointed by a majority vote
of such SBC Class One Other Member (if he is not deceased or incapacitated), the
remaining SBC Class One Other Member and one alternate (the “SВС Class One
Other Member Alternate”) upon notice from the Supplemental Benefit Committee
or such SBC Class One Other Member of such death, incapacity or resignation. The
person who shall initially serve as the SBC Class One Other Member Alternate is
identified in Appendix В-5. In the event of the death, incapacity or resignation of
the SBC Class One Other Member Alternate, his successor shall be appointed by a
majority vote of such SBC Class One Other Member Alternate (if he is not deceased
or incapacitated) and the SBC Class One Other Members upon notice from the
Supplemental Benefit Committee or such SBC Class One Other Member Alternate
of such death, incapacity or resignation.
(c) In the event of the death, incapacity or resignation of the
SBC Class Two Other Member, his successor shall be appointed by a majority vote
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of such SBC Class Two Other Member (if he is not deceased or incapacitated) and
two alternates (the “SВC Class Two Other Member Alternates”; the SBC Class One
Other Member Alternate and the SВС Class Two Other Member Alternates, collectively, the “SBC Committee Member Alternates”) upon notice from the
Supplemental Benefit Committee or such SBC Class Two Other Member of such
death, incapacity or resignation. The persons who shall initially serve as the SBC
Class Two Other Member Alternates are identified in Appendix В-5. In the event
of the death, incapacity or resignation of either of the SBC Class Two Other
Member Alternates, his successor shall be appointed by a majority vote of such
SBC Class Two Other Member Alternate (if he is not deceased or incapacitated),
the other SBC Class Two Other Member Alternate and the SBC Class Two Other
Member upon notice from the Supplemental Benefit Committee or such SBC Class
Two Other Member Alternate of such death, incapacity or resignation.
None of the SВC Class One Other Members, the SВC Class Two
Other Member or the SВC Committee Member Alternates shall be a current
employee of the UAW or a Retiree who was represented by the UAW at the time
of his retirement.
6.2
Powers and Duties. As the Program Administrator and
Named Fiduciary under the Supplemental Benefit Program, the Supplemental
Benefit Committee is responsible for the administration of the Supplemental
Benefit Program. The Supplemental Benefit Committee, as the Named Fiduciary,
shall have the powers, rights and duties provided for herein and the following
additional powers, rights and duties, all of which such powers, rights and duties
shall be exercised or discharged in the Supplemental Benefit Committee’s sole
discretion, consistent with its rights and obligations under this Exhibit B and the
Settlement Agreement:
(a) to adopt such rules and procedures as it may deem
appropriate for the efficient administration of the Supplemental Benefit Program or
in connection with the exercise or discharge of its powers, rights and duties;
(b) to engage such consultants, actuaries and other
professionals as it may deem appropriate to assist it in the exercise of its powers,
rights and duties;
(с) to establish the investment policy under the Supplemental
Benefit Trust and appoint and remove investment managers and trustees
thereunder;
(d) to review and enforce Parent’s and the Company’s
compliance with their obligations under the Supplemental Benefit Program;
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(e) to invest assets consistent with the provisions of the
Supplemental Benefit Program and to direct the trustee of the Supplemental Benefit
Trust with respect thereto;
(f) to direct the transfer of funds from the Supplemental
Benefit Trust to the appropriate person as determined by the Supplemental Benefit
Committee pursuant to Section 6.3 at the beginning of each calendar year;
(g) to construe and interpret the Supplemental Benefit
Program and to decide all questions of eligibility for benefits under such program;
(h) to appoint claims administrators, medical review
agencies and other service providers; and
(i) to undertake such other actions as are necessary or
appropriate in connection with the exercise of such powers, rights and duties.
6.3 Program Design. The Supplemental Benefit Committee, as a
matter of appropriate program design, shall have the following powers, rights and
duties, all of which such powers, rights and duties shall be exercised or discharged
in the Supplemental Benefit Committee’s sole discretion, consistent with the terms
of this Exhibit B and the Settlement Agreement:
(a) at the beginning of each calendar year, to determine the
amount of assets of the Supplemental Benefit Trust to be used for the purpose of (i)
reducing premiums, co-payments, deductibles or other amounts which would
otherwise be required to be paid by or on behalf of Enrolled Participants under the
Health Benefit Program, (ii) reducing or reimbursing premiums which would
otherwise be required to be paid by or on behalf of Enrolled Participants to
participate in Medicare or any part thereof or any successor or comparable program
thereto or (iii) providing Additional Permissible Benefits; and
(b) to determine the manner in which the assets of the
Supplemental Benefit Trust shall be used each year in accordance with the
provisions hereof in a fair and equitable manner.
6.4 Action by Supplemental Benefit Committee. Any action by the
Supplemental Benefit Committee will be subject to the following provisions:
(a) The SBC Chair or any two SBC Committee Members may call a meeting of the
Supplemental Benefit Committee on not less than two days’ advance written notice
to all SBC Committee Members (including telephone conference, video conference
and other technology-assisted meetings of persons at separate locations);

108

108

Case: 3:92-cv-00333-WHR Doc #: 616-1 Filed: 06/13/22 Page: 109 of 304 PAGEID #: 7521

(b) The Supplemental Benefit Committee shall act by the majority vote of all of its
members, which action shall be as effective as if such action had been taken by all
SBC Committee Members, or by a written instrument signed by all of the SBC
Committee Members, which instrument may be executed in counterparts; provided,
that one or more SBC Committee Members or other persons may be so authorized
to act with respect to particular matters on behalf of all SBC Committee Members;
and provided, further, that no SBC Committee Member shall be liable or
responsible for an act or omission of other SEC Committee Members in which the
former has not concurred; and
(c) The certificate of the secretary of the Supplemental Benefit Committee or of the
majority of the SBC Committee Members that the Supplemental Benefit
Committee has taken or authorized any action shall be conclusive in favor of any
person relying on such certificate.
6.5 Provision of Benefits.
(a) The Company shall cooperate with the Supplemental Benefit
Committee and the Supplemental Benefit Trust to provide for the reduction or
reimbursement of premiums, co-payments, deductibles and other amounts which
would otherwise be required to be paid by or on behalf of Enrolled Participants
under the Health Benefit Program or to participate in Medicare or any part thereof
or any successor or comparable program thereto through the Health Benefit
Program, including, in the case of reimbursement of such amounts that would
otherwise be required to be paid to participate in Medicare or any part thereof or
any successor or comparable program thereto, by addition of such reimbursement
to pension payments.
(b) In the event that Additional Permissible Benefits are to be provided by
the Supplemental Benefit Program, then, at the request of the Supplemental Benefit
Committee, in a writing signed by both the SВC Chair and the Secretary of the
Supplemental Benefit Committee, the Company shall cooperate with the
Supplemental Benefit Committee and aid it in determining how such benefits
should be administered. Such aid shall include identifying and negotiating with
claims administrators, medical review agencies and other service providers to
provide such benefits on the terms specified by the Supplemental Benefit
Committee and informing the Supplemental Benefit Committee of the available
alternatives that most closely approximate those specified by the Supplemental
Benefit Committee. Notwithstanding anything else contained in this Section 6.5, in
providing such cooperation and aid the Company shall act in a ministerial capacity
only, and shall neither possess, be granted or delegated, nor exercise any
discretionary authority, control or responsibility in the development, administration
or management of the Additional Permissible Benefits portion of the Supplemental
Benefit Program and none of Parent, the Company or any other Employer shall
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have any obligation to Participants to provide any Additional Permissible Benefits
to Participants, or any liability to Participants for failing to provide any Additional
Permissible Benefits.
6.6 Supplemental Benefit Committee Minutes. As soon as is
reasonably practicable after each meeting of the Supplemental Benefit Committee,
the Secretary of the Supplemental Benefit Committee shall prepare draft minutes
of such meeting, which shall be delivered to each SBC Committee Member and
approved or modified at the following meeting.
ARTICLE VII
Company Contributions
7.1 Contributions. The Company shall have no obligation to make
any cash contributions to the Supplemental Benefit Trust, and the Supplemental
Benefit Trust Profit Sharing Plan is terminated effective as of December 31, 2021.
ARTICLE VIII
[Reserved]
8.1

[Reserved].
ARTICLE IX
Amendments and Termination

9.1
Amendments. The Supplemental Benefit Program may not
be amended except by a written instrument executed by a majority of the members
of the Supplemental Benefit Committee and the Company; provided, that:
(a)
the consent of the Company shall not be required with respect to any
amendment of Sections 6.1 through 6.4, so long as no such amendment shall (i)
adversely affect the obligations of any Employer or (ii) be inconsistent with any of
the obligations of the Supplemental Benefit Committee under this Exhibit B;
(b)

[Reserved];

(c)
the effectiveness of any material amendment to the Supplemental
Benefit Program shall be subject to the approval of the Court after appropriate
notice to the Class Members; and
(d) in the event the IRS asserts that any Employer is or will be subject
to an excise tax on any of the benefits paid or payable by the Supplemental Benefit
Trust under the IRC as in effect on the date of the Settlement Agreement, then the
Company may amend the Supplemental Benefit Program and/or the Supplemental
Benefit Trust to minimize the current and future liability for such tax so long as no
such amendment adversely affects the level of Supplemental Benefit Program
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benefits that are then being provided or could be provided in the future to any
Participant.
9.2
Termination. The Supplemental Benefit Program shall
terminate upon the earlier of (a) the termination of the Settlement Agreement as
provided in Section 13 thereof or (b) the termination of the Health Benefit Program
and the Life Insurance Program; provided, that the obligations of Parent and the
Company under Sections 10.3 shall survive such termination. In the event the
Supplemental Benefit Program terminates, all of the assets held in the Supplemental
Benefit Trust shall be applied to provide such benefits as may be provided by a
“voluntary employees’ beneficiary association” within the meaning of Section
501(c) (9) of the IRC, as set forth herein. If there are any living Participants at or
after the time the Supplemental Benefit Program terminates, the Supplemental
Benefit Committee shall determine the disposition of such Supplemental Benefit
Trust assets solely to any such living Participants for the remainder of their lives,
consistent with this Section 9.2. If there are no living Participants at or any time
after the Supplemental Benefit Program terminates, then the Company and the
Supplemental Benefit Committee shall attempt in good faith to reach consensus
regarding the disposition of any residual assets in the Supplemental Benefit Trust
consistent with this Section 9.2, provided that, if such consensus cannot be achieved
promptly, either the Company or the Supplemental Benefit Committee may apply
to the Court for a determination as to the disposition of such residual assets
consistent with this Section 9.2, and the Court’s determination shall be binding.
ARTICLE X
Miscellaneous
10.1

[Reserved].

10.2

[Reserved].

10.3 Limitation of Liability and Indemnification. To the extent
permitted by applicable law, no person shall be personally liable for any act done
or omitted to be done in good faith in the administration of the Supplemental
Benefit Program or the investment of the assets of the Supplemental Benefit Trust.
The Employers shall jointly and severally indemnify and hold harmless, to the
extent permitted by law, the Supplemental Benefit Trust, the UAW, and each
present or former SBC Committee Member and SBC Committee Member Alternate
from and against any and all losses, costs, liabilities, damages and expenses
(including fines, penalties and taxes and the fees and disbursements of actuarial and
legal advisors), as incurred, which they may incur (a) in connection with the
establishment and implementation of the Supplemental Benefit Program in
accordance with the terms hereof, (b) in connection with the enforcement of the
obligations of Parent, the Company or any other Employer under the Supplemental
Benefit Program or (e) by reason of any act done or omitted to be done in good
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faith in connection with the Supplemental Benefit Program, other than by reason of
the sale of or transfer of any interest in securities of Parent in violation of Section
3.4 or 5.3 or the exercise of the powers, duties and rights of the Supplemental
Benefit Committee under Sections 6.2 through 6.6 or any amendment thereof;
provided, that the payment of any such amount by any of the Employers in advance
of the final disposition of any proceeding for which indemnification is being sought
shall be made only upon delivery to each Employer paying such amount of an
undertaking, by or on behalf of such indemnitee, to repay all amounts so advanced
if it ultimately be determined by final judicial decision from which there is no
further right to appeal that such indemnitee is not entitled to be indemnified for
such amount under this Section 10.3 or otherwise. Any claims for indemnification
hereunder shall be made in accordance with the Indemnification Procedures.
10.4 Exclusive Benefit. No part of the corpus or income of the
Supplemental Benefit Trust shall be used for, or diverted to, any purposes other
than for the exclusive benefit of persons who are or may become entitled to benefits
under the Supplemental Benefit Program and for defraying reasonable expenses of
administering such program.
10.5 Prohibited Inurement. No part of the corpus or income of the
Supplemental Benefit Trust shall inure to the benefit of Parent or the Company. All
fiduciaries hereunder shall discharge their duties solely in the interests of
Participants for the exclusive purpose of providing benefits and defraying
reasonable expenses of plan administration. No benefit under the Supplemental
Benefit Program or interest, right or claim in or to any part of the Supplemental
Benefit Trust or any payment therefrom shall be subject in any manner to
anticipation, alienation, sale, transfer, assignment, pledge, encumbrance, charge,
hypothecation or commutation, nor shall any such benefit or interest, right or claim
in or to any part of the Supplemental Benefit Trust or any payment therefrom be in
any manner liable for or subject to garnishment, attachment, execution or levy or
be liable for or subject to the debts, contracts, liabilities, engagements or torts of
the person entitled thereto, and the trustee under such trust shall not recognize any
attempt to make it so, except as directed by the Supplemental Benefit Committee,
in its capacity as Program Administrator, to the .appropriate person for the payment
of benefits in a manner that is consistent with applicable law.
10.6 Assignment. Delegation. The rights of any party under the
Supplemental Benefit Program may not be assigned without the prior written
consent of the Company and the Supplemental Benefit Committee, and any
purported assignment in violation of this sentence shall be void. Any party may
delegate any of its obligations under the Supplemental Benefit Program; provided,
that no such delegation shall relieve such party of any of such obligations; and,
provided, further, that the delegation of any obligation of Parent or the Company in
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connection with the transfer of any assets of either of them shall be subject to the
express assumption of such obligation by the transferee.
10.7 Captions. The captions used in this Exhibit B are for
convenience of reference only and do not constitute a part of this Exhibit B and will
not be deemed to limit, characterize or in any way affect any provision of this
Exhibit B and all provisions of this Exhibit B will be enforced and construed as if
no captions had been used in this Exhibit B.
10.8 Incorporation of Appendices: References. The Appendices
hereto are incorporated in this Exhibit B as though fully set forth herein. References
in this Exhibit B to “Articles,” “Sections” and “Appendices” refer to the Articles,
Sections and Appendices of this Exhibit B unless otherwise specified.
10.9 Governing Law. This Exhibit B shall be construed in
accordance with applicable federal laws and, to the extent not inconsistent
therewith or preempted thereby, with the laws of the State of Illinois.
ARTICLE XI
Events of Default
11.1 Supplemental Benefit Program Payment Default. An Event
Date shall occur upon the occurrence of a “Supplemental Benefit Program Payment
Default.” As used herein, the term
“Supplemental Benefit Program Payment Default” shall mean the
failure at any time by Parent or the Company to make any payment or contribution
required to be made by it pursuant to Section 10.3 of this Exhibit B within five days
after receipt of written notice of such failure from the Supplemental Benefit
Committee, which notice shall specify with particularity the nature and
circumstances of such failure and shall state that it constitutes notice under this
Section 11.1; provided, that the Supplemental Benefit Committee shall not give
notice of a failure to make a payment under Section 10.3 unless the Indemnified
Party has executed the undertaking provided for in Section 10.3.
11.2 No Limitation of Rights. The rights of the Supplemental
Benefit Committee under this Article XI are in addition to, and not in lieu of, any
rights that the Supplemental Benefit Committee, or any other person or entity,
including, without limitation, any SBC Committee Member, SBC Committee
Member Alternate or Participant, may have under the Settlement Agreement, any
Exhibit thereto or any Appendix to any such Exhibit, whether in equity or at law.
The waiver by the Supplemental Benefit Committee or any such person or entity of
any Supplemental Benefit Program Payment Default or other breach of any
provision of, or any other right to enforce or claim or benefit under, any such

113

113

Case: 3:92-cv-00333-WHR Doc #: 616-1 Filed: 06/13/22 Page: 114 of 304 PAGEID #: 7526

document shall not be deemed a waiver of any other breach of, or right to enforce
or claim or benefit under, such document.
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,QWURGXFWLRQ
+RZWKH3URJUDP:RUNV
(OLJLELOLW\DQG(QUROOPHQW
(OLJLEOH5HWLUHHV
'HSHQGHQWV
6XUYLYLQJ6SRXVH
0DUULHGWR$QRWKHU1DYLVWDU(PSOR\HHRU5HWLUHH
(QUROOPHQW
$SSHDOLQJDQ(QUROOPHQWRU(OLJLELOLW\6WDWXV'HFLVLRQ
:KHQ&RYHUDJH%HJLQV
:KHQ&RYHUDJH(QGV
3URJUDP7HUPLQDWLRQ
1RWLFHRI&2%5$&RQWLQXDWLRQ&RYHUDJH5LJKWV
&ODLPV3URFHGXUHVIRU%HQHILWV5HODWHG7RWKH5HWLUHH+HDOWK%HQHILW3URJUDPDQG/LIH
,QVXUDQFH
&ODLPV3URFHGXUHVIRU9LVLRQDQG'HQWDO
&ODLPV3URFHGXUHVIRU$GGHG6XSSOHPHQWDO%HQHILWV
4XDOLILHG0HGLFDO&KLOG6XSSRUW2UGHUV
1DWXUHRI%HQHILWV
6RXUFHVRI&RQWULEXWLRQVWRWKH7UXVW
7KH6XSSOHPHQWDO%HQHILW3URJUDP&RPPLWWHH
2WKHU0DWWHUV
$GPLQLVWUDWLYH,QIRUPDWLRQ
'LVFUHWLRQDU\$XWKRULW\RIWKH3ODQ$GPLQLVWUDWRUIRUWKH3URJUDP
&OHULFDO(UURU
5HVFLVVLRQLQWKH(YHQWRI)UDXG
1RQDVVLJQPHQWRI%HQHILWV
<RXU5LJKWV8QGHU(5,6$
$SSHQGL[$L

L
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1$9,67$5,1&
5(7,5((6833/(0(17$/%(1(),7352*5$0
6800$5<3/$1'(6&5,37,21

,QWURGXFWLRQ

7KLV 6XPPDU\ 3ODQ 'HVFULSWLRQ ³63'´  VXPPDUL]HV WKH WHUPV RI WKH 1DYLVWDU ,QF 5HWLUHH
6XSSOHPHQWDO %HQHILW 3URJUDP IND WKH 1DYLVWDU ,QWHUQDWLRQDO 7UDQVSRUWDWLRQ &RUS 5HWLUHH
6XSSOHPHQWDO%HQHILW3URJUDP  WKH³3URJUDP´ QHJRWLDWHGDVSDUWRIWKHVHWWOHPHQWUHDFKHGLQ
Shy v. Navistar&DVH1R& 6'2KLR  WKH³Shy6HWWOHPHQW$JUHHPHQW´ DQG
UHIOHFWVWKHWHUPVRIWKH3URJUDPHIIHFWLYHDVRI-DQXDU\7KHLQIRUPDWLRQLQWKLV63'LV
RQO\DVXPPDU\DQGWKLV63'GRHVQRWFRQWDLQDOORIWKHGHWDLOVRIWKHZULWWHQSODQGRFXPHQWIRU
WKH3URJUDP,IWKHUHDUHDQ\GLVFUHSDQFLHVEHWZHHQWKLV63'DQGWKHZULWWHQSODQGRFXPHQWIRU
WKH3URJUDPWKHZULWWHQSODQGRFXPHQWIRUWKH3URJUDPZLOOJRYHUQ

7KLV3URJUDPFRQVWLWXWHVRQHSDUWRIDODUJHUWKUHHSDUWUHWLUHHKHDOWKDQGOLIHEHQHILWVSODQNQRZQ
DVWKH1DYLVWDU,QF5HWLUHH+HDOWK%HQHILWDQG/LIH,QVXUDQFH3ODQ ³5HWLUHH%HQHILW3ODQ´ (,1
 (5,6$ 3ODQ 1R  DOO RI ZKLFK ZDV QHJRWLDWHG DV SDUW RI WKH Shy 6HWWOHPHQW
$JUHHPHQW7KHWKUHHSDUWVRIWKH5HWLUHH%HQHILW3ODQDUH

x 7KH 1DYLVWDU ,QF 5HWLUHH +HDOWK %HQHILW 3URJUDP UHIHUUHG WR DV WKH ³5HWLUHH +HDOWK
%HQHILW3URJUDP´

x 7KH1DYLVWDU,QF5HWLUHH/LIH,QVXUDQFH3URJUDPUHIHUUHGWRDVWKH³5HWLUHH/LIH,QVXUDQFH
3URJUDP´DQG

x 7KH1DYLVWDU,QF5HWLUHH6XSSOHPHQWDO%HQHILW3URJUDPZKLFKLVGHVFULEHGLQWKLV63'
DQGUHIHUUHGWRLQWKLV63'DVWKH³3URJUDP´

(DFKRIWKHWKUHHSDUWVRIWKH5HWLUHH%HQHILW3ODQKDVLWVRZQ63')RUSHUVRQVZKRDUHHOLJLEOH
IRUEHQHILWVXQGHUWKLV3URJUDPWKLV63'LVGHVLJQHGWREHUHDGLQFRQMXQFWLRQZLWKWKHRWKHUWZR
63'V

7KLV63'DSSOLHVWR\RXLI\RXPHHWWKHHOLJLELOLW\UHTXLUHPHQWVIRUWKH3URJUDP7KH3URJUDPLV
SURYLGHGIRUHOLJLEOHUHWLUHHVVXUYLYLQJVSRXVHVDQGGHSHQGHQWVRI1DYLVWDU,QF IND1DYLVWDU
,QWHUQDWLRQDO 7UDQVSRUWDWLRQ &RUS  1DYLVWDU ,QWHUQDWLRQDO &RUSRUDWLRQ 1DYLVWDU )LQDQFLDO
&RUSRUDWLRQDQG,QGLDQDSROLV&DVWLQJ&RUSRUDWLRQ FROOHFWLYHO\UHIHUUHGWRDV³1DYLVWDU´ 

7KH Shy 6HWWOHPHQW $JUHHPHQW GHILQHV DQG LGHQWLILHV WKRVH UHWLUHHV VXUYLYLQJ VSRXVHV DQG
GHSHQGHQWV ZKR DUH HOLJLEOH WR SDUWLFLSDWH LQ WKLV 3URJUDP 6RPH EHQHILWV SURYLGHG XQGHU WKLV
3URJUDP VXFK DV SUHPLXP UHLPEXUVHPHQWV DQG FRSD\PHQW UHGXFWLRQV  DUH RQO\ DYDLODEOH WR
SHUVRQVHOLJLEOHWRSDUWLFLSDWHLQWKH3URJUDPZKRDUHPDNLQJFRQWULEXWLRQVWRWKH5HWLUHH+HDOWK
%HQHILW3URJUDP RUIRUZKRPVXFKFRQWULEXWLRQVDUHEHLQJPDGH &HUWDLQRWKHUEHQHILWV VXFKDV
OLIHLQVXUDQFHEHQHILWVDQGFHUWDLQRWKHUSHUPLVVLEOHEHQHILWV PD\EHPDGHDYDLODEOHWRUHWLUHHV
ZKHWKHURUQRWWKH\HQUROOLQWKH5HWLUHH+HDOWK%HQHILW3URJUDP7KLV3URJUDPPD\QRWEHDOWHUHG
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PRGLILHG RU WHUPLQDWHG H[FHSW WR WKH H[WHQW SHUPLWWHG XQGHU WKH WHUPV RI WKH Shy 6HWWOHPHQW
$JUHHPHQW

7KLV3URJUDPLVGHVLJQHGWRSURYLGHDPHFKDQLVPWRVXSSOHPHQWWKHEHQHILWOHYHOVSURYLGHGIRU
\RXXQGHUWKH5HWLUHH+HDOWK%HQHILW3URJUDPRU5HWLUHH/LIH,QVXUDQFH3URJUDPDQGRUWRHQDEOH
\RXWRRIIVHWVRPHRUDOORIWKHFRVWVVKLIWHGWR\RXDVSDUWRIWKHFKDQJHVWKDW1DYLVWDUKDVPDGH
LQWKHSDVWWRLWV¶UHWLUHHKHDOWKDQGOLIHLQVXUDQFHEHQHILWV7KLV3URJUDPDQGLWVFRUUHVSRQGLQJ
5HWLUHH 6XSSOHPHQWDO %HQHILW 7UXVW WKH ³7UXVW´  ZHUH FUHDWHG WR UHFHLYH DQG KROG FHUWDLQ
SD\PHQWVRIFDVKDQGVWRFNIURP1DYLVWDU)URPWLPHWRWLPHWKRVHDVVHWVKHOGLQWKH7UXVWPD\
EHXVHGWRSURYLGHEHQHILWVVXFKDVWKRVHGHVFULEHGEHORZXQGHUWKHVHFWLRQHQWLWOHG³1DWXUHRI
%HQHILWV´

7KLV3URJUDPLVHIIHFWLYHDVRIWKHHIIHFWLYHGDWHRIWKHShy6HWWOHPHQW$JUHHPHQWRUWKHGDWHRI
\RXU UHWLUHPHQW ZKLFKHYHU FRPHV ODWHU  7KH 3URJUDP GHVFULEHG LQ WKLV ERRNOHW DQG DOO ULJKWV
KHUHXQGHU DUH JRYHUQHG E\ DQG FRQVWUXHG DGPLQLVWHUHG DQG UHJXODWHG LQ DFFRUGDQFH ZLWK WKH
(PSOR\HH5HWLUHPHQW,QFRPH6HFXULW\$FWRI ³(5,6$´ DQGWKH,QWHUQDO5HYHQXH&RGH
WKH³&RGH´ WRWKHH[WHQWDSSOLFDEOHDQGWRWKHH[WHQWQRWSUHHPSWHGE\(5,6$WKHODZVRIWKH
6WDWHRI,OOLQRLV

3OHDVHWDNHWKHWLPHWRUHYLHZWKLV63'WRFRPSOHWHO\XQGHUVWDQG\RXUEHQHILWV7KH6XSSOHPHQWDO
%HQHILW 3URJUDP &RPPLWWHH WKH ³&RPPLWWHH´  GHVFULEHG RQ SDJH  RI WKLV ERRNOHW RU LWV
GHOHJDWHKDVFRPSOHWHGLVFUHWLRQWRLQWHUSUHWDQGFRQVWUXHWKHSURYLVLRQVRIWKH3URJUDP XQOHVV
RWKHUZLVH GHOHJDWHG WR DQRWKHU SDUW\  LQFOXGLQJ LQ FRQQHFWLRQ ZLWK DQ\ FODLP IRU EHQHILWV DQG
DVVRFLDWHGDSSHDOV7KH&RPPLWWHHUHVHUYHVWKHULJKWWRPRGLI\DPHQGVXVSHQGRUWHUPLQDWHWKH
3URJUDPDWDQ\WLPHFRQVLVWHQWZLWKWKHWHUPVRIWKHShy6HWWOHPHQW$JUHHPHQW7KH&RPPLWWHH
LVXQGHUQRREOLJDWLRQWRSD\EHQHILWVLQDQ\\HDUDQGWKHEHQHILWVGHVFULEHGLQWKLV3URJUDPDUH
SURYLGHGDWWKHGLVFUHWLRQRIWKH&RPPLWWHH,QDGGLWLRQDPRGLILFDWLRQDPHQGPHQWVXVSHQVLRQ
RUWHUPLQDWLRQPD\RFFXUZLWKRXWWKHFRQVHQWRIDQGZLWKRXWSULRUQRWLFHWRDQ\SDUWLFLSDQWLQWKH
3URJUDPRUGHSHQGHQWDVSHUPLWWHGE\DSSOLFDEOHODZ

7KHWHUPVDQGFRQGLWLRQVRIWKH3URJUDPDUHVHWIRUWKLQWKLV63'WKHIRUPDOSODQGRFXPHQWDQG
WKH7UXVW7RJHWKHUWKHVHGRFXPHQWVDUHLQFRUSRUDWHGE\UHIHUHQFHLQWRWKHIRUPDOSODQ
GRFXPHQWDQGFRQVWLWXWHWKHZULWWHQLQVWUXPHQWVXQGHUZLWKWKH3URJUDPLVHVWDEOLVKHGDQG
PDLQWDLQHG$QDPHQGPHQWWRRQHRIWKHVHGRFXPHQWVFRQVWLWXWHVDQDPHQGPHQWWRWKH
3URJUDP

+RZWKH3URJUDP:RUNV

7KH3URJUDPPD\SURYLGHEHQHILWSD\PHQWVIURPWLPHWRWLPHDWWKHGLVFUHWLRQRIWKH&RPPLWWHH
,QRUGHUWRTXDOLI\IRUFHUWDLQGLVFUHWLRQDU\EHQHILWSD\PHQWVLQFOXGLQJUHGXFWLRQVLQSUHPLXP
FRQWULEXWLRQVDQGGUXJFRSD\PHQWVXQGHUWKH5HWLUHH+HDOWK%HQHILW3URJUDPDQGUHLPEXUVHPHQWV
IRU0HGLFDUHSUHPLXPV\RXPXVWEHHQUROOHGLQWKLV3URJUDPDVZHOODVWKH5HWLUHH+HDOWK%HQHILW
3URJUDP ,Q RUGHU WR TXDOLI\ IRU RWKHU SD\PHQWV VXFK DV OLIH LQVXUDQFH SD\PHQWV RU DQ\ RWKHU
DGGLWLRQDO EHQHILWV ³$GGLWLRQDO 3HUPLVVLEOH %HQHILWV´  \RX GR QRW QHHG WR EH HQUROOHG LQ WKH
5HWLUHH+HDOWK%HQHILW3URJUDP3OHDVHQRWHWKDWHQUROOPHQWLQWKH5HWLUHH+HDOWK%HQHILW3URJUDP
LV VHSDUDWH DQG DSDUW IURP FRYHUDJH XQGHU WKLV 3URJUDP DQG GRHV QRW FRQVWLWXWH D SDUW RI WKLV
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3URJUDP 7KLV 63' GRHV QRW PDNH DQ\ UHSUHVHQWDWLRQV DV WR WKH QDWXUH DQG H[WHQW RI EHQHILWV
SURYLGHGXQGHUWKH5HWLUHH+HDOWK%HQHILW3URJUDP


(OLJLELOLW\DQG(QUROOPHQW

(OLJLEOH5HWLUHHV

,Q DFFRUGDQFH ZLWK WKH Shy 6HWWOHPHQW $JUHHPHQW \RX DUH HOLJLEOH IRU EHQHILWV WKDW PD\ EH
SURYLGHGXQGHUWKLV3URJUDPLI

x <RXUHWLUHGRUZLOOUHWLUHIURP1DYLVWDUZLWKDEHQHILW H[FHSWDGHIHUUHGYHVWHGSHQVLRQ
EHQHILW IURPRQHRIWKHIROORZLQJUHWLUHPHQWSODQV RUDVXFFHVVRUWRRQHRIWKHIROORZLQJ
UHWLUHPHQWSODQV 

o 7KH 1DYLVWDU ,QWHUQDWLRQDO 7UDQVSRUWDWLRQ &RUS 5HWLUHPHQW 3ODQ IRU 6DODULHG
(PSOR\HHV QRZNQRZQDVWKH1DYLVWDU,QF6DODULHG(PSOR\HHV3HQVLRQ3ODQ1R
DQGWKH1DYLVWDU,QF6DODULHG(PSOR\HHV3HQVLRQ3ODQ1R 

o 7KH1DYLVWDU)LQDQFLDO&RUSRUDWLRQ5HWLUHPHQW3ODQIRU6DODULHG(PSOR\HHV QRZ
NQRZQ DV WKH 1DYLVWDU ,QF 6DODULHG (PSOR\HHV 3HQVLRQ 3ODQ 1R  DQG WKH
1DYLVWDU,QF6DODULHG(PSOR\HHV3HQVLRQ3ODQ1R 

o 7KH1DYLVWDU,QWHUQDWLRQDO7UDQVSRUWDWLRQ&RUS1RQFRQWULEXWRU\5HWLUHPHQW3ODQ
QRZNQRZQDVWKH1DYLVWDU,QF+RXUO\(PSOR\HHV3HQVLRQ3ODQ1RDQGWKH
1DYLVWDU,QF+RXUO\(PSOR\HHV3HQVLRQ3ODQ1RRU

o &HUWDLQPXOWLHPSOR\HUSHQVLRQIXQGVWRZKLFK1DYLVWDUFRQWULEXWHG

x ,Q DGGLWLRQ IRU FHUWDLQ EHQHILWV LQFOXGLQJ GLUHFW RU LQGLUHFW UHGXFWLRQV LQ SUHPLXP
FRQWULEXWLRQV FRSD\PHQWV GHGXFWLEOHV RU RWKHU DPRXQWV UHTXLUHG WR EH SDLG E\ RU RQ
EHKDOI RI SDUWLFLSDQWV LQ WKH 5HWLUHH +HDOWK %HQHILW 3URJUDP RU UHGXFWLRQV RU
UHLPEXUVHPHQWVLQ\RXU0HGLFDUHSUHPLXPV\RXPXVWEHSD\LQJPRQWKO\SUHPLXPVXQGHU
WKH5HWLUHH+HDOWK%HQHILW3URJUDP

x (YHQLI\RXDUHQRWSD\LQJPRQWKO\SUHPLXPVXQGHUWKH5HWLUHH+HDOWK%HQHILW3URJUDP
\RXPD\VWLOOEHHOLJLEOHIRUOLIHLQVXUDQFHEHQHILWVRUFHUWDLQRWKHU$GGLWLRQDO3HUPLVVLEOH
%HQHILWV

'HSHQGHQWV

&RYHUDJHLVDYDLODEOHXQGHUWKLV3URJUDPIRUGHSHQGHQWV LQFOXGLQJVSRXVHDQGFKLOGUHQ WRWKH
VDPH H[WHQW DQG XQGHU WKH VDPH WHUPV DQG FRQGLWLRQV DV VXFK FRYHUDJH LV DYDLODEOH XQGHU WKH
5HWLUHH+HDOWK%HQHILW3URJUDP,I\RXUGHSHQGHQWVDUHFRYHUHGXQGHUWKH5HWLUHH+HDOWK%HQHILW
3URJUDPWKRVHGHSHQGHQWVZLOOEHFRYHUHGXQGHUWKLV3URJUDP3OHDVHFRQVXOW\RXU63'IRUWKH
5HWLUHH+HDOWK%HQHILW3URJUDPIRUIXUWKHUGHWDLOV
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6XUYLYLQJ6SRXVH

&RYHUDJHLVDYDLODEOHXQGHUWKLV3URJUDPIRUDVXUYLYLQJVSRXVHWRWKHVDPHH[WHQWDQGXQGHUWKH
VDPHWHUPVDQGFRQGLWLRQVDVVXFKFRYHUDJHLVDYDLODEOHXQGHUWKH5HWLUHH+HDOWK%HQHILW3URJUDP
3OHDVHFRQVXOW\RXU63'IRUWKH5HWLUHH+HDOWK%HQHILW3URJUDPIRUIXUWKHUGHWDLOV

0DUULHGWR$QRWKHU1DYLVWDU(PSOR\HHRU5HWLUHH

,I\RXDUHPDUULHGWRDQRWKHU1DYLVWDUHPSOR\HHRUUHWLUHHWKHFRYHUDJHHOHFWLRQPDGHE\\RX
XQGHUWKH5HWLUHH+HDOWK%HQHILW3URJUDPZLOODSSO\XQGHUWKLV3URJUDP3OHDVHFRQVXOW\RXU63'
IRUWKH5HWLUHH+HDOWK%HQHILW3URJUDPIRUIXUWKHUGHWDLOV

(QUROOPHQW

,I \RX DUH HOLJLEOH IRU EHQHILWV XQGHU WKLV 3URJUDP HQUROOPHQW LQ WKH 3URJUDP LV DXWRPDWLF
+RZHYHU\RXZLOORQO\EHHOLJLEOHIRUFHUWDLQEHQHILWVVXFKDV GLUHFW RU LQGLUHFW UHGXFWLRQV LQ
SUHPLXPFRQWULEXWLRQVFRSD\PHQWVGHGXFWLEOHVRURWKHUDPRXQWVUHTXLUHGWREHSDLGE\RURQ
EHKDOIRISDUWLFLSDQWVLQWKH5HWLUHH+HDOWK%HQHILW3URJUDPRUUHGXFWLRQVRUUHLPEXUVHPHQWVLQ
\RXU0HGLFDUHSUHPLXPVLI\RXDUHSD\LQJPRQWKO\SUHPLXPVXQGHUWKH5HWLUHH+HDOWK%HQHILW
3URJUDP


$SSHDOLQJDQ(QUROOPHQWRU(OLJLELOLW\6WDWXV'HFLVLRQ
7KLVVHFWLRQGHVFULEHVWKHDSSHDOVSURFHVVWKDWDSSOLHVWRHQUROOPHQWDQGHOLJLELOLW\IRUWKH
3URJUDPRQO\7KH5HWLUHH%HQHILW3ODQ$GPLQLVWUDWRUDQGQRWWKH3URJUDP3ODQ$GPLQLVWUDWRU
PDNHVGHWHUPLQDWLRQVUHJDUGLQJHQUROOPHQWDQGHOLJLELOLW\VWDWXVLQWKH3URJUDP,I\RXGLVDJUHH
ZLWKWKH5HWLUHH%HQHILWV3ODQ$GPLQLVWUDWRU¶VGHWHUPLQDWLRQUHJDUGLQJ\RXUHQUROOPHQWRU
HOLJLELOLW\VWDWXV\RXKDYHGD\VIURP\RXUHOLJLELOLW\HQUROOPHQWHYHQWWRDSSHDOLQZULWLQJWR
WKHIROORZLQJDGGUHVV
1DYLVWDU,QF 
32%R[
/LVOH,/
  
<RXUDSSHDOZLOOEHKDQGOHGZLWKLQGD\VIURPWKHGDWHLWLVUHFHLYHGE\1DYLVWDU,QFXQOHVV
DQH[WHQVLRQLVUHTXLUHG7KHGD\SHULRGPD\EHH[WHQGHGLILWLVGHWHUPLQHGWKDWDQH[WHQVLRQ
LVQHFHVVDU\GXHWRPDWWHUVEH\RQG1DYLVWDU,QF¶VFRQWURO<RXZLOOEHQRWLILHGSULRUWRWKHHQG
RIWKHGD\SHULRGLIDQH[WHQVLRQRUDGGLWLRQDOLQIRUPDWLRQLVUHTXLUHG
,I\RXGLVDJUHHZLWK1DYLVWDU,QF¶VGHWHUPLQDWLRQ\RXUHOLJLELOLW\VWDWXVGLVSXWHPD\EH
UHYLHZHGDQGUHVROYHGE\WKH5HWLUHH+HDOWK%HQHILW3URJUDP¶V+HDOWK%HQHILW3URJUDP
&RPPLWWHH7KH+HDOWK%HQHILW3URJUDP&RPPLWWHHPD\UHYLHZDQGUHVROYHHOLJLELOLW\GLVSXWHV
DQGZLOODFWLQLWVVROHGLVFUHWLRQLQUHVROYLQJVXFKGLVSXWHV7KHGHFLVLRQRIWKH+HDOWK%HQHILW
3URJUDP&RPPLWWHHLVILQDODQGELQGLQJRQDOOSDUWLHV
,QRUGHUWRDSSHDODQHOLJLELOLW\GLVSXWHWRWKH+HDOWK%HQHILW3URJUDP&RPPLWWHH\RXPXVW
DSSHDOLQZULWLQJWRWKHIROORZLQJDGGUHVV






+HDOWK%HQHILW3URJUDP&RPPLWWHH 
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FR1DYLVWDU,QF
32%R[
/LVOH,/
 


:KHQ&RYHUDJH%HJLQV

,IWKH3URJUDPSURYLGHVEHQHILWVWKDWUHTXLUHHQUROOPHQWLQWKH5HWLUHH+HDOWK%HQHILW3URJUDP
\RXUSDUWLFLSDWLRQEHJLQVXSRQWKHUHFHLSWRI\RXUILUVWPRQWKO\SUHPLXPXQGHUWKH5HWLUHH+HDOWK
%HQHILW3URJUDP,IWKH3URJUDPSURYLGHVRWKHUEHQHILWV VXFKDV$GGLWLRQDO3HUPLVVLEOH%HQHILWV 
WKDW GR QRW UHTXLUH HQUROOPHQW LQ WKH 5HWLUHH +HDOWK %HQHILW 3URJUDP \RX ZLOO EH HOLJLEOH IRU
EHQHILWVZKHWKHURUQRW\RXDUHHQUROOHGLQWKH5HWLUHH+HDOWK%HQHILW3URJUDP,I\RXUHWLUHIURP
1DYLVWDULQWKHIXWXUHDQGDUHRWKHUZLVHHOLJLEOHIRUFRYHUDJHXQGHUWKLV3URJUDPDWWKHWLPHRI
\RXUUHWLUHPHQWFRYHUDJHEHJLQVDVRI\RXUUHWLUHPHQWGDWH

5HPHPEHUKRZHYHUWKDWWKH&RPPLWWHHPD\GHFLGHWRRQO\SURYLGHVRPHEHQHILWVRUQREHQHILWV
DWDOOLQDQ\SDUWLFXODU\HDU&RYHUDJHLQWKLV3URJUDPWKHUHIRUHGRHVQRWJXDUDQWHHWKDWPRQH\
ZLOOEHDSSOLHGLQWKDW\HDUIRUDQ\SDUWLFXODUSXUSRVH$OVRUHPHPEHUWKDWLQRUGHUWREHHOLJLEOH
WRUHFHLYHFHUWDLQGLVFUHWLRQDU\EHQHILWVXQGHUWKLV3URJUDP\RXPXVWEHHQUROOHGLQWKLV3URJUDP
DVZHOODVWKH5HWLUHH+HDOWK%HQHILWV3URJUDP


:KHQ&RYHUDJH(QGV




<RXU3URJUDPFRYHUDJHZLOOHQGRQWKHHDUOLHVWRIWKHVHWZRGDWHV

x WKHGDWH\RXDUHQRORQJHUHOLJLEOHIRUFRYHUDJHRU

x LQ WKH FDVH RI FHUWDLQ EHQHILWV WKDW UHTXLUH HQUROOPHQW LQ WKH 5HWLUHH +HDOWK %HQHILW
3URJUDPWKHODVWGD\RIWKHSHULRGIRUZKLFK\RXKDYHPDGHWKHUHTXLUHGFRQWULEXWLRQV
IRUFRYHUDJHXQGHUWKH5HWLUHH+HDOWK%HQHILW3URJUDP7KH5HWLUHH+HDOWK%HQHILW
3URJUDPDOORZVDJUDFHSHULRGRIGD\VDIWHUWKHVWDWHPHQWGXHGDWHIRUUHFHLSWRI
UHTXLUHGFRQWULEXWLRQV


3URJUDP7HUPLQDWLRQ

7KLV3URJUDPZLOOWHUPLQDWHXSRQWKHHDUOLHURIWKHWHUPLQDWLRQRIWKHShy 6HWWOHPHQW$JUHHPHQW
RUWKHWHUPLQDWLRQRIWKH5HWLUHH+HDOWK%HQHILW3URJUDPDQGWKH/LIH,QVXUDQFH3URJUDP,QWKH
HYHQWRIWHUPLQDWLRQRIWKH3URJUDPDQ\RUDOODVVHWVUHPDLQLQJLQWKH7UXVWZLOOEHXVHGWRSURYLGH
EHQHILWV DV PD\ EH SURYLGHG E\ D ³YROXQWDU\ HPSOR\HHV¶ EHQHILFLDU\ DVVRFLDWLRQ´ ZLWKLQ WKH
PHDQLQJRI&RGHVHFWLRQ F  DVGHWHUPLQHGE\1DYLVWDU

+RZHYHU LI WKH SUHOLPLQDU\ VHWWOHPHQW DJUHHPHQW HQWHUHG LQWR RQ 'HFHPEHU   E\ DQG
EHWZHHQ1DYLVWDUDQGFODVVUHSUHVHQWDWLYHV WKH³3UHOLPLQDU\6HWWOHPHQW$JUHHPHQW´ LVDSSURYHG
DQGWKH3URJUDPLVWHUPLQDWHGWKHXVHRIDOORIWKHDVVHWVKHOGLQWKH7UXVWZLOOEHXVHGWRSURYLGH
EHQHILWV DV PD\ EH SURYLGHG E\ D ³YROXQWDU\ HPSOR\HHV¶ EHQHILFLDU\ DVVRFLDWLRQ´ ZLWKLQ WKH
PHDQLQJRI&RGHVHFWLRQ F  DVVHWIRUWKEHORZ,IWKHUHDUHDQ\OLYLQJSDUWLFLSDQWVDWRU
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DIWHUWKHWLPHWKH3URJUDPWHUPLQDWHVWKH&RPPLWWHHVKDOOGHWHUPLQHWKHGLVSRVLWLRQRIWKHDVVHWV
VROHO\WRDQ\OLYLQJSDUWLFLSDQWVIRUWKHUHPDLQGHURIWKHLUOLYHV,IWKHUHDUHQROLYLQJSDUWLFLSDQWV
DWRUDQ\WLPHDIWHUWKH3URJUDPWHUPLQDWHVWKHQ1DYLVWDUDQGWKH&RPPLWWHHVKDOODWWHPSWLQJRRG
IDLWKWRUHDFKFRQVHQVXVUHJDUGLQJWKHGLVSRVLWLRQRIDQ\UHVLGXDODVVHWVLQWKH7UXVWSURYLGHGWKDW
LIVXFKDFRQVHQVXVFDQQRWEHDFKLHYHGSURPSWO\HLWKHU1DYLVWDURUWKH&RPPLWWHHPD\DSSO\WR
WKHFRXUWWKDWRYHUVHHVWKH6K\6HWWOHPHQW$JUHHPHQWIRUDGHWHUPLQDWLRQUHJDUGLQJWKHGLVSRVLWLRQ
RIDVVHWVDQGWKDWFRXUW¶VGHWHUPLQDWLRQZLOOEHELQGLQJ

)XUWKHUWKH&RPPLWWHHUHVHUYHVWKHULJKWWRPRGLI\DPHQGVXVSHQGRUWHUPLQDWHWKH3URJUDPDW
DQ\WLPHFRQVLVWHQWZLWKWKHShy 6HWWOHPHQW$JUHHPHQW7KH&RPPLWWHHLVXQGHUQRREOLJDWLRQWR
SD\EHQHILWVLQDQ\\HDUDQGWKHEHQHILWVGHVFULEHGLQWKLV3URJUDPDUHSURYLGHGDWWKHGLVFUHWLRQ
RIWKH&RPPLWWHH,QDGGLWLRQDPRGLILFDWLRQDPHQGPHQWVXVSHQVLRQRUWHUPLQDWLRQPD\RFFXU
ZLWKRXWWKHFRQVHQWRIDQGZLWKRXWSULRUQRWLFHWRDQ\SDUWLFLSDQWLQWKH3URJUDPRUGHSHQGHQWDV
SHUPLWWHGE\DSSOLFDEOHODZDQGFRQVLVWHQWZLWKWKHShy6HWWOHPHQW$JUHHPHQW


1RWLFHRI&2%5$&RQWLQXDWLRQ&RYHUDJH5LJKWV

,QWURGXFWLRQ
7KLVQRWLFHKDVLPSRUWDQWLQIRUPDWLRQDERXW\RXUULJKWWRFRYHUDJHXQGHUWKH&RQVROLGDWHG
2PQLEXV%XGJHW5HFRQFLOLDWLRQ$FWRI ³&2%5$´ WR&2%5$FRQWLQXDWLRQFRYHUDJH
ZKLFKLVDWHPSRUDU\H[WHQVLRQRIFRYHUDJHXQGHUWKH3URJUDP7KLVQRWLFHH[SODLQV&2%5$
FRQWLQXDWLRQFRYHUDJHZKHQLWPD\EHFRPHDYDLODEOHWR\RXDQG\RXUIDPLO\DQGZKDW\RXQHHG
WRGRWRSURWHFW\RXUULJKWWRJHWLW:KHQ\RXEHFRPHHOLJLEOHIRU&2%5$\RXPD\DOVR
EHFRPHHOLJLEOHIRURWKHUFRYHUDJHRSWLRQVWKDWPD\FRVWOHVVWKDQ&2%5$FRQWLQXDWLRQ
FRYHUDJH
7KHULJKWWR&2%5$FRQWLQXDWLRQFRYHUDJHZDVFUHDWHGE\DIHGHUDOODZWKH&RQVROLGDWHG
2PQLEXV%XGJHW5HFRQFLOLDWLRQ$FWRI&2%5$FRQWLQXDWLRQFRYHUDJHFDQEHFRPH
DYDLODEOHWR\RXDQGRWKHUPHPEHUVRI\RXUIDPLO\ZKHQJURXSKHDOWKFRYHUDJHZRXOGRWKHUZLVH
HQG)RUPRUHLQIRUPDWLRQDERXW\RXUULJKWVDQGREOLJDWLRQVXQGHUWKH3URJUDPDQGXQGHU
IHGHUDOODZ\RXVKRXOGUHYLHZWKLV63'RUFRQWDFWWKH3ODQ$GPLQLVWUDWRUIRUWKH5HWLUHH%HQHILW
3ODQ
<RXPD\KDYHRWKHURSWLRQVDYDLODEOHWR\RXZKHQ\RXORVHJURXSKHDOWKFRYHUDJH
)RUH[DPSOH\RXPD\EHHOLJLEOHWREX\DQLQGLYLGXDOSODQWKURXJKWKH+HDOWK,QVXUDQFH
0DUNHWSODFH%\HQUROOLQJLQFRYHUDJHWKURXJKWKH0DUNHWSODFH\RXPD\TXDOLI\IRUORZHUFRVWV
RQ\RXUPRQWKO\SUHPLXPVDQGORZHURXWRISRFNHWFRVWV$GGLWLRQDOO\\RXPD\TXDOLI\IRUD
GD\VSHFLDOHQUROOPHQWSHULRGIRUDQRWKHUJURXSKHDOWKSODQIRUZKLFK\RXDUHHOLJLEOH VXFK
DVDVSRXVH¶VSODQ HYHQLIWKDWSODQJHQHUDOO\GRHVQ¶WDFFHSWODWHHQUROOHHV
&2%5$&RQWLQXDWLRQ&RYHUDJH
&2%5$FRQWLQXDWLRQFRYHUDJHLVDFRQWLQXDWLRQRI3URJUDPFRYHUDJHZKHQLWZRXOGRWKHUZLVH
HQGEHFDXVHRIDOLIHHYHQW7KLVLVDOVRFDOOHGD³TXDOLI\LQJHYHQW´6SHFLILFTXDOLI\LQJHYHQWV
DUHOLVWHGODWHULQWKLVQRWLFH$IWHUDTXDOLI\LQJHYHQW&2%5$FRQWLQXDWLRQFRYHUDJHPXVWEH
RIIHUHGWRHDFKSHUVRQZKRLVD³TXDOLILHGEHQHILFLDU\´<RX\RXUVSRXVHDQG\RXUGHSHQGHQW
FKLOGUHQFRXOGEHFRPHTXDOLILHGEHQHILFLDULHVLIFRYHUDJHXQGHUWKH3URJUDPLVORVWEHFDXVHRI
WKHTXDOLI\LQJHYHQW4XDOLILHGEHQHILFLDULHVZKRHOHFW&2%5$FRQWLQXDWLRQFRYHUDJHPXVWSD\
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IRU&2%5$FRQWLQXDWLRQFRYHUDJH7KHSUHPLXPVZLOOEHEDVHGRQWKHDPRXQWQHFHVVDU\WR
FRYHU GXULQJFRQWLQXDWLRQIRUGLVDELOLW\ RIWKHFRVWRISURYLGLQJFRYHUDJHXQGHU
WKH3URJUDP
,I\RX¶UHWKHVSRXVHRIDUHWLUHH\RXPD\EHFRPHDTXDOLILHGEHQHILFLDU\LI\RXORVH\RXU
FRYHUDJHXQGHUWKH3URJUDPEHFDXVHRIWKHIROORZLQJTXDOLI\LQJHYHQWV
x <RXUVSRXVHGLHV

x <RXUVSRXVHEHFRPHVHQWLWOHGWR0HGLFDUHEHQHILWV XQGHU3DUW$3DUW%RUERWK RU

x <RXEHFRPHGLYRUFHGRUOHJDOO\VHSDUDWHGIURP\RXUVSRXVH

<RXUGHSHQGHQWFKLOGUHQPD\EHFRPHTXDOLILHGEHQHILFLDULHVLIWKH\ORVHFRYHUDJHXQGHUWKH
3URJUDPEHFDXVHRIWKHIROORZLQJTXDOLI\LQJHYHQWV
x 7KHSDUHQWUHWLUHHGLHV

x 7KHSDUHQWUHWLUHHEHFRPHVHQWLWOHGWR0HGLFDUHEHQHILWV 3DUW$3DUW%RUERWK 

x 7KHSDUHQWVEHFRPHGLYRUFHGRUOHJDOO\VHSDUDWHGRU

x 7KHFKLOGVWRSVEHLQJHOLJLEOHIRUFRYHUDJHXQGHUWKH3URJUDPDVD³GHSHQGHQWFKLOG´

6RPHWLPHVILOLQJDSURFHHGLQJLQEDQNUXSWF\XQGHUWLWOHRIWKH8QLWHG6WDWHV&RGHFDQEHD
TXDOLI\LQJHYHQW,IDSURFHHGLQJLQEDQNUXSWF\LVILOHGZLWKUHVSHFWWR1DYLVWDUDQGWKDW
EDQNUXSWF\UHVXOWVLQWKHORVVRIFRYHUDJHRIDQ\UHWLUHHFRYHUHGXQGHUWKH3URJUDPWKHUHWLUHH
ZLOOEHFRPHDTXDOLILHGEHQHILFLDU\7KHUHWLUHH¶VVSRXVHVXUYLYLQJVSRXVHDQGGHSHQGHQW
FKLOGUHQZLOODOVREHFRPHTXDOLILHGEHQHILFLDULHVLIEDQNUXSWF\UHVXOWVLQWKHORVVRIWKHLU
FRYHUDJHXQGHUWKH3URJUDP
&2%5$$YDLODELOLW\
7KH3URJUDPZLOORIIHU&2%5$FRQWLQXDWLRQFRYHUDJHWRTXDOLILHGEHQHILFLDULHVRQO\DIWHUWKH
3ODQ$GPLQLVWUDWRUIRUWKH5HWLUHH%HQHILW3ODQKDVEHHQQRWLILHGWKDWDTXDOLI\LQJHYHQWKDV
RFFXUUHG1DYLVWDUPXVWQRWLI\WKH3ODQ$GPLQLVWUDWRUIRUWKH5HWLUHH%HQHILW3ODQLILWEHFRPHV
DZDUHRIWKHIROORZLQJTXDOLI\LQJHYHQWV
x 'HDWKRIWKHSDUWLFLSDQW

x &RPPHQFHPHQWRIDSURFHHGLQJLQEDQNUXSWF\ZLWKUHVSHFWWR1DYLVWDU,QFRU

x 7KHSDUWLFLSDQW¶VEHFRPLQJHQWLWOHGWR0HGLFDUHEHQHILWV XQGHU3DUW$3DUW%RUERWK 

)RUDOORWKHUTXDOLI\LQJHYHQWV GLYRUFHRUOHJDOVHSDUDWLRQRIWKHSDUWLFLSDQWDQGVSRXVHRUD
GHSHQGHQWFKLOG¶VORVLQJHOLJLELOLW\IRUFRYHUDJHDVDGHSHQGHQWFKLOG \RXPXVWQRWLI\WKH3ODQ
$GPLQLVWUDWRUIRUWKH5HWLUHH%HQHILW3ODQZLWKLQGD\VDIWHUWKHTXDOLI\LQJHYHQWRFFXUV<RX
PXVWSURYLGHWKLVQRWLFHWR1DYLVWDU,QFDW32%R[/LVOH,/
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3URYLGLQJ&2%5$&RYHUDJH
2QFHWKH3ODQ$GPLQLVWUDWRUIRUWKH5HWLUHH%HQHILW3ODQUHFHLYHVQRWLFHWKDWDTXDOLI\LQJHYHQW
KDVRFFXUUHG&2%5$FRQWLQXDWLRQFRYHUDJHZLOOEHRIIHUHGWRHDFKRIWKHTXDOLILHG
EHQHILFLDULHV(DFKTXDOLILHGEHQHILFLDU\ZLOOKDYHDQLQGHSHQGHQWULJKWWRHOHFW&2%5$
FRQWLQXDWLRQFRYHUDJH&RYHUHGUHWLUHHVPD\HOHFW&2%5$FRQWLQXDWLRQFRYHUDJHRQEHKDOIRI
WKHLUVSRXVHVDQGSDUHQWVPD\HOHFW&2%5$FRQWLQXDWLRQFRYHUDJHRQEHKDOIRIWKHLUFKLOGUHQ
&2%5$FRQWLQXDWLRQFRYHUDJHLVDWHPSRUDU\FRQWLQXDWLRQRIFRYHUDJHWKDWJHQHUDOO\ODVWVIRU
PRQWKVGXHWRHPSOR\PHQWWHUPLQDWLRQRUUHGXFWLRQRIKRXUVRIZRUN&HUWDLQTXDOLI\LQJ
HYHQWVRUDVHFRQGTXDOLI\LQJHYHQWGXULQJWKHLQLWLDOSHULRGRIFRYHUDJHPD\SHUPLWD
EHQHILFLDU\WRUHFHLYHDPD[LPXPRIPRQWKVRIFRYHUDJH
7KHUHDUHDOVRZD\VLQZKLFKWKLVPRQWKSHULRGRI&2%5$FRQWLQXDWLRQFRYHUDJHFDQEH
H[WHQGHG
'LVDELOLW\([WHQVLRQ
,I\RXRUDQ\RQHLQ\RXUIDPLO\FRYHUHGXQGHUWKH3URJUDPLVGHWHUPLQHGE\6RFLDO6HFXULW\WR
EHGLVDEOHGDQG\RXQRWLI\WKH3ODQ$GPLQLVWUDWRUIRUWKH5HWLUHH%HQHILW3ODQLQDWLPHO\
IDVKLRQ\RXDQG\RXUHQWLUHIDPLO\PD\EHHQWLWOHGWRJHWXSWRDQDGGLWLRQDOPRQWKVRI
&2%5$FRQWLQXDWLRQFRYHUDJHIRUDPD[LPXPRIPRQWKV7KHGLVDELOLW\ZRXOGKDYHWR
KDYHVWDUWHGDWVRPHWLPHEHIRUHWKHWKGD\RI&2%5$FRQWLQXDWLRQFRYHUDJHDQGPXVWODVWDW
OHDVWXQWLOWKHHQGRIWKHPRQWKSHULRGRI&2%5$FRQWLQXDWLRQFRYHUDJH
6HFRQG4XDOLI\LQJ(YHQW
,I\RXUIDPLO\H[SHULHQFHVDQRWKHUTXDOLI\LQJHYHQWGXULQJWKHPRQWKVRI&2%5$
FRQWLQXDWLRQFRYHUDJHWKHVSRXVHDQGGHSHQGHQWFKLOGUHQLQ\RXUIDPLO\FDQJHWXSWR
DGGLWLRQDOPRQWKVRI&2%5$FRQWLQXDWLRQFRYHUDJHIRUDPD[LPXPRIPRQWKVLIWKH3ODQ
$GPLQLVWUDWRUIRUWKH5HWLUHH%HQHILW3ODQLVSURSHUO\QRWLILHGDERXWWKHVHFRQGTXDOLI\LQJHYHQW
7KLVH[WHQVLRQPD\EHDYDLODEOHWRWKHVSRXVHDQGDQ\GHSHQGHQWFKLOGUHQJHWWLQJ&2%5$
FRQWLQXDWLRQFRYHUDJHLIWKHSDUWLFLSDQWGLHVEHFRPHVHQWLWOHGWR0HGLFDUHEHQHILWV XQGHU3DUW
$3DUW%RUERWK JHWVGLYRUFHGRUOHJDOO\VHSDUDWHGRULIWKHGHSHQGHQWFKLOGVWRSVEHLQJ
HOLJLEOHXQGHUWKH3URJUDPDVDGHSHQGHQWFKLOG7KLVH[WHQVLRQLVRQO\DYDLODEOHLIWKHVHFRQG
TXDOLI\LQJHYHQWZRXOGKDYHFDXVHGWKHVSRXVHRUGHSHQGHQWFKLOGWRORVHFRYHUDJHXQGHUWKH
3URJUDPKDGWKHILUVWTXDOLI\LQJHYHQWQRWRFFXUUHG
2WKHU&RYHUDJH2SWLRQV
,QVWHDGRIHQUROOLQJLQ&2%5$FRQWLQXDWLRQFRYHUDJHWKHUHPD\EHRWKHUFRYHUDJHRSWLRQVIRU
\RXDQG\RXUIDPLO\WKURXJKWKH+HDOWK,QVXUDQFH0DUNHWSODFH0HGLFDUH0HGLFDLG&KLOGUHQ¶V
+HDOWK,QVXUDQFH3URJUDP ³&+,3´ RURWKHUJURXSKHDOWKSODQFRYHUDJHRSWLRQV VXFKDVD
VSRXVH¶VSODQ WKURXJKZKDWLVFDOOHGD³VSHFLDOHQUROOPHQWSHULRG´6RPHRIWKHVHRSWLRQVPD\
FRVWOHVVWKDQ&2%5$FRQWLQXDWLRQFRYHUDJH<RXFDQOHDUQPRUHDERXWPDQ\RIWKHVHRSWLRQV
DWZZZKHDOWKFDUHJRY
&RQWDFWIRU4XHVWLRQV
4XHVWLRQVFRQFHUQLQJWKH3URJUDPRU\RXU&2%5$FRQWLQXDWLRQFRYHUDJHULJKWVVKRXOGEH
DGGUHVVHGWRWKHFRQWDFWRUFRQWDFWVLGHQWLILHGEHORZ)RUPRUHLQIRUPDWLRQDERXW\RXUULJKWV
XQGHU(5,6$LQFOXGLQJ&2%5$WKH3DWLHQW3URWHFWLRQDQG$IIRUGDEOH&DUH$FWDQGRWKHUODZV
DIIHFWLQJJURXSKHDOWKSODQVFRQWDFWWKHQHDUHVW5HJLRQDORU'LVWULFW2IILFHRIWKH86
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'HSDUWPHQWRI/DERU¶V(PSOR\HH%HQHILWV6HFXULW\$GPLQLVWUDWLRQ (%6$ LQ\RXUDUHDRUYLVLW
ZZZGROJRYHEVD $GGUHVVHVDQGSKRQHQXPEHUVRI5HJLRQDODQG'LVWULFW(%6$2IILFHVDUH
DYDLODEOHWKURXJK(%6$¶VZHEVLWH )RUPRUHLQIRUPDWLRQDERXWWKH0DUNHWSODFHYLVLW
ZZZ+HDOWK&DUHJRY
$GGUHVV&KDQJHV
7RSURWHFW\RXUIDPLO\¶VULJKWVOHWWKH3ODQ$GPLQLVWUDWRUIRUWKH5HWLUHH%HQHILW3ODQNQRZ
DERXWDQ\FKDQJHVLQWKHDGGUHVVHVRIIDPLO\PHPEHUV<RXVKRXOGDOVRNHHSDFRS\IRU\RXU
UHFRUGVRIDQ\QRWLFHV\RXVHQGWRWKH3ODQ$GPLQLVWUDWRUIRUWKH5HWLUHH%HQHILW3ODQ
&2%5$$GPLQLVWUDWRU
:DJH:RUNV
32%R[
'DOODV7;
 
7RUHSRUWD4XDOLI\LQJ(YHQWFRQWDFW1DYLVWDU
7RUHSRUWDVHFRQG4XDOLI\LQJ(YHQWRUWRLQTXLUHDERXW\RXU&2%5$HOHFWLRQSD\PHQWV
GXUDWLRQRIFRYHUDJHRUJHQHUDOTXHVWLRQVFRQWDFW1DYLVWDU

&ODLPV3URFHGXUHVIRU%HQHILWV5HODWHG7RWKH5HWLUHH+HDOWK%HQHILW
3URJUDPDQG/LIH,QVXUDQFH

,IEHOLHYH\RXDUHHQWLWOHGWREHQHILWVXQGHUWKLV3URJUDPWKDWDUHRQO\DYDLODEOHLI\RXDUHSD\LQJ
PRQWKO\ SUHPLXPV XQGHU WKH 5HWLUHH +HDOWK %HQHILW 3URJUDP LQFOXGLQJ GLUHFW RU LQGLUHFW
UHGXFWLRQVLQSUHPLXPFRQWULEXWLRQVFRSD\PHQWVGHGXFWLEOHVRURWKHUDPRXQWVUHTXLUHGWREH
SDLG E\ RU RQ EHKDOI RI SDUWLFLSDQWV LQ WKH 5HWLUHH +HDOWK %HQHILW 3URJUDP DV ZHOO DV DQ\ OLIH
LQVXUDQFH EHQHILW \RX PD\ VXEPLW DQ\ VXFK FODLPV WR 1DYLVWDU ZKR ZLOO VHUYH DV WKH &ODLPV
$GPLQLVWUDWRUIRUWKRVHEHQHILWVLQZULWLQJWRWKHIROORZLQJDGGUHVV

1DYLVWDU,QF
32%R[
/LVOH,/
 

7RILOHDFODLPIRUEHQHILWVSURYLGHGXQGHUWKH5HWLUHH+HDOWK%HQHILW3URJUDPDQGWKH5HWLUHH
/LIH,QVXUDQFH3URJUDPSOHDVHVHHWKHDSSOLFDEOH63'IRUWKRVHVSHFLILFSODQV,I\RXDUH
SURYLGHGHLWKHUWKH9LVLRQ6HUYLFH3ODQ,QVXUDQFH&RPSDQ\ ³963´ YLVLRQSODQRUWKH'HOWD
GHQWDOSODQ ³'HOWD´ XQGHUWKLV3URJUDPVHSDUDWHFODLPVSURFHGXUHVDSSO\WRWKRVHEHQHILWV
ZKLFKDUHGHVFULEHGLQWKLV63',QDGGLWLRQLI\RXDUHSURYLGHGFHUWDLQRWKHUEHQHILWVXQGHUWKLV
3URJUDPLQFOXGLQJKHDULQJEHQHILWVRIIHUHGE\(3,&+HDULQJ+HDOWKFDUH ³(3,&´ 0HGLFDUH
SUHPLXPUHLPEXUVHPHQWVDQGRWKHUWHPSRUDU\EHQHILWV FROOHFWLYHO\WKH³$GGHG6XSSOHPHQWDO
%HQHILWV´ \RXDUHVXEMHFWWRVHSDUDWHFODLPVSURFHGXUHVWKDWDSSO\WRWKH$GGHG6XSSOHPHQWDO
%HQHILWVZKLFKDUHGHVFULEHGLQWKLV63'
&ODLPVIRU%HQHILWV,QLWLDO&ODLPV
8QOHVVRWKHUZLVHSURYLGHGLQWKHDSSOLFDEOHLQVXUDQFHSROLF\HYLGHQFHRIFRYHUDJHRUEHQHILWV
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VXPPDU\\RXUFODLPIRUEHQHILWVZLOOEHSURFHVVHGXQGHUWKHSURFHGXUHVGHVFULEHGEHORZ
GHSHQGLQJXSRQWKHFDWHJRU\RIFODLPWKDW\RXDUHPDNLQJ7KHSURFHGXUHVOLVWHGEHORZDUH
GHIDXOWFODLPVSURFHGXUHVDQGDSSO\RQO\ZKHQWKHDSSOLFDEOHLQVXUDQFHSROLF\HYLGHQFHRI
FRYHUDJHRUEHQHILWVVXPPDU\GRHVQ¶WSURYLGHIRUDVSHFLILFFODLPVSURFHGXUH:KHUHDVHSDUDWH
FODLPVSURFHGXUHLVSURYLGHGIRU\RXPXVWIROORZWKDWVSHFLILFFODLPVSURFHGXUH
Urgent Claims

$Q³8UJHQW&ODLP´LVDFODLPIRUPHGLFDOFDUHRUWUHDWPHQWZKHUHPDNLQJDGHWHUPLQDWLRQXQGHU
WKHQRUPDOWLPHIUDPHVFRXOGVHULRXVO\MHRSDUGL]H\RXUOLIHRUKHDOWKRU\RXUDELOLW\WRUHJDLQ
PD[LPXPIXQFWLRQRULQWKHRSLQLRQRIDSK\VLFLDQZLWKNQRZOHGJHRI\RXUPHGLFDOFRQGLWLRQ
ZRXOGVXEMHFW\RXWRVHYHUHSDLQWKDWFRXOGQRWDGHTXDWHO\EHPDQDJHGZLWKRXWWKHFDUHRU
WUHDWPHQWWKDWLVWKHVXEMHFWRIWKHFODLP

<RXZLOOEHQRWLILHGRIWKH&ODLPV$GPLQLVWUDWRU¶VGHWHUPLQDWLRQRQ\RXUFODLPIRUXUJHQWFDUH
DVVRRQDVSRVVLEOHEXWQRWODWHUWKDQKRXUVDIWHUUHFHLSWRI\RXUFODLPE\WKH&ODLPV
$GPLQLVWUDWRUXQOHVV\RXIDLOWRSURYLGHVXIILFLHQWLQIRUPDWLRQWRGHWHUPLQHZKHWKHURUWRZKDW
H[WHQWEHQHILWVDUHFRYHUHGRUSD\DEOHXQGHUWKH3URJUDP,QWKHFDVHRIVXFKDIDLOXUH\RXZLOO
EHQRWLILHGDVVRRQDVSRVVLEOHEXWQRWODWHUWKDQKRXUVDIWHUUHFHLSWRI\RXUFODLPE\WKH
&ODLPV$GPLQLVWUDWRURIWKHVSHFLILFLQIRUPDWLRQQHHGHGWRFRPSOHWH\RXUFODLP<RXZLOOKDYH
DWOHDVWKRXUVWRSURYLGHWKHVSHFLILFLQIRUPDWLRQ<RXZLOOEHQRWLILHGRIWKH&ODLPV
$GPLQLVWUDWRU¶VEHQHILWGHWHUPLQDWLRQDVVRRQDVSRVVLEOHEXWQRWODWHUWKDQKRXUVDIWHUWKH
&ODLP¶V$GPLQLVWUDWRU¶VUHFHLSWRIWKHVSHFLILHGLQIRUPDWLRQRULIHDUOLHUWKHHQGRIWKHSHULRG
DIIRUGHG\RXWRSURYLGHWKHVSHFLILHGLQIRUPDWLRQ<RXPD\DOVRUHFHLYHQRWLFHRUDOO\LQZKLFK
FDVHDQRWLFHLQZULWLQJRULQHOHFWURQLFPHGLD VXFKDVHPDLO ZLOOEHSURYLGHGZLWKLQGD\VRI
WKHRUDOQRWLFH

Pre-Service Claims
$³3UH6HUYLFH&ODLP´LVDFODLPIRUVHUYLFHVWKDWKDYHQRW\HWEHHQUHQGHUHGDQGIRUZKLFKWKH
3URJUDPUHTXLUHVSULRUDXWKRUL]DWLRQ,I\RXUSUHVHUYLFHFODLPLVLPSURSHUO\ILOHG\RXZLOOEH
VHQWQRWLILFDWLRQZLWKLQILYHGD\VRIUHFHLSWRIWKHFODLP
,I\RXU3UH6HUYLFH&ODLPLVILOHGSURSHUO\\RXZLOOEHQRWLILHGRIWKH&ODLP¶V$GPLQLVWUDWRU¶V
GHFLVLRQRQ\RXU3UH6HUYLFH&ODLPQRWPRUHWKDQGD\VDIWHUUHFHLSWRI\RXUFODLPE\WKH
&ODLPV$GPLQLVWUDWRU7KLVSHULRGPD\EHH[WHQGHGE\WKH&ODLPV$GPLQLVWUDWRUIRUXSWR
GD\VSURYLGHGWKDWWKH&ODLPV$GPLQLVWUDWRUGHWHUPLQDWHVWKDWVXFKDQH[WHQVLRQLVQHFHVVDU\
GXHWRPDWWHUVEH\RQGWKHFRQWURORIWKH&ODLPV$GPLQLVWUDWRUDQGQRWLILHV\RXSULRUWRWKH
H[SLUDWLRQRIWKHLQLWLDOGD\SHULRGRIWKHFLUFXPVWDQFHVUHTXLULQJWKHH[WHQVLRQRIWLPHDQG
WKHGDWHE\ZKLFKWKH&ODLPV$GPLQLVWUDWRUH[SHFWVWRUHQGHUDGHFLVLRQ,IVXFKDQH[WHQVLRQLV
QHFHVVDU\GXHWR\RXUIDLOXUHWRVXEPLWLQIRUPDWLRQQHFHVVDU\WRGHFLGHWKHFODLPWKHQRWLFHRI
H[WHQVLRQVKDOOVSHFLILFDOO\GHVFULEHWKHUHTXLUHGLQIRUPDWLRQDQG\RXVKDOOEHDIIRUGHGDWOHDVW
GD\VIURPWKHUHFHLSWRIWKHQRWLFHZLWKLQZKLFKWRSURYLGHWKHVSHFLILHGLQIRUPDWLRQ,I\RXU
FODLPLVGHQLHG\RXZLOOEHQRWLILHGLQWKHPDQQHUVHWIRUWKEHORZ,QWKHHYHQWWKDWDSHULRGRI
WLPHLVH[WHQGHGGXHWRDIDLOXUHWRVXEPLWLQIRUPDWLRQQHFHVVDU\WRGHFLGH\RXUFODLPWKHSHULRG
RIPDNLQJWKHEHQHILWGHWHUPLQDWLRQVKDOOEHWROOHGIURPWKHGDWHRQZKLFKWKHQRWLILFDWLRQRIWKH
H[WHQVLRQLVVHQWWR\RXXQWLOWKHGDWHRQZKLFK\RXUHVSRQGWRWKHUHTXHVWIRUDGGLWLRQDO
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LQIRUPDWLRQ
Post-Service Claims
$³3RVW6HUYLFH&ODLP´LVDFODLPIRUVHUYLFHVWKDWDOUHDG\KDYHEHHQUHQGHUHGRUZKHUHWKH
3URJUDPGRHVQRWUHTXLUHSULRUDXWKRUL]DWLRQ
<RXZLOOEHQRWLILHGRIWKH&ODLPV$GPLQLVWUDWRU¶VGHFLVLRQZLWKUHVSHFWWRD3RVW6HUYLFH&ODLP
ZLWKLQGD\VRIWKHUHFHLSWRI\RXUFODLP7KLVSHULRGPD\EHH[WHQGHGRQHWLPHIRUXSWR
GD\VSURYLGHGWKDWWKH&ODLPV$GPLQLVWUDWRUGHWHUPLQHVWKDWVXFKDQH[WHQVLRQLVQHFHVVDU\GXH
WRPDWWHUVEH\RQGWKHFRQWURORIWKH&ODLPV$GPLQLVWUDWRUDQGQRWLILHV\RXSULRUWRWKH
H[SLUDWLRQRIWKHLQLWLDOGD\SHULRGRIWKHFLUFXPVWDQFHVUHTXLULQJWKHH[WHQVLRQRIWLPHDQG
WKHGDWHE\ZKLFKWKH&ODLPV$GPLQLVWUDWRUH[SHFWVWRUHQGHUDGHFLVLRQ,IVXFKDQH[WHQVLRQLV
QHFHVVDU\GXHWR\RXUIDLOXUHWRVXEPLWWKHLQIRUPDWLRQQHFHVVDU\WRGHFLGHWKHFODLPWKHQRWLFH
RIH[WHQVLRQVKDOOVSHFLILFDOO\GHVFULEHWKHUHTXLUHGLQIRUPDWLRQDQG\RXVKDOOEHJLYHQDWOHDVW
GD\VIURPWKHUHFHLSWRIWKHQRWLFHWRSURYLGHWKHVSHFLILHGLQIRUPDWLRQ,QWKHHYHQWWKDWD
SHULRGRIWLPHLVH[WHQGHGGXHWRDIDLOXUHWRVXEPLWLQIRUPDWLRQQHFHVVDU\WRGHFLGH\RXUFODLP
WKHSHULRGRIPDNLQJWKHEHQHILWGHWHUPLQDWLRQVKDOOEHWROOHGIURPWKHGDWHRQZKLFKWKH
QRWLILFDWLRQRIWKHH[WHQVLRQLVVHQWWR\RXXQWLOWKHGDWHRQZKLFK\RXUHVSRQGWRWKHUHTXHVWIRU
DGGLWLRQDOLQIRUPDWLRQ
Concurrent Care Claims
$³&RQFXUUHQW&DUH&ODLP´LVDFODLPWKDWDULVHVZKHQWKHUHLVDUHGXFWLRQRUWHUPLQDWLRQRI
RQJRLQJFDUH
<RXZLOOEHQRWLILHGLIWKHUHLVWREHDQ\UHGXFWLRQRUWHUPLQDWLRQLQFRYHUDJHIRURQJRLQJFDUH
VXIILFLHQWO\LQDGYDQFHRIVXFKUHGXFWLRQVRWKDW\RXZLOOEHDEOHWRDSSHDOWKHGHFLVLRQEHIRUH
WKHFRYHUDJHLVUHGXFHGRUWHUPLQDWHGXQOHVVVXFKDUHGXFWLRQRUWHUPLQDWLRQLVGXHWRD3URJUDP
DPHQGPHQWRUWHUPLQDWLRQRIWKH3URJUDP
Other Benefit Claims
2WKHUEHQHILWFODLPVLQFOXGHFODLPVIRUEHQHILWVWKDWSD\IRUSUHPLXPFRQWULEXWLRQVFR
SD\PHQWVGHGXFWLEOHVRURWKHUDPRXQWVUHTXLUHGWREHSDLGE\RURQEHKDOIRISDUWLFLSDQWVLQWKH
5HWLUHH+HDOWK%HQHILW3URJUDP
1RWLFHRIWKH3URJUDP¶VGHWHUPLQDWLRQZLOOEHVHQWZLWKLQDUHDVRQDEOHWLPHSHULRGEXWQRW
ORQJHUWKDQGD\VIURPUHFHLSWRIWKHFODLP
,IWKH&ODLPV$GPLQLVWUDWRUGHWHUPLQHVWKDWDQH[WHQVLRQLVQHFHVVDU\GXHWRVSHFLDO
FLUFXPVWDQFHVWKLVWLPHPD\EHH[WHQGHGIRUDQDGGLWLRQDOGD\V<RXZLOOUHFHLYHQRWLFH
SULRUWRWKHH[WHQVLRQWKDWLQGLFDWHVWKHVSHFLDOFLUFXPVWDQFHVUHTXLULQJWKHH[WHQVLRQDQGWKH
GDWHE\ZKLFKWKH3ODQ$GPLQLVWUDWRUH[SHFWVWRUHQGHUDGHWHUPLQDWLRQ
1RWLFHRI'HWHUPLQDWLRQ

7KHGHFLVLRQRQDQ\DSSHDORI\RXUFODLPZLOOEHJLYHQWR\RXLQZULWLQJ,I\RXUFODLPLVGHQLHG
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LQZKROHRULQSDUWWKH&ODLPV$GPLQLVWUDWRUZLOOVHQG\RXDQRWLFHLQZULWLQJRULQHOHFWURQLF
PHGLD VXFKDVHPDLO RILWVGHFLVLRQLQFOXGLQJ
Ɣ

7KHVSHFLILFUHDVRQ V IRUWKHDGYHUVHGHWHUPLQDWLRQ

Ɣ

$UHIHUHQFHWRVSHFLILF3URJUDPSURYLVLRQ V RQZKLFKWKHEHQHILWGHWHUPLQDWLRQLV
EDVHG

Ɣ

$GHVFULSWLRQRIDGGLWLRQDOPDWHULDORULQIRUPDWLRQLIDQ\QHHGHGWRSHUIHFWWKHFODLP
DQGWKHUHDVRQVVXFKPDWHULDORULQIRUPDWLRQLVQHFHVVDU\

Ɣ

$GHVFULSWLRQRIWKH3URJUDP¶VFODLPVUHYLHZSURFHGXUHVDQGWKHWLPHOLPLWV
DSSOLFDEOHWRVXFKSURFHGXUHV

Ɣ

$VWDWHPHQWRI\RXUULJKWWREULQJDFLYLODFWLRQXQGHUVHFWLRQ D RI(5,6$
IROORZLQJDSSHDO

Ɣ

$VWDWHPHQWWKDW\RXDUHHQWLWOHGWRUHFHLYHXSRQUHTXHVWDQGIUHHRIFKDUJH
UHDVRQDEOHDFFHVVWRDQGFRSLHVRIDOOGRFXPHQWVUHFRUGVDQGRWKHULQIRUPDWLRQ
UHOHYDQWWRWKHFODLPIRUEHQHILWV

Ɣ

,IDQLQWHUQDOUXOHJXLGHOLQHSURWRFRORURWKHUVLPLODUFULWHULRQZDVUHOLHGXSRQLQ
PDNLQJWKHDGYHUVHGHWHUPLQDWLRQWKDWVSHFLILFUXOHJXLGHOLQHSURWRFRORURWKHU
VLPLODUFULWHULRQRUDVWDWHPHQWVXFKLQIRUPDWLRQZLOOEHSURYLGHGIUHHRIFKDUJHXSRQ
UHTXHVW

Ɣ

,IWKHGHQLDOLVEDVHGRQDPHGLFDOQHFHVVLW\RUH[SHULPHQWDOWUHDWPHQWRUVLPLODU
OLPLWH[SODLQWKHVFLHQWLILFRUFOLQLFDOMXGJPHQWIRUWKHGHWHUPLQDWLRQ RUVWDWHWKDW
VXFKLQIRUPDWLRQZLOOEHSURYLGHGIUHHRIFKDUJHXSRQUHTXHVW DQG

Ɣ

,QWKHFDVHRIDQDGYHUVHGHWHUPLQDWLRQFRQFHUQLQJDFODLPLQYROYLQJXUJHQWFDUHD
GHVFULSWLRQRIWKHH[SHGLWHGUHYLHZSURFHVVDSSOLFDEOHWRWKHFODLPV

$SSHDOLQJ<RXU&ODLP

,I\RXUFODLPLVGHQLHG\RXZLOOKDYHWKHRSSRUWXQLW\WRDSSHDODQGKDYHDIXOODQGIDLUUHYLHZRI
\RXUFODLPGHQLDO,QFRQQHFWLRQZLWK\RXUDSSHDO\RXZLOOKDYHWKHRSSRUWXQLW\WRVXEPLW
ZULWWHQFRPPHQWVGRFXPHQWVRURWKHULQIRUPDWLRQLQVXSSRUWRI\RXUDSSHDODQG\RXZLOOKDYH
UHDVRQDEOHDFFHVVWRDOOGRFXPHQWVWKDWDUHUHOHYDQWWR\RXUFODLP<RXUDSSHDOZLOOEH
FRQGXFWHGE\DSHUVRQZKRLVQHLWKHUWKHLQGLYLGXDOZKRPDGHWKHGHWHUPLQDWLRQWKDWLVWKH
VXEMHFWRIWKHDSSHDOQRUWKHVXERUGLQDWHRIVXFKDQLQGLYLGXDO1RGHIHUHQFHZLOOEHDIIRUGHGWR
WKHLQLWLDOGHWHUPLQDWLRQ
,I\RXUFODLPLQYROYHVDPHGLFDOMXGJPHQWTXHVWLRQWKH&ODLPV$GPLQLVWUDWRUZLOOFRQVXOWZLWK
DQDSSURSULDWHO\TXDOLILHGKHDOWKFDUHSUDFWLWLRQHUZLWKWUDLQLQJDQGH[SHULHQFHLQWKHILHOGRI
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PHGLFLQHLQYROYHG,IDKHDOWKFDUHSURIHVVLRQDOZDVFRQVXOWHGIRUWKHLQLWLDOGHWHUPLQDWLRQD
GLIIHUHQWKHDOWKFDUHSURIHVVLRQDOZLOOEHFRQVXOWHGRQDSSHDO8SRQUHTXHVWWKH&ODLPV
$GPLQLVWUDWRUZLOOSURYLGH\RXZLWKWKHLGHQWLILFDWLRQRIDQ\PHGLFDOH[SHUWZKRVHDGYLFHZDV
REWDLQHGRQEHKDOIRIWKH3URJUDPLQFRQQHFWLRQZLWK\RXUDSSHDO
<RXUDSSHDOVKRXOGEHVXEPLWWHGLQZULWLQJWRWKHIROORZLQJDGGUHVV
1DYLVWDU,QF
32%R[
/LVOH,/
 

&ODLPVPXVWEHVXEPLWWHGLQDFFRUGDQFHZLWKWKHWLPHSHULRGVVSHFLILHGEHORZ,QDGGLWLRQD
ILQDOGHFLVLRQRQDSSHDOZLOOEHPDGHZLWKLQWKHWLPHSHULRGVVSHFLILHGEHORZ
Urgent Claims
<RXPXVWVXEPLW\RXUDSSHDOZLWKLQ\HDURIWKHGDWHRI\RXULQLWLDOGHQLDOQRWLFH
<RXZLOOEHQRWLILHGRIWKHGHWHUPLQDWLRQDVVRRQDVSRVVLEOHWDNLQJLQWRDFFRXQWWKHPHGLFDO
H[LJHQFLHVEXWQRWODWHUWKDQKRXUVDIWHUUHFHLSWRIWKHFODLP
Pre-Service Claims
<RXPXVWVXEPLW\RXUDSSHDOZLWKLQ\HDURIWKHGDWHRI\RXULQLWLDOGHQLDOQRWLFH
<RXZLOOEHQRWLILHGRIWKHGHWHUPLQDWLRQZLWKLQDUHDVRQDEOHSHULRGRIWLPHWDNLQJLQWRDFFRXQW
WKHPHGLFDOFLUFXPVWDQFHVEXWQRODWHUWKDQGD\VIURPWKHGDWH\RXUUHTXHVWLVUHFHLYHG
Post-Service Claims

<RXPXVWVXEPLW\RXUDSSHDOZLWKLQ\HDURIWKHGDWHRI\RXULQLWLDOGHQLDOQRWLFH
<RXZLOOEHQRWLILHGRIWKHGHWHUPLQDWLRQZLWKLQDUHDVRQDEOHSHULRGRIWLPHEXWQRODWHUWKDQ
GD\VIURPWKHGDWH\RXUUHTXHVWLVUHFHLYHG
Other Benefit Claims
<RXPXVWVXEPLW\RXUDSSHDOZLWKLQ\HDURIWKHGDWHRI\RXULQLWLDOGHQLDOQRWLFH
<RXZLOOEHQRWLILHGRIWKHGHWHUPLQDWLRQZLWKLQDUHDVRQDEOHWLPHEXWQRWODWHUWKDQGD\V
IURPUHFHLSWRIWKHUHTXHVWIRUUHYLHZ
,IWKH3ODQ$GPLQLVWUDWRUGHWHUPLQHVWKDWDQH[WHQVLRQLVQHFHVVDU\GXHWRVSHFLDOFLUFXPVWDQFHV
WKLVWLPHPD\EHH[WHQGHGIRUDQDGGLWLRQDOGD\V<RXZLOOUHFHLYHQRWLFHSULRUWRWKH
H[WHQVLRQWKDWLQGLFDWHVWKHVSHFLDOFLUFXPVWDQFHVUHTXLULQJWKHH[WHQVLRQDQGWKHGDWHE\ZKLFK
WKH3ODQ$GPLQLVWUDWRUH[SHFWVWRUHQGHUDGHWHUPLQDWLRQ
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,I<RXU$SSHDOLV'HQLHG

,I\RXUDSSHDOLVGHQLHG\RXZLOOUHFHLYHQRWLFHLQZULWLQJRULQHOHFWURQLFPHGLD VXFKDVHPDLO 
RIWKHGHFLVLRQLQFOXGLQJWKHIROORZLQJLQIRUPDWLRQ

x 7KHVSHFLILFUHDVRQ V IRUWKHGHQLDORIWKHFODLP
x 5HIHUHQFHWRWKHVSHFLILF3URJUDPSURYLVLRQRQZKLFKWKHGHQLDOLVEDVHG
x $VWDWHPHQWWKDW\RXDUHHQWLWOHGWRUHFHLYHXSRQUHTXHVWDQGIUHHRIFKDUJHUHDVRQDEOH
DFFHVVWRDQGFRSLHVRIDOOGRFXPHQWVUHFRUGVDQGRWKHULQIRUPDWLRQUHOHYDQWWR\RXU
EHQHILWVFODLP
x $VWDWHPHQWRI\RXUULJKWWREULQJDFLYLODFWLRQIRU\RXUEHQHILWVXQGHU(5,6$6HFWLRQ
 D IROORZLQJDGHQLDOLQZKROHRULQSDUWRI\RXUDSSHDO
x ,IDQLQWHUQDOUXOHJXLGHOLQHSURWRFRORURWKHUVLPLODUFULWHULRQZDVUHOLHGXSRQLQPDNLQJ
WKHDGYHUVHGHWHUPLQDWLRQWKDWVSHFLILFUXOHJXLGHOLQHSURWRFRORURWKHUVLPLODU
FULWHULRQRUDVWDWHPHQWVXFKLQIRUPDWLRQZLOOEHSURYLGHGIUHHRIFKDUJHXSRQUHTXHVW
DQG
x ,I WKH DGYHUVH EHQHILW GHWHUPLQDWLRQ LV EDVHG RQ D PHGLFDO QHFHVVLW\ RU H[SHULPHQWDO
WUHDWPHQWRUVLPLODUH[FOXVLRQRUOLPLWHLWKHUDQH[SODQDWLRQRIWKHVFLHQWLILFRUFOLQLFDO
MXGJPHQW IRU WKH GHWHUPLQDWLRQ DSSO\LQJ WKH WHUPV RI WKH 3URJUDP WR WKH FODLPDQW¶V
PHGLFDOFLUFXPVWDQFHVRUDFFHVVWRWKLVLQIRUPDWLRQIUHHRIFKDUJHXSRQUHTXHVW
$GGLWLRQDO9ROXQWDU\$SSHDO5LJKW

$IWHU\RXKDYHH[KDXVWHG\RXUUHTXLUHGDSSHDO GHVFULEHGDERYH \RXPD\DOVRILOHDYROXQWDU\
DSSHDOWRWKH5HWLUHH+HDOWK%HQHILW3URJUDP¶V+HDOWK%HQHILW3URJUDP&RPPLWWHH7KLVVHYHQ
 PHPEHUMRLQW+HDOWK%HQHILW3URJUDP&RPPLWWHHKDVEHHQHVWDEOLVKHGWRUHVROYHGLVSXWHV
IROORZLQJWKHUHJXODUFODLPVSURFHGXUH7ZRPHPEHUVRIWKHFRPPLWWHHKDYHEHHQVHOHFWHGE\
WKH8$:WKUHHE\1DYLVWDURQHQRQ8$:UHWLUHHVKDOOEHDSSRLQWHGDVGHVFULEHGLQWKHShy
6HWWOHPHQW$JUHHPHQWDQGRQHQHXWUDOPHPEHUVKDOOEHHOHFWHGE\WKHRWKHUVL[7KH+HDOWK
%HQHILW3URJUDP&RPPLWWHHPD\UHYLHZDQGUHVROYHEHQHILWDQGHOLJLELOLW\GLVSXWHVDIWHUWKH
FODLPUHYLHZSURFHGXUHDQGZLOODFWLQLWVVROHGLVFUHWLRQLQUHVROYLQJVXFKGLVSXWHV

<RXGRQRWKRZHYHUKDYHWRILOHDYROXQWDU\DSSHDOEHIRUH\RXFDQEULQJDQDFWLRQXQGHU
(5,6$6HFWLRQ D DQGLI\RXEULQJVXFKDQDFWLRQWKH3URJUDPZDLYHVDQ\ULJKWWRDVVHUW
WKDW\RXKDYHIDLOHGWRH[KDXVWDGPLQLVWUDWLYHUHPHGLHVEHFDXVH\RXGLGQRWHOHFWWRVXEPLWWKH
EHQHILWGLVSXWHWRWKLVYROXQWDU\DSSHDOSURFHGXUH)XUWKHULI\RXGRPDNHDYROXQWDU\DSSHDO
WKHVWDWXWHRIOLPLWDWLRQVRURWKHUGHIHQVHEDVHGRQWLPHOLQHVVLVWROOHGGXULQJWKHWLPHWKDWWKH
YROXQWDU\DSSHDO V LVSHQGLQJ$YROXQWDU\DSSHDOZLOOKDYHQRHIIHFWRQ\RXUULJKWWRDQ\RWKHU
EHQHILWVXQGHUWKH3URJUDPDQGQRIHHVRUFRVWVDUHLPSRVHGRQ\RXDVSDUWRIDYROXQWDU\DSSHDO
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'HFLVLRQVRQYROXQWDU\DSSHDOZLOOEHPDGHSXUVXDQWWRWKHVDPHWLPHVFKHGXOHDVDSSHDOVKHDUG
E\WKH3URJUDP+RZHYHULIVSHFLDOFLUFXPVWDQFHVUHTXLUHDQH[WHQVLRQRIWLPHIRUSURFHVVLQJ
\RXZLOOEHQRWLILHGLQZULWLQJ,QWKDWFDVHDGHFLVLRQZLOOEHPDGHDVVRRQDVSRVVLEOHEXWQRW
ODWHUWKDQGD\VDIWHUUHFHLYLQJ\RXUUHTXHVWIRUUHYLHZ7KHPDQQHUDQGFRQWHQWRI
QRWLILFDWLRQRIEHQHILWGHWHUPLQDWLRQRQYROXQWDU\DSSHDOZLOOEHVLPLODUWRWKHQRWLILFDWLRQRQ
RWKHUDSSHDOVXQGHUWKH3URJUDP

<RXUYROXQWDU\DSSHDOVKRXOGEHVXEPLWWHGLQZULWLQJWRWKHIROORZLQJDGGUHVV
+HDOWK%HQHILW3URJUDP&RPPLWWHH
FR1DYLVWDU,QF
32%R[
/LVOH,/
 

<RXUYROXQWDU\DSSHDOWRWKH+HDOWK%HQHILW3URJUDP&RPPLWWHHPXVWEHLQZULWLQJ)RU
DGGLWLRQDOLQIRUPDWLRQUHJDUGLQJWKH+HDOWK%HQHILW3URJUDP&RPPLWWHHDQGWKHYROXQWDU\
DSSHDOSURFHGXUHSOHDVHUHIHUWRWKH5HWLUHH+HDOWK%HQHILW3URJUDP¶V63'

<RXZLOOKDYHWKHULJKWWREULQJDFLYLODFWLRQXQGHU(5,6$6HFWLRQ D <RXPXVWDSSHDO
\RXUFODLPDQGWKDWDSSHDOPXVWEHGHQLHGE\DQDSSHDOUHYLHZHUEHIRUH\RXPD\EULQJDFLYLO
DFWLRQXQGHU(5,6$<RXDQG\RXU3URJUDPPD\DOVRKDYHRWKHUYROXQWDU\DOWHUQDWLYHGLVSXWH
UHVROXWLRQRSWLRQVVXFKDVPHGLDWLRQ2QHZD\WRILQGRXWZKDWPD\EHDYDLODEOHLVWRFRQWDFW
\RXUORFDO86'HSDUWPHQWRI/DERU2IILFHDQG\RXUVWDWHLQVXUDQFHUHJXODWRU\DJHQF\


&ODLPV3URFHGXUHVIRU9LVLRQDQG'HQWDO

,I \RX UHFHLYH EHQHILWV WKURXJK WKH 963 SODQ RU WKH 'HOWD GHQWDO SODQ WKH IROORZLQJ FODLPV
SURFHGXUHVDSSO\
$ ³FODLP´ LV D UHTXHVW IURP \RX RU \RXU DXWKRUL]HG UHSUHVHQWDWLYH IRU SD\PHQW RI \RXU SODQ
EHQHILWVPDGHLQDFFRUGDQFHZLWKWKHSODQ¶VUHDVRQDEOHSURFHGXUHV
&DVXDOLQTXLULHVDERXWEHQHILWVRUWKHFLUFXPVWDQFHVXQGHUZKLFKEHQHILWVPLJKWEHSDLGDUHQRW
FRQVLGHUHGFODLPV1RULVDUHTXHVWIRUDGHWHUPLQDWLRQRIZKHWKHUDQLQGLYLGXDOLVHOLJLEOHIRU
EHQHILWVXQGHUWKHSODQFRQVLGHUHGWREHDFODLP+RZHYHULI\RXILOHDFODLPIRUVSHFLILFEHQHILWV
DQG\RXUFODLPLVGHQLHGEHFDXVH\RXDUHQRWHOLJLEOHIRUEHQHILWVXQGHUWKHSODQWKHFRYHUDJH
GHWHUPLQDWLRQLVFRQVLGHUHGDGHQLDORIDFODLP
,QWHUDFWLRQVEHWZHHQ\RXDQGDGRFWRUZKRSDUWLFLSDWHVLQWKH963QHWZRUN ³963'RFWRU´ RUD
'HQWLVWZKRSDUWLFLSDWHVLQWKH'HOWD'HQWDOSURJUDP ³3DUWLFLSDWLQJ'HQWLVW´ GRQRWFRQVWLWXWHD
FODLP +RZHYHU LI WKH SURYLGHU GHFOLQHV WR UHQGHU VHUYLFH XQOHVV \RX SD\ WKH HQWLUH FRVW \RX
VKRXOGSD\WKHFRVWDQGWKHQVXEPLWDSRVWVHUYLFHFODLPIRUUHLPEXUVHPHQWIRUWKHVHUYLFHDV
GHVFULEHGXQGHUWKH³6XEPLWWLQJD&ODLPIRU%HQHILWV´VHFWLRQEHORZ
6XEPLWWLQJD&ODLPIRU%HQHILWV
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<RXUFODLPIRUGHQWDODQGYLVLRQEHQHILWVZLOOEHFRQVLGHUHGIRUSD\PHQWXSRQWKHUHFHLSWRID
FODLPE\WKH³&ODLPV$GPLQLVWUDWRU´)RUSXUSRVHVRIWKLVVHFWLRQWKH&ODLPV$GPLQLVWUDWRUIRU
\RXUGHQWDOEHQHILWVLV'HOWD'HQWDODQGWKH&ODLPV$GPLQLVWUDWRUIRU\RXUYLVLRQEHQHILWLV963
Dental Benefits
,Q JHQHUDO LI GHQWDO EHQHILWV DUH SURYLGHG WKURXJK D 3DUWLFLSDWLQJ 'HQWLVW \RXU 3DUWLFLSDWLQJ
'HQWLVWZLOOVXEPLWDSURRIRIFODLPGLUHFWO\WR'HOWD'HQWDO+RZHYHU\RXZLOOEHUHVSRQVLEOH
IRUWKHSD\PHQWWRWKHSURYLGHURIDQ\DSSOLFDEOHFRSD\PHQWV,IGHQWDOEHQHILWVDUHSURYLGHG
WKURXJK DQ RXWRIQHWZRUN SURYLGHU \RX PXVW VXEPLW D FODLP GLUHFWO\ WR 'HOWD 'HQWDO DW WKH
IROORZLQJDGGUHVV
'HOWD'HQWDO
32%R[
)DUPLQJWRQ+LOOV0,
 
ZZZGHOWDGHQWDOFRP

Vision Benefits
,QJHQHUDOLIYLVLRQEHQHILWVDUHSURYLGHGWKURXJKD963'RFWRUQRFODLPQHHGVWREHVXEPLWWHG
WR963WRUHFHLYH\RXUYLVLRQEHQHILWV<RXVLPSO\PDNHDQDSSRLQWPHQWZLWK\RXU963'RFWRU
7HOO\RXU'RFWRUWKDW\RXDUHD9630HPEHUZKHQPDNLQJ\RXUDSSRLQWPHQW,IYLVLRQEHQHILWV
DUHSURYLGHGWKURXJKDQRXWRIQHWZRUNSURYLGHU\RXPXVWVXEPLWDFODLPWR963DWWKHIROORZLQJ
DGGUHVV

963
4XDOLW\'ULYH
5DQFKR&RUGRYD&DOLIRUQLD
 ZZZYVSFRP
7LPH/LPLWIRU)LOLQJD&ODLP
,QJHQHUDODOOGHQWDOFODLPVPXVWEHVXEPLWWHGWR'HOWD'HQWDOZLWKLQRQH\HDURIWKHGDWHRI
VHUYLFHVDQGYLVLRQFODLPVPXVWEHVXEPLWWHGWR963ZLWKLQGD\VRIWKHGDWHRIVHUYLFHVRU
\RXUFODLPZLOOEHGHQLHG
5LJKWWRDQ$XWKRUL]HG5HSUHVHQWDWLYH
,I\RXZLVK\RXFDQDSSRLQWDQDXWKRUL]HGUHSUHVHQWDWLYHWRDFWRQ\RXUEHKDOIIRUWKHSXUSRVHV
RIILOLQJDFODLPDQGVHHNLQJDUHYLHZRIDGHQLHGFODLP<RXDOVRFDQVLPSO\FKRRVHWRUHSUHVHQW
\RXUVHOI,QRUGHUWRXVHDQDXWKRUL]HGUHSUHVHQWDWLYH WKLVSHUVRQPD\EHDQDWWRUQH\EXWQHHG
QRW EH  KRZHYHU \RX PXVW QRWLI\ WKH &ODLPV $GPLQLVWUDWRU LQ DGYDQFH E\ FRPSOHWLQJ DQG
VXEPLWWLQJDGHVLJQDWHGIRUP7RUHTXHVWWKHIRUPIRUGHVLJQDWLQJDQDXWKRUL]HGUHSUHVHQWDWLYH
FRQWDFWWKH&ODLPV$GPLQLVWUDWRU
'HWHUPLQDWLRQRID%HQHILW&ODLP

7KHGHWHUPLQDWLRQRIDEHQHILWFODLPZLOOYDU\GHSHQGLQJRQZKHWKHUWKHFODLPLVD&RQFXUUHQW
&DUH&ODLPRUD3RVW6HUYLFH&ODLP
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7KHSHULRGRIWLPHIRUWKHSODQWRPDNHDEHQHILWGHWHUPLQDWLRQEHJLQVDWWKHWLPHWKHFODLPLVILOHG
LQDFFRUGDQFHZLWKWKHSODQ¶VSURFHGXUHVZLWKRXWUHJDUGWRZKHWKHUDOOWKHQHFHVVDU\LQIRUPDWLRQ
DFFRPSDQLHV WKH ILOLQJ 3OHDVH UHDG HDFK VHFWLRQ FDUHIXOO\ WR GHWHUPLQH ZKLFK SURFHGXUH LV
DSSOLFDEOHWR\RXUUHTXHVWIRUEHQHILWV

Concurrent Care Claims
$&RQFXUUHQW&DUH&ODLPLVDFODLPWKDWLVUHFRQVLGHUHGDIWHUDQLQLWLDODSSURYDOZDVPDGHDQG
UHVXOWVLQDUHGXFWLRQWHUPLQDWLRQRUH[WHQVLRQRIDEHQHILW,QWKLVVLWXDWLRQDGHFLVLRQWRUHGXFH
WHUPLQDWHRUH[WHQGWUHDWPHQWLVPDGHFRQFXUUHQWO\ZLWKWKHSURYLVLRQRIWUHDWPHQW3OHDVHQRWH
WKDW&RQFXUUHQW&DUH&ODLPVDSSO\RQO\WR'HQWDOFODLPVDQGQRWWR9LVLRQFODLPV

$UHFRQVLGHUDWLRQRIDEHQHILWZLWKUHVSHFWWRD&RQFXUUHQW&DUH&ODLPWKDWLQYROYHVWKHUHGXFWLRQ
RUWHUPLQDWLRQRIDSUHYLRXVO\DSSURYHGEHQHILW RWKHUWKDQE\SODQDPHQGPHQWRUWHUPLQDWLRQ 
ZLOOEHPDGHDVVRRQDVSRVVLEOHEXWLQDQ\HYHQWHDUO\HQRXJKWRDOORZ\RXWRKDYHDQDSSHDO
GHFLGHGEHIRUHWKHEHQHILWLVUHGXFHGRUWHUPLQDWHG

$UHTXHVWWRH[WHQGDSSURYHGWUHDWPHQWZLOOQHHGWREHVXEPLWWHGDQGGHFLGHGDFFRUGLQJWRWKH
3RVW6HUYLFH&ODLPWLPHIUDPHVGLVFXVVHGEHORZ

Post-Service Claim
$ 3RVW6HUYLFH &ODLP LV D FODLP WKDW LV QRW D &RQFXUUHQW &DUH &ODLP IRU H[DPSOH D FODLP
VXEPLWWHGIRUSD\PHQWDIWHUGHQWDORUYLVLRQVHUYLFHVDQGWUHDWPHQWVKDYHEHHQREWDLQHG 

2UGLQDULO\ \RX ZLOO EH QRWLILHG RI GHFLVLRQV RQ 3RVW6HUYLFH &ODLPV ZLWKLQ  GD\V IURP WKH
UHFHLSWRIWKHFODLP7KHSODQPD\XQLODWHUDOO\H[WHQGWKLVSHULRGRQHWLPHIRUXSWRGD\VLIWKH
H[WHQVLRQLVQHFHVVDU\GXHWRPDWWHUVEH\RQGWKHFRQWURORIWKHSODQ,IDQH[WHQVLRQLVQHFHVVDU\
\RXZLOOEHQRWLILHGEHIRUHWKHHQGRIWKHLQLWLDOGD\SHULRG,RIWKHFLUFXPVWDQFHVUHTXLULQJWKH
H[WHQVLRQDQGWKHGDWHE\ZKLFKWKHSODQH[SHFWVWRUHQGHUDGHFLVLRQ

,IDQH[WHQVLRQLVUHTXLUHGEHFDXVHWKHSODQQHHGVDGGLWLRQDOLQIRUPDWLRQIURP\RXWKHH[WHQVLRQ
QRWLFHZLOOVSHFLI\WKHLQIRUPDWLRQQHHGHG<RXZLOOKDYHGD\VIURPUHFHLSWRIWKHQRWLILFDWLRQ
WRVXSSO\WKHDGGLWLRQDOLQIRUPDWLRQ,IWKHLQIRUPDWLRQLVQRWSURYLGHGZLWKLQWKDWWLPH\RXUFODLP
ZLOO EH GHQLHG 'XULQJ WKH GD\ SHULRG LQ ZKLFK \RX DUH DOORZHG WR VXSSO\ DGGLWLRQDO
LQIRUPDWLRQ WKH QRUPDO GHDGOLQH IRU PDNLQJ D GHFLVLRQ RQ WKH FODLP ZLOO EH VXVSHQGHG 7KH
GHDGOLQHLVVXVSHQGHGIURPWKHGDWHRIWKHH[WHQVLRQQRWLFHXQWLOHLWKHUGD\VKDYHSDVVHGRU
XQWLOWKHGDWH\RXUHVSRQGWRWKHUHTXHVW ZKLFKHYHULVHDUOLHU7KHSODQWKHQKDVGD\VWRPDNH
DGHFLVLRQRQWKHFODLPDQGQRWLI\\RXRIWKHGHWHUPLQDWLRQ

1RWLFHRID&ODLP'HFLVLRQ
,I\RXUFODLPLVGHQLHGLQZKROHRULQSDUW\RXZLOOEHSURYLGHGZLWKDQRWLFHLQZULWLQJRULQ
HOHFWURQLFPHGLD VXFKDVHPDLO RIWKHGHFLVLRQWRGHQ\WKHFODLP7KLVQRWLFHZLOOVWDWH
Ɣ

7KHVSHFLILFUHDVRQ V IRUWKHDGYHUVHGHWHUPLQDWLRQ

Ɣ

$UHIHUHQFHWRVSHFLILF3URJUDPSURYLVLRQ V RQZKLFKWKHEHQHILWGHWHUPLQDWLRQLV
EDVHG
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Ɣ

$GHVFULSWLRQRIDGGLWLRQDOPDWHULDORULQIRUPDWLRQLIDQ\QHHGHGWRSHUIHFWWKHFODLP
DQGWKHUHDVRQVVXFKPDWHULDORULQIRUPDWLRQLVQHFHVVDU\

Ɣ

$GHVFULSWLRQRIWKH3URJUDP¶VFODLPVUHYLHZSURFHGXUHVDQGWKHWLPHOLPLWV
DSSOLFDEOHWRVXFKSURFHGXUHV

Ɣ

$VWDWHPHQWRI\RXUULJKWWREULQJDFLYLODFWLRQXQGHUVHFWLRQ D RI(5,6$
IROORZLQJDSSHDO

Ɣ

$VWDWHPHQWWKDW\RXDUHHQWLWOHGWRUHFHLYHXSRQUHTXHVWDQGIUHHRIFKDUJH
UHDVRQDEOHDFFHVVWRDQGFRSLHVRIDOOGRFXPHQWVUHFRUGVDQGRWKHULQIRUPDWLRQ
UHOHYDQWWRWKHFODLPIRUEHQHILWV

Ɣ

,IDQLQWHUQDOUXOHJXLGHOLQHSURWRFRORURWKHUVLPLODUFULWHULRQZDVUHOLHGXSRQLQ
PDNLQJWKHDGYHUVHGHWHUPLQDWLRQWKDWVSHFLILFUXOHJXLGHOLQHSURWRFRORURWKHU
VLPLODUFULWHULRQRUDVWDWHPHQWVXFKLQIRUPDWLRQZLOOEHSURYLGHGIUHHRIFKDUJHXSRQ
UHTXHVWDQG

Ɣ

,IWKHGHQLDOLVEDVHGRQDPHGLFDOQHFHVVLW\RUH[SHULPHQWDOWUHDWPHQWRUVLPLODU
OLPLWH[SODLQWKHVFLHQWLILFRUFOLQLFDOMXGJPHQWIRUWKHGHWHUPLQDWLRQ RUVWDWHWKDW
VXFKLQIRUPDWLRQZLOOEHSURYLGHGIUHHRIFKDUJHXSRQUHTXHVW 

5HTXHVWIRU5HYLHZRI'HQLHG&ODLP
,I\RXUFODLPLVGHQLHGLQZKROHRULQSDUWRULI\RXGLVDJUHHZLWKWKHGHFLVLRQPDGHRQDFODLP
\RXRU\RXUDXWKRUL]HGUHSUHVHQWDWLYHVKRXOGILUVWFRQWDFWWKHDSSOLFDEOH&ODLPV$GPLQLVWUDWRUDQG
GLVFXVV\RXUFODLPSUREOHPVZLWKDFXVWRPHUVHUYLFHUHSUHVHQWDWLYHDQGFKHFNWRPDNHVXUHWKH
FODLPZDVSURFHVVHGFRUUHFWO\<RXPD\GRWKLVE\FDOOLQJWKHIROORZLQJWROOIUHHQXPEHUV
x 'HOWD'HQWDO&XVWRPHU6HUYLFH5HSUHVHQWDWLYH  
x 963&XVWRPHU6HUYLFH5HSUHVHQWDWLYH  
7KLVLQTXLU\LVQRWUHTXLUHGDQGVKRXOGQRWEHFRQVLGHUHGDIRUPDOUHTXHVWIRUUHYLHZRIDGHQLHG
FODLP
,I\RXDUHVWLOOQRWVDWLVILHG\RXRU\RXUDXWKRUL]HGUHSUHVHQWDWLYHPD\DSSHDOWRKDYHDIXOODQG
IDLU UHYLHZ RI \RXU FODLP GHQLDO E\ WKH &ODLPV $GPLQLVWUDWRU VHH EHORZ <RXU ZULWWHQ DSSHDO
VKRXOGLQFOXGH\RXUQDPHDGGUHVVVRFLDOVHFXULW\QXPEHUPHPEHU,'QXPEHUWKHUHDVRQZK\
\RXEHOLHYH\RXUFODLPZDVZURQJO\GHQLHGDQGDQ\RWKHULQIRUPDWLRQ\RXEHOLHYHVXSSRUWV\RXU
FODLP<RXKDYHGD\VIURPWKHGD\\RXUHFHLYHGQRWLFHRIWKHLQLWLDOGHFLVLRQWRGHQ\EHQHILWV
WR VXEPLW \RXU DSSHDO +RZHYHU IRU D &RQFXUUHQW &DUH &ODLP WKDW LQYROYHV D WHUPLQDWLRQ RU
UHGXFWLRQRUSUHYLRXVO\DSSURYHGFDUHWKHSODQ¶VGHFLVLRQRQDSSHDOPXVWEHUHQGHUHGEHIRUHWKH
FDUHLVWHUPLQDWHGRUUHGXFHG
,I\RXULQLWLDODSSHDOLVGHQLHGE\WKH&ODLPV$GPLQLVWUDWRU\RXPD\UHTXHVWDVHFRQGOHYHORI
DSSHDOZLWKWKH&ODLPV$GPLQLVWUDWRU


135

Case: 3:92-cv-00333-WHR Doc #: 616-1 Filed: 06/13/22 Page: 136 of 304 PAGEID #: 7548

%RWKWKHILUVWOHYHODQGVHFRQGOHYHOVRIDSSHDOPXVWEHLQZULWLQJDQGGHOLYHUHGRUPDLOHGWR\RXU
&ODLPV$GPLQLVWUDWRUDWWKHIROORZLQJDGGUHVV
$SSHDOVLQYROYLQJ'HQWDO&ODLPV
'HQWDO'LUHFWRU'HOWD'HQWDO
32%R[/DQVLQJ0,

$SSHDOVLQYROYLQJ9LVLRQ&ODLPV
963
0HPEHU$SSHDOV4XDOLW\
'ULYH5DQFKR&RUGRYD&$

5HYLHZ3URFHVV
<RXKDYHWKHULJKWWRUHFHLYHUHDVRQDEOHDFFHVVWRDQGFRSLHVRIDOOGRFXPHQWV³UHOHYDQW´WR\RXU
FODLPXSRQUHTXHVWDQGIUHHRIFKDUJH$GRFXPHQWUHFRUGRURWKHULQIRUPDWLRQLVUHOHYDQWLI

x LWZDVUHOLHGXSRQLQPDNLQJWKHGHFLVLRQ

x LWZDVVXEPLWWHGFRQVLGHUHGRUJHQHUDWHGLQWKHFRXUWRIPDNLQJWKHEHQHILWGHWHUPLQDWLRQ
UHJDUGOHVVRIZKHWKHULWZDVUHOLHGXSRQ 

x LW GHPRQVWUDWHV FRPSOLDQFH ZLWK WKH DGPLQLVWUDWLYH SURFHVVHV IRU HQVXULQJ FRQVLVWHQW
GHFLVLRQPDNLQJRU

x LWFRQVWLWXWHVDVWDWHPHQWRISODQSROLF\UHJDUGLQJWKHGHQLHGWUHDWPHQWRUVHUYLFH

5HYLHZ RI \RXU FODLP ZLOO WDNH LQWR DFFRXQW DOO FRPPHQWV GRFXPHQWV UHFRUGV DQG RWKHU
LQIRUPDWLRQ\RXVXEPLWUHODWLQJWRWKHFODLP UHJDUGOHVVRIZKHWKHUWKLVLQIRUPDWLRQZDVVXEPLWWHG
RUFRQVLGHUHGLQWKHLQLWLDOEHQHILWGHWHUPLQDWLRQ 
$GLIIHUHQWSHUVRQZLOOUHYLHZ\RXUDSSHDOWKDQWKHSHUVRQ RU WKDW SHUVRQ¶V VXERUGLQDWH  ZKR
RULJLQDOO\GHQLHGWKHFODLP7KHUHYLHZHUZLOOQRWJLYHGHIHUHQFHWRWKHLQLWLDOGHFLVLRQWRGHQ\
EHQHILWV 7KH DSSHDOV GHFLVLRQ ZLOO EH PDGH RQ WKH EDVLV RI WKH HQWLUH UHFRUG LQFOXGLQJ VXFK
DGGLWLRQDOGRFXPHQWVDQGFRPPHQWVWKDW\RXPD\VXEPLW
8SRQUHTXHVWWKHSODQZLOOLGHQWLI\PHGLFDORUYRFDWLRQDOH[SHUWVLIDQ\WKDWJDYHDGYLFHWRWKH
SODQUHJDUGLQJ\RXUFODLPZLWKRXWUHJDUGWRZKHWKHUWKHLUDGYLFHZDVUHOLHGXSRQLQGHFLGLQJ\RXU
FODLP
,I\RXUFODLPLQYROYHVDPHGLFDOMXGJPHQWTXHVWLRQWKH&ODLPV$GPLQLVWUDWRUZLOOFRQVXOWZLWK
DQDSSURSULDWHO\TXDOLILHGKHDOWKFDUHSUDFWLWLRQHUZLWKWUDLQLQJDQGH[SHULHQFHLQWKHILHOGRI
PHGLFLQHLQYROYHG,IDKHDOWKFDUHSURIHVVLRQDOZDVFRQVXOWHGIRUWKHLQLWLDOGHWHUPLQDWLRQD
GLIIHUHQWKHDOWKFDUHSURIHVVLRQDOZLOOEHFRQVXOWHGRQDSSHDO8SRQUHTXHVWWKH&ODLPV
$GPLQLVWUDWRUZLOOSURYLGH\RXZLWKWKHLGHQWLILFDWLRQRIDQ\PHGLFDOH[SHUWZKRVHDGYLFHZDV
REWDLQHGRQEHKDOIRIWKHSODQLQFRQQHFWLRQZLWK\RXUDSSHDO
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7LPLQJRI1RWLILFDWLRQRI'HFLVLRQRQ$SSHDO
Concurrent Care Claims
<RXZLOOEHVHQWDQRWLFHRIDGHFLVLRQRQDSSHDOIRUD&RQFXUUHQW&DUH&ODLPWKDWLQYROYHVD
WHUPLQDWLRQ RU UHGXFWLRQ RI SUHYLRXVO\ DSSURYHG FDUH EHIRUH WKH FDUH LV WHUPLQDWHG RU UHGXFHG
1RWLFHRIDGHFLVLRQRQDSSHDOIRUD&RQFXUUHQW&ODLPWKDWLQYROYHVDQH[WHQVLRQRIFDUHZLOOEH
VHQWE\WKHSODQEDVHGRQWKHWLPHIUDPHVIRU3RVW6HUYLFH&ODLP
Post-Service Claims
<RXZLOOEHVHQWDQRWLFHRIDGHFLVLRQRQDSSHDOIRUD3RVW6HUYLFHFODLPZLWKLQGD\VRIUHFHLSW
RI WKH DSSHDO E\ WKH &ODLPV $GPLQLVWUDWRU ,I WKH &ODLPV $GPLQLVWUDWRU GHWHUPLQHV WKDW DQ
H[WHQVLRQLVQHFHVVDU\GXHWRPDWWHUVEH\RQGLWVFRQWUROWKLVWLPHPD\EHH[WHQGHGGD\V,I
\RXUDSSHDOLVGHQLHGDQG\RXFKRRVHWRSXUVXHDVHFRQGOHYHORIDSSHDO\RXZLOOEHVHQWDQRWLFH
RIGHFLVLRQFRQFHUQLQJ\RXUVHFRQGDSSHDOZLWKLQGD\VRIUHFHLSWRIWKHVHFRQGDSSHDOE\WKH
&ODLPV$GPLQLVWUDWRU
1RWLFHRID'HFLVLRQRQ$SSHDO
7KHGHFLVLRQRQDQ\DSSHDORI\RXUFODLPZLOOEHJLYHQWR\RXLQZULWLQJ7KHQRWLFHRIDGHQLDO
RIDFODLPRQDSSHDOZLOOVWDWH
x 7KHVSHFLILFUHDVRQ V IRUWKHDGYHUVHGHWHUPLQDWLRQ
x $UHIHUHQFHWRVSHFLILFSODQSURYLVLRQ V RQZKLFKWKHEHQHILWGHWHUPLQDWLRQLVEDVHG
x $VWDWHPHQWWKDW\RXDUHHQWLWOHGWRUHFHLYHXSRQUHTXHVWDQGIUHHRIFKDUJHUHDVRQDEOH
DFFHVVWRDQGFRSLHVRIDOOGRFXPHQWVUHFRUGVDQGRWKHULQIRUPDWLRQUHOHYDQWWR\RXU
EHQHILWVFODLP
x $VWDWHPHQWRI\RXUULJKWWREULQJDFLYLODFWLRQIRU\RXUEHQHILWVXQGHU(5,6$6HFWLRQ
 D IROORZLQJDGHQLDOLQZKROHRULQSDUWRI\RXUDSSHDO
x ,IDQLQWHUQDOUXOHJXLGHOLQHSURWRFRORURWKHUVLPLODUFULWHULRQZDVUHOLHGXSRQLQ
PDNLQJWKHDGYHUVHGHWHUPLQDWLRQWKDWVSHFLILFUXOHJXLGHOLQHSURWRFRORURWKHUVLPLODU
FULWHULRQRUDVWDWHPHQWVXFKLQIRUPDWLRQZLOOEHSURYLGHGIUHHRIFKDUJHXSRQUHTXHVW
DQG
x ,I WKH DGYHUVH EHQHILW GHWHUPLQDWLRQ LV EDVHG RQ D PHGLFDO QHFHVVLW\ RU H[SHULPHQWDO
WUHDWPHQWRUVLPLODUH[FOXVLRQRUOLPLWHLWKHUDQH[SODQDWLRQRIWKHVFLHQWLILFRUFOLQLFDO
MXGJPHQWIRUWKHGHWHUPLQDWLRQDSSO\LQJWKHWHUPVRIWKHSODQWRWKHFODLPDQW¶VPHGLFDO
FLUFXPVWDQFHVRUDFFHVVWRWKLVLQIRUPDWLRQIUHHRIFKDUJHXSRQUHTXHVW
<RXZLOOKDYHWKHULJKWWREULQJDFLYLODFWLRQXQGHU(5,6$6HFWLRQ D <RXPXVWDSSHDO\RXU
FODLPDQGWKDWDSSHDOPXVWEHGHQLHGE\DQDSSHDOUHYLHZHUEHIRUH\RXPD\EULQJDFLYLODFWLRQ
XQGHU(5,6$<RXDQG\RXU3URJUDPPD\DOVRKDYHRWKHUYROXQWDU\DOWHUQDWLYHGLVSXWHUHVROXWLRQ
RSWLRQVVXFKDVPHGLDWLRQ2QHZD\WRILQGRXWZKDWPD\EHDYDLODEOHLVWRFRQWDFW\RXUORFDO
86'HSDUWPHQWRI/DERU2IILFHDQG\RXUVWDWHLQVXUDQFHUHJXODWRU\DJHQF\
'HFLVLRQRIWKH&ODLPV$GPLQLVWUDWRU
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7KHGHQLDORIDFODLPIRUZKLFKWKHULJKWRIDQDSSHDOKDVEHHQZDLYHGRUWKHGHFLVLRQRIWKH
&ODLPV$GPLQLVWUDWRURULWVGHVLJQHHVZLWKUHVSHFWWRDQDSSHDOVKDOOEHILQDODQGELQGLQJXSRQ
DOOSDUWLHVLQFOXGLQJWKHFODLPDQWDQGDQ\SHUVRQDVVHUWLQJDULJKWWREHQHILWVSXUVXDQWWRWKHFODLP
VXEMHFWRQO\WRMXGLFLDOUHYLHZ7KHSURYLVLRQVRIWKLVVHFWLRQVKDOODSSO\WRDQGLQFOXGHDQ\DQG
HYHU\FODLPIRUEHQHILWVXQGHUWKHSODQDQGDQ\FODLPRUULJKWDVVHUWHGXQGHUWKHSODQUHJDUGOHVV
RIWKHEDVLVDVVHUWHGIRUWKHFODLPUHJDUGOHVVRIZKHQWKHDFWRURPLVVLRQXSRQZKLFKWKHFODLP
LVEDVHGRFFXUUHGDQGUHJDUGOHVVRIZKHWKHURUQRWWKHFODLPDQWLVD³SDUWLFLSDQW´RU³EHQHILFLDU\´
RIWKHSODQZLWKLQWKHPHDQLQJRIWKRVHWHUPVDVGHILQHGLQ(5,6$
/LPLWDWLRQRQ:KHQD/DZVXLW0D\%H6WDUWHG
,I\RXUFODLPLVGHQLHGLQZKROHRULQSDUWDIWHUERWKOHYHOVRIDSSHDOKDYHEHHQFRPSOHWHG\RX
KDYHWKHULJKWWRVHHNWRKDYH\RXUFODLPSDLGE\ILOLQJDFLYLODFWLRQLQFRXUWEXW\RXZLOOQRWEH
DEOH WR GR VR XQOHVV \RX KDYH H[KDXVWHG HDFK OHYHO RI DSSHDO GHVFULEHG DERYH RU XQWLO WKH
DSSURSULDWHWLPHIUDPHGHVFULEHGDERYHKDVHODSVHGVLQFH\RXILOHGDUHTXHVWIRUDSSHDODQG\RX
KDYHQRWUHFHLYHGDILQDOGHFLVLRQ<RXPD\DOVRSXUVXH\RXUFODLPIRUEHQHILWVXQGHUVHFWLRQ
 D  RI WKH (PSOR\HH 5HWLUHPHQW ,QFRPH 6HFXULW\ $FW ZLWKRXW H[KDXVWLQJ WKHVH DSSHDO
SURFHGXUHVLIWKHSODQKDVIDLOHGWRIROORZWKHP

&ODLPV3URFHGXUHVIRU$GGHG6XSSOHPHQWDO%HQHILWV

,IEHOLHYH\RXDUHHQWLWOHGWR$GGHG6XSSOHPHQWDO%HQHILWVXQGHUWKLV3URJUDPVXFKDVKHDULQJ
EHQHILWV RIIHUHG E\ (3,& 0HGLFDUH SUHPLXP UHLPEXUVHPHQWV DQG FHUWDLQ RWKHU WHPSRUDU\
EHQHILWV WKH IROORZLQJ FODLPV SURFHGXUHV DSSO\ DQG \RX PD\ VXEPLW DQ\ VXFK FODLP WR WKH
&RPPLWWHH ZKR ZLOO VHUYLFH DV WKH &ODLPV $GPLQLVWUDWRU IRU WKRVH EHQHILWV LQ ZULWLQJ WR WKH
IROORZLQJDGGUHVV

6XSSOHPHQWDO%HQHILW3URJUDP&RPPLWWHH
$WWQ-DQ%DLU
&XUWLVV:ULJKW3DUNZD\6XLWH
5LFKPRQG+WV2+
 

&ODLPVIRU%HQHILWV,QLWLDO&ODLPV
8QOHVVRWKHUZLVHSURYLGHGLQWKHDSSOLFDEOHLQVXUDQFHSROLF\HYLGHQFHRIFRYHUDJHRUEHQHILWV
VXPPDU\\RXUFODLPIRU$GGHG6XSSOHPHQWDO%HQHILWVZLOOEHSURFHVVHGXQGHUWKHSURFHGXUHV
GHVFULEHGEHORZ7KHSURFHGXUHVOLVWHGEHORZDUHGHIDXOWFODLPVSURFHGXUHVDQGDSSO\RQO\ZKHQ
WKHDSSOLFDEOHLQVXUDQFHSROLF\HYLGHQFHRIFRYHUDJHRUEHQHILWVVXPPDU\GRHVQ¶WSURYLGHIRUD
VSHFLILFFODLPVSURFHGXUH:KHUHDVHSDUDWHFODLPVSURFHGXUHLVSURYLGHGIRU\RXPXVWIROORZ
WKDWVSHFLILFFODLPVSURFHGXUH
1RWLFHRIWKH3URJUDP¶VGHWHUPLQDWLRQZLOOEHVHQWZLWKLQDUHDVRQDEOHWLPHSHULRGEXWQRW
ORQJHUWKDQGD\VIURPUHFHLSWRIWKHFODLP
,IWKH&ODLPV$GPLQLVWUDWRUGHWHUPLQHVWKDWDQH[WHQVLRQLVQHFHVVDU\GXHWRVSHFLDO
FLUFXPVWDQFHVWKLVWLPHPD\EHH[WHQGHGIRUDQDGGLWLRQDOGD\V<RXZLOOUHFHLYHQRWLFH
SULRUWRWKHH[WHQVLRQWKDWLQGLFDWHVWKHVSHFLDOFLUFXPVWDQFHVUHTXLULQJWKHH[WHQVLRQDQGWKH
GDWHE\ZKLFKWKH3ODQ$GPLQLVWUDWRUH[SHFWVWRUHQGHUDGHWHUPLQDWLRQ
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1RWLFHRI'HWHUPLQDWLRQ

7KHGHFLVLRQRQDQ\DSSHDORI\RXUFODLPZLOOEHJLYHQWR\RXLQZULWLQJ,I\RXUFODLPLVGHQLHG
LQZKROHRULQSDUWWKH&ODLPV$GPLQLVWUDWRUZLOOVHQG\RXDQRWLFHLQZULWLQJRULQHOHFWURQLF
PHGLD VXFKDVHPDLO RILWVGHFLVLRQLQFOXGLQJ
Ɣ

7KHVSHFLILFUHDVRQ V IRUWKHDGYHUVHGHWHUPLQDWLRQ

Ɣ

$UHIHUHQFHWRVSHFLILF3URJUDPSURYLVLRQ V RQZKLFKWKHEHQHILWGHWHUPLQDWLRQLV
EDVHG

Ɣ

$GHVFULSWLRQRIDGGLWLRQDOPDWHULDORULQIRUPDWLRQLIDQ\QHHGHGWRSHUIHFWWKHFODLP
DQGWKHUHDVRQVVXFKPDWHULDORULQIRUPDWLRQLVQHFHVVDU\

Ɣ

$GHVFULSWLRQRIWKH3URJUDP¶VFODLPVUHYLHZSURFHGXUHVDQGWKHWLPHOLPLWV
DSSOLFDEOHWRVXFKSURFHGXUHV

Ɣ

$VWDWHPHQWRI\RXUULJKWWREULQJDFLYLODFWLRQXQGHUVHFWLRQ D RI(5,6$
IROORZLQJDSSHDO

Ɣ

$VWDWHPHQWWKDW\RXDUHHQWLWOHGWRUHFHLYHXSRQUHTXHVWDQGIUHHRIFKDUJH
UHDVRQDEOHDFFHVVWRDQGFRSLHVRIDOOGRFXPHQWVUHFRUGVDQGRWKHULQIRUPDWLRQ
UHOHYDQWWRWKHFODLPIRUEHQHILWV

Ɣ

,IDQLQWHUQDOUXOHJXLGHOLQHSURWRFRORURWKHUVLPLODUFULWHULRQZDVUHOLHGXSRQLQ
PDNLQJWKHDGYHUVHGHWHUPLQDWLRQWKDWVSHFLILFUXOHJXLGHOLQHSURWRFRORURWKHU
VLPLODUFULWHULRQRUDVWDWHPHQWVXFKLQIRUPDWLRQZLOOEHSURYLGHGIUHHRIFKDUJHXSRQ
UHTXHVW

Ɣ

,IWKHGHQLDOLVEDVHGRQDPHGLFDOQHFHVVLW\RUH[SHULPHQWDOWUHDWPHQWRUVLPLODU
OLPLWH[SODLQWKHVFLHQWLILFRUFOLQLFDOMXGJPHQWIRUWKHGHWHUPLQDWLRQ RUVWDWHWKDW
VXFKLQIRUPDWLRQZLOOEHSURYLGHGIUHHRIFKDUJHXSRQUHTXHVW DQG

Ɣ

,QWKHFDVHRIDQDGYHUVHGHWHUPLQDWLRQFRQFHUQLQJDFODLPLQYROYLQJXUJHQWFDUHD
GHVFULSWLRQRIWKHH[SHGLWHGUHYLHZSURFHVVDSSOLFDEOHWRWKHFODLPV

$SSHDOLQJ<RXU&ODLP

,I\RXUFODLPLVGHQLHG\RXZLOOKDYHWKHRSSRUWXQLW\WRDSSHDODQGKDYHDIXOODQGIDLUUHYLHZRI
\RXUFODLPGHQLDO,QFRQQHFWLRQZLWK\RXUDSSHDO\RXZLOOKDYHWKHRSSRUWXQLW\WRVXEPLW
ZULWWHQFRPPHQWVGRFXPHQWVRURWKHULQIRUPDWLRQLQVXSSRUWRI\RXUDSSHDODQG\RXZLOOKDYH
DFFHVVWRDOOGRFXPHQWVWKDWDUHUHOHYDQWWR\RXUFODLP<RXUDSSHDOZLOOEHFRQGXFWHGE\D
SHUVRQZKRLVQHLWKHUWKHLQGLYLGXDOZKRPDGHWKHGHWHUPLQDWLRQWKDWLVWKHVXEMHFWRIWKHDSSHDO
QRUWKHVXERUGLQDWHRIVXFKDQLQGLYLGXDO1RGHIHUHQFHZLOOEHDIIRUGHGWRWKHLQLWLDO
GHWHUPLQDWLRQ
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,I\RXUFODLPLQYROYHVDPHGLFDOMXGJPHQWTXHVWLRQWKH&ODLPV$GPLQLVWUDWRUZLOOFRQVXOWZLWK
DQDSSURSULDWHO\TXDOLILHGKHDOWKFDUHSUDFWLWLRQHUZLWKWUDLQLQJDQGH[SHULHQFHLQWKHILHOGRI
PHGLFLQHLQYROYHG,IDKHDOWKFDUHSURIHVVLRQDOZDVFRQVXOWHGIRUWKHLQLWLDOGHWHUPLQDWLRQD
GLIIHUHQWKHDOWKFDUHSURIHVVLRQDOZLOOEHFRQVXOWHGRQDSSHDO8SRQUHTXHVWWKH&ODLPV
$GPLQLVWUDWRUZLOOSURYLGH\RXZLWKWKHLGHQWLILFDWLRQRIDQ\PHGLFDOH[SHUWZKRVHDGYLFHZDV
REWDLQHGRQEHKDOIRIWKH3URJUDPLQFRQQHFWLRQZLWK\RXUDSSHDO
<RXUDSSHDOVKRXOGEHVXEPLWWHGLQZULWLQJWRWKHIROORZLQJDGGUHVV
6XSSOHPHQWDO%HQHILW3URJUDP&RPPLWWHH
$WWQ-DQ%DLU
&XUWLVV:ULJKW3DUNZD\6XLWH
5LFKPRQG+WV2+
 

<RXPXVWVXEPLW\RXUDSSHDOZLWKLQGD\VRIWKHGDWHRI\RXULQLWLDOGHQLDOQRWLFH
<RXZLOOEHQRWLILHGRIWKHGHWHUPLQDWLRQZLWKLQDUHDVRQDEOHWLPHEXWQRWODWHUWKDQGD\V
IURPUHFHLSWRIWKHUHTXHVWIRUUHYLHZ
,IWKH&ODLPV$GPLQLVWUDWRUGHWHUPLQHVWKDWDQH[WHQVLRQLVQHFHVVDU\GXHWRVSHFLDO
FLUFXPVWDQFHVWKLVWLPHPD\EHH[WHQGHGIRUDQDGGLWLRQDOGD\V<RXZLOOUHFHLYHQRWLFH
SULRUWRWKHH[WHQVLRQWKDWLQGLFDWHVWKHVSHFLDOFLUFXPVWDQFHVUHTXLULQJWKHH[WHQVLRQDQGWKH
GDWHE\ZKLFKWKH3ODQ$GPLQLVWUDWRUH[SHFWVWRUHQGHUDGHWHUPLQDWLRQ
,I<RXU$SSHDOLV'HQLHG

,I\RXUDSSHDOLVGHQLHG\RXZLOOUHFHLYHQRWLFHLQZULWLQJRULQHOHFWURQLFPHGLD VXFKDVHPDLO 
RIWKHGHFLVLRQLQFOXGLQJWKHIROORZLQJLQIRUPDWLRQ

x 7KHVSHFLILFUHDVRQ V IRUWKHGHQLDORIWKHFODLP
x 5HIHUHQFHWRWKHVSHFLILF3URJUDPSURYLVLRQRQZKLFKWKHGHQLDOLVEDVHG
x $VWDWHPHQWWKDW\RXDUHHQWLWOHGWRUHFHLYHXSRQUHTXHVWDQGIUHHRIFKDUJHUHDVRQDEOH
DFFHVVWRDQGFRSLHVRIDOOGRFXPHQWVUHFRUGVDQGRWKHULQIRUPDWLRQUHOHYDQWWR\RXU
EHQHILWVFODLP
x $VWDWHPHQWRI\RXUULJKWWREULQJDFLYLODFWLRQIRU\RXUEHQHILWVXQGHU(5,6$6HFWLRQ
 D IROORZLQJDGHQLDOLQZKROHRULQSDUWRI\RXUDSSHDO
x ,IDQLQWHUQDOUXOHJXLGHOLQHSURWRFRORURWKHUVLPLODUFULWHULRQZDVUHOLHGXSRQLQPDNLQJ
WKHDGYHUVHGHWHUPLQDWLRQWKDWVSHFLILFUXOHJXLGHOLQHSURWRFRORURWKHUVLPLODU
FULWHULRQRUDVWDWHPHQWVXFKLQIRUPDWLRQZLOOEHSURYLGHGIUHHRIFKDUJHXSRQUHTXHVW
DQG
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x ,I WKH DGYHUVH EHQHILW GHWHUPLQDWLRQ LV EDVHG RQ D PHGLFDO QHFHVVLW\ RU H[SHULPHQWDO
WUHDWPHQWRUVLPLODUH[FOXVLRQRUOLPLWHLWKHUDQH[SODQDWLRQRIWKHVFLHQWLILFRUFOLQLFDO
MXGJPHQWIRUWKHGHWHUPLQDWLRQDSSO\LQJWKHWHUPVRIWKHSODQWRWKHFODLPDQW¶VPHGLFDO
FLUFXPVWDQFHVRUDFFHVVWRWKLVLQIRUPDWLRQIUHHRIFKDUJHXSRQUHTXHVW
<RXZLOOKDYHWKHULJKWWREULQJDFLYLODFWLRQXQGHU(5,6$6HFWLRQ D <RXPXVWDSSHDO
\RXUFODLPDQGWKDWDSSHDOPXVWEHGHQLHGE\DQDSSHDOUHYLHZHUEHIRUH\RXPD\EULQJDFLYLO
DFWLRQXQGHU(5,6$<RXDQG\RXU3URJUDPPD\DOVRKDYHRWKHUYROXQWDU\DOWHUQDWLYHGLVSXWH
UHVROXWLRQRSWLRQVVXFKDVPHGLDWLRQ2QHZD\WRILQGRXWZKDWPD\EHDYDLODEOHLVWRFRQWDFW
\RXUORFDO86'HSDUWPHQWRI/DERU2IILFHDQG\RXUVWDWHLQVXUDQFHUHJXODWRU\DJHQF\


4XDOLILHG0HGLFDO&KLOG6XSSRUW2UGHUV

)HGHUDOODZUHTXLUHVWKH3URJUDPWRSURYLGHPHGLFDODQGGHQWDOEHQHILWVWRDQ\GHSHQGHQWRID
UHWLUHHSXUVXDQW WRDFRXUW RUGHUWKDWVDWLVILHVWKHFRQGLWLRQVUHTXLUHGWREHD 40&62
$40&62LVDILQDOFRXUWRUDGPLQLVWUDWLYHDJHQF\RUGHUWKDWJHQHUDOO\ UHVXOWVIURPDGLYRUFH
RUOHJDOVHSDUDWLRQWKDW D GHVLJQDWHVRQHSDUHQWWRSD\IRUDFKLOG¶V KHDOWKSODQFRYHUDJH E 
VSHFLILHV WKHQDPHDQGODVWNQRZQDGGUHVVRIWKHSDUHQWUHTXLUHGWRSD\IRUFRYHUDJH DQGWKH
QDPHDQGPDLOLQJDGGUHVVRIHDFKFKLOGFRYHUHGE\WKH40&62 F  FRQWDLQVD UHDVRQDEOH
GHVFULSWLRQRIWKHW\SHRI FRYHUDJHWREHSURYLGHGXQGHUWKHGHVLJQDWHG SDUHQW¶VKHDOWKFDUHSODQ
RUWKHPDQQHU LQZKLFK WKHFRYHUDJHLVWREHGHWHUPLQHG G VWDWHVWKHSHULRGIRUZKLFKWKH
RUGHUDSSOLHVDQG H LGHQWLILHVHDFKKHDOWK SODQWRZKLFKWKHRUGHUDSSOLHV
:KHQWKH3URJUDPUHFHLYHVDPHGLFDO FKLOGVXSSRUWRUGHUWKH3ODQ$GPLQLVWUDWRUZLOO
GHWHUPLQHZKHWKHUWKHRUGHULVD40&626XFKGHWHUPLQDWLRQLVELQGLQJRQWKHSDUWLFLSDQWWKH
FKLOGWKHRWKHUSDUHQWDQGDQ\RWKHUSDUW\DFWLQJRQ EHKDOI RIWKHFKLOG
3URJUDP5HVSRQVHWRD40&62
x ,IDQRUGHULVGHWHUPLQHGWREHD40&62DQGLIWKHSDUWLFLSDQWLVFRYHUHGE\WKH
3URJUDPWKH3ODQ$GPLQLVWUDWRUZLOOVRQRWLI\WKHSDUHQWVDQGHDFKFKLOGDQGDGYLVH
WKHPRIWKHSURFHGXUHVWKDWPXVWEHIROORZHGWRSURYLGHFRYHUDJHIRUWKHGHSHQGHQW
FKLOGUHQ

x 7KH3URJUDPZLOODFFHSWHQUROOPHQWRIWKHGHSHQGHQWFKLOGUHQVSHFLILHGE\WKH40&62
IURPHLWKHUWKHUHWLUHHRUWKHFXVWRGLDOSDUHQWDQGLIUHTXLUHGE\WKH40&62WKH
3URJUDPZLOODFFHSWFRQWULEXWLRQVIRUWKDWFRYHUDJHIURPDSDUHQWZKRLVQRWFRYHUHGE\
WKH3URJUDP7KHFKLOG¶VHQUROOPHQWZLOOEHHIIHFWLYHLPPHGLDWHO\DQGVXEMHFWWRWKH
VDPHOLPLWDWLRQVDVDQ\RWKHUHQUROOPHQWXQGHUWKH3URJUDPWRWKHH[WHQWSHUPLWWHGE\
DSSOLFDEOHODZ

x ,IWKHUHWLUHHLVQRWFRYHUHGE\WKH3URJUDPDWWKHWLPHWKH40&62LVUHFHLYHG EXWLV
HOLJLEOHIRUFRYHUDJH DQGWKH40&62RUGHUVWKHUHWLUHHWRSURYLGHFRYHUDJHIRUKLVRU
KHUGHSHQGHQWFKLOGUHQWKH3URJUDPZLOODFFHSWWKHHQUROOPHQWRIWKHUHWLUHHDQGWKH
GHSHQGHQWFKLOGUHQVSHFLILHGE\WKHRUGHU(QUROOPHQWZLOOEHHIIHFWLYHLPPHGLDWHO\DQG
VXEMHFWWRWKHVDPHOLPLWDWLRQVDVDQ\RWKHUHQUROOPHQWXQGHUWKH3URJUDPWRWKHH[WHQW
SHUPLWWHGE\DSSOLFDEOHODZ
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x

x

x

x


,QDGGLWLRQWRWKHFKLOGVXSSRUWRUGHURIDFRXUWRUVWDWHDGPLQLVWUDWLYHDJHQF\WKH
3URJUDPZLOOWUHDWDVD40&62DQDSSURSULDWHO\FRPSOHWHG1DWLRQDO0HGLFDO&KLOG
6XSSRUW1RWLFHWKDWLWUHFHLYHVZLWKUHVSHFWWRDFKLOGRIDQRQFXVWRGLDOSDUHQW
SDUWLFLSDQWSURYLGHGWKDWWKHQRWLFHPHHWVWKHUHTXLUHPHQWVVHWIRUWKDERYH

$QRUGHUZLOOQRWEHDFFHSWHGE\WKH3URJUDPDVD40&62LILWUHTXLUHVWKH3URJUDPWR
SURYLGHDQ\W\SHRUIRUPRIEHQHILWRUDQ\RSWLRQWKDWWKH3URJUDPGRHVQRWRWKHUZLVH
SURYLGHRULILWUHTXLUHVDUHWLUHHZKRLVQRWHOLJLEOHIRUFRYHUDJHXQGHUWKH3URJUDPWR
SURYLGHFRYHUDJHXQGHUWKH3URJUDPIRUDGHSHQGHQWFKLOGH[FHSWDVUHTXLUHGE\DVWDWH¶V
0HGLFDLGUHODWHGFKLOGVXSSRUWODZV)RUDVWDWHDGPLQLVWUDWLYHDJHQF\RUGHUWREHD
40&62VWDWHODZPXVWSURYLGHWKDWVXFKRUGHUZLOOKDYHWKHIRUFHDQGHIIHFWRIODZDQG
WKHRUGHUPXVWEHLVVXHGWKURXJKDQDGPLQLVWUDWLYHSURFHVVHVWDEOLVKHGE\VWDWHODZ


&RYHUDJHRIGHSHQGHQWFKLOGUHQXQGHUD40&62ZLOOWHUPLQDWHZKHQFRYHUDJHRIWKH
SDUWLFLSDQWSDUHQWWHUPLQDWHVIRUDQ\UHDVRQLQFOXGLQJIDLOXUHWRSD\UHTXLUHG
FRQWULEXWLRQVVXEMHFWWRWKHGHSHQGHQWFKLOGUHQ¶VULJKWWRHOHFW&2%5$FRYHUDJHLIWKDW
ULJKWDSSOLHV

,I\RXKDYHDQ\TXHVWLRQVDERXW40&62VRU\RXZRXOGOLNHDFRS\RIWKH3URJUDP¶V
40&623URFHGXUHVSOHDVHFRQWDFWWKH6XSSOHPHQWDO%HQHILW&RPPLWWHHDW
&XUWLVV:ULJKW3DUNZD\6XLWH5LFKPRQG+WV2+SKRQH  


1DWXUHRI%HQHILWV

7KH &RPPLWWHH VKDOO DW WKH EHJLQQLQJ RI HDFK FDOHQGDU \HDU GHWHUPLQH LQ D IDLU DQG HTXLWDEOH
PDQQHUWKHDPRXQWRIDVVHWVRIWKH7UXVWWRXVHWRSURYLGHEHQHILWV%HFDXVHRIWKHXQLTXHQDWXUH
RIWKH3URJUDPLWLVQRWFHUWDLQZKHWKHUDQ\EHQHILWVZLOOEHSURYLGHGHDFK\HDU,IVXIILFLHQWIXQGV
DUHDYDLODEOHXQGHUWKH3URJUDPDQGWKH&RPPLWWHHGHWHUPLQHVWRSD\EHQHILWVIRUWKH\HDU\RX
PD\EHSURYLGHGVRPHRUDOORIWKHIROORZLQJEHQHILWVRXWOLQHGEHORZ

3UHPLXP&RQWULEXWLRQV&R3D\PHQW5HGXFWLRQVDQG'HGXFWLEOH5HGXFWLRQVXQGHUWKH
5HWLUHH+HDOWK%HQHILW3URJUDP

7KH 3URJUDP PD\ EH XVHG WR UHGXFH WKHWRWDOSUHPLXPFRQWULEXWLRQVWKURXJKGLUHFWRULQGLUHFW
FRQWULEXWLRQVFRSD\PHQWVGHGXFWLEOHRURWKHUDPRXQWVUHTXLUHGWREHSDLGE\RURQEHKDOIRI
SDUWLFLSDQWV LQ WKH 5HWLUHH +HDOWK %HQHILW 3URJUDP 7KHVH FRSD\PHQW UHGXFWLRQV PD\ LQFOXGH
DPRQJRWKHUVSUHVFULSWLRQGUXJFRSD\PHQWUHGXFWLRQV+RZHYHULQRUGHUWRTXDOLI\IRUWKHVH
EHQHILWV\RXPXVWEHHQUROOHGLQWKH5HWLUHH+HDOWK%HQHILW3URJUDP

0HGLFDUH3UHPLXP5HLPEXUVHPHQWV

7KH3URJUDPPD\EHXVHGWRUHGXFHRUUHLPEXUVH\RXU0HGLFDUHSUHPLXPV+RZHYHULQRUGHUWR
TXDOLI\IRUWKHVHEHQHILWV\RXPXVWEHHQUROOHGLQWKH5HWLUHH+HDOWK%HQHILW3URJUDP

$GGLWLRQDO3HUPLVVLEOH%HQHILWV
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7KH3URJUDPPD\DOVRSURYLGHFHUWDLQ$GGLWLRQDO3HUPLVVLEOH%HQHILWVLQFOXGLQJEXWQRWOLPLWHG
WRDQ\RIWKHIROORZLQJ

x /LIHLQVXUDQFHEHQHILWVDVSURYLGHGIRULQWKHShy6HWWOHPHQW$JUHHPHQWLQDPRXQWVXSWR


x 7KHSURYLVLRQRIDYLVLRQSODQ

x 7KHSURYLVLRQRIDKHDULQJSODQ

x 7KHSURYLVLRQRIDGHQWDOSODQ

x &HUWDLQRWKHUWHPSRUDU\EHQHILWV

7KHW\SHDQGDPRXQWRIEHQHILWVSURYLGHGXQGHUWKH3URJUDPPD\YDU\IURP\HDUWR\HDU,IWKH
&RPPLWWHH GHWHUPLQHV WR SURYLGH VXFK EHQHILWV IRU WKH XSFRPLQJ \HDU D GHWDLOHG 6FKHGXOH RI
%HQHILWVGHVFULELQJWKRVHEHQHILWVZLOOEHPDGHDYDLODEOHWR\RXZLWKRXWFRVWDW\RXUUHTXHVW

,QRUGHUWRUHTXHVWD6FKHGXOHRI%HQHILWVSOHDVHFRQWDFWWKH6XSSOHPHQWDO%HQHILW&RPPLWWHHDW
&XUWLVV:ULJKW3DUNZD\6XLWH5LFKPRQG+WV2+SKRQH  ,Q
DGGLWLRQD6FKHGXOHRI%HQHILWVIRUKDVEHHQDWWDFKHGWRWKLV63'DV$SSHQGL[$


6RXUFHVRI&RQWULEXWLRQVWRWKH7UXVW

7KH7UXVWKDVKLVWRULFDOO\EHHQIXQGHGE\FRQWULEXWLRQVIURP1DYLVWDU,QF$VDSDUWRIWKHShy
6HWWOHPHQW$JUHHPHQWWKH7UXVWZDVLQLWLDOO\IXQGHGE\WKHFRQWULEXWLRQRI1DYLVWDU,QWHUQDWLRQDO
&RUSRUDWLRQ¶V&ODVV%&RPPRQ6WRFN7KH7UXVWVXEVHTXHQWO\VROGDOORIWKDWVWRFNDQGXVHGVRPH
RIWKHSURFHHGVWRSURYLGHDGGLWLRQDOEHQHILWVWRSODQPHPEHUVDQGKDVUHLQYHVWHGWKHUHPDLQGHU
LQRWKHULQYHVWPHQWV,QDGGLWLRQSULRUWRWKHVDOHRIWKHVHVKDUHVWKH7UXVWKDGSUHYLRXVO\UHFHLYHG
FHUWDLQ FDVK SD\PHQWV IURP 1DYLVWDU 1DYLVWDU KDG DOVR SUHYLRXVO\ PDGH FHUWDLQ SURILWVKDULQJ
FRQWULEXWLRQVWRWKH7UXVWHDFK\HDUEDVHGRQDSURILWVKDULQJIRUPXOD

,QWKHIXWXUHFRQWULEXWLRQVWRWKH7UXVWZLOOEHJRYHUQHGE\WKHWHUPVRIDQ\ILQDOL]HGVHWWOHPHQW
DJUHHPHQWHQWHUHGLQWREHWZHHQ1DYLVWDUDQGFODVVUHSUHVHQWDWLYHVLQFRQQHFWLRQZLWKWKHFODVV
DFWLRQShy et al. v. Navistar1R& 6'2KLR 2Q'HFHPEHU1DYLVWDUDQG
FODVVUHSUHVHQWDWLYHVHQWHUHGLQWRWKH3UHOLPLQDU\6HWWOHPHQW$JUHHPHQW3HQGLQJFRXUWDSSURYDO
RIWKH3UHOLPLQDU\6HWWOHPHQW$JUHHPHQW1DYLVWDUZRXOGQRORQJHUEHUHTXLUHGWRPDNHHPSOR\HU
FRQWULEXWLRQVWRWKH3URJUDP


7KH6XSSOHPHQWDO%HQHILW3URJUDP&RPPLWWHH

$ ILYH   PHPEHU 6XSSOHPHQWDO %HQHILW 3URJUDP &RPPLWWHH WKH ³&RPPLWWHH´  KDV EHHQ
HVWDEOLVKHGWRPDQDJHWKH3URJUDP7ZRPHPEHUVKDYHEHHQVHOHFWHGE\WKH8QLWHG$XWR:RUNHUV
8QLRQ ³8$:´ RQHPHPEHUKDVEHHQFKRVHQIURPDPRQJWKHQRQ8$:UHWLUHHVDQGWZRSXEOLF
PHPEHUVDOORIZKRPKDYHEHHQHLWKHULQLWLDOO\DSSURYHGE\WKH&RXUWDVSDUWRIWKHShy6HWWOHPHQW
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$JUHHPHQWRUKDYHEHFRPHPHPEHUVRIWKH&RPPLWWHHSXUVXDQWWRWKHWHUPVDQGFRQGLWLRQVRI
WKH 3URJUDP  7KH &RPPLWWHH LV UHVSRQVLEOH IRU WKH JHQHUDO DGPLQLVWUDWLRQ RI WKH 3URJUDP
PDQDJHPHQW RI WKH DVVHWV LQ WKH 7UXVW GHWHUPLQDWLRQ RI WKH W\SH RI EHQHILWV WR SURYLGH DQG
LQWHUSUHWDWLRQRIWKH3URJUDP


2WKHU0DWWHUV

$OOKHDOWKDQGOLIHEHQHILWVSURYLGHGXQGHUWKH5HWLUHH%HQHILW3ODQRIZKLFKWKLV3URJUDPLVD
SDUWZLOOEHSURYLGHGXQGHUWKHWHUPVDQGFRQGLWLRQVVHWIRUWKLQDSSOLFDEOH5HWLUHH%HQHILW3ODQ
GRFXPHQWV3OHDVHFRQVXOWWKH63'VIRUWKH5HWLUHH+HDOWK%HQHILW3URJUDPDQGWKH5HWLUHH/LIH
,QVXUDQFH3URJUDPWROHDUQDERXWHOLJLELOLW\IRUWKRVHEHQHILWVDVZHOODVUHTXLUHPHQWVUHODWLQJWR
WKHIROORZLQJLQFRQQHFWLRQZLWKWKH5HWLUHH%HQHILW3ODQ

x $Q\FRVWVKDULQJSURYLVLRQVLQFOXGLQJSUHPLXPVGHGXFWLEOHVFRLQVXUDQFHDQG
FRSD\PHQWDPRXQWVWKDW\RXRU\RXUEHQHILFLDU\LVUHVSRQVLEOHIRU

x $Q\DQQXDORUOLIHWLPHFDSVRURWKHUOLPLWVRQEHQHILWVXQGHUWKH5HWLUHH%HQHILW3ODQ

x 7KHH[WHQWWRZKLFKSUHYHQWLYHVHUYLFHVDUHFRYHUHGXQGHUWKH5HWLUHH%HQHILW3ODQ

x :KHWKHU DQG XQGHU ZKDW FLUFXPVWDQFHV H[LVWLQJ DQG QHZ GUXJV DUH FRYHUHG XQGHU WKH
5HWLUHH%HQHILW3ODQ

x :KHWKHUDQGXQGHUZKDWFLUFXPVWDQFHVFRYHUDJHLVSURYLGHGIRUPHGLFDOWHVWVGHYLFHV
DQGSURFHGXUHV

x 3URYLVLRQV JRYHUQLQJ WKH XVH RI QHWZRUN SURYLGHUV WKH FRPSRVLWLRQ RI WKH SURYLGHU
QHWZRUNDQGZKHWKHUDQGXQGHUZKDWFLUFXPVWDQFHVFRYHUDJHLVSURYLGHGRXWRIQHWZRUN

x $Q\FRQGLWLRQVRUOLPLWVRQWKHVHOHFWLRQRISULPDU\FDUHSURYLGHUVRUSURYLGHUVRIVSHFLDOW\
PHGLFDOFDUH

x $Q\FRQGLWLRQVRUOLPLWVRQREWDLQLQJHPHUJHQF\PHGLFDOFDUHDQG

x $Q\SURYLVLRQVUHTXLULQJSUHDXWKRUL]DWLRQVRUXWLOL]DWLRQUHYLHZDVDFRQGLWLRQWRREWDLQLQJ
DEHQHILWRUVHUYLFHXQGHUWKH5HWLUHH%HQHILW3ODQ

7KLVVXPPDU\VKRXOGEHUHDGLQFRQQHFWLRQZLWKWKH5HWLUHH%HQHILW3URJUDPDQGWKH5HWLUHH/LIH
,QVXUDQFH 3URJUDP 8QOHVV RWKHUZLVH QRWHG LI WKHUH LV D FRQIOLFW EHWZHHQ D VSHFLILF SURYLVLRQ
XQGHUWKLVVXPPDU\DQGWKHShy 6HWWOHPHQW$JUHHPHQWWKHShy6HWWOHPHQW$JUHHPHQWFRQWUROV,I
WKHShy6HWWOHPHQW$JUHHPHQWLVVLOHQWWKHQWKLVVXPPDU\FRQWUROVH[FHSWZKHUHWKLVVXPPDU\
UHIHUVWRWKH5HWLUHH+HDOWK%HQHILW3URJUDPDQGWKH5HWLUHH/LIH,QVXUDQFH3URJUDPLQZKLFK
FDVHWKH5HWLUHH+HDOWK%HQHILW3URJUDPDQGWKH5HWLUHH/LIH,QVXUDQFH3URJUDPFRQWURO
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$GPLQLVWUDWLYH,QIRUPDWLRQ

'LVFUHWLRQDU\$XWKRULW\RIWKH3ODQ$GPLQLVWUDWRUIRUWKH3URJUDP

7KH3ODQ$GPLQLVWUDWRUIRUWKH3URJUDPKDVUHVSRQVLELOLW\IRUWKHLQWHUSUHWDWLRQDQGFRQVWUXFWLRQ
RIWKH3URJUDPDQGILQDODXWKRULW\IRUWKHRSHUDWLRQDQGDGPLQLVWUDWLRQRIWKH3URJUDPLQFOXGLQJ
LWVGD\WRGD\RSHUDWLRQDQGDGPLQLVWUDWLRQ

&OHULFDO(UURU

$FOHULFDOHUURURURWKHUDGPLQLVWUDWLYHHUURUGRHVQRWFUHDWHEHQHILWVXQGHUWKH3URJUDP<RXDUH
UHVSRQVLEOHIRUWKHDFFXUDF\RILQIRUPDWLRQSHUWDLQLQJWRSDUWLFLSDWLRQLQWKH3URJUDP

5HVFLVVLRQLQWKH(YHQWRI)UDXG

$Q\DFWSUDFWLFHRURPLVVLRQE\DQHOLJLEOHSDUWLFLSDQWLQWKH3URJUDPWKDWFRQVWLWXWHVIUDXGRU
DQLQWHQWLRQDOPLVUHSUHVHQWDWLRQRIPDWHULDOIDFWLVSURKLELWHGE\WKH3URJUDPDQGWKH3URJUDP
PD\UHVFLQGEHQHILWSD\PHQWVUHWURDFWLYHO\DVDUHVXOW$Q\VXFKIUDXGXOHQWVWDWHPHQWV
LQFOXGLQJRQ3URJUDPIRUPVDQGLQHOHFWURQLFVXEPLVVLRQVPD\LQYDOLGDWHDQ\SD\PHQWRU
FODLPVIRUVHUYLFHVDQGPD\EHJURXQGVIRUUHVFLQGLQJFRYHUDJH

8QFDVKHG&KHFNV

,IDFKHFNWRDQHOLJLEOHSDUWLFLSDQWVIRUEHQHILWVXQGHUWKH3URJUDPUHPDLQVXQFDVKHGIRUWZR
\HDUVDIWHULVVXHDPRXQWVDWWULEXWDEOHWRVXFKFKHFNVKDOOEHIRUIHLWHGWRWKH3URJUDP,QVXFK
HYHQWWKHSDUWLFLSDQWVKDOOKDYHQRIXUWKHUFODLPWRVXFKDPRXQWIRUDQ\UHDVRQ

1RQDVVLJQPHQWRI%HQHILWV

$VVLJQPHQWRUDOLHQDWLRQRIDQ\EHQHILWVSURYLGHGE\WKH3URJUDPZLOOQRWEHSHUPLWWHGRU
UHFRJQL]HGH[FHSWDVRWKHUZLVHUHTXLUHGE\DSSOLFDEOHODZ7KLVPHDQVWKDWH[FHSWDVUHTXLUHG
E\DSSOLFDEOHODZUHLPEXUVHPHQWVDQGRWKHUEHQHILWVLQFOXGLQJ$GGLWLRQDO3HUPLVVLEOH%HQHILWV
DUHQRWVXEMHFWWRVDOHDVVLJQPHQWDQWLFLSDWLRQDOLHQDWLRQDWWDFKPHQWJDUQLVKPHQWOHY\
H[HFXWLRQRUDQ\RWKHUIRUPRIWUDQVIHU*HQHUDOO\VWDWHDQGORFDOODZVZLOOQRWEHUHFRJQL]HG
XQOHVVSHUPLWWHGRUUHTXLUHGE\DQDSSOLFDEOHIHGHUDOODZVXFKDV(5,6$

7KLV3URJUDPLVSDUWRIWKH5HWLUHH%HQHILW3ODQ3HUWLQHQWDGPLQLVWUDWLYHLQIRUPDWLRQLVDVIROORZV

3ODQ1DPH

1DYLVWDU,QF5HWLUHH+HDOWK%HQHILWDQG/LIH,QVXUDQFH
3ODQ

(PSOR\HU,GHQWLILFDWLRQ
1XPEHU



3ODQ1XPEHU
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3ODQ<HDU

&DOHQGDU\HDU-DQXDU\WKURXJK'HFHPEHU

7\SHRI3ODQ

:HOIDUHSODQSURYLGLQJKHDOWKDQGOLIHLQVXUDQFHEHQHILWV

7\SHRI$GPLQLVWUDWLRQ

7KH 3URJUDP LV DGPLQLVWHUHG E\ WKH &RPPLWWHH ZKLOH WKH
5HWLUHH%HQHILW3ODQLVDGPLQLVWHUHGE\1DYLVWDU,QF%RWK
WKH &RPPLWWHH DQG 1DYLVWDU ,QF XWLOL]H FHUWDLQ FRQWUDFW
DGPLQLVWUDWRUVIRUSURFHVVLQJFODLPV

6SRQVRULQJ(PSOR\HU

1DYLVWDU,QF
32%R[
/LVOH,/
 

3ODQ$GPLQLVWUDWRUIRUWKH
3URJUDP

6XSSOHPHQWDO%HQHILW3URJUDP&RPPLWWHH

3ODQ$GPLQLVWUDWRUIRUWKH
5HWLUHH%HQHILW3ODQ

1DYLVWDU,QF
32%R[
/LVOH,/
 

$JHQWIRU6HUYLFHRI
/HJDO3URFHVV

6XSSOHPHQWDO%HQHILW3URJUDP&RPPLWWHH

&RQWULEXWLRQVWRWKH3ODQ

5HWLUHHFRQWULEXWLRQVWRWKH5HWLUHH+HDOWK%HQHILW3URJUDP
DUH VHW E\ WKH 3ODQ $GPLQLVWUDWRU IRU WKH 5HWLUHH +HDOWK
%HQHILW 3URJUDP (PSOR\HU FRQWULEXWLRQV FRYHU DOO
UHPDLQLQJFRVWVRIWKH5HWLUHH+HDOWK3URJUDP

)XQGLQJ0HGLXP

7KH3URJUDPLVIXQGHGWKURXJKHPSOR\HUFRQWULEXWLRQVWKDW
DUHKHOGLQWUXVW+RZHYHUDVQRWHGDERYHLIWKH3UHOLPLQDU\
6HWWOHPHQW $JUHHPHQW HQWHUHG LQWR RQ 'HFHPEHU  
UHFHLYHV FRXUW DSSURYDO 1DYLVWDU ZRXOG QR ORQJHU EH
UHTXLUHGWRPDNHHPSOR\HUFRQWULEXWLRQVWRWKH3URJUDP





$WWQ-DQ%DLU
&XUWLVV:ULJKW3DUNZD\6XLWH
5LFKPRQG+WV2+
 

$WWQ-DQ%DLU
&XUWLVV:ULJKW3DUNZD\6XLWH
5LFKPRQG+WV2+
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<RXU5LJKWV8QGHU(5,6$

$VDSDUWLFLSDQWLQWKLV3URJUDP\RXDUHHQWLWOHGWRFHUWDLQULJKWVDQGSURWHFWLRQVXQGHU(5,6$
(5,6$SURYLGHVWKDWDOO3ODQSDUWLFLSDQWVVKDOOEHHQWLWOHGWR

5HFHLYH,QIRUPDWLRQ$ERXW<RXU3ODQDQG%HQHILWV

x ([DPLQH ZLWKRXW FKDUJH DW WKH 3ODQ $GPLQLVWUDWRU¶V RIILFH DQG DW RWKHU VSHFLILHG
ORFDWLRQV VXFK DV ZRUNVLWHV DQG XQLRQ KDOOV DOO GRFXPHQWV JRYHUQLQJ WKH 3URJUDP
LQFOXGLQJLQVXUDQFHFRQWUDFWVDQGDFRS\RIWKHODWHVWDQQXDOUHSRUW )RUP6HULHV 
ILOHG E\ WKH 3URJUDP ZLWK WKH 86 'HSDUWPHQW RI /DERU DQG DYDLODEOH DW WKH 3XEOLF
'LVFORVXUH5RRPRIWKH3HQVLRQDQG:HOIDUH%HQHILW$GPLQLVWUDWLRQ

x 2EWDLQXSRQZULWWHQUHTXHVWWRWKH3ODQ$GPLQLVWUDWRUFRSLHVRIGRFXPHQWVJRYHUQLQJWKH
RSHUDWLRQRIWKH3URJUDPLQFOXGLQJLQVXUDQFHFRQWUDFWVDQGFRSLHVRIWKHODWHVWDQQXDO
UHSRUW )RUP6HULHV DQGXSGDWHG63'7KH3ODQ$GPLQLVWUDWRUPD\PDNHUHDVRQDEOH
FKDUJHIRUWKHFRSLHV

x 5HFHLYHDVXPPDU\RIWKH3URJUDP¶VDQQXDOILQDQFLDOUHSRUW7KH3ODQ$GPLQLVWUDWRULV
UHTXLUHGE\ODZWRIXUQLVKHDFKSDUWLFLSDQWZLWKDFRS\RIWKLVVXPPDU\DQQXDOUHSRUW

3UXGHQW$FWLRQVE\3ODQ)LGXFLDULHV

,QDGGLWLRQWRFUHDWLQJULJKWVIRUSODQSDUWLFLSDQWV(5,6$LPSRVHVGXWLHVXSRQWKHSHRSOHZKRDUH
UHVSRQVLEOH IRU WKH RSHUDWLRQ RI WKLV 3URJUDP 7KH SHRSOH ZKR RSHUDWH \RXU SODQ FDOOHG
³ILGXFLDULHV´RIWKHSODQKDYHDGXW\WRGRVRSUXGHQWO\DQGLQWKHLQWHUHVWRI\RXDQGRWKHUSODQ
SDUWLFLSDQWVDQGEHQHILFLDULHV1RRQHLQFOXGLQJ\RXUHPSOR\HU\RXUXQLRQRUDQ\RWKHUSHUVRQ
PD\ILUH\RXRURWKHUZLVHGLVFULPLQDWHDJDLQVW\RXLQDQ\ZD\WRSUHYHQW\RXIURPREWDLQLQJD
ZHOIDUHEHQHILWRUH[HUFLVLQJ\RXUULJKWVXQGHU(5,6$

(QIRUFH<RXU5LJKWV

,I\RXUFODLPIRUDZHOIDUHEHQHILWLVGHQLHGRULJQRUHGLQZKROHRULQSDUW\RXKDYHDULJKWWR
NQRZZK\WKLVZDVGRQHWRREWDLQFRSLHVRIGRFXPHQWVUHODWLQJWRWKHGHFLVLRQZLWKRXWFKDUJH
DQGWRDSSHDODQ\GHQLDODOOZLWKLQFHUWDLQWLPHVFKHGXOHV

8QGHU(5,6$WKHUHDUHVWHSV\RXFDQWDNHWRHQIRUFHWKHDERYHULJKWV)RULQVWDQFHLI\RXUHTXHVW
DFRS\RISODQGRFXPHQWVRUWKHODWHVWDQQXDOUHSRUWIURPWKHSODQDQGGRQRWUHFHLYHWKHPZLWKLQ
 GD\V \RX PD\ ILOH VXLW LQ D )HGHUDO FRXUW  ,Q VXFK D FDVH WKH FRXUW PD\ UHTXLUH WKH 3ODQ
$GPLQLVWUDWRUWRSURYLGHWKHPDWHULDOVDQGSD\\RXXSWRDGD\XQWLO\RXUHFHLYHWKHPDWHULDOV
XQOHVVWKHPDWHULDOVZHUHQRWVHQWEHFDXVHRIUHDVRQVEH\RQGWKHFRQWURORIWKH3ODQ$GPLQLVWUDWRU
,I\RXKDYHDFODLPIRUEHQHILWVZKLFKLVGHQLHGRULJQRUHGLQZKROHRULQSDUW\RXPD\ILOHVXLW
LQDVWDWHRU)HGHUDOFRXUW,QDGGLWLRQLI\RXGLVDJUHHZLWKWKHSODQ¶VGHFLVLRQRUODFNWKHUHRI
FRQFHUQLQJWKHTXDOLILHGVWDWXVRIDPHGLFDOFKLOGVXSSRUWRUGHU\RXPD\ILOHVXLWLQ)HGHUDOFRXUW
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,I LW VKRXOG KDSSHQ WKDW SODQ ILGXFLDULHV PLVXVH WKH SODQ¶V PRQH\ RU LI \RX DUH GLVFULPLQDWHG
DJDLQVWIRUDVVHUWLQJ\RXUULJKWV\RXPD\VHHNDVVLVWDQFHIURPWKH86'HSDUWPHQWRI/DERURU
\RXPD\ILOHVXLWLQD)HGHUDOFRXUW7KHFRXUWZLOOGHFLGHZKRVKRXOGSD\FRXUWFRVWVDQGOHJDO
IHHV,I\RXDUHVXFFHVVIXOWKHFRXUWPD\RUGHUWKHSHUVRQ\RXKDYHVXHGWRSD\WKHVHFRVWVDQG
IHHV,I\RXORVHWKHFRXUWPD\RUGHU\RXWRSD\WKHVHFRVWVDQGIHHVIRUH[DPSOHLILWILQGV\RXU
FODLPLVIULYRORXV

$VVLVWDQFHZLWK<RXU4XHVWLRQV

,I\RXKDYHDQ\TXHVWLRQVDERXW\RXUSODQ\RXVKRXOGFRQWDFWWKH3URJUDP¶V3ODQ$GPLQLVWUDWRU
,I\RXKDYHDQ\TXHVWLRQVDERXWWKLVVWDWHPHQWRUDERXW\RXUULJKWVXQGHU(5,6$RULI\RXQHHG
DVVLVWDQFHLQREWDLQLQJGRFXPHQWVIURPWKH3URJUDP¶V3ODQ$GPLQLVWUDWRU\RXVKRXOGFRQWDFWWKH
QHDUHVWRIILFHRIWKH(PSOR\HH%HQHILWV6HFXULW\$GPLQLVWUDWLRQ86'HSDUWPHQWRI/DERUOLVWHG
LQ\RXUWHOHSKRQHGLUHFWRU\

<RXPD\DOVRFRQWDFWWKH

'LYLVLRQRI7HFKQLFDO$VVLVWDQFHDQG,QTXLULHV
(PSOR\HH%HQHILWV6HFXULW\$GPLQLVWUDWLRQ
86'HSDUWPHQWRI/DERU
&RQVWLWXWLRQ$YHQXH1::DVKLQJWRQ'&

2UE\WHOHSKRQHDW  

<RXPD\DOVRREWDLQFHUWDLQSXEOLFDWLRQVDERXW\RXUULJKWVDQGUHVSRQVLELOLWLHVXQGHU(5,6$E\
FDOOLQJ WKH SXEOLFDWLRQV KRWOLQH RI WKH (PSOR\HH %HQHILWV 6HFXULW\ $GPLQLVWUDWLRQ $GGLWLRQDO
LQIRUPDWLRQPD\EHREWDLQHGIURPWKH'HSDUWPHQWRI/DERU¶VZHEVLWHDWZZZGROJRYHEVD
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$SSHQGL[$

6FKHGXOHRI%HQHILWV

)RUWKH&RPPLWWHHKDVGHWHUPLQHGWRRIIHUWKHIROORZLQJEHQHILWVHDFKGHVFULEHGLQGHWDLO
LQWKLV$SSHQGL[

x 9LVLRQ&DUH%HQHILWV
x +HDULQJ%HQHILWV
x 'HOWD'HQWDO%HQHILWV
x 3UHPLXPV'HGXFWLEOHVDQG2XWRI3RFNHW0D[LPXP5HGXFWLRQ%HQHILWVDQG
x /LIH,QVXUDQFH%HQHILWV

9,6,21&$5(%(1(),76

,I\RXFKRRVHWREHSURYLGHGEHQHILWVWKURXJK9LVLRQ6HUYLFH3ODQ,QVXUDQFH&RPSDQ\ ³963´ 
\RXZLOOEHHOLJLEOHWRUHFHLYHWKHIROORZLQJEHQHILWVVHWIRUWKLQWKHIROORZLQJWDEOH

%HQHILWV
'HVFULSWLRQ
&RSD\
)UHTXHQF\

(YHU\
:HOOYLVLRQ([DP
x )RFXVHVRQ\RXUVH\HVDQG
FDOHQGDU\HDU
RYHUDOOZHOOQHVV
3UHVFULSWLRQ*ODVVHV

(YHU\RWKHU
)UDPH
x IHDWXUHGIUDPHEUDQGV
FDOHQGDU\HDU
DOORZDQFH
x IUDPHDOORZDQFH
x VDYLQJVRQWKHDPRXQWRYHU
\RXUDOORZDQFH
x &RVWFRIUDPHDOORZDQFH
(YHU\
/HQVHV
x 6LQJOHYLVLRQOLQHGELIRFDODQG 
FDOHQGDU\HDU
OLQHGWULIRFDOOHQVHV
x ,PSDFWUHVLVWDQWOHQVHVIRU
GHSHQGHQWFKLOGUHQ

(YHU\
/HQVH(QKDQFHPHQWV
x 6WDQGDUGSURJUHVVLYHOHQVHV

FDOHQGDU\HDU
x 3UHPLXPSURJUHVVLYHOHQVHV

x &XVWRPSURJUHVVLYHOHQVHV
x $YHUDJHVDYLQJVRIRQRWKHU
OHQVHQKDQFHPHQWV
8SWR (YHU\
&RQWDFWV ,QVWHDGRI
x DOORZDQFHIRUFRQWDFWV
FDOHQGDU\HDU
*ODVVHV 
FRSD\GRHVQRWDSSO\
x &RQWDFWOHQVH[DP ILWWLQJDQG
HYDOXDWLRQ 

$VQHHGHG
'LDEHWLF(\HFDUH3OXV x 5HWLQDOVFUHHQLQJIRUPHPEHUV

3URJUDP
ZLWKGLDEHWHV
SHU
x $GGLWLRQDOH[DPVDQGVHUYLFHV
H[DP
IRUPHPEHUVZLWKGLDEHWLFH\H
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GLVHDVHJODXFRPDRUDJHUHODWHG
PDFXODUGHJHQHUDWLRQ
/LPLWDWLRQVDQGFRRUGLQDWLRQ
ZLWK\RXUPHGLFDOFRYHUDJHPD\
DSSO\
([WUD6DYLQJV
*ODVVHVDQG6XQJODVVHV x ([WUDWRVSHQGRQIHDWXUHGIUDPHEUDQGV
x VDYLQJVRQDGGLWLRQDOJODVVHVDQGVXQJODVVHVLQFOXGLQJ
OHQVHQKDQFHPHQWVIURPWKHVDPH963SURYLGHURQWKHVDPH
GD\DV\RXU:HOO9LVLRQ([DP2UJHWIURPDQ\963
SURYLGHUZLWKLQPRQWKVRI\RXUODVW:HOO9LVLRQ([DP

5RXWLQH5HWLQDO
x 1RPRUHWKDQDFRSD\RQURXWLQHUHWLQDOVFUHHQLQJDVDQ
6FUHHQLQJ
HQKDQFHPHQWWRD:HOO9LVLRQ([DP
/DVHU9LVLRQ
x $YHUDJHRIIWKHUHJXODUSULFHRURIIWKHSURPRWLRQDO
&RUUHFWLRQ
SULFHGLVFRXQWVRQO\DYDLODEOHIURPFRQWUDFWHGIDFLOLWLHV
x $IWHUVXUJHU\XVH\RXUIUDPHDOORZDQFH LIHOLJLEOH IRU
VXQJODVVHVIURPDQ\963GRFWRU

+RZHYHULI\RXFKRRVHWRJRWRDQRQ963SURYLGHU\RXUEHQHILWVZLOOEHSDLGDWWKHUDWHVRQWKH
IROORZLQJWDEOH


%HQHILWV
5HLPEXUVHGXSWR
(\H([DP RQHSHU\HDU 



/HQVHV RQHSHU\HDU 
6LQJOHYLVLRQ
5HLPEXUVHGXSWR
/LQHGELIRFDO
5HLPEXUVHGXSWR
/LQHGWULIRFDO
5HLPEXUVHGXSWR
3URJUHVVLYH
5HLPEXUVHGXSWR


5HLPEXUVHGXSWR
)UDPH RQFHHYHU\RWKHU\HDU 



&RQWDFW/HQVHV
6HUYLFHVDQG0DWHULDOV
RQFHSHU\HDULQSODFHRIDQ\RWKHUOHQVHV
RUIUDPHV 
(OHFWLYH LQVWHDGRIJODVVHV 
5HLPEXUVHGXSWR
1HFHVVDU\0HGLFDO
5HLPEXUVHGXSWR

6RPHRXWRIQHWZRUNSURYLGHUVZLOODVN\RXWRSD\XSIURQW<RXZLOOWKHQQHHGWRVXEPLWD
FODLPWR963IRUUHLPEXUVHPHQW<RXZLOOQHHGWRFDOO963DWWRJHWDIRUPWR
ILOORXWDQGVXEPLWWR963IRUUHLPEXUVHPHQW
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:HKDYHEHHQDGYLVHGE\963WKDW&RVWFRDQG:DO0DUW DOWKRXJKQRW963SURYLGHUV ZLOO
VXEPLW\RXUFODLPIRU\RX

,I\RXDUHRYHUPHGLFDOO\QHFHVVDU\H\HH[DPLQDWLRQVVKRXOGEHELOOHGWR8QLWHG+HDOWKFDUH
RUUHJXODU0HGLFDUHLI\RXDUHQRWRQ8QLWHG+HDOWKFDUH0HGLFDUH ,I\RXDUHQRW\HW
PHGLFDOO\QHFHVVDU\H\HH[DPVVKRXOGEHELOOHGWR$HWQD

%\GRLQJWKLVWKHPHGLFDOO\QHFHVVDU\H[DPFRVWVDUHQRWELOOHGWRRXU7UXVWDQGVDYHVPRQH\
WKDWFDQEHXVHGIRURWKHUEHQHILWV

+($5,1*%(1(),76

+HDULQJ%HQHILWV(IIHFWLYH-DQXDU\

2XU3URYLGHULV(3,&+HDULQJ+HDOWKFDUH

)RULQQHWZRUNSURYLGHUVWKHSODQZLOOSD\SHU\HDUSHUSDLGWRZDUGKHDULQJDLGV2XW
RIQHWZRUNSURYLGHUVZLOOEHSDLGDWWKHROGUDWHRISHU\HDU

<RXZLOOQHHGWRVSHDNZLWKDQ(3,&SURIHVVLRQDOZLWKTXHVWLRQVRQHOLJLELOLW\DQGWRDVVLVW\RX
WKURXJKWKHSURFHVV





&DOO

<RXUFDOOVKRXOGEHDQVZHUHGSURPSWO\3OHDVHLGHQWLI\\RXUVHOIDVD1DYLVWDU6K\UHWLUHHDQG
VD\\RXUFRYHUDJHLVWKURXJK(3,&

'(17$/%(1(),76

'HOWD'HQWDO332 3RLQWRI6HUYLFH ±6XPPDU\RI'HQWDO3ODQ%HQHILWV
1DYLVWDU,QF5HWLUHH6XSSOHPHQWDO%HQHILW7UXVW
*URXS

3OHDVHUHPHPEHUWRJHWDSUHDXWKRUL]DWLRQIRUH[SHQVLYHSURFHGXUHV

6XPPDU\RI'HQWDO3ODQ%HQHILWV±7KHSHUFHQWDJHVEHORZDUHDSSOLHGWR'HOWD'HQWDO¶VDOORZDQFH
IRUHDFKVHUYLFHDQGLWPD\YDU\GXHWRWKHGHQWLVW¶VQHWZRUNSDUWLFLSDWLRQ
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%HQHILW<HDU±-DQXDU\WKURXJK'HFHPEHU

&RYHUHG6HUYLFHV


332'HQWLVW


3UHPLHU
'HQWLVW

1RQ
3DUWLFLSDWLQJ
'HQWLVW
3ODQ3D\V 

3ODQ3D\V
3ODQ3D\V
'LDJQRVWLF 3UHYHQWDWLYH
'LDJQRVWLFDQG3UHYHQWDWLYH6HUYLFHV±



H[DPVFOHDQLQJVIOXRULGHDQGVSDFH
PDLQWDLQHUV
(PHUJHQF\3DOOLDWLYH7UHDWPHQW±WR



WHPSRUDULO\UHOLHYHSDLQ
6HDODQWV±VHHQRWHV



5DGLRJUDSKV±;UD\V



%DVLF6HUYLFHV
0LQRU 5HVWRUDWLYH 6HUYLFHV ± ILOOLQJV DQG



FURZQUHSDLU
(QGRGRQWLF6HUYLFHV±URRWFDQDOV



3HULRGRQWLF6HUYLFHV±WRWUHDWJXPGLVHDVH



2UDOVXUJHU\6HUYLFHV±H[WUDFWLRQVDQGGHQWDO



VXUJHU\
5HOLQHV DQG 5HSDLUV ± UHOLQHV DQG UHSDLUV WR



EULGJHVDQGGHQWXUHV
0DMRU5HVWRUDWLYH6HUYLFHVFURZQV



2WKHU%DVLF6HUYLFHV±PLVFVHUYLFHV



0DMRU6HUYLFHV
3URVWKRGRQWLF6HUYLFHVEUDFHV



2UWKRGRQWLF6HUYLFHV
2UWKRGRQWLF6HUYLFHVEUDFHV



2UWKRGRQWLF$JH/LPLW
1R$JH/LPLW 1R$JH/LPLW 1R$JH/LPLW

:KHQ \RX UHFHLYH VHUYLFHV IURP D 1RQSDUWLFLSDWLQJ 'HQWLVW WKH SHUFHQWDJHV LQ WKLV FROXPQ
LQGLFDWH WKH SRUWLRQ RI 'HOWD 'HQWDO¶V 1RQSDUWLFLSDWLQJ 'HQWLVW )HH WKDW ZLOO EH SDLG IRU WKRVH
VHUYLFHV7KH1RQSDUWLFLSDWLQJ'HQWLVW)HHPD\EHOHVVWKDQZKDW\RXUGHQWLVWFKDUJHVDQG\RXDUH
UHVSRQVLEOHIRUWKDWGLIIHUHQFH

)RUUHWLUHHVXQGHUWKHDJHRIDQGWKHLUGHSHQGHQWVQRSD\PHQWZLOOEHPDGHIRURUDOVXUJLFDO
SURFHGXUHVWKDWDUHDOUHDG\FRYHUHGXQGHUWKH1DYLVWDU,QFJURXSPHGLFDOSODQ

¾ 2UDOH[DPV LQFOXGLQJHYDOXDWLRQVE\DVSHFLDOLVW DUHSD\DEOHWZLFHSHUFDOHQGDU\HDU

¾ 3URKS\OD[HV FOHDQLQJV DUHSD\DEOHWZLFHSHUFDOHQGDU\HDU7ZRDGGLWLRQDOSURKS\OD[HV
DUH SD\DEOH SHU FDOHQGDU \HDU IRU LQGLYLGXDOV ZLWK D GRFXPHQWHG KLVWRU\ RI SHULRGRQWDO
GLVHDVH
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¾ )OXRULGHWUHDWPHQWVDUHSD\DEOHWZLFHSHUFDOHQGDU\HDUZLWKQRDJHOLPLW

¾ %LWHZLQJ;UD\VDUHSD\DEOHRQFHSHUFDOHQGDU\HDUDQGIXOOPRXWK;UD\V ZKLFKLQFOXGH
ELWHZLQJ;UD\V DUHSD\DEOHRQFHLQDQ\ILYH\HDUSHULRG

¾ 6HDODQWVDUHSD\DEOHRQFHSHUWRRWKSHUOLIHWLPHIRUILUVWSHUPDQHQWPRODUVXSWRDJHQLQH
DQG VHFRQG SHUPDQHQW PRODUV XS WR DJH  7KH VXUIDFH PXVW EH IUHH IURP GHFD\ DQG
UHVWRUDWLRQV

¾ &RPSRVLWHUHVLQ ZKLWH UHVWRUDWLRQVDUHFRYHUHGVHUYLFHVRQSRVWHULRUWHHWK

¾ 3RUFHODLQDQGUHVLQIDFLQJVRQFURZQVDUHRSWLRQDOWUHDWPHQWRQSRVWHULRUWHHWK

¾ 6XUJLFDOH[WUDFWLRQVIRUSHRSOHXQGHUDJHDUHQRWFRYHUHGVHUYLFHVXQGHUWKHGHQWDOSODQ
6XEPLWWRWKHPHGLFDOSODQ

¾ ,PSODQWVDQGUHODWHGVHUYLFHVDUHQRWFRYHUHGVHUYLFHV

¾ &URZQVRYHULPSODQWVDUHSD\DEOHRQFHSHUILYH\HDUSHULRG6HUYLFHVUHODWHGWRFURZQRYHU
LPSODQWVDUHFRYHUHGVHUYLFHV

¾ )RU5HWLUHHVXQGHUDJHDQGWKHLUGHSHQGHQWVQRSD\PHQWZLOOEHPDGHIRURUDOVXUJLFDO
SURFHGXUHVWKDWDUHDOUHDG\FRYHUHGXQGHUWKH,QWHUQDWLRQDO7UXFNDQG(QJLQH&RUSRUDWLRQ
*URXSPHGLFDOSURJUDP

0D[LPXP3D\PHQWSHUSHUVRQWRWDOSHUEHQHILW\HDU$OOVHUYLFHVH[FHSWGLDJQRVWLFDQG
SUHYHQWDWLYHVHUYLFHVHPHUJHQF\SDOOLDWLYHWUHDWPHQWVHDODQWVFHUWDLQVXUJLFDOSURFHGXUHVDQG
RUWKRGRQWLFVSHUSHUVRQWRWDOSHUOLIHWLPHRQRUWKRGRQWLFVHUYLFHV

'HGXFWLEOH±1RQH

:DLWLQJ3HULRG±1RQH
35(0,80'('8&7,%/($1'2872)32&.(70$;,0805('8&7,216

3ODQ1RQ0HGLFDUH

7KH 1RQ0HGLFDUH PRQWKO\ SDUWLFLSDQW WRWDO FRQWULEXWLRQ 3UHPLXP  DPRXQW IRU  ZLOO EH
GXHWRDUHGXFHGWRWDOFRQWULEXWLRQDVZHOODVLQFUHDVHGIXQGLQJGXHWRWKHVHWWOHPHQWUHDFKHG
E\WKH6XSSOHPHQWDO%HQHILW&RPPLWWHHZLWK1DYLVWDUUHJDUGLQJFHUWDLQRXWVWDQGLQJLVVXHV


7RWDO&RQWULEXWLRQ 5HGXFWLRQ
(DFK3DUWLFLSDQW
3D\V
PRQWK
PRQWK
PRQWK
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7KH Shy 6HWWOHPHQW $JUHHPHQW VWLSXODWHV D  LQFUHDVH LQ GHGXFWLEOHV DQG RXWRISRFNHW
PD[LPXPVHDFK\HDU,QWKHLQFUHDVHUDLVHGWKHGHGXFWLEOHIURPWRDQG
WKHRXWRISRFNHWPD[LPXPIURPWR$VHWWOHPHQWRIRXURXWVWDQGLQJLVVXHVZLWK
1DYLVWDUDQGWKHUHWXUQWKH7UXVWUHFHLYHGIURPLQYHVWPHQWVLQDOORZHGWKH7UXVWWREX\GRZQ
WKRVH DPRXQWV IRU  3OHDVH QRWH LQYHVWPHQW UHWXUQV IOXFWXDWH IURP \HDU WR \HDU DQG DOO
EX\GRZQVLIDQ\FRXOGLQFUHDVHRUGHFUHDVHQH[W\HDU



'HGXFWLEOH
6XSSOHPHQWDO7UXVW (DFK3DUWLFLSDQW
3D\V
3D\V





2XW2I3RFNHW0D[ 6XSSOHPHQWDO7UXVW (DFK3DUWLFLSDQW
3D\V
3D\V





3ODQ0HGLFDUH(OLJLEOH

7KH0HGLFDUH(OLJLEOHPRQWKO\SDUWLFLSDQWWRWDOFRQWULEXWLRQ 3UHPLXP DPRXQWIRUZLOOEH
GXHWRDUHGXFHGWRWDOFRQWULEXWLRQDVZHOODVLQFUHDVHGIXQGLQJGXHWRWKHVHWWOHPHQWUHDFKHG
E\WKH6XSSOHPHQWDO%HQHILW&RPPLWWHHZLWK1DYLVWDUUHJDUGLQJFHUWDLQRXWVWDQGLQJLVVXHV


7RWDO&RQWULEXWLRQ
5HGXFWLRQ
(DFK3DUWLFLSDQW
3D\V
PRQWK
PRQWK
PRQWK


7KH Shy 6HWWOHPHQW $JUHHPHQW VWLSXODWHV D  LQFUHDVH LQ GHGXFWLEOHV DQG RXWRISRFNHW
PD[LPXPVHDFK\HDU2QO\WKHRXWRISRFNHWPD[LPXPVDIIHFWXVDV3DUWLFLSDQWVLQ3ODQ7KH
LQFUHDVHUDLVHGRXUVFKHGXOHGRXWRISRFNHWPD[LPXPIURPLQWRIRU
$VHWWOHPHQWRIRXURXWVWDQGLQJLVVXHVZLWK1DYLVWDUDQGWKHUHWXUQWKH7UXVWUHFHLYHGIURP
LQYHVWPHQWV LQ  DOORZHG WKH 7UXVW WR EX\GRZQ WKRVH DPRXQWV IRU  3OHDVH QRWH
LQYHVWPHQWUHWXUQVIOXFWXDWHIURP\HDUWR\HDUDQGDOOEX\GRZQVLIDQ\FRXOGLQFUHDVHRUGHFUHDVH
QH[W\HDU


2XW2I3RFNHW0D[ 6XSSOHPHQWDO7UXVW (DFK3DUWLFLSDQW
3D\V
3D\V





3UHVFULSWLRQ'UXJ&RVWSHUWKH6K\6HWWOHPHQW$JUHHPHQW
8QOLNH WKH GHGXFWLEOH DQG RXWRISRFNHW PD[LPXP SUHVFULSWLRQ GUXJ FRSD\PHQWV GR QRW
DXWRPDWLFDOO\LQFUHDVHRYHUWLPHXQGHUWKHShy6HWWOHPHQW$JUHHPHQW7KRVHFRSD\PHQWVSHUWKH
Shy6HWWOHPHQW$JUHHPHQWDUH
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5HWDLO
%UDQG


0DLO2UGHU 'D\3UHVFULSWLRQ 
*HQHULF


%UDQG


*HQHULF



,Q  WKH 7UXVW ZLOO EX\GRZQ WKHVH FRSD\PHQWV WKXV VDYLQJ SDUWLFLSDQWV PRQH\ RQ WKHLU
SUHVFULSWLRQGUXJV7KHFRSD\PHQWVIRUZLOOEHDVIROORZV

5HWDLO
0DLO2UGHU 'D\3UHVFULSWLRQ 
%UDQG
*HQHULF
%UDQG
*HQHULF





/,)(,1685$1&(

/LIH,QVXUDQFHFRYHUDJHRIXSWRZLOOEHSURYLGHGLQ3HUWKHShy6HWWOHPHQW
$JUHHPHQW3DUWLFLSDQWVDUHHOLJLEOHIRUDPD[LPXPRIIURP1DYLVWDUDQGLIHOLJLEOHD
PD[LPXPRIIURPWKH6XSSOHPHQWDO7UXVWDVDQDGGLWLRQDODPRXQW
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75867$*5((0(17
81'(57+(
1$9,67$5,1&5(7,5((6833/(0(17$/%(1(),7352*5$0






7KLV 7UXVW $JUHHPHQW GDWHG BBBBBBBBBBBBBB WKH 6XFFHVVLRQ 'DWH  DQG DPHQGHG
HIIHFWLYHBBBBLVE\DQGEHWZHHQWKH6XSSOHPHQWDO%HQHILW&RPPLWWHHRIWKH1DYLVWDU,QF
5HWLUHH 6XSSOHPHQWDO %HQHILW 7UXVW WKH &RPPLWWHH  DQG &RPHULFD %DQN D 7H[DV
EDQNLQJDVVRFLDWLRQ WKH7UXVWHH 
5(&,7$/6
1DYLVWDU,QF WKH&RPSDQ\ PDLQWDLQVWKH1DYLVWDU,QF5HWLUHH+HDOWK%HQHILWDQG
/LIH ,QVXUDQFH 3ODQ IRUPHUO\ NQRZQ DV WKH 1DYLVWDU ,QWHUQDWLRQDO &RUS 5HWLUHH +HDOWK
%HQHILWDQG/LIH,QVXUDQFH3ODQ  WKH3ODQ ZKLFKLVFRPSULVHGRIWKUHHEHQHILWSURJUDPV
LQFOXGLQJWKH1DYLVWDU,QF5HWLUHH6XSSOHPHQWDO%HQHILW3URJUDP IRUPHUO\NQRZQDVWKH
1DYLVWDU ,QWHUQDWLRQDO &RUS 5HWLUHH 6XSSOHPHQWDO %HQHILW 3URJUDP  WKH 6XSSOHPHQWDO
%HQHILW3URJUDP DQG
7KH&RPSDQ\DQG:HOOV)DUJR1$HQWHUHGLQWRWKH1DYLVWDU,QWHUQDWLRQDO7UDQVSRUWDWLRQ
&RUS 5HWLUHH 6XSSOHPHQWDO %HQHILW 7UXVW QRZ NQRZQ DV WKH 1DYLVWDU ,QF 5HWLUHH
6XSSOHPHQWDO%HQHILW7UXVW  WKH7UXVW GDWHG-XO\WRSURYLGHIRUWKHPDQDJHPHQW
DQGFRQWURORIWKHDVVHWVRIWKH6XSSOHPHQWDO%HQHILW3URJUDPWKURXJKDWUXVWIXQGDQG
7KH6XSSOHPHQWDO%HQHILW3URJUDPLVDGPLQLVWHUHGE\WKH3URJUDP)LGXFLDU\ZKLFKVKDOO
EHWKH&RPPLWWHHDVGHWHUPLQHGE\WKHWHUPVRIWKH6XSSOHPHQWDO%HQHILW3URJUDP
(IIHFWLYH-XQHWKH3URJUDP)LGXFLDU\UHPRYHG:HOOV)DUJR1$DVWUXVWHHRI
WKH7UXVWDQGDSSRLQWHG&RPHULFD%DQN WKH7UXVWHH DVVXFFHVVRUWUXVWHHDQG
&RPHULFD%DQNKDVDJUHHGWRDFWDVVXFFHVVRUWUXVWHHRIWKH7UXVWLQDFFRUGDQFHZLWKWKH
WHUPVDQGFRQGLWLRQVRIWKLV7UXVW$JUHHPHQW
12:7+(5()25(WKH3URJUDP)LGXFLDU\DQGWKH7UXVWHHDJUHH
$UWLFOH
7UXVWHH6XFFHVVLRQDQG(VWDEOLVKPHQWRI7UXVW
&RPHULFD%DQNVKDOOVXFFHHG:HOOV)DUJR1$DV7UXVWHHRIWKH7UXVWDVRIWKH6XFFHVVLRQ
'DWH$OVRDVRIWKH6XFFHVVLRQ'DWH:HOOV)DUJR1$VKDOOWUDQVIHUDQGGHOLYHURUDUUDQJHIRU
WKH WUDQVIHUDQGGHOLYHU\WRWKHVXFFHVVRU 7UXVWHH RIDOODVVHWVWKHQKHOGE\LWRUVXEMHFWWRLWV
FRQWUROXQGHUWKH7UXVW7KH7UXVWHHVKDOOEHFRPHUHVSRQVLEOHIRUWKH7UXVWHVWDWHDQGDQ\IXWXUH
FRQWULEXWLRQVWKHUHWRRQO\ZKHQDVDQGLILWUHFHLYHVWKHVDPH7KH7UXVWHHVKDOOKDYHQROLDELOLW\
RUUHVSRQVLELOLW\IRUWKHDFWVRURPLVVLRQVRIWKHIRUPHUWUXVWHH
7KHDVVHWVRIWKH7UXVWDQGDOOLQFRPHWKHUHRQ WKH)XQG VKDOOEHKHOGDQGPDQDJHGE\WKH
7UXVWHHXQGHUWKLV7UXVW$JUHHPHQW7KHSDUWLHVLQWHQGWKDWWKH6XSSOHPHQWDO%HQHILW3URJUDPDQG
WKH7UXVWVKDOOIRUPDYROXQWDU\HPSOR\HHV EHQHILFLDU\DVVRFLDWLRQXQGHU F  RIWKH,QWHUQDO
3DJHRI
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5HYHQXH&RGHRIDVDPHQGHG &RGH ,WVKDOOEHWKHGXW\RIWKH&RPSDQ\RUWKH6XSSOHPHQWDO
%HQHILW&RPPLWWHH WKH&RPPLWWHH WRWDNHDQ\DQGDOODFWLRQVWKDWWKH\PD\GHHPQHFHVVDU\RU
DGYLVDEOHWRHQVXUHWKDWWKH6XSSOHPHQWDO%HQHILW3URJUDPDQG7UXVWPHHWWKHUHTXLUHPHQWVRI&RGH
 F   7KH 6XSSOHPHQWDO %HQHILW 3URJUDP LV DGPLQLVWHUHG E\ WKH 3URJUDP )LGXFLDU\ 7KH
3URJUDP)LGXFLDU\VKDOOEHWKH&RPPLWWHHDVGHWHUPLQHGE\WKHWHUPVRIWKH6XSSOHPHQWDO%HQHILW
3URJUDP
6XEMHFWWRDSSOLFDEOHODZQHLWKHUWKHHVWDEOLVKPHQWRIWKH6XSSOHPHQWDO%HQHILW3URJUDPRUWKLV
7UXVWQRUDQ\PRGLILFDWLRQWKHUHRIQRUWKHFUHDWLRQRIDQ\IXQGRUDFFRXQW V QRUWKHSD\PHQWRI
DQ\EHQHILWVVKDOOEHFRQVWUXHGDVJLYLQJDQ\SHUVRQDQ\OHJDORUHTXLWDEOHULJKWDJDLQVWWKH7UXVWHH
WKH &RPPLWWHH RU DQ\ RIILFHU RU HPSOR\HH WKHUHRI H[FHSW DV VSHFLILFDOO\ SURYLGHG LQ WKH
6XSSOHPHQWDO%HQHILW3URJUDPRULQWKH7UXVW8QGHUQRFLUFXPVWDQFHVVKDOOWHUPVRIHPSOR\PHQW
EHDIIHFWHGE\WKH6XSSOHPHQWDO%HQHILW3URJUDPRUWKLV7UXVW$JUHHPHQW7KH7UXVWHHLVQRWD
SDUW\WRWKH6XSSOHPHQWDO%HQHILW3URJUDPDQGWKHSDUWLHVLQWHQGWKDWWKHGXWLHVRIWKH7UXVWHH
VKDOOEHGHILQHGVROHO\E\WKHWHUPVRIWKLV7UXVW$JUHHPHQWDQGDSSOLFDEOHODZLQFOXGLQJWKH
(PSOR\HH5HWLUHPHQW,QFRPH6HFXULW\$FWRIDVDPHQGHGIURPWLPHWRWLPH ³(5,6$´ 
$UWLFOH
&RQWULEXWLRQV
7KH7UXVWHHVKDOOUHFHLYHDQGSODFHLQWKH)XQGDOODPRXQWVWUDQVIHUUHGWRLWIURPWKHSULRU
WUXVWHHDQGDQ\FRQWULEXWLRQVLWUHFHLYHVIURPWKH(PSOR\HUV7KH7UXVWHHVKDOOEHDFFRXQWDEOH
WRWKH(PSOR\HUVIRUDOOVXFKWUDQVIHUVDQGFRQWULEXWLRQVLWUHFHLYHVEXWVKDOOKDYHQRGXW\WRVHH
WKDW WKH DPRXQWV WUDQVIHUUHG RU FRQWULEXWHG FRPSO\ ZLWK WKH SURYLVLRQV RI WKH 6XSSOHPHQWDO
%HQHILW3URJUDPDQGWKH&RGHQRUVKDOOWKH7UXVWHHEHREOLJHGWRFROOHFWDQ\FRQWULEXWLRQVIURP
WKH(PSOR\HUVRURWKHUZLVHVHHWKDWFRQWULEXWLRQVDUHGHSRVLWHGDFFRUGLQJWRWKHSURYLVLRQVRI
WKH6XSSOHPHQWDO%HQHILW3URJUDPDQGWKH&RGH7KHWHUP(PSOR\HUVVKDOOPHDQWKH&RPSDQ\
1DYLVWDU,QWHUQDWLRQDO&RUSRUDWLRQ1DYLVWDU)LQDQFLDO&RUSRUDWLRQ1DYLVWDU*OREDO2SHUDWLRQV
&RUSRUDWLRQ IND1DYLVWDU,QWHUQDWLRQDO([SRUW&RUSRUDWLRQ DQG,QWHUQDWLRQDO7UXFNDQG(QJLQH
2YHUVHDV&RUSRUDWLRQ IND1DYLVWDU,QWHUQDWLRQDO2YHUVHDV&RUSRUDWLRQ 
$UWLFOH
3D\PHQWV
7KH7UXVWHHVKDOOIURPWLPHWRWLPHRQZULWWHQGLUHFWLRQRIWKH&RPPLWWHHPDNHSD\PHQWV
RXWRIWKH)XQGWRVXFKSHUVRQV LQFOXGLQJDQ\PHPEHURIWKH&RPPLWWHHZKRTXDOLILHVXQGHUWKH
WHUPVRIWKH6XSSOHPHQWDO%HQHILW3URJUDP LQVXFKPDQQHUDQGDPRXQWVDQGIRUVXFKSXUSRVHV
DVPD\EHVSHFLILHGLQVXFKGLUHFWLRQ
$UWLFOH
'LYHUVLRQ3URKLELWHG
Section 4.1
,WVKDOOEHXQODZIXODWDQ\WLPHSULRUWRWKHVDWLVIDFWLRQRIDOOOLDELOLWLHVZLWK
UHVSHFWWRWKH6XSSOHPHQWDO%HQHILW3URJUDPSDUWLFLSDQWVDQGWKHLUEHQHILFLDULHVIRUDQ\SDUWRI
WKH)XQG RWKHUWKDQVXFKSDUWDVLVUHTXLUHGWRSD\WD[HVDQGH[SHQVHV WREHXVHGIRURUGLYHUWHG
WR SXUSRVHV RWKHU WKDQ IRU WKH H[FOXVLYH EHQHILW RI VXFK 6XSSOHPHQWDO %HQHILW 3URJUDP
SDUWLFLSDQWVRUWKHLUEHQHILFLDULHV

3DJHRI
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Section 4.2,QPDNLQJSD\PHQWXSRQDGLUHFWLRQDXWKRUL]HGKHUHLQWKH7UXVWHHPD\DFFHSW
VXFKGLUHFWLRQDVDFHUWLILFDWLRQWKDWVXFKSD\PHQWFRPSOLHVZLWKWKLV$UWLFOHDQGWKH6XSSOHPHQWDO
%HQHILW3URJUDPDQGQHHGPDNHQRIXUWKHULQYHVWLJDWLRQ
$UWLFOH
7UXVWHH V3RZHUV
Section 5.1([FHSWDQGWRWKHH[WHQWWKDWDGXO\DSSRLQWHGLQGHSHQGHQWLQYHVWPHQWPDQDJHURU
WKH3URJUDP)LGXFLDU\LVH[HUFLVLQJLQYHVWPHQWGLVFUHWLRQSXUVXDQWWRWKLV$JUHHPHQWWKH7UXVWHH
VKDOOKDYHWKHIROORZLQJSRZHUVDQGDXWKRULW\LQWKHPDQDJHPHQWDQGDGPLQLVWUDWLRQRIWKH)XQG
WREHH[HUFLVHGLQLWVVROHMXGJPHQWDQGGLVFUHWLRQ
(a)

7RSXUFKDVHVXEVFULEHRURWKHUZLVHDFTXLUHIRUWKH)XQGDQ\VHFXULWLHVRURWKHU
SURSHUW\,QPDNLQJLQYHVWPHQWVWKH7UXVWHHVKDOOGLYHUVLI\WKHLQYHVWPHQWVVRDV
WR PLQLPL]H WKH ULVN RI ODUJH ORVVHV XQOHVV XQGHU WKH FLUFXPVWDQFHV LW LV WKH
7UXVWHH VRSLQLRQLWLVQRWSUXGHQWWRGRVR

(b)

7RVHOOH[FKDQJHFRQYH\FRQYHUWUHGHHPWUDQVIHUJUDQWRSWLRQVXSRQOHQGRU
RWKHUZLVH GLVSRVH RI DQ\ VHFXULWLHV RU SURSHUW\ KHOG E\ WKH )XQG E\ SULYDWH
FRQWUDFWRUDWSXEOLFDXFWLRQIRUFDVKRURQFUHGLWDQGQRSHUVRQGHDOLQJZLWKWKH
7UXVWHHVKDOOEHUHTXLUHGWRVHHWRWKHDSSOLFDWLRQRIWKHSXUFKDVHPRQH\RUWR
LQTXLUHLQWRWKHYDOLGLW\H[SHGLHQF\RUSURSULHW\RIDQ\VXFKVDOHDFWLRQRURWKHU
GLVSRVLWLRQ

(c)

7RVHWWOHFRPSURPLVHRUDUELWUDWHDQ\FODLPVGHEWVRUGDPDJHVGXHRURZLQJ
WRRUIURPWKH7UXVWWRFRPPHQFHRUGHIHQGVXLWVRUOHJDOSURFHHGLQJVDQGWR
UHSUHVHQWWKH7UXVWLQDOOVXLWVRUOHJDOSURFHHGLQJV

(d)

7RH[HUFLVHDQ\FRQYHUVLRQSULYLOHJHRUVXEVFULSWLRQULJKWLQFRQQHFWLRQZLWKDQ\
VHFXULWLHVRURWKHUSURSHUW\RIWKH)XQGWRFRQVHQWRUREMHFWWRWKHUHRUJDQL]DWLRQ
FRQVROLGDWLRQPHUJHURUUHDGMXVWPHQWRIWKHILQDQFHVRIRUWRWKHVDOHPRUWJDJH
SOHGJH RU OHDVH RI WKH SURSHUW\ RI DQ\ FRUSRUDWLRQ RU DVVRFLDWLRQ DQ\ RI WKH
VHFXULWLHVRIZKLFKDUHLQWKH)XQGWRGRDQ\DFWZLWKUHIHUHQFHWRWKHDERYH
LQFOXGLQJWKHH[HUFLVHRIRSWLRQVPDNLQJRIDJUHHPHQWVDQGSD\PHQWRIH[SHQVHV
RU DVVHVVPHQWV ZKLFK PD\ EH GHHPHG QHFHVVDU\ RU DGYLVDEOH LQ FRQQHFWLRQ
WKHUHZLWKDQGWRKROGDQGUHWDLQDQ\VHFXULWLHVRURWKHUSURSHUW\ZKLFKLWPD\VR
DFTXLUH

(e)

7R YRWH SHUVRQDOO\ RU E\ JHQHUDO RU OLPLWHG SUR[\ DQ\ VWRFN LQ WKH )XQG DQG
VLPLODUO\WRH[HUFLVHSHUVRQDOO\RUE\JHQHUDORUE\OLPLWHGSRZHURIDWWRUQH\DQ\
ULJKWDSSXUWHQDQWWRDQ\VHFXULWLHVRURWKHUSURSHUW\LQWKH)XQG

(f)

7RERUURZPRQH\LQVXFKDPRXQWVDQGXSRQVXFKWHUPVDQGFRQGLWLRQVDVVKDOOEH
GHHPHGDGYLVDEOHRUSURSHUWRFDUU\RXWWKHSXUSRVHVRIWKH7UXVWDQGWRSOHGJH
DQ\VHFXULWLHVRURWKHUSURSHUW\LQWKH)XQGIRUWKHUHSD\PHQWRIDQ\VXFKORDQ

(g)

7RUHQHZRUH[WHQGRUSDUWLFLSDWHLQWKHUHQHZDORUH[WHQVLRQRIDQ\PRUWJDJH
XSRQVXFKWHUPVDVPD\EHGHHPHGDGYLVDEOHDQGWRDJUHHWRUHGXFWLRQLQWKHUDWH
3DJHRI
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RILQWHUHVWRQRUWRDQ\RWKHUPRGLILFDWLRQRUFKDQJHLQWKHWHUPVRIDQ\PRUWJDJH
RUDQ\JXDUDQWHHSHUWDLQLQJWKHUHWRLQDQ\PDQQHUDQGWRDQ\H[WHQWWKDWPD\EH
GHHPHGDGYLVDEOHIRUSUHVHUYLQJWKHYDOXHRIWKHLQYHVWPHQWWRZDLYHDQ\GHIDXOW
LQ WKH SHUIRUPDQFH RI DQ\ FRYHQDQW RU FRQGLWLRQ RI DQ\ PRUWJDJH RU LQ WKH
SHUIRUPDQFHRIDQ\JXDUDQWHHRUWRHQIRUFHDQ\VXFKGHIDXOWLQVXFKPDQQHUDQG
WRVXFKH[WHQWDVPD\EHGHHPHGDGYLVDEOHWRH[HUFLVHDQGHQIRUFHDQ\DQGDOO
ULJKWVRIIRUHFORVXUHWRELGRQSURSHUW\LQIRUHFORVXUHWRWDNHDGHHGLQOLHXRI
IRUHFORVXUH ZLWK RU ZLWKRXW SD\LQJ D FRQVLGHUDWLRQ WKHUHIRU DQG LQ FRQQHFWLRQ
WKHUHZLWKWRUHOHDVHWKHREOLJDWLRQRQWKHERQGVHFXUHGE\VXFKPRUWJDJHDQGWR
H[HUFLVHDQGHQIRUFHLQDQ\SURFHHGLQJDWODZRULQHTXLW\DQ\ULJKWVRUUHPHGLHV
LQUHVSHFWWRDQ\VXFKPRUWJDJHRUJXDUDQWHH
(h)

7RKROGXQLQYHVWHGSDUWRUDOORIWKH)XQGZLWKRXWOLDELOLW\IRUSD\PHQWRILQWHUHVW
WKHUHRQIRUDUHDVRQDEOHSHULRGRIWLPH

(i)

7R HPSOR\ VXLWDEOH DJHQWV LQFOXGLQJ EXW QRW OLPLWHG WR DQ LQYHVWPHQW DGYLVHU
ZKLFKPD\RUPD\QRWEHDVXEVLGLDU\RUDQDIILOLDWHRIWKH7UXVWHHDQGFRXQVHO
DQGSD\WKHLUUHDVRQDEOHH[SHQVHVDQGFRPSHQVDWLRQ

(j)

7RUHJLVWHUDQ\VHFXULWLHVLQWKH)XQGLQLWVRZQQDPHRULQWKHQDPHRIDQRPLQHH
ZLWKRUZLWKRXWWKHDGGLWLRQRIZRUGVLQGLFDWLQJWKDWVXFKVHFXULWLHVDUHKHOGLQD
ILGXFLDU\FDSDFLW\ DQG WR KROG DQ\ VHFXULWLHV LQ EHDUHU IRUP RU E\ HOHFWURQLF
ERRNHQWU\

(k)

7RH[HFXWHDQGGHOLYHUGHHGVOHDVHVPRUWJDJHVFRQYH\DQFHVFRQWUDFWVZDLYHUV
UHOHDVHVRURWKHULQVWUXPHQWVQHFHVVDU\RUSURSHUIRUDFFRPSOLVKLQJWKHIRUHJRLQJ
SRZHUV

(l)

1RWZLWKVWDQGLQJDQ\RWKHUSURYLVLRQRIWKLV$JUHHPHQWWKH7UXVWHHPD\FDXVHDQ\
SDUWRUDOORIWKH)XQGWREHLQYHVWHGLQRQHRUPRUHRIWKHFRPPRQWUXVWIXQGV
PDLQWDLQHGE\WKH7UXVWHHRULWVDIILOLDWHV7KHSRUWLRQRIWKH)XQGVRLQYHVWHGPD\
EHFRPPLQJOHGZLWKWKHIXQGVRIRWKHUWUXVWVWRWKHH[WHQWDOORZHGE\ODZ&HUWDLQ
RI WKH &RPHULFD FRPPRQ WUXVW IXQGV PD\ HQJDJH LQ VHFXULWLHV OHQGLQJ
WUDQVDFWLRQV:KHQDIXQGHQJDJHVLQVHFXULWLHVOHQGLQJWUDQVDFWLRQVDPRQWKO\
IHHRIIRUW\SHUFHQW  RIWKHLQFRPH DVPRGLILHGIURPWLPHWRWLPH UHFHLYHG
IURP WKH ORDQ DIWHU DOO EURNHU UHEDWHV DQG ILQGHU IHHV DUH GHGXFWHG ZLOO EH
GHGXFWHGIURPWKHIXQG VORDQLQFRPH7KH3URJUDP)LGXFLDU\KHUHE\DXWKRUL]HV
WKLV IHH IRU DQ\ IXWXUH VHULHV RI VHFXULWLHV OHQGLQJ WUDQVDFWLRQV LQYROYLQJ D
&RPHULFDFRPPRQWUXVWIXQGLQZKLFKWKH)XQGLVLQYHVWHG$Q\FKDQJHWRWKLV
IHHDUUDQJHPHQWZLOOEHQRWHGLQWKHILQDQFLDOVWDWHPHQWVRIWKH&RPHULFDFRPPRQ
WUXVWIXQG V IRUWD[H[HPSWRUJDQL]DWLRQVDQGRULQGLUHFWFRPPXQLFDWLRQ,IWKH
3URJUDP )LGXFLDU\ REMHFWV LQ ZULWLQJ WR WKLV IHH DUUDQJHPHQW RU DQ\ PDWHULDO
FKDQJH WKHUHWR LW VKDOO KDYH WKH RSSRUWXQLW\ WR ZLWKGUDZ IURP WKH DIIHFWHG
&RPHULFDFRPPRQWUXVWIXQG V IRUWD[H[HPSWRUJDQL]DWLRQVZLWKRXWSHQDOW\DW
WKHWKHQFXUUHQWPDUNHWYDOXHDQGDVVRRQDVLVSUDFWLFDEOH
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Section 5.26HFXULWLHVRURWKHUSURSHUW\DVXVHGDERYHPHDQVVWRFN FRPPRQRUSUHIHUUHG 
RU DQ\ RWKHU LQWHUHVW LQ DQ\ FRUSRUDWLRQ ERQGV QRWHV RU RWKHU HYLGHQFHV RI LQGHEWHGQHVV RU
RZQHUVKLS XQVHFXUHGRUVHFXUHGE\UHDORUSHUVRQDOSURSHUW\ZKHUHYHUVLWXDWHG ZLWKRXWUHJDUG
WRDQ\SURYLVLRQRI0LFKLJDQODZFRQFHUQLQJLQYHVWPHQWVE\ILGXFLDULHV
Section 5.37KH3URJUDP)LGXFLDU\PD\VHOHFWDQLQYHVWPHQWPDQDJHU RUPDQDJHUV PHHWLQJ
WKH GHILQLWLRQ RI DQ LQYHVWPHQW PDQDJHU XQGHU    RI WKH (PSOR\HH 5HWLUHPHQW ,QFRPH
6HFXULW\$FWRIDVDPHQGHGZKRPD\GLUHFWWKH7UXVWHHWRLQYHVWDQ\SDUWRIWKH)XQGLQ
DQ\VHFXULWLHVRURWKHUSURSHUW\ H[FHSW&RPSDQ\SURSHUW\RUVHFXULWLHV DQGGLUHFWWKDWLWPDNH
VDOHVRIDQ\VHFXULWLHVRUSURSHUW\FRQVWLWXWLQJSDUWRIWKH7UXVWDQGWKH7UXVWHHVKDOODFWRQVXFK
GLUHFWLRQV DQG VKDOO KDYH QR OLDELOLW\ IRU DFWLQJ LQ DFFRUGDQFH ZLWK VXFK GLUHFWLRQV RU IRU WKH
UHWHQWLRQRIDQ\VHFXULWLHVRUSURSHUW\VRSXUFKDVHG7KH7UXVWHHZLOOEHSURWHFWHGLQUHO\LQJXSRQ
DQ\WHOHJUDPRUOHWWHUSXUSRUWLQJWRKDYHEHHQVHQWE\WKHLQYHVWPHQWPDQDJHUZKLFKLWEHOLHYHV
LQJRRGIDLWKWREHJHQXLQH,QGLUHFWLQJLQYHVWPHQWVWKHLQYHVWPHQWPDQDJHUVKDOOGLYHUVLI\WKH
LQYHVWPHQWVVRDVWRPLQLPL]HWKHULVNRIODUJHORVVHVXQOHVVXQGHUWKHFLUFXPVWDQFHVLWLVWKH
LQYHVWPHQWPDQDJHU VRSLQLRQWKDWLWLVFOHDUO\SUXGHQWQRWWRGRVR7KH7UXVWHHVKDOOEHIXOO\
SURWHFWHGLQUHO\LQJXSRQWKHFHUWLILFDWLRQRIWKH3URJUDP)LGXFLDU\ZLWKUHVSHFWWRWKHVHOHFWLRQ
RIVXFKLQYHVWPHQWPDQDJHUDQGLWVKDOOQRWEHWKHUHVSRQVLELOLW\RIWKH7UXVWHHWRGHWHUPLQHRU
UHYLHZLQYHVWPHQWLQVWUXFWLRQVJLYHQWRLWE\VXFKLQYHVWPHQWPDQDJHU(DFKLQYHVWPHQWPDQDJHU
VKDOOEHDILGXFLDU\XQGHUWKH7UXVWDQGVKDOODFNQRZOHGJHWKDWLWLVDILGXFLDU\XQGHUWKH7UXVWLQ
ZULWLQJGHOLYHUHGWRWKH7UXVWHHDQGWKH3URJUDP)LGXFLDU\
Section 5.4 (a) 1RWZLWKVWDQGLQJWKHIRUHJRLQJSURYLVLRQVRIWKLV$UWLFOHWKH7UXVWHHPD\
LQ JRRG IDLWK DFFHSW LQYHVWPHQW GLUHFWLRQV IURP WKH 3URJUDP )LGXFLDU\ RU LWV DXWKRUL]HG
UHSUHVHQWDWLYH SXUVXDQW WR D SURSHU ZULWWHQ GHVLJQDWLRQ FRQVLVWHQW ZLWK WKH WHUPV RI WKH
6XSSOHPHQWDO %HQHILW 3URJUDP 7KH 7UXVWHH VKDOO KROG DGPLQLVWHU DQG GLVSRVH RI VXFK
LQYHVWPHQWVLQDFFRUGDQFHZLWKGLUHFWLRQVWRWKH7UXVWHHFRQWDLQHGLQDZULWWHQQRWLFHIURPWKH
3URJUDP)LGXFLDU\ RULWVDXWKRUL]HGUHSUHVHQWDWLYH $Q\VXFKQRWLFHVKDOODGYLVHWKH7UXVWHH
UHJDUGLQJ WKH UHWHQWLRQ RI LQYHVWPHQW SRZHUV E\ WKH 3URJUDP )LGXFLDU\ DQG VKDOO EH RI D
FRQWLQXLQJQDWXUHRURWKHUZLVHDQGPD\EHUHYRNHGLQZULWLQJE\WKH)LGXFLDU\
E  7KH 7UXVWHH VKDOO QRW EH OLDEOH EXW VKDOO EH IXOO\ SURWHFWHG E\ UHDVRQ RI LWV WDNLQJ RU
UHIUDLQLQJIURPWDNLQJDQ\DFWLRQDWWKHGLUHFWLRQRIWKH3URJUDP)LGXFLDU\QRUVKDOOWKH7UXVWHH
EHOLDEOHEXWVKDOOEHIXOO\SURWHFWHGE\UHDVRQRILWVUHIUDLQLQJIURPWDNLQJDQ\DFWLRQEHFDXVHRI
WKHIDLOXUHRIWKH3URJUDP)LGXFLDU\WRJLYHGLUHFWLRQRURUGHU7KH7UXVWHHVKDOOEHXQGHUQRGXW\
WRTXHVWLRQRUPDNHLQTXLU\DVWRDQ\GLUHFWLRQQRWLILFDWLRQRURUGHURUIDLOXUHWRJLYHDGLUHFWLRQ
QRWLILFDWLRQRURUGHUE\WKH3URJUDP)LGXFLDU\7KH7UXVWHHVKDOOEHXQGHUQRGXW\WRUHYLHZDQ\
LQYHVWPHQWVDFTXLUHGIRUWKH7UXVW)XQGDWWKHGLUHFWLRQRIWKH3URJUDP)LGXFLDU\DQGWKH7UXVWHH
VKDOOEHXQGHUQRGXW\DWDQ\WLPHWRPDNHDQ\UHFRPPHQGDWLRQZLWKUHVSHFWWRGLVSRVLQJRIRU
UHWDLQLQJDQ\VXFKLQYHVWPHQW:KLOHWKH3URJUDP)LGXFLDU\PD\GLUHFWWKH7UXVWHHZLWKUHVSHFW
WRLQYHVWPHQWVWKH3URJUDP)LGXFLDU\PD\QRW  ERUURZIURPWKH)XQGRUSOHGJHDQ\DVVHWVRI
WKH)XQGDVVHFXULW\IRUDORDQ  EX\SURSHUW\RUDVVHWVIURPRUVHOOSURSHUW\RUDVVHWVWRWKH
)XQG  FKDUJHDQ\IHHIRUVHUYLFHVUHQGHUHGWRWKH)XQGRU  UHFHLYHDQ\VHUYLFHVIURPWKH
)XQGRQDSUHIHUHQWLDOEDVLV
(c) 7KH&RPPLWWHHKHUHE\LQGHPQLILHVDQGKROGVWKH7UXVWHHRULWVQRPLQHHKDUPOHVVIURP
DQ\ DQG DOO DFWLRQV FODLPV GHPDQGV OLDELOLWLHV ORVVHV GDPDJHV RU UHDVRQDEOH H[SHQVHV RI
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ZKDWVRHYHUNLQGDQGQDWXUHLQFRQQHFWLRQZLWKRUDULVLQJRXWRI  DQ\DFWLRQWDNHQRURPLWWHG
LQ JRRG IDLWK RU DQ\ LQYHVWPHQW RU GLVEXUVHPHQW RI DQ\ SDUW RI WKH 7UXVW )XQG PDGH E\ WKH
7UXVWHH LQ DFFRUGDQFH ZLWK WKH GLUHFWLRQV RI WKH 3URJUDP )LGXFLDU\ RU ZLWK UHVSHFW WR DQ\
LQYHVWPHQWSUHYLRXVO\PDGHDWWKHGLUHFWLRQRIWKH3URJUDP)LGXFLDU\LQWKHDEVHQFHRIIXUWKHU
GLUHFWLRQVIURPWKH3URJUDP)LGXFLDU\WKHUHIRURU  DQ\IDLOXUHE\WKH7UXVWHHWRSD\IRUDQ\
SURSHUW\SXUFKDVHGE\WKH3URJUDP)LGXFLDU\IRUWKH7UXVW)XQGE\UHDVRQRIWKHLQVXIILFLHQF\
RIIXQGVLQWKH7UXVW)XQG
(d) $Q\WKLQJ KHUHLQ WR WKH FRQWUDU\ QRWZLWKVWDQGLQJ WKH &RPPLWWHH VKDOO KDYH QR
UHVSRQVLELOLW\WRWKH7UXVWHHXQGHUWKHIRUHJRLQJLQGHPQLILFDWLRQLIWKH7UXVWHHSDUWLFLSDWHGLQ
RUFRQFHDOHGDQ\DFWRURPLVVLRQWKDWFRQVWLWXWHGDEUHDFKRILWVILGXFLDU\UHVSRQVLELOLW\RULI
WKH7UXVWHHIDLOVWRSHUIRUPDQ\RIWKHGXWLHVXQGHUWDNHQE\LWXQGHUWKHSURYLVLRQVRIWKLV7UXVW
RULIWKH7UXVWHHIDLOVWRDFWLQFRQIRUPLW\ZLWKWKHGLUHFWLRQVRIDQDXWKRUL]HGUHSUHVHQWDWLYHRI
WKH3URJUDP)LGXFLDU\
Section 5.5 :LWKRXWLQDQ\ZD\OLPLWLQJWKH7UXVWHH¶VSRZHUVGHVFULEHGLQWKLV$JUHHPHQWWKH
7UXVWHHVKDOOKDYHWKHSRZHUWRGRDQ\RIWKHIROORZLQJDVGLUHFWHGE\WKH3URJUDP)LGXFLDU\IURP
WLPHWRWLPH


D  3ODFH DOO RU DQ\ SDUW RI WKH PDUNHWDEOH VHFXULWLHV RI WKH )XQG LQ D VXEFXVWRG\ DFFRXQW
PDLQWDLQHGZLWK0RUJDQ6WDQOH\


E (QJDJH0RUJDQ6WDQOH\WRDFWDVDVXEFXVWRGLDQRIVXFKDFFRXQWDQG

F 3D\RXWRIWKHFXVWRG\DFFRXQWDOOUHDVRQDEOHFXVWRG\FKDUJHVEURNHUDJHFRPPLVVLRQV
DQGRWKHUIHHVDQGH[SHQVHVLQFXUUHGSXUVXDQWWR6HFWLRQ D DQG E DQGDVVHWIRUWKLQ6HFWLRQ

$UWLFOH
7D[HV7UXVWHH V&RPSHQVDWLRQDQG2WKHU([SHQVHV
Section 6.1 7KH 7UXVWHH VKDOO SD\ RXW RI WKH )XQG DOO UHDO DQG SHUVRQDO SURSHUW\ WD[HV
LQFRPHWD[HVDQGRWKHUWD[HVRIDQ\NLQGOHYLHGRUDVVHVVHGXQGHUH[LVWLQJRUIXWXUHODZVXSRQRU
LQUHVSHFWWRWKH7UXVWRUDQ\PRQH\SURSHUW\RUVHFXULWLHVLQWKH)XQG
Section 6.2,IDQ\WD[HVDUHDVVHVVHGRQRULQUHVSHFWWRWKH7UXVWRUWKH)XQGWKH7UXVWHHPD\
DVVXPH WKDW WKH DVVHVVPHQW LV ODZIXO XQOHVV WKH 3URJUDP )LGXFLDU\ DIWHU QRWLFH DGYLVHV WKH
7UXVWHHLQZULWLQJWRWKHFRQWUDU\LQVXFKHYHQWWKH7UXVWHHDWWKHUHTXHVWDQGH[SHQVHRIWKH
3URJUDP )LGXFLDU\ PD\ FRQWHVW WKH YDOLGLW\ RI VXFK WD[HV XQGHU WKH GLUHFWLRQ RI WKH 3URJUDP
)LGXFLDU\RULWVFRXQVHORUWKH3URJUDP)LGXFLDU\PD\LWVHOIFRQWHVWVXFKYDOLGLW\
Section 6.37KH7UXVWHHVKDOOEHHQWLWOHGWRUHFHLYHVXFKUHDVRQDEOHFRPSHQVDWLRQDVPD\EH
DJUHHG XSRQ LQ ZULWLQJ IURP WLPH WR WLPH EHWZHHQ WKH 3URJUDP )LGXFLDU\ DQG WKH 7UXVWHH DV
FXUUHQWO\VHWIRUWKLQ([KLELW$DWWDFKHGKHUHWR([SHQVHVDULVLQJIURPWKHRSHUDWLRQRIWKH)XQG
DQGDGPLQLVWUDWLYHH[SHQVHVRIWKH6XSSOHPHQWDO%HQHILW3URJUDPLQFOXGLQJEXWQRWOLPLWHGWR
WKHFRPSHQVDWLRQRIWKH7UXVWHHVKDOOEHSD\DEOHIURPWKH)XQGXQOHVVDQGH[FHSWWRWKHH[WHQW
WKDWWKH3URJUDP)LGXFLDU\VKDOOSD\WKHVDPH
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Section 6.4$OOSD\PHQWVXQGHUWKLV$UWLFOHPD\EHPDGH ZLWKRXWVHHNLQJWKHDSSURYDO RU
GLUHFWLRQVRIWKH&RPPLWWHH
$UWLFOH
$FFRXQWVRI7UXVWHH
Section 7.1 7KH7UXVWHHVKDOOUHQGHUIURPWLPHWRWLPHDFFRXQWVRILWVWUDQVDFWLRQVWRWKH
3URJUDP)LGXFLDU\WKH3URJUDP)LGXFLDU\PD\DSSURYHVXFKDFFRXQWVE\ZULWWHQLQVWUXPHQWV
GHOLYHUHGWRWKH7UXVWHH,IWKH3URJUDP)LGXFLDU\IDLOVWRILOHZLWKWKH7UXVWHHZULWWHQREMHFWLRQ
WRDQ\VXFKDFFRXQWZLWKLQVL[W\  GD\VRIUHFHLSWWKH3URJUDP)LGXFLDU\VKDOOEHGHHPHG
WRKDYHDSSURYHGWKHDFFRXQWDQGLQVXFKFDVHRUXSRQWKHZULWWHQDSSURYDORIWKH3URJUDP
)LGXFLDU\WKH7UXVWHHVKDOOEHUHOHDVHGUHOLHYHGDQGGLVFKDUJHGZLWKUHVSHFWWRDOOPDWWHUVVHW
IRUWKLQVXFKDFFRXQWDVWKRXJKWKHVDPHKDGEHHQMXGLFLDOO\VHWWOHG
Section 1RSHUVRQH[FHSWWKH&RPPLWWHHPD\UHTXLUHDQDFFRXQWLQJRUEULQJDQ\DFWLRQ
DJDLQVWWKH7UXVWHHZLWKUHVSHFWWRWKH7UXVWRULWVDFWLRQVDV7UXVWHH
Section 737KH7UXVWHHVKDOOQRWEHUHVSRQVLEOHIRUDFFRXQWLQJIRURUPDLQWDLQLQJUHFRUGV
FRQFHUQLQJ WKH EHQHILWV RU DFFRXQWV RI 6XSSOHPHQWDO %HQHILW 3URJUDP SDUWLFLSDQWV RU WKHLU
EHQHILFLDULHV
Section 7.47KH7UXVWHHXWLOL]HVYDULRXVVWDQGDUGLQGXVWU\SULFLQJVHUYLFHVDQGEURNHUDJH
FRQWDFWV WR SURYLGH FXUUHQW SULFLQJ LQIRUPDWLRQ IRU DFWLYH SXEOLFO\ WUDGHG VHFXULWLHV 7KH
7UXVWHH VKDOO DWWHPSW WR SURYLGH D UHDVRQDEO\ DFFXUDWH FXUUHQW PDUNHW YDOXH IRU DVVHWV QRW
SXEOLFO\WUDGHG0DQ\IL[HGLQFRPHVHFXULWLHVDUHSULFHGRQDPDWUL[V\VWHPUHVXOWLQJLQD
PDWKHPDWLFDODSSUR[LPDWLRQRISULFHGHULYHGE\FRPSXWHU$OWKRXJKWKH7UXVWHHZLOOPDNH
UHDVRQDEOHDQGJRRGIDLWKHIIRUWVWRSURYLGHDFFXUDWHSULFLQJLQVRPHLQVWDQFHVSULFHVPD\
QRWUHIOHFWWKHPRVWDFFXUDWHSULFLQJUHDGLO\DYDLODEOHRUWKHWUXHYDOXHRIWKHDVVHW7KH7UXVWHH
VKDOOQRWEHOLDEOHIRUVXFKDQRFFXUUHQFH
$UWLFOH
7UXVWHH V5HVSRQVLELOLWLHVDQG,PPXQLWLHV
Section 8.17KH7UXVWHHVKDOOQRWEHUHVSRQVLEOHIRU
(a)

$GPLQLVWUDWLRQ RU LQWHUSUHWDWLRQ RI WKH WHUPV RI WKH 6XSSOHPHQWDO %HQHILW
3URJUDPRU

(b)

$Q\DFWXDULDOPDWWHUVRU

(c)

7KHDGHTXDF\RIWKH)XQGWRPHHWWKHUHTXLUHPHQWVRIWKH6XSSOHPHQWDO
%HQHILW3URJUDPRU

(d)

0DNLQJRUHQIRUFLQJDQ\FROOHFWLRQIURPWKH(PSOR\HUV

Section 8.27KH7UXVWHHVKDOOEHIXOO\SURWHFWHGLQUHO\LQJDQGDFWLQJXSRQ
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D

$FHUWLILFDWLRQRIWKH&RPPLWWHH RUVXFKRWKHUSHUVRQDVWKH&RPPLWWHHPD\
GHVLJQDWH  ZLWK UHVSHFW WR DQ\ LQVWUXFWLRQ GLUHFWLRQ RU DSSURYDO RI WKH
&RPPLWWHH

E

A FHUWLILFDWLRQRIDQ\PHPEHURIWKH&RPPLWWHHDVWRWKHPHPEHUVKLSRIWKH
&RPPLWWHHDVLWQRZH[LVWVDQGWKHFRQWLQXDQFHRIVXFKPHPEHUVKLSXQWLODQHZ
FHUWLILFDWLRQLVILOHG

(c)

$Q\ LQVWUXPHQW FHUWLILFDWH RU SDSHU LW EHOLHYHV WR EH JHQXLQH DQG VLJQHG RU
SUHVHQWHGE\WKHSURSHUSHUVRQRUSHUVRQV

DQGDVWRDOORIWKHIRUHJRLQJWKH7UXVWHHLVKHUHE\UHOLHYHGRIDQ\GXW\WRPDNHLQYHVWLJDWLRQRU
LQTXLU\DVWRDQ\VWDWHPHQWFRQWDLQHGLQDQ\VXFKZULWLQJDQGLVDXWKRUL]HGWRDFFHSWWKHVDPHDV
FRQFOXVLYHHYLGHQFHRIWKHWUXWKDQGDFFXUDF\RIWKHVWDWHPHQWVWKHUHLQFRQWDLQHG
Section 8.37KH7UXVWHHVKDOOEHXQGHUQROLDELOLW\IRUDQ\SD\PHQWPDGHSXUVXDQWWRZULWWHQ
GLUHFWLRQVRIWKH&RPPLWWHHIRUWKHSURSHUDSSOLFDWLRQRIDQ\SD\PHQWVRGLUHFWHGDQGLWVKDOOEH
XQGHUQRGXW\WRLQTXLUHZKHWKHUWKHSD\PHQWVRGLUHFWHGFRQIRUPVWRWKH6XSSOHPHQWDO%HQHILW
3URJUDP
Section 8.4 ,I UHVSRQVLELOLW\ IRU LQYHVWPHQW PDQDJHPHQW UHVLGHV GLUHFWO\ ZLWK WKH 3URJUDP
)LGXFLDU\DQGRUDQRXWVLGHLQYHVWPHQWPDQDJHUWKHIROORZLQJZLOODSSO\
(a)

7KH 7UXVWHH VXEVFULEHV WR YDULRXV VWDQGDUG LQGXVWU\ QRWLILFDWLRQ VHUYLFHV
SHUWDLQLQJ WR FDSLWDO DFWLRQV LQFOXGLQJ SXWV FDOOV WHQGHUV PHUJHUV
FRQYHUVLRQV VWRFN GLVWULEXWLRQV DQG RWKHU DFWLYLWLHV 7KH 7UXVWHH DJUHHV WR
SURFHVV DVVHWV LQ DFFRUGDQFH ZLWK 3URJUDP )LGXFLDU\ V DQGRU LQYHVWPHQW
PDQDJHU VLQVWUXFWLRQVSURYLGHGWKH7UXVWHHUHFHLYHVWKH3URJUDP)LGXFLDU\ V
DQGRU LQYHVWPHQW PDQDJHU V WLPHO\ ZULWWHQ DXWKRUL]DWLRQ ,Q QR HYHQW VKDOO
WKH 7UXVWHH EH OLDEOH IRU IDLOXUH WR UHVSRQG WR D FDSLWDO DFWLRQ LI SURSHU
QRWLILFDWLRQ DQG DXWKRUL]DWLRQ KDV QRW EHHQ SURYLGHG WR WKH 7UXVWHH E\ WKH
3URJUDP)LGXFLDU\DQGRULQYHVWPHQWPDQDJHUZLWKLQWKHUHTXLUHGWLPHIUDPHV
DVVSHFLILHGLQWKHFDSLWDODFWLRQQRWLFH7KH7UXVWHHVKDOODWWHPSWWRQRWLI\WKH
3URJUDP)LGXFLDU\DQGRULQYHVWPHQWPDQDJHULILWEHFRPHVDZDUHRIDYROXQWDU\
DFWLRQRUSURYLVLRQZKLFKPD\DIIHFWDQDVVHWEXWVKDOOQRWEHREOLJDWHGWRGR
VRDQGXQGHUQRFLUFXPVWDQFHVVKDOOWKH7UXVWHHEHOLDEOHIRUIDLOXUHWRSURYLGH
VXFKQRWLFH)XUWKHUWKH7UXVWHHVKDOOKDYHQRUHVSRQVLELOLW\DQGQRREOLJDWLRQ
ZLWKUHVSHFWWRDQ\DVVHWWRWDNHDQ\DFWLRQZKLFKVKDOOSHUWDLQWRVWRFNGLYLGHQGV
ZDUUDQWVULJKWVWRVXEVFULEHRIIHUVWRSXUFKDVHH[HUFLVLQJRIRSWLRQVSODQVRI
UHRUJDQL]DWLRQSODQVRIH[FKDQJHRIVHFXULWLHVFODLPVRUVHWWOHPHQWVSHUWDLQLQJ
WKHUHWR RWKHU WKDQ WKDW ZKLFK LV GLUHFWO\ DXWKRUL]HG E\ WKH 3URJUDP )LGXFLDU\
DQGRULQYHVWPHQWPDQDJHUE\ZULWWHQLQVWUXFWLRQUHFHLYHGE\WKH7UXVWHHZLWKLQ
UHTXLUHGWLPHIUDPHV

(b)

7KH 7UXVWHH VKDOO KDYH QR REOLJDWLRQ RU OLDELOLW\ ZLWK UHVSHFW WR WKH UHFHLSW
GLVWULEXWLRQRUUHSRUWLQJRIDQHYHQWRIDERQGGHIDXOWRUDILOLQJRIDEDQNUXSWF\
DQGVKDOOKDYHQRREOLJDWLRQRUOLDELOLW\IRUWKHILOLQJRIDQ\UHODWHGUHSRUWRUFODLP
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RWKHU WKDQ WKDW ZKLFK LV GLUHFWO\ DXWKRUL]HG E\ WKH 3URJUDP )LGXFLDU\ DQGRU
LQYHVWPHQWPDQDJHUE\ZULWWHQLQVWUXFWLRQUHFHLYHGE\WKH7UXVWHHZLWKLQUHTXLUHG
WLPHIUDPHV
(c)

7KH7UXVWHHVKDOOQRWEHOLDEOHIRUDQ\ORVVUHVXOWLQJIURPWKHSK\VLFDOSUHVHQFHRI
DQ\SURSHUW\LQDIRUHLJQFRXQWU\LQFOXGLQJEXWQRWOLPLWHGWRORVVHVUHVXOWLQJIURP
QDWLRQDOL]DWLRQH[SURSULDWLRQH[FKDQJHFRQWUROVRUDFWVRIZDURUWHUURULVP

Section 8.5 6XEMHFW WR DSSOLFDEOH ODZ LQFOXGLQJ (5,6$ WKH 7UXVWHH VKDOO QRW EH OLDEOH
KHUHXQGHUH[FHSWIRULWVRZQJURVVQHJOLJHQFHRUZLOOIXOPLVFRQGXFW
$UWLFOH
&KDQJHRI7UXVWHH
7KH7UXVWHHPD\UHVLJQDWDQ\WLPHE\ZULWWHQQRWLFHWRWKH3URJUDP)LGXFLDU\ZKLFKVKDOO
EH HIIHFWLYH VL[W\  GD\VDIWHUGHOLYHU\ 7KH 7UXVWHH PD\ EHUHPRYHG DW DQ\WLPH E\WKH
3URJUDP)LGXFLDU\E\ZULWWHQQRWLFHWRWKH7UXVWHHZKLFKVKDOOEHHIIHFWLYHWKLUW\  GD\V
DIWHUGHOLYHU\3ULRUWRWKHHIIHFWLYHGDWHRIVXFKUHVLJQDWLRQRUUHPRYDOWKH3URJUDP)LGXFLDU\
VKDOODSSRLQWDVXFFHVVRUWUXVWHHZKLFKVKDOOKDYHWKHVDPHSRZHUVDQGGXWLHVDVDUHFRQIHUUHG
XSRQWKH7UXVWHHXQGHUWKLV$JUHHPHQWDQGLQGHIDXOWWKHUHRIVXFKVXFFHVVRUWUXVWHHPD\EH
DSSRLQWHGE\DFRXUWRIFRPSHWHQWMXULVGLFWLRQ7UXVWHHVKDOOGHOLYHUDOOSURSHUW\RIWKH)XQG
OHVV VXFK UHDVRQDEOH DPRXQW DV LW VKDOO GHHP QHFHVVDU\ WR SURYLGH IRU LWV H[SHQVHV
FRPSHQVDWLRQDQGDQ\WD[HVRUDGYDQFHVFKDUJHDEOHRUSD\DEOHRXWRIWKH)XQGRQWKHHIIHFWLYH
GDWHRIWKHUHVLJQDWLRQRUUHPRYDORUDVVRRQWKHUHDIWHUDVSUDFWLFDEOH7KHVXFFHVVRUWUXVWHH
VKDOOWKHUHXSRQKDYHWKHVDPHSRZHUVDQGGXWLHVDVDUHFRQIHUUHGXSRQWKH7UXVWHH7KHUHFHLSW
DQGDFFHSWDQFHE\WKHVXFFHVVRUWUXVWHHRIWKHDVVHWVRIWKH)XQGDQGVXFKUHFRUGVDQGDFFRXQWV
VKDOO EH D IXOO DQG FRPSOHWH DFTXLWWDQFH DQG GLVFKDUJH RI WKH 7UXVWHH 1R VXFFHVVRU WUXVWHH
VKDOOKDYHDQ\REOLJDWLRQRUOLDELOLW\ZLWKUHVSHFWWRWKHDFWVRURPLVVLRQVRILWVSUHGHFHVVRUV
$UWLFOH
$PHQGPHQWVDQG7HUPLQDWLRQ
Section 10.17KLV$JUHHPHQWPD\EHDPHQGHGRUPRGLILHGDWDQ\WLPHE\ZULWWHQDJUHHPHQW
RI WKH 3URJUDP )LGXFLDU\ DQG WKH 7UXVWHH SURYLGHG KRZHYHU WKDW QR DPHQGPHQW VKDOO EH
LQFRQVLVWHQWZLWK(5,6$RUZLWKWKHSURYLVLRQVRIWKH6XSSOHPHQWDO%HQHILW3URJUDP
Section 10.2 7KLV 7UXVW DQG $JUHHPHQW PD\ EH WHUPLQDWHG E\ WKH 3URJUDP )LGXFLDU\ LQ
DFFRUGDQFHZLWKWKHWHUPVRIWKH6XSSOHPHQWDO%HQHILW3URJUDP8SRQWHUPLQDWLRQRIWKLV7UXVW
WKH 7UXVWHH VKDOO ILUVW UHVHUYH VXFK UHDVRQDEOH DPRXQWV DV WKH 7UXVWHH PD\ GHHP QHFHVVDU\ WR
SURYLGHIRUWKHSD\PHQWRIDQ\H[SHQVHVWKHQRUWKHUHDIWHUFKDUJHDEOHWRWKH)XQG7KHEDODQFHRI
WKH )XQG WRJHWKHU ZLWK DQ\ H[FHVV DPRXQWV UHVHUYHG E\ WKH 7UXVWHH LQ DFFRUGDQFH ZLWK WKH
SUHFHGLQJ VHQWHQFH VKDOO EH OLTXLGDWHG DQG GLVWULEXWHG E\ WKH 7UXVWHH XSRQ GLUHFWLRQ RI WKH
3URJUDP)LGXFLDU\WRRUIRUWKHEHQHILWRIWKH6XSSOHPHQWDO%HQHILW3URJUDPSDUWLFLSDQWVDQGWKHLU
EHQHILFLDULHVDVSURYLGHGLQWKH6XSSOHPHQWDO%HQHILW3URJUDP7KH3URJUDP)LGXFLDU\VKDOOKDYH
IXOOUHVSRQVLELOLW\WRVHHWKDWVXFKGLVWULEXWLRQLVSURSHUDQGZLWKLQWKHWHUPVRIWKH6XSSOHPHQWDO
%HQHILW3URJUDPWKLV7UXVWDQGDSSOLFDEOHODZDQGUHJXODWLRQVRIJRYHUQPHQWDODJHQFLHV

3DJHRI

165

Case: 3:92-cv-00333-WHR Doc #: 616-1 Filed: 06/13/22 Page: 166 of 304 PAGEID #: 7578

Section 10.38SRQWHUPLQDWLRQRIWKLV7UXVWWKH7UXVWHHVKDOOKDYHDOORIWKHSRZHUVSURYLGHG
KHUHLQDVDUHQHFHVVDU\RUGHVLUDEOHIRUWKHRUGHUO\OLTXLGDWLRQDQGGLVWULEXWLRQRIWKH)XQG
$UWLFOH
0LVFHOODQHRXV
Section 11.17KHUHFRUGVRIWKH7UXVWVKDOOEHNHSWRQWKHEDVLVRIWKHFDOHQGDU\HDU
Section 11.21RULJKWRUFODLPRIDQ\6XSSOHPHQWDO%HQHILW3URJUDPSDUWLFLSDQWRUEHQHILFLDU\
WRDQ\RIWKHPRQLHVRURWKHUDVVHWVRIWKH)XQGPD\EHDVVLJQHGRUSOHGJHGQRUVKDOOVXFKULJKW
RUFODLPEHVXEMHFWWRJDUQLVKPHQWDWWDFKPHQWH[HFXWLRQRUOHY\RIDQ\NLQGDQGDQ\DWWHPSWWR
WUDQVIHUDVVLJQRUSOHGJHWKHVDPHZLOOQRWEHUHFRJQL]HGE\WKH7UXVWHH
Section 11.3 7KLV $JUHHPHQW DQG WKH 7UXVW FUHDWHG KHUHE\ VKDOO EH FRQVWUXHG UHJXODWHG DQG
DGPLQLVWHUHGXQGHUWKHODZVRI0LFKLJDQ WRWKHH[WHQWQRWSUHHPSWHGE\IHGHUDOODZ DQGWKH
7UXVWHHVKDOOEHOLDEOHWRDFFRXQWRQO\LQWKHFRXUWVRIWKDW6WDWH$OOFRQWULEXWLRQVDUHHIIHFWLYH
ZKHQUHFHLYHGE\WKH7UXVWHHLQ0LFKLJDQ
Section 11.47KH7UXVWHHPD\DWDQ\WLPHLQLWLDWHOHJDODFWLRQIRUWKHVHWWOHPHQWRILWVDFFRXQWV
RUIRUWKHGHWHUPLQDWLRQRIDQ\TXHVWLRQRIFRQVWUXFWLRQZKLFKPD\DULVHRUIRULQVWUXFWLRQVWKH
RQO\QHFHVVDU\SDUW\GHIHQGDQWWRVXFKDFWLRQVKDOOEHWKH&RPPLWWHHH[FHSWWKDWWKH7UXVWHHPD\
HOHFWWREULQJLQRWKHUVDVGHIHQGDQWV
Section 11.5 7KH 7UXVWHH VKDOO QRWEH UHTXLUHGWR HQJDJHLQ DGPLQLVWUDWLYH SURFHHGLQJV RU
OLWLJDWLRQ ZLWKRXW EHLQJ LQGHPQLILHG DJDLQVW DQ\ H[SHQVHV WKHUHRI 6XEMHFW WR DSSOLFDEOH ODZ
LQFOXGLQJ (5,6$ LQ DQ\ FDVH LQ ZKLFK WKH 7UXVWHH HQJDJHV LQ DGPLQLVWUDWLYH SURFHHGLQJV RU
OLWLJDWLRQLQGLVFKDUJHRILWVILGXFLDU\REOLJDWLRQVLWVH[SHQVHVWKHUHRIVKDOOFRQVWLWXWHDFKDUJH
DJDLQVWWKHDVVHWVRIWKH7UXVWXQOHVVSDLGE\WKH3URJUDP)LGXFLDU\
Section 11.67KH3URJUDP)LGXFLDU\UHSUHVHQWVDQGZDUUDQWVWKDWLWLVGXO\DXWKRUL]HGXQGHUWKH
WHUPVRIWKH6XSSOHPHQWDO%HQHILW3URJUDPWRHQWHULQWRWKLV$JUHHPHQWWKDWLWKDVWDNHQDOOQHFHVVDU\
DFWLRQV WR DGRSW H[HFXWH GHOLYHU DQG SHUIRUP WKLV $JUHHPHQW WKDW WKH SHUVRQ H[HFXWLQJ WKLV
$JUHHPHQWRQLWVEHKDOIKDVIXOOSRZHUDQGDXWKRULW\WRGRVRDQGWKDWWKLV$JUHHPHQWFRQVWLWXWHVD
YDOLGDQGELQGLQJDJUHHPHQWRIWKH3URJUDP)LGXFLDU\HQIRUFHDEOHDJDLQVWLWDFFRUGLQJWRLWVWHUPV
Section 11.77KHSDUWLHVDFNQRZOHGJHWKDWWKHULJKWWRWULDOE\MXU\LVDFRQVWLWXWLRQDO
RQHEXWWKDWLWPD\EHZDLYHG(DFKSDUW\DIWHUFRQVXOWLQJ RUKDYLQJKDGWKHRSSRUWXQLW\
WR FRQVXOW  ZLWK FRXQVHO RI WKHLU FKRRVLQJ HDFK NQRZLQJO\ DQG YROXQWDULO\ DQG IRU WKHLU
PXWXDOEHQHILWZDLYHVDQ\ULJKWWRWULDOE\MXU\LQDQ\DFWLRQSURFHHGLQJRUFRXQWHUFODLPV
EURXJKWE\HLWKHURIWKHSDUWLHVDJDLQVWWKHRWKHURQDQ\PDWWHUVZKDWVRHYHUDULVLQJRXWRI
RULQFRQQHFWLRQZLWKWKLV$JUHHPHQW
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,1:,71(66:+(5(2)WKH3URJUDP)LGXFLDU\DQGWKH7UXVWHHKDYHFDXVHGWKLV
DPHQGHG$JUHHPHQWWREHH[HFXWHGE\WKHLUGXO\DXWKRUL]HGRIILFHUVRQWKHGDWHVQRWHG
HIIHFWLYHDVRIWKHGDWHVWDWHGRQWKHILUVWSDJHRIWKLV$JUHHPHQW
6XSSOHPHQWDO%HQHILW&RPPLWWHHRIWKH
1DYLVWDU,QF5HWLUHH6XSSOHPHQWDO
%HQHILW3URJUDP
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([KLELW$
'RPHVWLF&XVWRG\)HH6FKHGXOH


7KHIROORZLQJIHHVFKHGXOHZLOOEHJXDUDQWHHGIRUWKUHH\HDUVIURPWKHLQFHSWLRQGDWHRIWKH
UHODWLRQVKLS

5HVSRQVLELOLW\)HHV
,QFOXGHVDOODFFRXQWFKDUJHVWUDQVDFWLRQDFWLYLW\DQGKROGLQJV$OVRLQFOXGHVPRQWKO\DQGDQQXDO
6WDWHPHQWRI$FFRXQW

x 0DUNHW9DOXH)HH
)LUVWPLOOLRQLQDVVHWV
EDVLVSRLQW  
%DODQFHRIDVVHWV
EDVLVSRLQW  

x 6SHFLDO$VVHWV
SHUIXQGRUSRUWIROLR
0XWXDOIXQGVFRPPLQJOHGIXQGVDQGRWKHUDVVHWV
+HOGHOVHZKHUHEXWUHSRUWHGE\&RPHULFDZLOOEH
([FOXGHGIURPWKHPDUNHWYDOXHFDOFXODWLRQDQG
$VVHVVHGDVHSDUDWHDQQXDOKROGLQJFKDUJH

0LQLPXP$QQXDO5HVSRQVLELOLW\IHHRI


:LUH7UDQVIHU)HH
SHURXWJRLQJZLUH

&DVK0DQDJHPHQW)HH
EDVLVSRLQWV
)RUGDLO\PDQDJHPHQWRIXQLQYHVWHGFDVK7KHFKDUJHLV
GHGXFWHGIURPWKHHDUQLQJVRIWKHFDVKPDQDJHPHQW
YHKLFOH


,QYRLFHVZLOOEHSURGXFHGRQDTXDUWHUO\FDOHQGDUEDVLV3HU6HFWLRQRIWKH7UXVW$JUHHPHQW8QGHUWKH1DYLVWDU,QF5HWLUHH
6XSSOHPHQWDO%HQHILW3URJUDPWKHLQYRLFHVVKDOOEHSD\DEOHIURPWKH)XQGXQOHVVDQGH[FHSWWRWKHH[WHQWWKDWWKH3URJUDP)LGXFLDU\
VKDOOSD\WKHVDPH
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
NAVISTAR INTERNATIONAL CORPORATION

FIRST: The name of the corporation is Navistar International Corporation
Corporation
SECOND: The address of its registered office in the State of Delaware is
Corporation Service Company, 251 Little Falls Drive, City of Wilmington,
County of New Castle, Delaware 19808. The name of its registered agent at such
address is Corporation Service Company.
THIRD: The purpose of the Corporation is to engage in any lawful act or
activity for which corporations may be organized under the General Corporation
Law of the State of Delaware as the same exists or may hereafter be amended
Delaware Law
FOURTH: The total number of shares of stock which the Corporation
shall have authority to issue is 10, consisting of:
(1) 1 share of a class designated preference stock, with a par value of
Preference Stock
(2) 9 shares of common stock, with a par value of $0.10 per share (the
Common Stock
amounting in the aggregate to $1.90.
FIFTH: The Board of Directors shall have the power to adopt, amend or
repeal the bylaws of the Corporation.
SIXTH: Election of directors need not be by written ballot unless the
bylaws of the Corporation so provide.
SEVENTH: The Corporation expressly elects not to be governed by
Section 203 of Delaware Law.
EIGHTH: (1) Each person who was or is made a party or is threatened to
be made a party to or is otherwise involved in any action, suit or proceeding,
whether civi
of the fact that he or she is or was a director or officer of the Corporation (which
term shall include any predecessor corporation of this Corporation) or is or was
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serving at the request of the Corporation as a director, officer, employee or agent
of another corporation or of a partnership, joint venture, trust or other enterprise,
the basis of such proceeding is alleged action in an official capacity as a director,
officer, employee or agent or in any other capacity while serving as a director,
officer, employee or agent, shall be indemnified and held harmless by the
Corporation to the fullest extent authorized by the Delaware Law, as the same
exists or may hereafter be amended (but, in the case of any such amendment, only
to the extent that such amendment permits the Corporation to provide broader
indemnification rights than said law permitted the Corporation to provide prior to
fees, judgments, fines, ERISA excise taxes or penalties and amounts paid in
settlement) reasonably incurred or suffered by such indemnitee in connection
therewith and such indemnification shall continue as to an indemnitee who has
ceased to be a director, officer, employee or agent and shall inure to the benefit of
except as provided in paragraph 2 of this ARTICLE EIGHTH with respect to
proceedings to enforce rights to indemnification, the Corporation shall indemnify
any such indemnitee in connection with a proceeding (or part thereof) initiated by
such indemnitee only if such proceeding (or part thereof) was authorized by the
Board of Directors. The right to indemnification conferred in this ARTICLE
EIGHTH shall be a contract right and shall include the right to be paid by the
Corporation the expenses incurred in defending any such proceeding in advance
of its final disposition; provided however, that, if the Delaware Law requires, the
payment of such expenses incurred by a director or officer in his or her capacity
as a director or officer (and not in any other capacity in which service was or is
rendered by such indemnitee, including, without limitation, service to an
employee benefit plan) in advance of the final disposition of a proceeding, shall
be made only upon delivery to the Corporation of an undertaking, by or on behalf
of such indemnitee, to repay all amounts so advanced if it ultimately be
determined by final judicial decision from which there is no further right to appeal
that such indemnitee is not entitled to be indemnified for such expenses under this
ARTICLE EIGHTH or otherwise.
(2) If a claim under paragraph 1 of this ARTICLE EIGHTH is not paid in
full by the Corporation within sixty (60) days after a written claim has been
received by the Corporation, except in the case of a claim for expenses incurred in
defending a proceeding in advance of its final disposition, in which case the
applicable period shall be twenty (20) days, the indemnitee may at any time
thereafter bring suit against the Corporation to recover the unpaid amount of the
claim. If successful in whole or in part in any such suit or in a suit brought by the
Corporation to recover payments by the Corporation of expenses incurred by an
indemnitee in defending in his or her capacity as a director or officer, a
proceeding in advance of its final disposition, the indemnitee shall be entitled to
be paid also the expense of prosecuting or defending such claim. In any action
brought by the indemnitee to enforce a right to indemnification hereunder (other
than an action brought to enforce a claim for expenses incurred in defending any
2
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proceeding in advance of its final disposition where the required undertaking, if
any, has been tendered to the Corporation) or by the Corporation to recover
payments by the Corporation of expenses incurred by an indemnitee in defending,
in his or her capacity as a director or officer, a proceeding in advance of its final
disposition, the burden of proving that the indemnitee is not entitled to be
indemnified under this ARTICLE EIGHTH or otherwise shall be on the
Corporation. Neither the failure of the Corporation (including the Board of
Directors, independent legal counsel, or its stockholders) to have made a
determination prior to the commencement of such action that indemnification of
the indemnitee is proper in the circumstances because the indemnitee has met the
applicable standard of conduct set forth in the Delaware Law, nor an actual
determination by the Corporation (including the Board of Directors, independent
legal counsel or its stockholders) that the indemnitee has not met such applicable
standard of conduct, shall be a presumption that the indemnitee has not met the
applicable standard of conduct, or in the case of such an action brought by the
indemnitee, be a defense to the action.
(3)
The rights conferred on any person by paragraphs 1 and 2 of this
ARTICLE EIGHTH shall not be exclusive of any other right which such person
may have or hereafter acquire under any statute, this certificate of incorporation
by-law, agreement, vote of stockholders or disinterested directors or otherwise.
(4)
The Corporation may maintain insurance, at its expense, to protect
itself and any director, officer, employee or agent of the Corporation or another
corporation, partnership, joint venture, trust or other enterprise against any
expense, liability or loss, whether or not the Corporation would have the power to
indemnify such person against such expense, liability or loss under the Delaware
Law.
(5)
Persons who are not included as indemnitees under paragraph 1 of
this ARTICLE EIGHTH but are employees of the Corporation or any subsidiary
may be indemnified to the extent authorized at any time or from time to time by
the Board of Directors.
NINTH: The Corporation reserves the right to amend this Certificate of
Incorporation in any manner permitted by Delaware Law and all rights and
powers conferred herein on stockholders, directors and officers, if any, are subject
to this reserved power.
TENTH: The Preference Stock may be issued from time to time in one or
more series of any number of shares, provided that the aggregate number of
shares issued and not canceled of any and all such series shall not exceed the total
number of shares of Preference Stock hereinabove authorized, and with
distinctive serial designations, all as shall hereafter be stated and expressed in the
resolution or resolutions providing for the issue of such Preference Stock from
time to time adopted by the Board of Directors pursuant to authority so to do
which is hereby vested in the Board of Directors. Each series of Preference Stock
3
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(i) may have such voting powers, full or limited, or may be without voting
powers; (ii) may be subject to redemption at such time or times and at such prices;
(iii) may be entitled to receive dividends (which may be cumulative or
noncumulative) at such rate or rates, on such conditions, and at such times, and
payable in preference to, or in such relation to, the dividends payable on any other
class or classes or series of stock; (iv) may have such rights upon the dissolution
of, or upon any distribution of the assets of, the Corporation; (v) may be made
convertible into, or exchangeable for, shares of any other class or classes or of any
other series of the same or any other class or classes of stock of the Corporation,
at such price or prices or at such rates of exchange, and with such adjustments;
(vi) may be entitled to the benefit of a sinking fund to be applied to the purchase
or redemption of shares of such series in such amount or amounts; (vii) may be
entitled to the benefit of conditions and restrictions upon the creation of
indebtedness of the Corporation or any subsidiary, upon the issue of any
additional stock (including additional shares of such series or of any other series)
and upon the payment of dividends or the making of other distributions on, and
the purchase, redemption or other acquisition by the Corporation or any
subsidiary of any outstanding stock of the Corporation; and (viii) may have such
other relative, participating, optional or other special rights, qualifications,
limitations or restrictions thereof; all as shall be stated in said resolution or
resolutions providing for the issue of such Preference Stock. Shares of any series
of Preference Stock which have been redeemed (whether through the operation of
a sinking fund or otherwise) or which, if convertible or exchangeable, have been
converted into or exchanged for shares of stock of any other class or classes shall
have the status of authorized and unissued shares of Preference Stock of the same
series and may be reissued as a part of the series of which they were originally a
part or may be reclassified and reissued as part of a new series of Preference
Stock to be created by resolution or resolutions by the Board of Directors or as
part of any other series of Preference Stock, all subject to the conditions or
restrictions on issuance set forth in the resolution or resolutions adopted by the
Board of Directors providing for the issue of any series of Preference Stock.
(1)
Series B Stock. The designated powers, preferences and relative
participating, optional or other special rights and the qualifications, limitations or
restrictions thereof, of one (1) share of a series of Preference Stock are as follows:
(a)

Designation. The designation of this series of Preference Stock
Series B Stock

(b)
Dividends. The holder of the share of the Series B Stock shall not
be entitled to receive dividends with respect to the Series B Stock.
(c)
Rights of Redemption. The Series B Stock shall be subject to
redemption as follows:

4
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(i)
Optional Redemption. At any time after the holder of
Series B Stock has not been entitled to vote separately as a class to elect a
director at any time for five consecutive years, the Series B Stock may be
redeemed at the option of the Corporation, in whole or in part, at any time
holder of record of the Series B Stock sent by first class mail, postage
prepaid, to such holder at its address appearing on the Series B Stock
register maintained by the Corporation, at a redemption price of $1.00
Series B Redemption Date
(ii)
Effect of Redemption. All rights of the holder of Series B
Stock as a stockholder of the Corporation by reason of the ownership of
Series B Stock shall cease on the Series B Redemption Date, except the
right to receive the amount payable upon redemption of such share on
presentation and surrender of the certificate representing such share. After
the Series B Redemption Date, such share shall not be deemed to be
outstanding.
(d)

Rights on Liquidation, Dissolution, Winding Up.

(i)
Liquidation Payment. In the event of any involuntary
liquidation, dissolution or winding up of the Corporation, the holder of the
Series B Stock (if then outstanding) shall be entitled to be paid out of the
assets of the Corporation available for distribution to its stockholders,
before any payment shall be made to the holders of any class of capital
stock of the Corporation ranking junior upon liquidation to the Series B
Stock, an amount equal to $1.00 per share. The merger or consolidation of
the Corporation into or with any other corporation or the merger or
consolidation of any other corporation into or with the Corporation shall
not in any event be considered a dissolution, liquidation or winding up of
the Corporation under this paragraph (d).
(ii)
Proportionate Distribution. In the event the assets of the
Corporation available for distribution to the holder of the Series B Stock
upon any involuntary or voluntary liquidation, dissolution or winding up
of the Corporation shall be insufficient to pay in full all amounts to which
such holder is entitled pursuant to subparagraph (1) of this paragraph (d),
no such distribution shall be made on account of any shares of any other
class or series of preference stock ranking on a parity with the Series B
Stock upon liquidation unless proportionate distributive amounts shall be
paid on account of the Series B Stock, ratably, in proportion to the full
distributive amounts to which the holders of all such parity shares are
respectively entitled upon such liquidation, dissolution or winding up.
(e)
Voting. The Series B Stock shall not have any voting powers,
either general or special, except as required by applicable law and as follows:
5
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(i)
Change of Priority or Rights. Without the affirmative vote
or consent of the holder of the Series B Stock, voting or consenting (as the
case may be) separately as a class, given in person or by proxy, either in
writing or by resolution adopted at a special meeting called for the
purpose, the Corporation shall not (i) change the number of authorized
shares of the Series B Stock or (ii) amend this Certificate of Incorporation
or take any other action (including, without limitation, a merger or
consolidation to which the Corporation is a constituent party) which would
have the effect of eliminating the Series B Stock or of amending, altering
or repealing any of the preferences, special rights or powers of the holder
of the Series B Stock so as adversely to affect such preferences, special
rights or powers.
(ii)
Election of Director. Until the Fully Funded Date, the
number of directors constituting the Board of Directors of the Corporation
shall be increased by one, and the holder of the Series B Stock shall have,
in addition to any other voting rights, the exclusive and special right,
voting separately as a class, to elect one person to fill such newly created
directorship. Except for the involuntary resignation of any such director
under this subparagraph (b) or the removal of any such director by the
holder of the Series B Stock, the director elected by the holder of the
Series B Stock shall have a one year term of office. The right of the
holder of Series B Stock to elect a director may be exercised by written
consent of such holder. On the Fully Funded Date, the special right of the
holder of the Series B Stock so to vote separately as a class for the election
of a director shall terminate (subject to subsequent revesting as provided
below) and the director elected by the holder of the Series B Stock shall be
deemed to have resigned effective immediately without any further action
right of the holder of Series B Stock to vote separately as a class for the
election of a director shall revest at any time when the balance of the
ion held under the Health Benefit Trust falls
below 85% of the Fully Funded Amount; provided, however, that such
revested special right of the holder of Series B Stock to vote separately as
a class for the election of a director shall terminate (subject to revesting as
funding contribution held under the Health Benefit Trust rises above 85%
of the Fully Funded Amount. At any time when the holder of the Series B
stock has the right to elect a director as provided in this subparagraph (b),
(i) such holder shall have the exclusive right to remove such director, with
or without cause, from time to time and elect his or her successor and (ii)
any vacancies in the seat held by the director elected by the holder of the
Series B Stock shall be filled only by vote of the holder of the Series B
Stock.
(f) Conversion Rights. The holder of the share of the Series B Stock shall
have no conversion rights with respect to such share.
6
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(g) Nontransferability. The Series B Stock shall be issued to the UAW and
the Series B Stock and any rights thereunder shall be nontransferable. Any
attempted transfer shall be void and of no effect. The Corporation shall place on
the certificate representing any issued share of the Series B Stock a legend
consistent with the provisions hereof.
(h)

Definitions.

(i)
assigned to such term in the Settlement Agreement.
(ii)
shall have the meaning assigned to such term in the Settlement
Agreement.
(iii)
have the meaning assigned to such term in the Settlement Agreement.
(iv)
have the meaning assigned to such term in the Settlement Agreement.
(v)
shall mean that certain settlement agreement entered into in 1993 between
the Corporation, its employees, retirees and collective bargaining
organizations.
(vi)
to such term in the Settlement Agreement.
(i)
Rank of Series B Stock. The share of the Series B Stock shall rank
junior upon liquidation to any other series of Preferred or Preference Stock
authorized or designated after the initial date of issuance of the Series B Stock.
The share of the Series B Stock shall rank senior upon liquidation to the shares of
the Common Stock.
(j)
Retirement of Redeemed Shares, Etc. When redeemed, the share
of the Series B Stock shall have the status of authorized and unissued Preference
Stock.
(k)

Fractional Shares. No fractional shares of Series B Stock shall be

(l)

Stock Calculations. In making any calculations with respect to

issued.

shall be conclusive evidence of such holdings and ownership.
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EXHIBIT D
DEFINITION SUPPLEMENT
When used in the Settlement Agreement or any Exhibits thereto, the following terms shall
have the meanings set forth below:
“Actual Number of Retirees and Spouses” has the meaning assigned to it in Appendix A6 to Exhibit A to the Settlement Agreement.
“Actuary” means Coopers & Lybrand or such successor actuary as is selected by the
Company from time to time.
“Additional Permissible Benefits” has the meaning assigned to it in Section 1.2 of Exhibit
B to the Settlement Agreement.
“Adjusted Health APBO” has the meaning assigned to it in Section 7.2 of Exhibit B to the
Settlement Agreement.
“Annual Service Cost” has the meaning assigned to it in Appendix A-6 to Exhibit A to the
Settlement Agreement.
“Applicable Retirement Plan” means (i) The Navistar International Transportation Corp.
Retirement Plan for Salaried Employees as in effect on the Effective Date, (ii) The Navistar
Financial Corporation Retirement Plan for Salaried Employees as in effect on the Effective Date,
(iii) The Navistar International Transportation Corp. Non-Contributory Retirement Plan as in
effect on the Effective Date and (iv) those multiemployer pension funds as in effect on the
Effective Date to which the Employers have contributed and that have Participants who have been
provided with postretirement Health and Life Insurance Benefits by the Employers.
“Attributable Debt” means, as of any particular time, the present value discounted at the
rate of 6 ½% per annum (compounded semi-annually) of the obligation of a lessee for rental
payments during the remaining term of any lease (including any period for which such lease has
been extended or may, at the option of the lessor, be extended) included in a Sale and Lease-Back
Transaction, other than such a transaction permitted by Section 7.7 of Exhibit A to the Settlement
Agreement.
“Average Contributing Participants” has the meaning assigned to it in Appendix A-6 to
Exhibit A to the Settlement Agreement.
“Basic Life Insurance Program” means the part of the Life Insurance Program pursuant to
which the Employers agree to provide group life insurance, entirely at their own expense, to the
Retirees.
“Board” means the Board of Directors of Parent.
“CBA” has the meaning assigned to it in the recitals to the Settlement Agreement.
190

190

Case: 3:92-cv-00333-WHR Doc #: 616-1 Filed: 06/13/22 Page: 191 of 304 PAGEID #: 7603

“Charter Amendments” has the meaning assigned to it in Section 8.1 of the Settlement
Agreement.
“Class” has the meaning assigned to it in the recitals to the Settlement Agreement.
“Class Counsel” means the law firms of Bobulsky, Grdina & Altier, 2036 East Prospect
Road, Ashtabula, Ohio 44004; Bredhoff & Kaiser, 1000 Connecticut Avenue, N.W., Washington,
D.C. 20036; Cloppert, Portman, Suater, Latanick & Foley, 225 East Board Street, Columbus, Ohio
43215; Gregory, Moore, Jaekle, Heinen, Ellison & Brooks, 3727 Cadillac Tower, Detroit,
Michigan 48226; Kleiman, Whitney, Wolfe & Gore, One East Wacker Drive, Chicago, Illinois
60601; Lackey, Nusbaum, Harris, Reny & Torzewski, Two Maritime Plaza, Toledo, Ohio 46304;
Macey, Macey & Swanson, 445 North Pennsylvania Street, Suite 401, Indianapolis, Indiana
48204; Miller, Carson & Boxberger, 1400 One Summit Square, Fort Wayne, Indiana 46802; and
Daniel W. Sherrick, Associate General Counsel, International UAW, 8000 East Jefferson, Detroit,
Michigan 48214.
“Class Member” has the meaning assigned to it in the recitals to the Settlement Agreement.
“Class Representatives” means Art Shy, Fred Burris, Clarence Nuss, John Herring, Carl
Potts, Harold Retherford, Henry G. Betley, Richard Spitler, Jack O’Neill, Donald McPhearson, the
UAW and its Locals 6, 66, 98, 119, 226, 305, 402, 472, 658, 2274 and 2293, the UPGWA and its
Locals 4, 122 and 134, the IAM and its Locals 1471, 2819 and 2821, the SEE and the USWA and
its Local 4320.
“Collective Bargaining Representatives” means the UAW and its Locals 6, 66, 98, 119,
226, 305, 402, 472, 658, 2274 and 2293; the UPGWA and its Locals 4, 122 and 134; IAM and its
Locals 1471, 2819 and 2821; the SEE; the USWA and its Locals 3740 and 4320; the International
Brotherhood of Teamsters and its Locals 705 and 570; the International Union of Operating
Engineers and its Local 399; and the International Federation Professional and Technical
Employees and its Local 137.
“Company” means Navistar International Transportation Corp. (n/k/a Navistar, Inc.), and
each successor thereto.
“Company Costs Per Capita” has the meaning assigned to it in Appendix A-6 to Exhibit A
to the Settlement Agreement.
“Contributing Participants” means Retirees, Spouses and Surviving Spouses for such
periods as they are making required contributions to the Health Benefit Program.
“Contributing Participant’s Annual Contribution” has the meaning assigned to it in
Appendix A-6 to Exhibit A to the Settlement Agreement.
“Court” means the United States District Court for the Southern District of Ohio Western
Division.
“Cumulative Drop Outs” has the meaning assigned to it in Appendix A-6 to Exhibit A to
the Settlement Agreement.
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“Deferred Retiree Participants” means individuals affected by health care benefit litigation
settlements in Ragan, et al. v. Navistar, No. 88-2623-S (D.Kan.); Local Union 369, International
Brotherhood of Electrical Workers, AFL-CIO, et al. Navistar, No. C-88-6724-L-A (W.D.Ky.); and
Bolding et al. v. Navistar, No. 88-9751-9 (Superior Court, GA).
“Dependent” means (i) a person’s Spouse, and (ii) unmarried children residing in a
person’s household and unmarried children not residing in a person’s household for whom such
person is legally required to provide medical care. For purposes of (ii) above, (A) the children of
a person include (I) the natural children of such person, (II) legally adopted children of such person,
(III) stepchildren of such person for whom legal adoption proceedings have been initiated and (IV)
other children related by blood or marriage to such person or who are under such person’s legal
guardianship and who are dependent on such person for more than one-half of their support as
defined in the IRC, who either qualify in the current year for dependency status, or who have been
reported as dependents on such person’s most recent federal income tax return (“dependency tax
status”) and (B) children shall continue to qualify as children until the end of the calendar year in
which they attain age 19 years; provided, that (I) if a child is totally and permanently disabled at
the time he or she would otherwise cease to be a child for purposes of this definition, he or she
will continue to be covered as a child for as long as he or she remains totally and permanently
disabled, and (II) if a child qualifies in the current year for dependency tax status or has been
reported as a dependent on a person’s most recent federal tax return, the child will continue to be
covered as a child through the end of the calendar year in which the child attains age 25 years
provided the child is unmarried and is legally residing in the person’s household.
“DOL” means the U.S. Department of Labor.
“Effective Date” has the meaning assigned to it in Section 13.1 of the Settlement
Agreement.
“Eligible Dependent” means (i) each Dependent of a Retiree, during the life of such Retiree
and the life of such Retiree’s Surviving Spouse, if any, (ii) each Dependent of a deceased former
Employee who died prior to the Effective Date, during the life of such Employee’s Present
Surviving Spouse, if any, and (iii) each Dependent of a Present Employee or of a Present Eligible
Former Employee who dies prior to becoming a Future Retiree and who is survived by a Future
Surviving Spouse, during the life of such Surviving Spouse; provided, that Eligible Dependents
shall not include Dependents who are in military service or the Peace Corps (or similar service) of
any country or Dependents covered under any health care plan sponsored by the Employers.
“Employee” means an active employee of an Employer, including all such persons who,
although on layoff, sick leave, long-term disability or Employer-approved leave of absence, are
treated as active employees by the relevant Employer under relevant CBAs or employment
policies, but excluding active employees of an Employer who are nonresident aliens employed
outside of the United States and Canada.
“Employers” means Parent, the Company, NFC, HARCO National Insurance Company,
Indianapolis Casting Corporation, Navistar International Export Corporation and Navistar
International Overseas Corporation, and each successor thereto.
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“Enrolled Participant” means each Retiree and Surviving Spouse who has enrolled or reenrolled in the Health Benefit Program and the Supplemental Benefit Program and their Eligible
Dependents, other than a Retiree, Surviving Spouse or Eligible Dependent whose enrollment
therein has been terminated in accordance with Section 2.3 of Exhibit A to the Settlement
Agreement and who has not re-enrolled in accordance with Section 2.4 of Exhibit A to the
Settlement Agreement.
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
“Excluded Retirees” means Retirees and their Dependents who were formerly (i) hourly
employees and technical and office employees of the Solar Division (Solar Plan 804 & 805); (ii)
hourly Benham Coal employees, Progressive Mine Workers of America, Local Union No. 402,
District No. 2; (iii) salaried and management employees of the Chicago, West Pullman and
Southern Railroad; and (iv) retirees affected by the litigation settlement in Lumpkin v. Navistar,
No. 81C6674 (N.D. Ill. 1981).
“Exempted Indebtedness” means the sum of (i) all outstanding indebtedness of Parent (and
any predecessor corporation) and Restricted Subsidiaries incurred after March 1, 1968 and secured
by any mortgage, security interest, pledge or lien other than those permitted by paragraph (a) of
Section 5.06 of the Indenture, (ii) all Attributable Debt and (iii) all outstanding indebtedness for
borrowed money of Restricted Subsidiaries other than that permitted by paragraph (a) of Section
5.08 of the Indenture.
“Existing Plans” means all plans and other arrangements of the Employers, as in effect on
the Effective Date, under which Present Retirees, Present Surviving Spouses, Present Eligible
Dependents and Present Eligible Former Employees are receiving, are entitled to receive, or would
become entitled to receive, postretirement health or life insurance benefits in the absence of the
Settlement Agreement.
“Expected Average Contributing Participants” has the meaning assigned to it in Appendix
A-6 to Exhibit A to the Settlement Agreement.
“Expected Company Costs Per Capita” has the meaning assigned to it in Appendix A-6 to
Exhibit A to the Settlement Agreement.
“Expected Drug Per Capita Costs” has the meaning assigned to it in Appendix A-6 to
Exhibit A to the Settlement Agreement.
“Expected Medical Per Capita Costs” has the meaning assigned to it in Appendix A-6 to
Exhibit A to the Settlement Agreement.
“Expected Number of Retirees and Spouses” has the meaning assigned to it in Appendix
A-6 to Exhibit A to the Settlement Agreement.
“Expected Participant Contributions” has the meaning assigned to it in Appendix A-6 to
Exhibit A to the Settlement Agreement.
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“Fairness Hearing” has the meaning assigned to it in Section 4.1 of the Settlement
Agreement.
“FASB 106” means Financial Accounting Standards Board Statement No. 106 regarding
accounting for postretirement benefits other than pensions.
“Final” means the earlier of (i) expiration of the time period for an appeal as a matter of
right if no appeal has been filed; (ii) any final dismissal or withdrawal of appeal from the Judgment;
or (iii) the date of final affirmance of the Judgment following any appeal, including the expiration
of the time for petitions for writs of certiorari (or written confirmation by the appellants that no
such petition will be filed) and, if certiorari be granted, the date of final affirmance of the Judgment
following review pursuant to that grant.
“Foster Case” has the meaning assigned to it in Section 2.2 of the Settlement Agreement.
“Fully Funded” means, as of a particular date of determination, that the balance of the
Employers’ prefunding contributions held under the Health Benefit Trust equals the sum of the
Employers’ share of the Health APBO under the Health Benefit Program plus the actuarial present
value of the postretirement benefits under the Basic Life Insurance Program (as determined by the
Actuary consistent with the determination of Health APBO).
“Fully Funded Amount” means, as of a particular date of determination, the amount of
money necessary so that the balance of the Employers’ prefunding contributions held under the
Health Benefit Trust equals the sum of the Employers’ share of the Health APBO under the Health
Benefit Program plus the actuarial present value of the postretirement benefits under the Basic Life
Insurance Program (as determined by the Actuary consistent with the determination of Health
APBO).
“Fully Funded Date” means the first date on which the Health Benefit Trust is Fully
Funded.
“Future Retiree” means (i) each Present Employee who after the Effective Date becomes
eligible to commence the receipt of Pension Benefits, (ii) each other Present Employee who is
represented by a Collective Bargaining Representative and who after the Effective Date continues
active employment with an Employer beyond attainment of age 65 years and then terminates
employment and (iii) each Present Eligible Former Employee who after the Effective Date satisfies
the applicable conditions for Health and Life Insurance Benefits.
“Future Surviving Spouse” means (i) the Spouse of a Retiree who dies after the Effective
Date and (ii) the Spouse of a Present Employee or of a Present Eligible Former Employee who
dies after the Effective Date after becoming eligible for normal or early retirement under the
Navistar International Transportation Corp. Retirement Plan for Salaried Employees or the
Navistar Financial Corporation Retirement Plan for Salaried Employees; (iii) the husband or wife
of a Present Employee or of a Present Eligible Former Employee who dies after the Effective Date
after becoming eligible for normal or regular early retirement under the Navistar International
Transportation Corp. Noncontributory Retirement Plan.
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“HBPC Chair” has the meaning assigned to it in Section 6.1 of Exhibit A to the Settlement
Agreement.
“HBPC Committee Member” has the meaning assigned to it in Section 6.1 of Exhibit A to
the Settlement Agreement.
“HBPC Company Member” has the meaning assigned to it in Section 6.1 of Exhibit A to
the Settlement Agreement.
“HBPC Other Member” has the meaning assigned to it in Section 6.1 of Exhibit A to the
Settlement Agreement.
“HBPC Other Member Alternate” has the meaning assigned to it in Section 6.6 of Exhibit
A to the Settlement Agreement.
“HBPC UAW Member” has the meaning assigned to it in Section 6.1 of Exhibit A to the
Settlement Agreement.
“Health Accumulated Postretirement Benefit Obligation” and “Health APBO” mean the
actuarial present value of the postretirement benefits under the Health Benefit Program attributed
to employee service rendered to the date of determination as determined by the Actuary (i) in
accordance with FASB 106, (ii) in a manner consistent with the assumptions reflected in Appendix
A-5 to Exhibit A to the Settlement Agreement, and (iii) using methods, factors and procedures
determined by the Actuary.
“Health and Life Insurance Benefits” means postretirement health or life insurance benefits
payable under any Existing Plan.
“Health Benefit Program” has the meaning assigned to it in the recitals to the Settlement
Agreement.
“Health Benefit Program Committee” means the committee described in Section 6.1 of
Exhibit A to the Settlement Agreement.
“Health Benefit Program Letter” has the meaning assigned to it in Section 7.2.1 of the
Settlement Agreement.
“Health Benefit Program Payment Default” has the meaning assigned to it in Section 10.1
of Exhibit A to the Settlement Agreement.
“Health Benefit Trust” means the trust established and maintained for the benefit of
Participants as set forth in the trust agreement attached as Appendix A-3 to Exhibit A to the
Settlement Agreement.
“HMO” means a health maintenance organization.
“IAM” means International Machinists District Lodge 28.
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“Immediate Drop Outs” has the meaning assigned to it in Appendix A-6 to Exhibit A to
the Settlement Agreement.
“Immediate Drop Outs During the First 45 Days” has the meaning assigned to it in
Appendix A-6 to Exhibit A to the Settlement Agreement.
“Immediate Drop Outs During the Second 45 Days” has the meaning assigned to it in
Appendix A-6 to Exhibit A to the Settlement Agreement.
“Imputed Retirees and Spouses” has the meaning assigned to it in Appendix A-6 to Exhibit
A to the Settlement Agreement.
“Indemnification Procedures” mean the following procedures to be followed by any party
entitled to indemnification under the Settlement Agreement or the Plan (an “Indemnified Party”):
promptly after receipt of notice of the commencement of any action in respect of which the
Indemnified Party intends to seek indemnification hereunder, the Indemnified Party shall notify
the party obliged to provide such indemnification (the “Indemnifying Party”) thereof in writing;
provided, that the failure of an Indemnified Party to give such notice shall not affect the right of
the Indemnified Party to indemnification hereunder, except to the extent that the Indemnifying
Party has been prejudiced by such failure. The Indemnifying Party shall be entitled to assume sole
control of the defense of any such action; provided, that the Indemnifying Party shall not be entitled
to assume control of such defense if in the opinion of counsel to the Indemnified Party there is a
significant possibility of a conflict between the interests of the Indemnifying Party and those of
the Indemnified Party or such counsel intends to assert a separate legal defense. If the Indemnifying
Party does not assume the defense of two or more Indemnified Parties in any action where
indemnity may be available, such indemnity shall include the reasonable defense costs of one
counsel for such Indemnified Parties as a group; provided, that if in the opinion of counsel to any
such Indemnified Party there is a significant possibility of a conflict between the interests of such
Indemnified Party and those of any other such Indemnified Party or if such counsel intends to
assert a separate legal defense, such Indemnified Party shall be entitled to separate counsel; and,
provided, further, that such Indemnified Party shall obtain the prior written approval of the
Indemnifying Party before entering into any settlement of any claim for which it is seeking
indemnification hereunder or ceasing to defend against such claim.
“Indenture” means the Indenture, dated as of March 1, 1985, between a predecessor of
Parent and Commerce Union Bank, as trustee.
“IRC” means the Internal Revenue Code of 1986, as amended.
“IRS” means the Internal Revenue Service.
“Judgment” means the Judgment of the Court approving the Settlement Agreement in the
form of Exhibit G to the Settlement Agreement.
“Lien/Sale and Leaseback Default” has the meaning assigned to it in Section 10.2 of
Exhibit A to the Settlement Agreement.
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“Life Insurance Program” has the meaning assigned to it in the recitals to the Settlement
Agreement.
“Litigation” means the Shy Case and the Foster Case.
“Maximum Corridor Medical Per Capita Costs” has the meaning assigned to it in Appendix
A-6 to Exhibit A to the Settlement Agreement.
“Measurement Year (x)” has the meaning assigned to it in Appendix A-6 to Exhibit A to
the Settlement Agreement.
“Monthly Base Contribution” has the meaning assigned to it in Appendix A-6 to Exhibit
A to the Settlement Agreement.
“Named Fiduciary” means a fiduciary within the meaning of Section 402(a)(2) of ERISA.
“Navistar” means Parent, the Company, NFC, HARCO National Insurance Company and
Indianapolis Casting Corporation, and each successor thereto.
“Navistar Interest Rate” means (i) the average interest rate paid by the Company from time
to time on borrowings pursuant its revolving credit facility (or its primary revolving credit facility
if it has more than one), or (ii) if the Company has no revolving borrowings at a particular time,
the average interest rate paid by NFC from time to time on borrowings pursuant to its revolving
credit facility (or its primary revolving credit facility if it has more than one) or (iii) if neither the
Company nor NFC has revolving borrowings at a particular time, 1.0% over the prime rate
announced from time to time by the Morgan Guaranty Trust Company.
“Navistar Parties” means Parent, the Company, NFC, HARCO National Insurance
Company and Indianapolis Casting Corporation, and each successor thereto.
“Navistar Released Parties” means Navistar and the present and former officers, directors,
committees (including the Pension and Employee Benefit Committee), employees, parents,
subsidiaries, attorneys, insurers, partners, consultants, advisers, agents, and representatives of
Navistar as well as their respective predecessors, successors, assigns and present and former direct
and indirect affiliates.
“New CBAs” means ratification of CBAs between Navistar and the Collective Bargaining
Representatives such that all Present Employees who are represented by Collective Bargaining
Representatives shall, upon such Present Employees becoming Retirees, be eligible to receive
benefits under the Plan.
“New Drop Ins” has the meaning assigned to it in Appendix A-6 to Exhibit A to the
Settlement Agreement.
“New Drop Outs” has the meaning assigned to it in Appendix A-6 to Exhibit A to the
Settlement Agreement.
“NFC” means Navistar Financial Corporation, and each successor thereto.
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“Non-Represented Employees” means all Employees who are not represented by
Collective Bargaining Representatives.
“Notice Order” has the meaning assigned to it in Section 4.1 of the Settlement Agreement.
“Optional Life Insurance Program” means the part of the Life Insurance Program pursuant
to which additional group life insurance benefits are provided as described in Section 4.2 of Exhibit
A to the Settlement Agreement.
“Optional Life Insurance Program Letter” has the meaning specified in Section 7.2.5 of the
Settlement Agreement.
“Parent” means Navistar International Corporation, and each successor thereto.
“Parent Common” means the common stock of Parent, par value $0.01 per share.
“Parent Common Equity” means Parent Common.
“Parent Preference Stock” means Parent Series A Preference and Parent Series B
Preference.
“Parent Securities” means the Parent Common Equity and the Parent Preference Stock.
“Parent Series B Preference” means the Series B preference stock of Parent, par value $1.00
per share.
“Participant” means each Present Employee, Retiree, Surviving Spouse and Present
Eligible Former Employee who is or may become eligible to receive health or life insurance
benefits under the Plan, and their Eligible Dependents, regardless of whether any such person has
enrolled in the Plan or whether his enrollment in the Plan has been terminated.
“Pension Benefits” means retirement benefits under an Applicable Retirement Plan,
including but not limited to disability and pension benefits, whether paid monthly, in a lump sum
or otherwise, including such benefits payable pursuant to the terms of any plant closing agreement,
severance arrangement or otherwise, but not including a deferred vested pension or an “Accrued
Benefit” as defined in the respective sales agreements regarding the sales of the Solar Turbines
International Division and the Construction Equipment Division.
“Plan” has the meaning assigned to it in the recitals to the Settlement Agreement.
“Plan 1” has the meaning assigned to it in Appendix A-6 to Exhibit A to the Settlement
Agreement.
“Plan 2” has the meaning assigned to it in Appendix A-6 to Exhibit A to the Settlement
Agreement.
“Plan Administrator” means the administrator of the Plan within the meaning of Section
3(16)(A) of ERISA.
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“Plan Expenses” means all out-of-pocket administrative costs of the Health Benefit
Program and Life Insurance Program, including but not limited to the costs of the trustee of the
Health Benefit Trust, the costs of the Health Benefit Program Committee (other than expenses paid
by the Company in accordance with Section 6.7 of Exhibit A to the Settlement Agreement) and
the costs of service providers and professionals (other than the Actuary) engaged by the Plan
Administrator, the Named Fiduciary or the Health Benefit Program Committee.
“Plan Year” means the fiscal year of the Company, which fiscal year currently ends on
October 31.
“Present Eligible Dependent” means each Eligible Dependent on the Effective Date.
“Present Eligible Former Employer” means each former employee who as of the Effective
Date is not a Present Retiree but who, without any further employment by the Employers and upon
the satisfaction of any applicable conditions, would become eligible for Health and Life Insurance
Benefits in the absence of the Settlement Agreement.
“Present Employee” means (i) each Non-Represented Employee on the Effective Date, (ii)
each Employee represented by a Collective Bargaining Representative as of February 28, 1993,
and (iii) during the terms of the New CBAs, each other Employee covered by a New CBA to the
extent such Employee is eligible to benefits under the Plan pursuant to the terms of such New
CBA.
“Present Non-Represented Employee” means each Present Employee who is not a member
of a collective bargaining unit represented by a Collective Bargaining Representative on the
Effective Date.
“Present Represented Employee” means each Present Employee who is a member of a
collective bargaining unit represented by a Collective Bargaining Representative on the Effective
Date.
“Present Retiree” means each former Employee, other than an Excluded Retiree, who is
receiving Health and Life Insurance Benefits on the Effective Date.
“Present Surviving Spouse” means each Spouse of a deceased former Employee who is
receiving Health and Life Insurance Benefits on the Effective Date.
“Principal Property” shall mean any plant used primarily for manufacturing purposes
located within the United States of America, excluding its territories and possessions, of Parent or
any Restricted Subsidiary except any such Plant which the Board by resolution declares is not of
material importance to the total business conducted by Parent and its Restricted Subsidiaries as an
entity.
“Program Administrator” means the administrator of the Supplemental Benefit Program
within the meaning of Section 3(16)(A) of ERISA.
“Restricted Subsidiary” shall mean any subsidiary of Parent (a) substantially all the
property of which is located, or substantially all the business of which is carried on, within the
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United States of America, excluding its territories and possessions, and (b) which owns or leases
a Principal Property.
“Retiree” means each Present Retiree and each Future Retiree.
“Retiree Adjustment Ratio” has the meaning assigned to it in Appendix A-6 of Exhibit A
to the Settlement Agreement.
“Retiree Cost Sharing Ratio” has the meaning assigned to it in Appendix A-6 of Exhibit A
to the Settlement Agreement.
“Sale and Lease-back Transaction” has the meaning assigned to it in Section 7.7(a) of
Exhibit A to the Settlement Agreement.
“SBC Chair” has the meaning assigned to it in Section 6.1(a) of Exhibit B to the Settlement
Agreement.
“SBC Class One Other Member” has the meaning assigned to it in Section 6.1(a) of Exhibit
B to the Settlement Agreement.
“SBC Class One Other Member Alternate” has the meaning assigned to it in Section 6.1(b)
of Exhibit B to the Settlement Agreement.
“SBC Class Two Other Member” has the meaning assigned to it in Section 6.1(a) of Exhibit
B to the Settlement Agreement.
“SBC Class Two Other Member Alternate” has the meaning assigned to it in Section 6.1(c)
of Exhibit B to the Settlement Agreement.
“SBC Committee Member” has the meaning assigned to it in Section 6.1(a) of Exhibit B
to the Settlement Agreement.
“SBC Committee Member Alternate” has the meaning assigned to it in Section 6.1(c) of
Exhibit B to the Settlement Agreement.
“SBC UAW Member” has the meaning assigned to it in Section 6.1(a) of Exhibit B to the
Settlement Agreement.
“SEC” means the United States Securities and Exchange Commission.
“Scheduled Contributions” has the meaning assigned to it in Appendix A-6 of Exhibit A
to the Settlement Agreement.
“Section 10.2 Cure Period” has the meaning assigned to it in Section 10.2 of Exhibit A to
the Settlement Agreement.
“Securities Act” means the Securities Act of 1933, as amended, together with the rules and
regulations promulgated thereunder.
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“Security” means any debenture, note or other evidence of indebtedness, as the case may
be, authenticated and delivered under the Indenture.
“SEE” means Society of Engineering Employees, Inc.
“Settlement Agreement” means the settlement agreement entered in the Shy Case and
approved by the U.S. District Court for the Southern District of Ohio, as amended from time to
time in accordance with the provisions therein.
“Shy Case” has the meaning assigned to it in the recitals to the Settlement Agreement.
“SPD” means summary plan description.
“Spouse” means the husband or wife of a person to whom such person is legally married
and does not include a former spouse from whom such person is divorced.
“State or National Health Insurance Program” means any program pursuant to which the
federal government of the United States, the government of any State or territory thereof or any
governmental authority thereof or therein, mandates or provides directly or indirectly health care
benefits.
“Stay Orders” has the meaning assigned to it in Section 13 of the Settlement Agreement.
“Subsidiary” means any corporation of which at least a majority of the outstanding stock
having voting power under ordinary circumstances to elect a majority of the board of directors of
said corporation shall at the time be owned by Parent or by Parent and one or more Subsidiaries
or by one or more Subsidiaries.
“Supplemental Benefit Committee” has the meaning assigned to it in Section 6.1 of Exhibit
B to the Settlement Agreement.
“Supplemental Benefit Program” has the meaning assigned to it in the recitals to the
Settlement Agreement.
“Supplemental Benefit Program Payment Default” has the meaning assigned to it in
Section 11.1 of Exhibit B to the Settlement Agreement.
“Supplemental Benefit Trust” means the trust established and maintained for the benefit of
Enrolled Participants and Retirees, whether or not they are Enrolled Participants, as set forth in the
trust agreement attached as Appendix B-2 to Exhibit B to the Settlement Agreement.
“Surviving Cumulative Drop Outs” has the meaning assigned to it in Appendix A-6 to
Exhibit A to the Settlement Agreement.
“Surviving Spouse” means each Present Surviving Spouse and each Future Surviving
Spouse.
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“Total Actual Drug Cost” has the meaning assigned to it in Appendix A-6 to Exhibit A to
the Settlement Agreement.
“Total Actual Medical Cost” has the meaning assigned to it in Appendix A-6 to Exhibit A
to the Settlement Agreement.
“Total Estimated Annual Cost” has the meaning assigned to it in Appendix A-6 to Exhibit
A to the Settlement Agreement.
“Total Expected Drug Dollars” has the meaning assigned to it in Appendix A-6 to Exhibit
A to the Settlement Agreement.
“Total Expected Medical Dollars” has the meaning assigned to it in Appendix A-6 to
Exhibit A to the Settlement Agreement.
“Total Maximum Corridor Medical Dollars” has the meaning assigned to it in Appendix
A-6 to Exhibit A to the Settlement Agreement.
“Trust Market Offerings” has the meaning assigned to it in Section 1(i) of Appendix B-3
to Exhibit B to the Settlement Agreement.
“UAW” means the International Union, United Automobile, Aerospace & Agricultural
Implement Workers of America, an unincorporated association with its principal offices in the
State of Michigan.
“UAW Designee” means the member of the Board which the UAW is entitled to elect in
accordance with the terms of the Parent Series B Preference.
“UAW/Navistar Joint Committee” has the meaning assigned to it in the current Health
Security Agreement between the Company and the UAW.
“UPGWA” means the International Union, United Plant Guard Workers of America.
“USWA” means the International Union, United Steelworkers of America.
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