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2014 JUL 25 AH 10: 59
IN THE CIRCUIT COURT OF THE TWENTIETH JUDICIAL CIRCUIT

IN AND FOR COLLIER COUNTY, FLORIDA i._”m,U-ES- fi"‘- s »leTR
- hretieng . el U 1" e
CIVIL DIVISION FORT HYERS, FLORIOR "
WILLIAM J. SCHOEN,
Plaintiff,
Case No. 14-
¥s.

HEALTH MANAGEMENT ASSOCIATES, INC,, a
Delaware corporation, '
&:f._‘:l;_—cu_-tf{_fL—Ftu- 3€C
Defendant.

/

COMPLAINT

COMES NOW the Plaintiff, WILLIAM J, SCHOEN, (“Plaintiff” or “Schoen”) and sues
the Defendant, HEALTH MANAGEMENT ASSOCIATES, INC., a Delaware corporalion,
(“HMA” or “Defendant”), and alleges by and through his undersigned attorneys the following:

GENERAL ALLEGATIONS

1. This is an action for damages based on HMA'’s breach of two (2) contracts that
Schoen, the long-term Chairman of the Board of HMA, entered into and relied upon while an

employee of HMA, specifically :

(a) The Employment Agreement for William J. Schoen dated effective January 2,
2001, amended February 8, 2007, and continued in effect beyond his termination;

and

(b)  Health Management Associates Inc., Supplemental Executive Retirement Plan
established and effective May 1, 1990, amended effective December 13, 1993
(First Amendment), further amended effective September 17, 1996 (Second

Amendment), further amended effective December 5, 2000 (Third Amendment),
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and last amended and restated effective January 1, 2009 (Fourth Amendment and
Restatement) (together hereinafter referred to as the “SERP”).

PARTIES AND JURISDICTION

2. This is an action for damages for each of the above-described contracts, the

breach of each of which exceeds the jurisdictional amount of $15,000.00.

3. Plaintiff Schoen is a resident and domiciliary of Collier County, Florida

4. Defendant, HMA is a Delaware corporation doing businelss in Collier County,
Florida.

S HMA operates two (2) hospitals and several health care proxddcrs in Collier
County, Florida.

6. Yenuc and jurisdiction is appropriate in Collier County, Florida as Schoen is a

resident of this county and the acts and omissions that gave rise to the causes of action set forth
below occurred in Collier County, Florida.
COUNT 1

BREACH OF CONTRACT
EMPLOYMENT AGREEMENT WITH HMA

Schoen’s Employment Agreement

7. Plaintiff, William J. Schoen, began his long and successful carecer at HMA
beginning in February, 1983 when he joined the Board of Directors of a company then known as
Hospital Management Associates, Inc. (“Hospital”), located in Fort Myers, Florida,

8. In 1983 Schoen became President and in 1985 Co-CEO of Hospital. After
becoming President and Co-CEQ, Schoen moved Hospital to Naples, Florida in 1985,

9, During 1986 he became Chairman of the Board, President and CEO and took
Hospital public by means of a public stock offering and renamed Hospital “Health Management

Associates, Inc.” (“HMA?”). After being public company on the American Stock Exchange for

i ; _2_
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two (2) years, using significant personal assets as an investment in HMA, Schoen took HMA
back to the status of a private, non-public company by means of a management buy back.

10.  Thereafter in 1991, Schoen took HMA public again on the New York Stock
Exchange as a Fortune 500 company, by means oi; a second public stock offering and continued

| to serve as Pres.ident, CEQ, and Chairman of the Board.

11. After becoming public again in 1991, HMA stock grew at an exponential rate and
maintained consistent profitability, and during the 1990’s, HMA was recognized as the second
best performing company listed on the New York Stock Exchange.

12.  In 2001, at the age of 66, Schoen stepped down as President and CEO of HMA;
hoxx*evef, remained Chairman of the Board.

13. On lJanuary 2, 2001, during the continuation of Schoen’s position of Chairman of
the Board of Directors, HMA and Schoen entered into a written employment agreement. A copy
of the Employment Agreement is attached hereto as Exhibit A.

14.  From January 2, 2001 through his termination and removal from the Board of
Directors on August 15, 2013, Schoen faithfully and diligently served as Chairman of the Board
for HMA, performing critical and necessary responsibilities for HMA, including those
responsibilities of a so-called non-executive chairman set forth in Exhibit B, attached hereto and
made a part hereof.-

15.  From January 2, 2001 through Schoen’s termination and removal from the Board
of Directors, HMA continued to abide by the terms of the Employment A greement, including but
not limited to providing -to him:

(a) his yearly salary and bonus;
(b) health care premium payment;

(c) increase in retirement benefits;

B
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(d)  office and secretarial assistance; '\

\
(e) automobile and club expenses;
(£ tax and financial planning; and

(g) 150 hours of personal use of HMA'’s Falcon 50 or equivalent aircraft.

16. In fact, on or about February 6, 2007, HMA reaffirmed and amended Schoen’s
Employment Agreement to entitle Schoen and his spouse to greater medical coverage. A copy of
the Reaffirmation and Amendment to the Employment Agreement is attached hereto as Exhibit
C.

17. HMA and Schoen by their conduct did confirm that thc Employment Agreement,
which provided for benefits paid by HMA to Schoen, ooutinuéd beyond the date of January 1,
2004 and until his termination and rémoval from the Board of Directors,

18. By reason of the fact that Schoen continued to work and perform all his duties
diligently and faithfully following the stated expiration date of his Employment Agreement, and
HMA continued to abide by the terms of Emplomne;zt Agreement, HMA recognizcd, confirmed
and established the continued terms of the Employment Agreement, circumstances surrounding,
and action of the parties recognizing and understanding that the agreement remained in full force
and effect.

Schoen's Termination from HMA

19. During early 2013, Glenview Capital Management Company, LLC (“Glenview”)
HMA’s largest shareholder, began a campaign to replace HMA’s existing Board of Directors
including Chairman William J. Schoen, through a shareholder vote.

20.  During the time Glenview began a campaign to replace the Board of Directors of
HMA, Community Health Services, Inc., a Delaware corporation (“CHS”) continued ongoing

negotiations to acquire HMA and Schoen participated in these negotiations.

4
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21. On or about July 29, 2013, Community Health Services, Inc. (“CHS") and
FWCT-2 Acquisition Corporation (“FWCT”), its wholly owned subsidiary, entered into an
agrcement with HMA whereby CHS would mcrge HMA into FWCT (“Merger Agreement”).

22.  Under the Merger Agreement, Section 3.13(a) Schoen’s Emploﬁent Agreement
falls under the definition of “Material Contract”.

23. Under Section 3.13(b) of the Merger Agreement the parties to the merger
iﬁcluding HMA affirmed that all Material Contracts, which includes Schoen’s Employmcnt
Agreement, are valid and binding against HMA.

24.  During July of 2013, Glenview put forth a resolution to thé shareholders of HMA,
seeking to replace the then current Board of Directors, including Schoen.

25.  On or about August 7, 5013, after iearning that Glenview had been successful in
obtaining the requisite number of shareholder votes to replace the entire Board of HMA,
including Schoen, Schoen composed a lctter to HMA’s Board of Directors stating his intention to
retire on the earlier of September l,l 2013, or when Glenview s.eated a new Board of Directors.

26.  The Board of Directors of HMA, including the Lead Director and Chairman of the
Compensation Committee, refused to accept Schoen’s letter. As a result, Schoen continued as
Chairman of the Board by the consensus of the Board of D_Eredtoré until he was removed on
August 15, 2013, | ‘

27.  On August 15, _2013, Schoen was notified by Steve Clifton, then a Senior Vice
President and General Counsel of HMA of the certified results of the Shareholder’s Vote that
removed the entire HMA Board of Directors, including Schoeﬁ.

28 Schoen'’s removal as Chairman of the Board was confirmed by the filing with the

SEC a nohﬁcanon that the HMA Board of Directors had been replaced by a new Board of
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Directors selected by Glenview and that William J. Schoen had been removed from the Board.
See Form 8-k, dated August 16, 2013 and attached hereto as Exhibit D.

20. The termination of Schoen as Chairman on August 15, 2013, was a termination of
Schoen’s employment  without Cause (as defined in Section 1l.c of the Employment

Agreement).

Failure to Pay Severance Agreement

30.  Pursuant to .Schoen’s Employment Agreémsnt, paragraph Ill(c), because the
termination of Schoen as Chairman of the Board of HMA on August 15, 2013 was without
Cause, it entitled him to receive a lump-sum payment amount equal to the “gross income paid to
the Executive by the Company, as shown on his form W-2 from the Company for each of the
three (3) completed calendars years immediately preceding the date of such texmiﬁation”
(“Severance Payment”).

31.  Despite the fact that the Severance Payment was due immediately to Schoen, no
Severance Payment has been made to Schoen.

32. On January 10, 2014, Sbchoen sent an email to Steve Clifton, then Senior Vice
President and General Counsel of HMA, secking the Severance Payment in .comp]iance with the
Employment Agreement.

33.  Following up on his email to Steve Clifton, on January 23, 2014, Schoen sent a
letter to Wayne Smith, Chairman of the Board and CEO of CHS demanding the Severance
Payment in con.apliauce of the Employment Agreement. A copy of said Demand letter is
attached hereto as Exhibit E. -'

34, Under the Employment Agreement, if the Severance Payment is deemed to be a
“parachute payment” under Section 280(G) of the Internal Revenue Code of 1986, as amended,

HMA is obligated to pay Schoen or to relevant tax authorities (i) an amount sufficient to satisfy

6.
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such excise tax; and (ii) an additional amount sufficicnt to pay the excise tax and all taxes,
including but nolt limited to federal, state income, employment taxes rising from payments made
by the Company to Schoen or the relevant tax authorities pursuant to the provisions of the
Employment Agreement.

35.  HMA has failed and refused-to pay Schoen the Severance Paymcntbtogether with
such amounts as are otherwise required to be paid for taxes, as alleged herein and has thereby
breached the Employment Agreement.

HMA'’s Failure to Provide Aircraft for
Personal Use and Payment for Unused Hours

36. Pursuant to the provisions of Section 9(d) of the Employment Agreement, HMA
became obligated to provide Schoen with the right to use, for personal reasons, a Falcon 50
Aircraft, or equivalent thereof, for one hundred fifty (150) hours of air time }:;cr calendar year
“during the period of Executive’s employment with the Company and for fifteen (15) ycars
thereafter” (“Aircraft Obligation™).

37.  Any such unused hours of personal time incurred by Schoen entitled Schoen to
carry such hours of air time per calendar year forward to futurc years.

38.  Prior to entering into his Employment Agrt:emen-t, Schoen enjoyed a substantial
sum as compensation for his services to HMA on an annual basis that far exceeded a
$300,000.00 per annum allowed by his Employment Contract.

39.  Moreover, the Aircraft Obligation by HMA was a material term of Schoen’s
Employment Agreement, whereby he specifically negotiated for the Aircraft Obligation in lieu of
additional monetary compensation that he would otherwise have been entitled to as Chairman of

the Board of a Fortune 500 company.,
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40.  During the course of Schoen’s employment, HMA abided by the terms of the
Employment Agreement and provided for personal usc of the Falcon 50 (or equivalent) to
Schoen. |

41.  During the course of Schoen’s employment he accumulated and carried forward
1320.2 hours of personal aircraft time for which he is entitled to be reimbursed for .thc fair and
reasonable value thereof.

42,  TFollowing Schoen’s termination on August 15, 2013 and until January, 27, 2014,
HMA continucd to offer the Falcon 50, (or equivalent) to Schoen. _I—Ioﬁcvcr, after CHS acquired
HMA, it has Ifailcd abide by its Aircraft Obligation to Schoen.

43.  Specifically, on at least two (2) occasions after January 27, 2014, Schoen has
requested HMA to provide such aircraft or equivalent for his personal use; however, HMA has
failed and refused to provide such aircraft.

44, As a result of the failure of HMA to provide aircraft when requested as aforesaid
to date, Schoen has incurred cxpe.ndimres for use of substitute aircraft from FlexJet in the
amount 0f$2?,372.08, and from Delta Private Jets in the amount of $29,250.00. Invoices. from
each are attached hereto and incorporated herein as composite Exhibit I,

45,  Additionally, under the Employment Agreement 9(d)(iij, Schoen elects at his
option and is entitled to payment for the “annual operating benefit equal to the cost that [HMA]
would have expended from time to time to carry on the fractional ownership program for 15
years.” |

46. Flus fractional ownership program at a minimum must be the equivalent of
Netlet’s fractional ownership program with respect t-o a TFalcon 50 or better for a term of 15

years.
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47.  The failure of Defendant to provide for the Aircraft Obligation as sét forth in the
.Employment Agrecment constitutes a breach of contract by HMA.

WHEREFORE, the Plaintiff prays for judgment against the Defendant for breach of the
Employment Agreement for compensatory damages, costs, attorneys’ fees, interest and any a_md
all other relief this Court deems just and proper.

COUNT 11
BREACH OF CONTRACT - SERP

48, Effective May 1, 1990, HMA established a Supplemental Executive Retire!nent
Plan (“SERP”) whereby k'ey executives, including Schoen would be provided retirement and
survivor benefits. | |

49, The SERP was amended on cach of the dates as set forth above in Paragraph
1.(b.). A copy of the SERP and the First through the Fourth Amended and Restatement of the
Health Management Associates, Inc. Supplemental Executive Retirement Plan are attached
hereto and incorporated herein as composite Exhibit G.

50.  Schoen was an eligible participant in the SERP at the time of his termination cn
August 15, 2013,

51.  In fact, the Fourth Amcndm_cng to the SERP _spccifica]ly named Scho‘en as a
participant and sets forth in an attaciled Sciicdulc that Schoen will receive a retirement benefit of
$83,333.33 per month. |

52.  Pursuant to the terms of the SERP, specifically Section 4‘4§a)‘ of the Fourth
Amendment and Restatement thereof, Schocln was entitled to receive payment from HMA
pursuant to the terms of the SERP when a Change of Ownership occurred, as it is defined in the

SERP,



Case 2:14-cv-00411-SPC-CM Document 2 Filed 07/25/14 Page 10 of 14 PagelD 25

53.  Under the dcﬁnitidn of the Change ‘of Ownership as defined in Section 2.4 of the
SERP, HMA was deemed to have undergone a Change of Ownership as defined in such Section
on January 27, 2014 when HMA was acquired by Community Health Services, Inc. (“CHS”).

54.  Undcr Section 4.4(a) of the SERP Plan if a Change of Ownership occurs after an
executive’s “Normal Retirement Date” under the SERP, HMA is obligated to immediately pay a
single cash sum, Actuarial Equivalent of Participant’s Retirement Benefit to the Participant.

55. | Schoen’s “normal retirement date’” under the SERP had passed at the time of the
“Change of Ownership” occurred.

56.  Pursuant to Section 4.4 (a) of the SERP, upon the January 27, 2014 Change of
Ownership, HMA was required to “immediately pay the single cash sum Actuarial Equivalent of
the Participant’s Retirement Benefit” to Schoen in considcration of his Grandfather Benefits
(“SERP Payment”), in accordance with both the terms of his Employment Agreement and the
SERP.

57.  Under Section 3.13(a) of the Merger Agreement the SERP Agreement falls under
the definition of a Material Contract. |

58.  Under Section 3.13(b) of the Merger Agreement the parties to the merger,
including HMA affirmed that all Material Contracts, which includes the SERP, are valid and
binding against HMA.

59. When the Fourth Amendment to the SERP became effective on January 1, 2009,
the amended SERP plan attached to it an amended Schedule setting forth the retirement benefits
for Schoen. |

60. The amended Schedule read as follows: “Retirement Benefit | Payable for

Participant’s Life and for the Life of Participant’s Spouse if she survives Him” (Provided that

-10-
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Spouse Will Not Receive More than one hundred twenty (120) payments), the Schedule thereby
establishing an amount payable to the beneficiaries of $83,333.33 per month.

61.  In calculating the Actuarial Equivalent of Schocn’.s'llsencﬁts under the SERP,
HMA was obligated to take into consideration the value of his spouse’s ten (10) year
survivorship annuity right as set forth in Section 6 of the Employment Agreement, as well as the
obligation to pay Schoen for any tax impact of the acceleration as set forth in the SERP Schedule
and in Section 6 of the Employment Agreement.

62.  HMA has failed and refused to make all of the payments mandated by the SERP,
upon information and belief, having made Dnlly a partial payment only, which was not accurately
calculated but which constituted payment of part of the actuarial equivalent of the amount due
Sc_hocn and his sp;ouse as corrcctly calculatcd.

63. By reason of the foregoing, HMA has materially breached the terms of the
Employrrient Agreement and the SERP, and Plaintiff demands that.HIviA immediately comply
with such agreement in accordance with the terms thereof and as hset forth in this Complaint.

64; Schoen made written demands to Steve Clifton, Senior Vice President and
General Counsel of HMA, on January 10, 2014, and_to Wayne Smith, Chairman of the Board
and Chief Executive Officer of CHS, on January 23,-2014, for compliance with the Employment
Agreement and SERP,

65. . All conditions precedent to the commencement of this suit have been fulfilled,

WHEREFORE, the Plaintiff prays for judgment against the Defcndant?_' compensatory
damages, costs, attorneys’ fees, interest and any and all other relief this Court deems just and

proper.

-11-
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COUNT 111
DECLARATORY JUDGMENT - EMPLOYMENT AGREEMENT

66.  Schoen and HMA entcred into an Employment Agreement as outlined in
paragraphs 7 to 18 and realleged herein, |

67. - Pursuant to the terms of Scctions 7 and 8 of the Employment Agreement, aé.
amended, HMA is obligated to provide to Schoen and his spouse for life, medical insurance
coverage for their lives so long as they do not elect coverage under Me‘dicare and AARP
Supplemental Insurance (“Insurance Coverage”).

68.  The medical coverage 15 to bé of equivalent benefits to those provided under
HMA’s Blue Cross — Blue Shield Executive Plan, which has no deductible requirement and no
co pay obligation,

69. To date, Schoen and his spouse have received their contracted Insurance
Coverage by HMA; however, HMA has taken the position after its acquisition by CHS that
HMA is not bound by the Employment Agreement because Schoen’s Employment Agreement
expired on or about January 1, 2004.

70. " Moreover, should it be determined that the retirement payment to Schoen’s
spouse after his death is a separate contractual right under the Employment Agreement and not
the SERP, Schoen is entitled to an dctermination of its continued validity under his Employment
Agreement.

71.  HMA’s position regarding the date of termination of the Schoen’s Employment
Agreement is made despite Schoen’s continued employment at HMA through August 15, 2013,
excmplified by HMA continuing to provide him with each and every benefit enumerated in his
Emp]oyment Agreement, and the ratification thereof by preparation of an Amendment on

Febmary 6, 2007.

12
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72.  The allegation whether the termination date p1'c§e11ts and there exists a bona fide
actual, present practical need for a declaration by the Court of the continuing of the obl.igations
between Defendant and Schoen under the Employment Agreement and Amendment thereto with
respect to Schoen’s Insurance Coverage under that Agreement,

73.  There exists a present and ascertainable controversy regarding the legal
obligations set forth in the Employment Agreement and the Amendment thereto, dated February
6, 2007.

74. Schoen has significantly relied upon the terms of the Employmgnt Agreement
dated January 2, 2001 which continues in effect and in operation by reasons of actions of the
parties and the continued acceptance and implementation of the terms thereof.

75.  The declaratory relief sought is not merely for giving legal advice, but is to
determine the rights of the parties under a Contract which is the subject of dispute under Counts
1 and 2.

WHEREFORE, Schoen respectfully requests this Court to declare that he and his spouse
will continue to be entitled to a Medical Executive Plan for their lives, and that Schoen, and his -
spouse, are further entitled to an annual payment of $1,000,000.00 (§83,333.33 per month) for as
long as Schoen shall live, and thereafter if she survives him, then his spouse is entitled to the
same annual payment pursuant to either the Employment Agreement or the SERP for ten (10)
years, not to receive more than one hundred twenty (120) payments, as the Court shall find, and
enter Judgment forcing and compelling the Defendant to fully perform such obligations as are
found by this Count under the Employment Agreement or SERP, and for such other damages to
which Schoen may be‘ entitled, including for attorneys’ fees and costs in this action, and for any

other relief this Court deems to be fair and equitable.

13-
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THOMAS B. GARLICK, BS Qoo .
Florida Bar #324760 /._;
SHAUN M. GARRY, ESQ. /
Florida Bar #093412

Attorney for PLAINTIFF

- 9115 Corsea del Fontana Way, Suite 100
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Naples, Florida 34109
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INDEX OF EXHIBITS
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A Employment Agreement for William J. Schoen dated January 2, 2001
B Responsibilities of Non-Executive Chairman
C Reaffirmation and Amendment to the Employment Agreement dated
February 6,2007
D Form 8-X dated August 106, 201‘3
. ‘Demand L_etltler d:t‘tcd January 23, 2014
I FlexJet and Delta Private Jet Invoices
G SERP and the First through the Fourth Amended and Restatement of the

Health Management Associates, Inc. Supplemental Executive Retirement
Plan
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EXHIBIT “A”
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EMPLOYMENT AGREEMENT
FOR
WILLIAM J. SCHOEN

This AngCI;IEnl is made and effective as of January 2; 2001 (“Effective
Date”), betweéen Health Management Associates, Inc., a Delaware corporation
(“Company”), and Witliain J. Schoen (“Executive”). |

1. _ri_rr_lpiqmqm 'i‘he Company hereby agrees to employ the
Executive, and the IF.;‘.cculivc hereby agrees to accept such employment, upon the terms
and conditions hereimfier set forth.

2. . Temm. The icrm of employment of the Executive under this
Agreement (“Emplcyraent Term”) shall commence as of the Effective Date and, unless
sooner lern:linated putsuant to Paragra;;h 10 hereof, shall continue until January 1, 2004
(“Expiration Date”).

3. Position and Duties. The Executive shall ;erve as the Chairman of
the Company and i*s Board of Diréctors. The Executive shall have such duties and
responsibilities as ar.: commensurate with.his pqsilioh,‘ including, but not limited to,
responsibility for the benpﬂny‘s relations with investment analysts and its principal

_ sharcholders and leni:rs with the intent of transilic;ning executive officers into that role
during .the term o the agreement, general oversight of strategic planning and
implementation, and supervision of the Health Management Associates Foundation and
its activities. The Exccutive shall perform his duties faithfully, diligently and to the best
of his ability, in such manner and at such times and places as the Executive reasonably

determincs to be necessary or appropriate. The Executive shall devote such business

NY2:0501 2600\ K D4#06 L DOC . 2403 0003
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hours as may be necessa.ry to perform his duties and responsibilities hereunder, but the
Company acknowledges that the Executive is not .expected to maintain regular office
hours during the tcﬁn of ‘lhis ';;Lgrcemcnt. The Executive may perform his duties and
responsibilities by telephone Ct)':;.sllltation as appropriate.

4 Séiarv ‘a:id lé’.onus During the bmp!oyment Term, the Company

agrees to pay to the Ewcutwe an annual salary of $’%00 000. The Executive's salary shall

be paid in accordancé with the Company’s payroll practices for its employees, but not

less ﬁ'cquentlly than _n;xonthly.""T;hc Executive shall not be eligible for @y cash_bonus for

services rendered d;lri"ng tht; ‘Employment Term, but shall retain his rights to cash

bonuses, if any, for services rendered and stock.awards (ether—than—the-stock—optien -«pw Kp
sanccucd—pumam—w-ﬁmﬂ'gmph-é-heﬁwﬁ—gramcd prior to the Employment Term,

{ncluding a pro rata bonus in res;;.ect of- the portion of the Company’s fiscal year prior to

the commencement éf ;he Empllo‘ynlent Term.

5. Vesting of Ot.ltstandigg Options and Stock Grants. All outstanding
options to acquire shares of common stéck of the Company previously granted to the
Executive shall immediately vést and become exercisable on the Effective Date. All
stock awards made prior to the Effective Date (“Prior Stock Awards™) shall continue in
effect. |

6. SERP The énnua! retirement béneﬁt to which the Executive shall
be entitled dunng his life under the Company s Supplemental Executive Retirement Plan
shall be increased as of the Effx.cih e Date to $1 000 000. In the event the Executive’s
spouse sumves hll‘l'l, she will coutmuc to be receive the same annual retirement amount

for her life (but in no event for more than ten (10) years after the Executive’s death).

NY2:9501 261061142061 BOCTIR04.0603 2
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7 Health Plans. The Executive and his spouse shall be entitled until

November 30, 2006 to coverage'under the Company’s medical plans applicab{c to the
Company’s executive ofﬁceré in accordance \;fith the terms (other lhan.c!igibility) of such
plans; provided, howev::r, in the event. the ﬁxeculive or his spouse becomes entitled to
and is receiving coverage uﬂd'ér Médicarc. the Companz;f may provide Medicare
supplement insurance Ifor the éxecutivé or his spouse, as the case may be, providing
equivalent benefits as the Complany’s medical‘plans (after taking into consideration what
is actually received ﬁom Medicare). After Nover;1ber 30, 2006, the Company shall
provide the Exec;,utivc and his spouse for theill‘ livc‘s with Medicare supplement insurance
from an insurer selected by the bompany and having coverage reasonably acceptable to
the Executive and his -sp;Juse. The best available coverage from the Association of

American Retired Persons (AARP) shall be acceptable to the Executive and his spouse.

8. Other Bt-:neﬁt Plans. . The Executive shall be entitled during the
Employment Term to participatt;:"in the Comp.any's health, disability and other employee
benefit plans covering the Corﬁpany’s ;:J-cccutivc officers generally in accordance with the
terms of such plans, provided that the Executive’s right to participate in those plans shall
not affect the Company’s right to amend or terminate such plans.

0. Other Compensation. The Company agrees to provide the

Executive with the following additional employee benefits:
a. The Executive shall be entitled to an office and secretarial
assistance comparable to that provided on the Effective Date so long as the

Executive performs services to the Company in any capacity (including as a

member of the Board of Directors).

NY2 95012600 KD4#061.DOCTI04 0003 . 3
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b. The C'ompzm)r shall provide the Executive with an automobile
at its expense and reimburse‘him for annual cllub dues and related expenscs, in
accordance with its policies in effect on the 'Effectivc Date so long as the

_ Executive performs services to the Cpmpany in any capacity (including as a .

mernber. of the Board of Directors).

A ,Ta.x.and financia] Planning. The Company shall provide the
Executive during‘ the Eﬁ'lploymem Term with the same level of tax advice,
income tax prepara‘lion iand other persc'mal financial planning services as are
providéd from time to time to lh.e Company's Chief Executive Officer.

d. The Executive shall be entitled to use of the Company’s

aircraft in connection with the Company’s business, including attendance at

meetings of the Board of Directors or committees thereof. During the period of
the Executive’s eﬁlplofnent with the Co.mpany and for fifteen (15) years
thereafter, thé Executivé shall be entitled to the personal use of the Company’s
Falcon. 50 c;r equli\i'a.len: aircraft for 150 hours for each calendar year (;1nd a pro
rata amount _for any portion of a calendar year during such period), provided the
Executive’s right to personal use shall terminate upon the Executive's __d_ea:h or his
engaging in competitive activity by performing services for any direct compeﬁtof
of the Company. The Executive’s right to personal usc of an aircraft shall not
terminate by reason of the Executive’s alleged cc;mpetitive activities unless the
Board of Directors provides the Executive with written notice describing any
competitive activity that it believes violates the Executive's ﬁon-compete

covenant herein and grants the Executive a reasonable opportunity (not less than
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10 days) to cure or cease such activity to th;e-Coni;;any‘é reasonable satisfaction.
Any unused hours‘ ofpc'rsona! use for any calendar year shall be carried forward
to and added to -the Execu;i\‘/c‘s :.intillémcnt to hours of personal use for the next
calendar ycar.. The Company may satisfy its obligations to the Executive under

this Paragraph ‘aﬂer his te‘rmlinalion ‘ofemployment through a fractional ownership
arrangement reasonably slalisfaclory to the Executive. 'fhe Execulive
acknowledées and'agrees th.al Net] et‘s‘currenl fractional ownership program with
respect to a f‘alccn 50 or better aircraft is reasonably satisfactory. Instead of
accepzling-.a fr.aclional ownership arrangement, the Executive shall have the right
lo purcilase the Co.mpany*s Falcon 50 (or its equivalent replacement, as accepted
by the Executive) at itls then market value, At th;ﬁ. Executive's option, cither Q)
the purchase pricc:of'lhc'a.ircraft shall be reduced (but not below zero) by the
present value of the Executive's right to 15 yearé‘ personal use, including any
canyovér of unused hours accumulated during hlS employment, or (ii) the
Company shall pay to the Exec;ui\*e an ann;ml operating benefit equal to the cost
that the Company would have expended from time to time to carry on the
fractional ownership program for 15 years. The present value of lhp Executive's
entitlement to personal use of the aircraft shall be calculated by using thlc
applicable federal rate for federal income tax purposes and by assuming the
Executive doé_s not engage, in ca‘_mpclilivc a'cli'lvity and fully utilizes all hours of
personal use.

10. o Termination. Notwithstanding anything to the contrary included in

this Agreement, the Company shall at all times have the right to terminate the

NV 950126400 K D061 DOC TS (H,000) 5
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employment of the Executive by written notice to the Excéutivc, and the Executive shall
have the right to retire at any time by \\Ifritten notice to the Board of Directors. The
Executive's employmeht with the Company'shall aulomalicallyhtenninale upon his death
or disability. For pu‘rﬁo-ses hereof, “‘disability” means the Executive’s inability to perform
the services required 01:- him ;znﬁcr this Agreement for a continuous period of six (6)
months, or for suc.h éhorter periods aggregating six (6) months or more during the
Employment Term because of p'hy.sical or mental con;iilion.

11.  ‘Payments Upon 'I‘e_rminaiion.

al. Retirement. In the event of the Exc;utive’s retircment with
the approval of the Bo.art-i of Directors (which shall not be unreasonably withheld
or delayed), this Agreement shall continue in effect and the Executive shall be
cmitled'lo his accrued and unpaid salary through his retirement date (but not for
any period thcr;aﬁ?cr) and (i) all Prior Stock Awards s’hall vest in accordance
with their terms. '. |

b. Death or Disability. In the event the Executive’s employment

lerminates by reason of his death or his disability (as determined pursuant to
Paragraph 9 above), this Agreement shall continue in effect and the Executive
shall be entitled to receive from the Company his accrued and unpaid salary up to
the date of his termination (but not for any period thereafter) and all Prior Stock
Awards shall fully vest. If there should be any dispute between the parties as to
the Executive’s physical or merftal incapacity or condition pursuaat to the
provision;s hereof, such question shall be settled by the opinion of an impartial,

reputable physician agreed upon for this purpose by the parties or their

NY 240501 26.061KD4¢D8LDOC:12804.0001 - 6
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representatives, c'JIr failinlg agreement witﬁin'lcn (10) daysl of a written request
therefor by either pﬁny té} the oti;er. then a p]l'.ysician designated by the then
president ofl'lhe Mayo Ciinic, Rocheslcrl, Minnesota. The certificate of such
physician as to the matter 1n dispute shall be .ﬁnail and binding upon both parties.

c. Upon Termination Without Cause or After a Change in

Control. In l‘hf: ev.cnl the Excecutive’s employment is terminated by the Company :
without Cause (:-}-ther thanas a regult ofihe Executive's death or disability) or by
the .Executive’s {ésigna'tion within ninety (90) days following a Change in
Control, the Company shall pay to the Executive his accrued and unpaid salary
through his lermin‘a'ticm ‘date (-butanI for any period thereafter), and a lump sum '
amount equal to the gros; income paid to the Executive by the Company, as

" shown on hié form W-2 from the Co-mpar.ly, for each of the three completed
calenﬂ{ar years immadiatlely preccding the ci_ﬁte of such tcnnina;ion. In addition,
the Executive shall be fully vested in all Prior Stock Awards. The Board of
Directors may,. at a.n}Ir time, request the Executive to retire, and any such
retirement shall be lréated as a termination without Cause for purposes of this
Paragraph.l_

“Change in Control" means the direct or indirect acquisition,

whether by purchase, merger, reorganization or otherwise, in one transaction or a
series of transactions, of twenty percent (20%) or more of the outstanding voting
securitics of the Compﬁny or of its successor, by one acquirer or affiliatcd group
of acquirers _'};vhich. at the time of such acquisition, is not affiliated with any

person or entity that was a stockholder of the Company on September 2, 1988.
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.d.  Upon Termination for Cause. In the event the Executive’s

employment is terminated for Cause, this Agreement shall continue in effect and
the Company sh-a.l’ll.pay to the Executive his accrued and unpaid salary up to the
date of his termination (but.not for any period thereafter) and the unvested portion
of all Prior Stoclc Awards shall bc forfeited. For purposes of this Agreement,
“Cause” means any willful act or failure to act on the part of the Executive which
constitutes:

(1) the violation of any material proviéion of this Agreement;

(2) fraud, embezzlement, theft or dishonesty against the Company
or the Board of Directors; or

| (3) a felony involving moral turpitude or a felony or misdemeanor
against the Company and its subsidiaries for which the Executive is
convicted or pleads guilty or nolo contendere.

e. Parachute Tax Gross-Up. In the event that the payments or
benefits provided for llmgiclr thisbAgrecmcni or otherwise payable to the Executive
pursuant to this :Ag;'ecn’lc_m (either before or after the datc of this Agreement)
consl;lutc “parachute pa.ymcnis” within the meaning of Section 280G of the
Internal Revenue Code of 1986, as amended (the **Code") (or comparable
provisions of applicable state Jaws) and will be subject to the excise tax imposed
by Section 4999 of the Code (or comparable provisions of applicable state laws),
then the Company shall pay to the Executive or to relevant tax authorities (i) an
amount sufficient to sali‘Sfy such excise l.af, and (ii) an additional amount
sufficient lo_pay the excise tax and alf taxes (including, but not lin;litcd to, federal
and state income and employment taxes) arising from the payments made by the

Company to the Executive or to relevant tax authorities pursuant to this sentence
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>

(collectively, the "Gross-Up Pa);mcnts"). All determinations of the Executive’s
excise tax liability shall be made in writing b}.' the Company’s independent
accountants (lh.c “Accountants”). For purpoéps of making the calculations
required by this Section, the A;c0unlan!;3 may make reasonable assumptions and
approximations conceming applicable taxes and rﬁay rely on reasonable, good
faith intlcrprclalic;ns concerning the a;.Jplicatio.n. of Sections 280G and 4999 of the
Code (or comparable provisions of applicaﬁle state laws). The Company and the.
Executive sh'all furnish to the Accountants such information and documents as the
Accountanis may r‘casonat'}.i-y request in order to make a determination under this
Section. The Company shall bear all fees ar‘ld costs the Accountants may
reasonably charge or {HCLIF in connection wilhlllany calléulalions contemplated by
this Section. The Company further agree.é that, if at any timie any tax authority
determines that a greater exci.sé tax liability is due than the amount which is
determined by the Accounlams, the Executive shall receive a further payment
from the Compi.my-, o-r the Company shall pa)l' to the relevant tax authorilies, an
additional amount sufficient to pay such additional excise tax liability and all
taxes, interests and penalties (including, but not limited to, federal and state
Income and cmploymént taxes) arising from such further payment. The Ex;cutive
further agrees that if at ar.ly time it is dctcrmine;i. by IRS ruling or otherwise, that,
with regard to tax liabilities described in this Ipar.agraph, less or no tax is due, then
the Exccutivc‘égrccs to cooperate fu]I);' with the Company and the Accountants to
apply ft;r a refund or to claim a credit against his other tax liability for any such

taxes which were previously paid and to promptly pay to the Company any such
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refunds ‘whi.ch hc;-lr.ccei\‘*esor any such credité which.he.actually utilizes to feduce
his: othcﬁllax liabilities (nct of 2 'my dddmonal taxes which aré payable by hini on
account ofrccupt of such refund or clalm of such credit); and to.repay to the:
Co"mpa’r'ly' any Gross<Up Pa.}ments wh‘_idh‘hc‘-re‘_c‘_eived tocover aily sich taxes
which halvp notyct bt:‘cn'ipaid (net of any advg:rsc'_l ax cffect-upon the Executive on
account of rc.:"c:c‘ij:lt- ol the: Gross-Up Paymets in énc balcndar- year and refund of
such anounts in a- subsequent caleﬂdar ycar), provided that the Comp:my shall
hold the E\GCuhvc hannless ‘on an after tax basis, ngainst all costs and expenscs
mCUn ed in. obl.zilnlnb such refund or m confirming the right to claim such credit.
12. Wlthholdmg, T hc Company shall be entitléd to withhold from any
and all payments made to thr; Execuuvc hercundcr all federal, state, local or other taxes
or .imposts which thc Compa.ny delcnnmcs are reqnucd to be so withheld from such
payments or by reason qf any other paymenls made to or on bchalf of the Executive or

for his benefit hereunder:.

13. " Subsidiaries of the Comipany. All references to the Company shall

include subsidiarics of the.-Company of which a majority of the outstanding voting shéres
are owned by the Company.

14, Non-Competition. The Exccutive hereby agrees that during the

term of ‘this: Agreement, he will nol, for himself or on behalf of ‘any other person, firm,

partisershiip,.corporaltion or company, tngage in any business or activity in c,b,mpeti"tj_on

with the additional activities.of the Company and its-managers, subsidiaries and affiliates.
15.  Notices. All notices hereunder shall be in Writing and shall be

deemed duly gix'sr1 ot made when dclivered :personally or:sent by registered or certified
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mail, return receipt requested, to each of the parties hereto at the respective addresses set
forth above, or to such other address as either party may hereinafter designate in writing
as his or its address for this purpose in the manner herein provided for giving notice.

16. .~ Complete -Understanding.' This Agreement (including the benefit

arrangements referred to herein) constitutes. the complete understanding between the
parties hereto _'with respect to ‘Ii]E subject m-atle;‘ herein, and supersedes all prior
agreements, discussions, commi;ments-or underszandings with respect to the subject
matter herein. This Agreement mz.1y not be a‘]tered, modified, amended or rescinded,
except in a writing signed by the parties hereto. - |

17. Go.vemir‘;g Law. This Agreement, and the interpretation thereof,
shall be governed by th.e la\;vs of the State éfFlofida and shall be deemed to have been
made in the State of Florida.

18. 5s;i.@abi_1'i.33. The Ex.ecm_ive rﬁay not assign, transfer, pledge,
encumber or hypothecat'e this Agreemel;t, o; any of his rights hereunder, or any part
thereof (whether by operation of law or otherwise); and this Agreement shall not be
subject to executive, attachment or similar proceeding. Any attempted assignment,
transfer, pledge, encumbrance, hypothecatlion or otl;e“r disposition of this Agreement,
contrary to the provisions hereof, and the levy of any attachment or similar proceeding
upon this Agreement, or the Executive's rights hcrepnder, shall be null and void and
without effect, but thelbencﬁts and obligations of the- Execﬁtive_ hereunder shall inure to
the benefit of anr:i s}‘lall l;e.bind_ing upon h.is hti:ir's,‘cxecutors, administrator and legal

representatives. This Agreement shall inure to the benefit of and shall be binding upon

the Company and its successors.
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Neither the Executive (including his heirs, executors, administrators and
legal representatives) nor any beneficiary designated by h'!rn shall have any rights, other
than the rights of an unsecured creditor, agaiﬁst the Company in respect of any sums
payable to the Executive by the Company pursuaﬁl to this Agreement.

HEALTH MANAGEMENT
ASSOCIATES, INC.

. e Kol B

Name: T e @p&ﬂ"
Title: \ficz,(fpwzstcjtﬂ*‘ 1

SN LA

WILLIAM}(SCHOEN

NY2005012600KDI406LDOCTE01,000) 12



Case 2:14-cv-00411-SPC-CM Document 2-2 Filed 07/25/14 Page 14 of 14 PagelD 44

UNANI\AOUS WRITTEN CONSENT OF DIR.ECTORS
b ah OF L
HEALTH MANAGEMENT ASSOCIATES, INC.

THE UNDERSIGNED, being all of the members of the Board of Directors of Health
Management Associates, Inc. (“Corporation”), hereby agree that upon the execution and
delivery of this Consent or an exact counterpart hereof by all such directors the
resolutions described below shall have the same force and effect as if they were adopted
at a duly called and noticed meeting of the Board of Directors of the Corporation.

RESOLVED, that the:Board of Directors of the Corporation hereby approves the terms
of an employment agreement between William J. Schoen and the Corporation in
substantially the form.attached hereto (a copy of which is attached hereto), with such
changes thereto as Robert Knox may ‘deem advisable or desirable.

FURTHER RESOLVBD, that Timothy R. Parry be and hereby is authorized, empowered
and directed to execute and deliver in the name ‘and on behalf of the Corporation an
employment agreement with William Schoen in substantially in the form attached hereto.

FURTHER RESOLVBD that Tmiothy R. Parry be and hereby is authorized, empowered
and directed to take any and all actions, necessary or apprOpnatc to effect the purposes
of the foregoing resolutions.

Dated: December 29, 2000.

/Oz;)/

Kenneth)D. Lewis

—illiam E. Mayberry
K.,p (A (/()ﬂy——-’f’ w‘/

CharlesR. Lees Randolph W. Westerfield j
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EXHIBIT “B”
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Responsibilities of Non-Executive Chairman

The responsibilities of the Non-Executive Chairman (“Chairman”) of the Board of HMA
will include: :

L Corporate Business Plans and Budgets

- The Chairman will periodically review the company’s business plans and
budgets including the current year’s budget, any forecasted budgets and
supporting plans or schedules (e.g. capital expenditures).

IL Corporate Business Strategy

- The Chairman will periodically review the company’s business strategies
including its internal growth objectives and strategies and its growth by
acquisition strategies.

1. Corporate Financial Status and Financial Strategy

- The Chairman will periodically review the company’s income statements,
balance sheets and other financial information.

- The Chairman will periodically review the company’s commercial and
investment banking relationships and will be consulted with respect-to any
contemplated capital markets’ transactions of a debt or equity nature and
similarly will be consulted with respect to any other transactions that
would affect the company’s financial position (e.g. stock repurchases).

IV.  Relationships with Corporate Stakeholders

- The Chairman will periodically review the company’s contacts and
relationships with important constituencies inoluding commercial and
investment bankers, financial analysts, major shareholders, government
agencies, industry organizations and the media.

- The Chairman will have a role in maintaining these relationships as agreed
to by the CEO.
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p—

Chairman’s Interaction with Cumpany Management

The CEO shall provide the Chairman with all data necessary to carry out
his responsibilities and will meet with the Chairman as required in order to
keep the Chairman fully apprised of all matters within the scope of his
responsibilities.

All officers or employees needed to address any matters within the scope
of the Chairman’s responsibilities will be made available to the Chairman
and ‘the CEO will make other resources of the company available to the
Chairman as reasonably requested.

Chairman’s Reporting Duties to the Board of Directors

-

In consultation with the CEO, the Chairman will set the agenda for
Corporate Board meetings and will act as Chairman of such meetings.

The Chairman will report on his activities and responsibilities to the full
Board at each scheduled Board Meeting.

The Executive Committee may request the Chairman to report more-
frequently to the full Board or any Committee thereof or request the
Chairman to undertake additional responsibilities and assignments on
behalf of the Board.

Chairman’s Length of Service and Compensation

The Chairman will serve a one year term and his responsibilities will be
reviewed annually by the Executive Committee and reported to the full
Board.

The Chairman’s annual cash compensation will be the same as previously
earned as Executive Chairman. In addition, the Compensation Committee
in its full discretion may recommend equity awards for the Chairman,
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. Janudry 10, 2007
Timothy R. Parry

Senior Vice President and General Connsel

Health Management Associates, Ine.

5811 Pelican Bay Boulevard

Naples, Florlda 34108

Re: William J. Schoen Employnient Agreément dated January 2, 2001
Dear Tim: ' _

_ This letter will serve to conifirm a modifiéation of certain health benefits for Bill Schoen
and his spouse approved by the Compensation Commitfee at its December 6, 2006 fneeting: In
view of the sighificant health services now being provided in Collier County by thie Company the- .
Compittee agreed to coritinue Mr. Schoen and his spouse’s participation undér thie Compa ny’s’™
medital plans available to éxécutive officéts for his arid her life. Please prepare the necessary.

contract amendment and/or other documéntation to effectuate this change. -

Thank you,

-,

Robert A, Kno£™ o
Chairman, HMA Compensation Cormmittee

RAK/kab

Enclosures
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Fu-st Amendment to Employment Agr:eernent between Health Managem ent
- Associates; Inc and William J. Schoen LS i : _

Thl.s ‘Amendment ("Amendment”) ismade and entered 1nto on thls é

% 'dayof February 2007 by and between Health: Management Assomates o, © ot et
, -("Company”) and W)lham J Schoan( Execunve’) s G 30 @0 s LOEReny Fameie

Whereas the Company and Exeentave entered lnto a certam Employm ent

o Whereas the Company a.nd Executwe desire to amend the Agreement in
- order to effect a change with respect to certam health beneﬁts ;

Now therefore, Company and Exeeutwe agree as follows

. Paragraph 7. enntled “Health Plan” is hereby restated and amended as
. follows and shall replace the original paragraph 7 and be deemed
effectwe asof November 3o 2on6 _

: ’I‘he Executive and hlS slelSe for thelr lwes sh all be entltled to

‘coverage under the Company’s medical plans-applicable to the -
Company’s executive officer’sin accordance with the terms (other than

- eligibility) of such plans; prov1ded however, in the event the Executive

or his spouse elects to receive coverage under Medicare; the Company
‘may provide Medicare supplement insurance for the Executive or his
spouse, as the case may be, providing equivalent benefits as the -
Company’s medical plans for executive officers(after taking into
consideration what is: actually received from’ Medlcare)

2. No other term, condition or requ.u‘ements of the Agreement is hereby

-amended or modlf' ed.

This Amendment has been executed by the partles on thrs( Eﬂ"ﬁay of
- February 2007

Company S E_xeeuti've :

m/z% &ﬁ

U,
Its C%lfczpﬂmw

Tltle

J."Sch"oenl"' -

':lv"l

Barrigan i g

u » i PROTY OO (L Ly Wy LTS
-Agreement( Agreement J dated Januarya 2001; and T o Tareement ("Agreara,

- ll

Vb erign ey

Not iu_:'l'.".'.f-;..-'s‘-.‘:', 5
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8-K 1.d585803d8k.htm FORM 8-K
~ UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d)
of The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): August 12, 2013

Health Management Associates, Inc.

(Exact name of registrant as specifiedin its charter)

Delaware - 001-11141 61-0963645
(State or other Jurlsdiction (Coinmission (IRS Employer
of Incorporation) File Number) Identification Number)

5811 Pelican Bay Boulevard, Suite 500,
Naples, Florida ; 34108-2710
(Address of principal cxcentive offlces) (Zip Code)

Registrant’s telcphone number, including aren code: (239) 598-3131

N/A

(Former name or former address, if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to sinmltaneously satisfy the filing obligation ofthe
registrant under any of the following provisions:

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

{0 Pre<commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-cominencement cominunications pursnant to Rule 13e-4(c) under the Exchange Act (17 CER 240.13¢-4(c))

hitp: /e Sec.g oV Ar chives/edg ar/dala/792685/0001 193125133 38450/c585603dEK him
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6/19/2014 Form E-K

= = o e e TET e e T G

Itein 5.02 Departure of Directors or Certain Officers; Flection of Directors; Appnlnmlcnt of Certain Officers; Cummns atory
Arrangement of Certain Officcrs.

(b) and (d)

On August 12, 2013, Glenview Capital Management, LP. (“Glenview") delivered written consents fromstockholders
holding a majority ofthe outstanding shares of the Health Management Associates, Inc. (the “Company”’), voting to enact all
of the proposals set forth in Glenvicw’s consent solicitation filed with the Securities and Exchange Commission (the "SEC”) on
July 16,2013 (the “Glenview Consent Sobcilatlo n”). On August 16,2013, an independent ins pector of election certified the
voting results.

The following members of the Board of Directors have been removed: William J. Schoen; Kent P, Dauten; Pascal 1.
Goldschmidt, M.D.; Donald B Kiernan; Robert A. Knox; Vicki A. O’'Meara; William C. Stecre, Ir.; and Randolph W. Westerfield,
Ph.D. As previously disclosed, Gary D. Newsome retired as a director effective July 31,2013.

The following eight directors have been elected to the Board of Directors to fill the resulting vacancies on the Board of
Directors: Mary Taylor Behrens; Steven Epstein; Kirk Gorman; Stephen Guillard; John McCarty; JoAnn Reed; Steven Shulman
(Chair); and Peter Urbanowicz (the “New Directors”). Biographical information for the New Directors provided in the Glenview
Consent Solicitation is included on Exhibit 99.1 hereto and incorporated hierein by reference. The Company expects the Board
committees to be as follows: Audit Committee: John McCarty (Chair), Kirk Gormman and Steplien Guillard; Compensation
Conunittee; Mary Taylor Behrens (Chair), Steven Epstein, Kirk Gorman and JoAnn Reed; Govemance Committee: JoAnn Reed
(Chair), Mary Taylor Behrens, and Peter Urbanowicz; and Compliance and Quality Committee: Steven Epstein (Chair), Stephen
Guillard, John McCarty and Peter Urbanowicz. None ofthe New Directors have reportable transactions under Iten 404(a) of
Regulation S-K.

Itein 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

The Conpany’s stockholders also consented to amend the Company’s By-laws, as amended and restated, (the “Bylaws™)
as set forth below:

. Section 6 of Article I of the Bylaws was amended to provide that the advance notice and information
requirements associated with nominations of directors to the Board do not apply to the election of directors
through action by written consent orat a special neeting.

. Section 2 of Article Ll of the Bylaws was amended to provide that any vacancies on the Board may be filled by
the stockholders and those vacancies resulting froma removal of directors by the stockholders shell be filled
only by the stockholders.

The above summary of the amendment to the Bylaws is qualified in its entirety by reference to the Bylaws, as amended
and restated, effective August 12,2013, a copy of which is attached hereto as Exhibit 3.1 and incorporated by reference herein.

Itein 5.07 Submission of Matters to a Yote of Security Holders.

On August 12,2013, Glenview delivered to the Company the requisite written consents fromstockholders holding a
majority of the outstanding shares of the Company voting to effect the proposals identified below. As a result, each of the
following proposals was approved. Brokers did not have d1scret1ona1'y authority on any of the proposals and, as a result, there
could be no broker non-votes.

Proposal |: Repeal any amendment or modification by the Board of the Bylaws made after December 7,2010 and on or prior to
the effectiveness of the Glenview Consent Solicitation.

Consenl Withhold Consent Abstain
158,182,680 125,947 8,927

The Company did not make any amendment to the Bylaws after December 7, 2010, and therefore, no provision was repealed.

kitp:vaswsec.g o Archives/edg ar/data/782885/0001 19312613338450/d585603d8k hm ' . 26



Case 2:14-cv-00411-SPC-CM Document 2-5 Filed 07/25/14 Page 4 of 7 PagelD 54

§19/2014 Ferm 8-K
Proposal 2: Amend Section 6 of Article O ofthe Bylaws to provide that the advance notice and information requirements

associated with nominations of directors to the Board only apply to nominations of dircctors for election at an annual meeting,
and, as such, not.in connection with the election of directors through action by written consent or at a special meeting.

Consent Withhold Consent ’ Abstain

158,181,373 127,255 ) 8,926

Proposal 3: Amend Section 2 of Article Il of the Bylaws to provide that any vacancies on the Board may be filled by the
stockbolders and those vacancies resulting from a removal of directors by the stockholders shall be filled only by the
stockholders.

Consent d Withhold Consent Abstain

158,180,492 127,836 9,226

Proposal 4: Remove all menbers of the-Board.

Consent Withhold Consent Abstain

WilliamJ. Schoen _ " 158,208,552 102,086 6,915
Gary D. Newsome 158,231,594 80,849 ' 5,110
Kent P. Dauten 158,229,204 82,871 5,479
Pascal J. Goldschmidt, M.D, : 158,207,804 : 104,626 5,124
Donakd B Kiernan 158,231,280 80,485 5789
‘Robert A. Knox 158,231,225 80,554 5,775
Vicki A. O'Meara 158,229,814 81,965 | 5,775
William C. Steere, Jr, 158,210,149 101,926 5479
Randolph W. Westerficld, | 158,210,817 : 101,927 4,810

Ph.D.

Prop 5: Elect the following nominces as directors to fill the resulting vacancies on the Board.
g ] g

_ Consent Withheld Consent
Mary Taylor Behrens 158,164,606 152,948
Steven Epstein 158,162,656 154,898
Kirk Gorinan 2 158,181,355 136,199
Stephen Guillard 158,181,910 135,644
John McCarty 158,161,964 155,589
JoAnn Reed ' 158,162,669 154,884
Steven Shulman 158,184,499 133,054
Peter Urbanowicz 158,184,200 133,354
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Proposal 6: Set the size of the Board to the number of directors on the Board following the action pursuant to the Glenview
Consent Solicitation on Proposals 4 and 5 to eliminate any vacancies.

Consent Does Not Censent Abstain

157,987,572 323,273 6,709

The size of the Board is currently eight dircctors.

Item 9.01 Financial Statements and Exlibits.
(d) Bxhibits,

The Exhibits included as part of this Current Report are listed in the attached Exhibit Index.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunte duly authorized.

Health Management Associates, Inc,

By: s/ Steven L Clifton

Name: Steven E Clifton .
Title: Senior Vice President and General Counsel

Date: August 16, 2013
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Exhibit Index
Exhibit Number
3.1 Heelth Menagement Associates, Inc. Bylaws, dated August 12, 2013
99.1 Biographical Information for New Directors

99.2 Press Release dated August 16, 2013
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WILLIAM J. SCHOEN
801 NELSON'S WALK
NAPLES, FLORIDA 34102

January 23, 2014

Wayne Smith

Chairman of the Board & Chief Executive Officer
Community Health Systems

4000 Meridian Boulevard

Franklin, TN 37067

Dear Wayne,

This letter pertains to our telephone conversation last week. Based on my tax accountant's
examination of the years 2010, 2014 & 2012, Health Management Associates has owed me
$3,239,261 since August 15, 2013. On January 10, 2014, | sent HMA's general counsel, Sleve
Clifton, a demand letter. However, this amount has not yet been paid. The amount due pertains
to my being replaced as Chairman without cause on Augusl 15, 2013. My contract with HMA,
dated January 2001, states that if | am replaced without cause, HMA Is required to pay me a lump
sum amount equal to the gross Income pald as shown on my W-2 for the preceding three calendar
years, which in this case are 2010, 2011 & 2012. HMA has an onginal copy of this contract, as do
. 1 trust that HMA shared this contract with Community’s due diligence team. The specific detalls
of this provision can be found in Article 11-(c) of the contract.

Wayne, | feel obligated to write to you regarding the terms of this contract. During our
recent discussion, | also mentioned to you that the contract has a "gross up” provision Involving an
additional payment of approximately 80% In taxes. Due to my interest in minimizing the additional
taxes that HMA is responsible for, you and | should enter into a dialogue regarding this as soon as
possible. Please let me know how you want to proceed with our discussion.’

Thanking you in advance and with warm personal regards,
7}1:4,/4/
William J. Schoen

Attachment
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| HEALAM MANRGEMENT ASEOCYATHS, ‘HWC.
SUPPLENEWTAL EXECUTIVE RETIREMENT. PLAN
B ARDICLE Y. o
_;Bstahlla Qg- g ;?“f

'Sénﬁion 1. l; . Eutablishmann nnd Pu:pose. Hﬂﬁlth

rdnugamant Annociutau, Inc. har&by aatahlishan tho Hanlth ’
'_Hanuqamant nnnociates, Inu. Supplemanbal Exacntiva Ratirnmant
Plnn (tha 'Plan‘).“ Thn purpoaa of the Plnn im o’ provlde

'reuiramanb and sixvivor banafitu for key axacutiva amployeaa and-
.chnir hanaficiariaa.

.- ARTICLE IX
natinieions

Ax uuad L1y thil Plen, the £ollowing tarms nhall havn the
~£011owing maaningu: )

aacf:ion 2.1, *Actuarial - Bqu.f_vaim{f-'m&miu' a benefit -
_huving tho mama value as the banafit vhich such aQtunrial '
| quivalunt rnplacnu. The dotarminntion of any Actuariul

Eqnivalonﬁ shall ho baaad On am annual inuarest ruta assumption
‘of eiqht parcont tﬂl)

gection 3.2, . "Banoﬂ.ciaz:y' weanm tha paxson ox ‘persons
'dasignnted pnxauanb o Saction 4.7 by a Paxniclpant Lo racaiva' '
tha. banafits under thin Plan it tha Paxticlpnnt dcen not 1Lvo to
_acaiva hieo Ratirement Bonefit through tha Tarm Certnln Periad.
- 1 Buch donignntion is ot mnda, 'Bunaficiary ‘moans’ tho

- . { - 50
‘.J' .rczns.secau . :aa«JeH}d ) -
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fParticipnnt'u nu:vivlng npouun ory, if np npouna au:vivun tha e

_Pnrtiaipant, tha Pa:ticipant's lognj rapranontntiva.

Section a, 3. "Board* maany t:_hs Baq;:d-.ct' D.Lrad!;oﬁ!,'d_f
Heatth Hpndqengnt hspocdates, Inc. or a cammittes of the Board of
D}épctaru»aﬁpp;ntahltd adminiator tho Flan. '

. Sﬂctinn 2, 4- - 'CHnngu ot ownorahip mnnnu (a} thae N
‘ncquisitlon nttar tho Bffootive Dato, whether diractly, -
indiroctly, houoficlully (w;thin tha mnnning oE Rulo 13d-3 o£ the
Socuritiau Bxchnnqa Act of L934, an nmnndad (tha '1934 Act™ )}, or.

of raoord, of senurltlan of tha Campnny nr fts parenc
ncozporation, Hum Holdinq Coxp., by any pnracn' (thhin thu
naaning ot Soctinns 13(d) nnd litd)(z) of the 1934 act),_

_1nc1udinq any corparntion oxr, group of asaociatad pﬁxaunn ucting
An conoort uhich, aftor puch acqulaitinn ulll razult tn such
parocn havinq control of tho Compnny ox HMR Holdlng Corp., or (h)
ﬁa change in the ownnrship of a uubutantial poxtion of tho usaotﬂ
ct tha campany or HHA Holding Corp. vlthln the menning of Soction
aaoa ot tho xm-.eml ‘Rovonuo Codo of 1986, as snondod., '
Notwibhstandlng tha 1nmﬁdlutoly pracudinq uantennaf a chnngo of -

' ownorahip ohall. not be doemad to hava: ucuum:nd LE such -
acquiuitiun in by (1; the Company;. nnd/or (LL) any employoa
'muaion banatit ‘pPlan {within tha mnnlng of Saction LTE3) o£ ‘the
,Bmployao Ratirnmant Income Becurity Act o£ 1974, an amunded) of
tho Company. includlng a. trust artabliished puranant to any anch
Elﬂﬂl nnd/or tlii} uny parnon who iw & atockholdnr of A Holding

RILITITE o o . .

aziGE 06, 64 231 poa—d Bt
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Corp. on -the Etfecthm Duto, or any PoTsOn. w’no Ln tha spoutsc eﬁ .

such stockholdex; ox any ‘person who, d.iruot:ly or .Ul-di-rOCter .
‘through ono or mora intarmadi.u.riou, cont.mla n:u: 1.; co:';t:rollad by, : o
‘or ie wnder comson uontrol o! ‘such Bt.or:kholdor. . Fox puxponon ot’ o
thia soahion 'cont:.m].' moam: the m::r&h;p of mom thnn £.L£t.y
I"pomunt (bﬂb) of tho vot!.ng unthor!.ty w:l.th rﬂupoat'. to tho

CQmpurry. YA I!oldinq Corp.. or any such pmcson w.t'chin t.hn ccmtaxt,

of clausp’ ) 1441y ot this sootion, as tho ceme mny e

Section 2.54. - _"Compqx;y' -:;nam ﬁoplth_;u&nqg_c_mqnt

"’ ‘Aspesiatos, Ine., o Delawave coxporation.

Soc{:Lon 2. 6 o "Coxpatitive mtivities menm (a)

_ engaging, directly pr indirvntly, whathey am an nmploy&o;

' "indspendont contractor, ¢onsaltant, ox otharu_!.ﬂe,‘ in'a ‘business
gimilar to ths business of tho Company, and/ox ([b). owning,
managing, oporating, 'cohtx:olli'.nq', being ‘émployiad by br having. a

. ¥inancial .Lm:aroﬂt, An, ox bas.ng connacr.ad An ony. mn,nnur with, tho

. -:mnm:ah!.p, mnag-mnt, oparatian, or conducr. ar any BI.ICh uimilnr
burineos, - 2@__5{911, that noYE. ownoruhi.p (d.!.ractly, indiractly or

: bunnﬂiclully) of the stook of a publa.oly trndod co:po:cation
raprunanting leso t:han five percent (51) of :n.u:h co;:pora.tion %

: outotanding m:ock nha.ll not ba considox:ad a CO*mpetLtivﬂ BOthitY-”

Section 2.7. .'Bffoutiva Data" -manu the or;glnpl,

affectivo dote of thiu Plan, which §s May 1, 1950.

D100138rTh ) w3
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Socuion 2. E..- 'Exccutivn' maana any kay axocucivn .-

*_euployae of tha company.

" ‘Section 2. 9, 'Eull—Timn Employmont' noans umplnymont as.
a foll-timg salnriod amployoa ot tho Company. '

_ - . Sagption 2 10. : '!nvoluntnry 'I‘umination ot Em:plcarm&nt" - ,-
' monang ‘tha to:ulnution a! a Pnrtlcipnnt L.} Fullnrimn Bmploymunb on
or nttar ‘a chnnge of Ounoruhip olthar {a) by tha campany ‘tax

redgon othor then Tarmlnatinn for Cansa, or. (h] by rnnLgnution of

Coa Participant for stntnd Good Raunon.; L

" - Boction 2.21. “Namod r;‘duciuy'. mesni tho Secretaxy of -
the Cbmpany. ' ' '

P

‘Sectlon 2,12, 'Horﬁgl'nhtitamégt,haha"mnnna the lntor}
of (3} the data a Particippnt attaing age ézt or (b} the. fifth . -
annivargary af tho date as of wfhi'_oh t.:hD‘ Paxticipant copmencos o
pg;ticiQntiéu in the Plan, ‘

Sevtinn 2,13, ' - 'rnx:ci.c:ipant‘ mnana an I-:x,acutivo ‘
'dosiqnnzod as allgible to- purticlpnta in this Plan by tho Bonrd.

Snctinn 2.14. "Plan” wenang tho nualth Honagomon:
anuoointna, Ins, Eupplemuntul oncntive natirﬂnenc Plan: ag
a.n‘.undnd £m th:m to tima.- '

ﬂaﬂthn 2'15.'_ rgrated Good naason maanB a-writton

dntmimtion by a Putticipant aftor n Chango in (hmnruhl-p thm:
0169330mt . JEIREEY T
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ha aannot continna ta. fuliill thu rnapunaibllitiea ﬁor which ho
'waa umplayad by thu Company and nftor,.thhout tho Pcrticipnnt nf
uxpruna uxitton conuont, tho Company {a) roduco: tho' :
Partloipant'I bano nalaxy or, rnto af. Bomponsﬂtion aa Ln utrec:
immudintnly prior to the Chunqu of Ownnrahip, or as- thn snno may
hava boen inc:nnuoé thoranftnr, {b) falls to contlnun any bonus
plnns in. which tho Purtiolpant wuu antitlad To particlpnto
immadiutely pxior tn thea Chnngn of ﬁwnarship, suhﬂtantially in
tha £o:m than in atfact, 1a] znils to continue- in aifact nny
banatih ox ccmpannntion plun in which tho Pazticipant ln
_pnrticipating immadldtely priox to tho Change of Owner th {or
plann providing Bubutnntlully similar bnnntlts), (d) anuigns ‘to
tha Paxticipnnt uny datley inconsistont with tha’ Pnrticipnnt'
dution, rasponsibllitlau or status Jimadiatdly p:ior to tha
Chnnqa of Ownaxuhip, or ohangnu ths Pu:ticipnnt'a repoztinq
rnapansibilitina, titluu ox otiicea, or (a) xeqnlren the
Paxticipant to chnnga tha Iocution ot hia joh ar oftica, ﬁo thot
tho Participnnt. w.tll. ba b:umd at A luuatl.un moxe than: f.lft-}' (50] -
mileb diatant by punblic hlghwny from tho location of hi: job or
vfElce 1nnnd1atu1y prin: to tho Chnngn of OHnnruhlp.

Soaticn 2. 15., | 'Rociramant Ronefit~ maans thn monthly
rotiromnnt bnnofit yuhlo undar thin Plan to B Paxtinipant on or
after his Nermal antircmant Date and thrnngh his Term' CHrtnin'
peviad, desiqqntnd;byvraaqlution_of tho nou;d when-hastirnt .
becomen a Participant and ap it may be increased bf-ﬁﬁﬁqhguonﬁ

01000204xly . - ‘ e 5=
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resolution of tha aoard. Euch Purticipnnt'n Rutlrnmunt nonofit

: ahall bo shown on a uaparato 5chodu1a attnuhed hnrato.

Sac‘t:‘lon 2.170 "'Iarm' Cextain Poriod® 'm.unnx r.ht': 124
'cnnaecntira month poriod baginning on the dars n Barticipant'
jﬂ.rs: monthly Retirunant Bnnnrit pnymant ia dua-~

Secticn 2. 13.“ 'Torminntinn for canao"baann ‘tho
'tarminntlon of 4 Particlpant'u nmploymuut by tho COmpanr as a
diraot rauult af an act or actsp of diuhonoaty conntitutinq o’
violntion of any Eednral ox atnta law and reaultinq or inténded

e’ xenult diractly or indiracnly in gain or pensonal oncichment
'at the oxponue or the Cbmpnny. An act or acrs of dishononty

,Iconntituting auch violation ﬂhall ba antabliahud oLthax by {a)
bhu Bpacific adninaion of tho Pnrtlclpant, ox- (b) a finnl

‘ nnnnppaalabln judgmanh of a gourt of campetent juxisdiction-

ARTT ICLE XYY

. partiaipatlgn

Socbion 3.1. g;;icipgtioa. The Board ohall have tha

: saln discrocion, from timn to time, to! deaignnta the Bxacutivenl

. who may partdoipatn fn this vlnn and- tho B!foctiva dazo ‘of each

auch Bxecntivo a pn:ticipation. Such danignation ahall bo mado.
by resolution uf the Board, '

RITT: FLT S R . ~bu
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R e e T

: .‘Eéndfitla' and_ pistriﬁqﬁidn&

flection 4. 1. : Hetlxamant Banufiﬁ IE'm Pm.-t).c.{.pant:'

. Full—Tima Ea:p.loymant doou not. temi.nnt:u untiy on or aftar h.i.n
Hoxmal Rntlxmant Dato, ‘the’ Pn.‘l:ticipuut ath.J. bo nnur.lod to .
xocelva hin Retixumant Banalit. The Paxticipant‘s Iirﬂt monthly;;""'
Rutireuum'. Bonnfit paymant: uhnll by dua and. payabxn on’ tha fi.rat:-“ :
day of -the manxh lmmndintnly tollouinq the. datu hig Pullumlmu
Bmp.lo;ymant r;ax:m.lnabeu. A Part.t::ipn.nt's Rotircment Bonuﬂt shnll
nov ba incraaned, ot:ho:: ‘than by xusolntion of ‘the Board, fc:r any :
dulay both‘eﬂu hig Rorml Retiremsnt Date and ‘his acrual -
tormination of E‘ull—‘l‘.l.ma Exployment., No Rotivemont Bonofit ahau' '
hn payahla after thu end of tha TormICaxtnin Poriod.

Bsttion 4.2, .. p;gnth Bonofita, If & Pm.lcipant'
_rull-'l.'inn Emplomnnh toml.nutoa aftor his Hormnl Rcu:mnt ‘Data’

beaauao of daath, m:- if & Pm:t:.tcd.pant: dioay- a!ter bonof;l.ts bonona
.payn.ble undm:- Saction 4. 1 but befora the end ot the Turm Carta..ln
Paxiod, the Participant: 8 Bennﬁ.cinry shall b ont:_lhlud to
::acoivo the mams.ng mnthly Rotiromont Bosafit paymenw throuqh
thn ond -Of thu ‘J'nm Cnrtai.n Paricd. s

Soonion 4.3, ' nation of Yoymant Prior to Homal

R‘n't:irornant Data. Bxx:apt as provided in Sﬂotion 4. 4 belw; i€ a

' Participant ] eu-nplnymant 8 tom.!.nutud pr.ior to hiﬁ Hormnl
IRat.lmmant Dat:a, od.thnx by tho camparry m: by tha' Pnrcicipant, no .-

0100 0wat ' " .

BZiaT £6,-63.031 - 68@-d -Ova=l




—_— =

Case 2:14-cv-00411-SPC-CM Document 2-8 Filed 07/25/14 Page 9 of 57 PagelD 72

'Benaficihzy ghall ba. cnmpquad and puid 1n a nlnqlo canlhi. sum

exis 25 fm sy @to—d geonl

O

'bbnaflta Ghﬁll b pnid under any proviuion of this Plan, unlaﬁa-
'1tha Bnﬁrd, In Lt sole diﬁcratlon, nhnll provido'thnt bﬁnuﬁita

will be. paid regnrdlesa of guch - terninnbion.r

Sﬂction 4.¢, _ Chanqb of': Ownarthip‘ Hobwlthschndlng _
Sec:ibn 411, immadiptoly ugon tha nonrd qﬁintnq knowladqa thht A

:a:_ﬁllzqufvuxont
of bonafits payablo gndby: tha P¥dn to puch Pngticipnnt ox. his-

Chunga dx OWnnrship hes uncuxrad “ox ib likaly to oahur,during nny
. Pnrticipanﬁ‘n Tonm Cnrtﬂln, ‘the BIAFYe sum &: '

addition. nntuithnnqnqing saction’ 4.3, .in  tha OV oRt: af the
Invaluntary Turminaticn of Ebployment of Apy Pnrticipnnt Qitﬁin
twﬁ {2y ynﬁzs a*tar &. Change of Ovmorghip,. thn aingle pun;

Aotuurial ﬂquivalnnt oi auoh Parnicipant'a nati:omnnt nanafit

ahnll b camputud and puid in a dinqlo nnuh aum on tho it dny
of cha petond mnnth impedintely following bho datu Hiw Full-Tixe
meiqymant Bnrminutoa. Upon frll paysent. Puxnuunb tb thir

I'Seabion, Io. turthar hanbfit:‘shall be payabla undar chn Plaﬁ 40
,auch Partinipnnt or his B&neficinry

-aecf:ic‘m 4.8, ss,nqle Buf Pu.'vmant. T ot any timg the

5inqla Bnm RAotuarial kquivalﬁnt ‘0f banat;tz paynbia undnr tha
PR, tb—any Pnsticipnnt oy nanoficiury Lo tens: uhﬂn 550 DUQ, .
tlierty in tho solo diacgoﬁiﬁh yE tha.nohxd anch.zgmaLning ;

FBQndfita mhy p=t. 3 aamputud nnﬂ patd. fn 4 sAnglo cnnh uuw.

BIEAFIPID - . L P

—
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" Séntlbn i.ﬁ._ : }xnhiblrlon of Cumnatit&va Actxvitieﬂ.‘-‘

I£. without tha prior Hrittnn conaont ot tha Board, an Exccutivo
'unqagaa ln any. COﬂthitivo nctivitlnu, oLthsr duxing the poriod
of tha’ Exnum:.tva » enploymont by the c:ompnny of dufing his Term
-Icartain Pariod any Rﬁtirnmnn: Banuflh paywsntﬂ dua anch B
'Rmcuti.vn ahall oou.ao und ne furthur au\:.i.::umnnt: Benot.!.tn uhn.ll bo
2pnyablo to uuch Bxuchﬁivn ox hig BanafioLury nndar any provinion
of thic Plan. ‘ ‘ '

' Subtiou=4 Tui -}: nnaiqnation of. nnnufiuiurv A Participant

:may duaignuta a Beneficiary ox bonoficiarmcu. nrimnry and

fcontingnnt, to. ruauiva any death bnnofit payabls under this Flan-

" AE the Pnztiuipunt dooa not Live to xncutvn hannfita thronqh thol”
Porn Coctain’ Poriod. -Buch dnnlgnntion ghall bu in urlting.
ulgnud by tha Pa:ticipnnt, ang ahall not be oifa:tivo unlagn aadi-
untdl xocaivnd hy thu Socretary of tho Comp&ny prioz to tho -

'..particlpant ] dsa:h. " The Participunt ahnll hnvﬂ thn right to
change gaah dusiqnutian, withour tho cnnnunt of ady pxior’
henuﬂi.n.{ary, by fill.nq a maw dus.!.qnatlon. .nny nuch chmgo ﬁhn.ll
not bhe. OfoCthB unlana and nntil rocoivnd by tho Sacxntary of
the Company prior to tha, Partioipant ‘s death and shall ba daeed
‘to rovoka all prior donignationu. If n Benaficlury'anrviveu the
Pnrticipunn hut dneu not llvo to racuive all daath bornafity
npaynhlo to him thxough tho Toxm chtaln Panod, guch remnlning
bonafitn ahnll bo pnid to such Bunofic;ary'u 1¢qnl rapraaonta- N

tive.

o1peNemeh L —5..

-
&
£
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. Section 4. 8., - nc;lgtx gg Pa xggu + If the Board
dotominea thnt a Pa.rt.l.clpan\: or nananciary 43 unabla ta’ ca_rn N
for hiu a!fairﬂ ;nd a lagnl reprnsonbntive has not bson appcintad o
for auuh pm:son, tho Boud ru.ay { but uhu].l not he rnquim to)
dizact that ‘any pnynants madu haraundur ahnll b made” to a ;i.‘
-lponnn, parent, ahiid, ox othar-blood :olnbivu of oich I

_,‘Parucipant or- Bnnoficlnry, or to anyonu found by’ the ‘Bonxd,

. .proporly to hu.ve S.ncm:rud enqpumm fox: the uupport and mnintuna.ncn
7o£ such Pnrti:ipant on nnnnficinry, 20 1ang az, undor applicnblo o
1uw, suych paymantu nm permitt:ed and dischargo c:omplnt;uly all.
1Lnbilltias ‘af tha Cnmpnny undnr thB Plan-__ : ’

' Seotinn 4. 9 o aneu- The Compnny uhull daducs from any
banaﬁit pdymenta nndnr this Plaa. the nmount ot nny toxos rnqyizad
o bo wi.thhuld f.rmn such distxibution by nny todnrnl, atata ox ‘.

- lowal unva:nmanm. Thu Paxtinspnnta andg thalr Bonnfioinrien and
porsonal rapxounnnativon shall béag any and all todural, atator
" looal or othar taxas :lmpcmod on amounts distributad undex this .

Plnn.
_ . ARTICLE V
:.AdmiqietrutLbn and Amondwont of Plan’
‘Boctden 5.1, g Aq'th'outv and Boapd, - 'rha'ﬂan shall. ba .

'odﬁihiatorod by ﬁhd”ndnxd ‘Tha Bbhrd ﬁhall havo plnnary
authority to rolect thn EXchnivnn el&glblu ta’ pn:b&olpﬂtﬂ in thu

'Plun und to dasiqnutu tha ﬂfﬂuctivo dato of uny oncuuiveh s :
0100030 axt s =10.
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pnxticlpation, to nnku all doturminanions xsquirnd under tha B
IIPIun, to Lnterpxot tho Plan, to. dacida all qnastlons of fnut

‘ uxloing undcr tha Plnn, o tarmulntu rulas and xﬂqulationn
tnvuring tvha' oparntion of the. Plun and to- nnko all othor”
dqta;m;nntions nacosgary or dunzrabln-in-tha adminintrabion of
thn“E'lnn- 'ﬁm dnai'llon of t'.ho RoaTd- on any quaaticms concml.nq
or. involving tha intorpmtution ox; udminiatr:nt:.on of thn Plan .
nhnll ha final und conclunivu. Tn interpretinq or adminiaterlng
bhin Plan, thn Bonrd naad not; Eonaider ox ba bound by any '
intarpratation aﬁ tho prﬁviaianu ot nny othax plan maintained by -
tho C‘onrpany‘ grl:hrtd_!_nq mumum.. profit-pharing, defcrrﬂd o
ccmpennnticn, Qr any other umploynn bunafits, oxr the munnax 1n
uhlch sech plnn Ln adminiatnrad. '

‘ Eoctioh 5. ."z." . Claim for Benazits. Any olafm for.
honnﬁlts ‘under thln Plan ahall boe mada- in writing to tho Hamod _
ridnc.l.m:y “The laim for bonofits Ghall bo ::vv.!.owd hy tho Hmd

b Elducia:y and tho nonrd. If any paxt of the uLaLm is duniod. ‘the
:Hnuud F&duuiary ahall pxovidn a writton noticu, within ninety
[90) dnyn aﬁ:er thﬂ roculpt: of. thu clais by thu Namad PLduc.inxy
auttinq fortht (u) tha upocifiu rnusons for tha danialr
"(b). specitic. refaxnnce to the provision of this Plan or any
‘agroument entexgd: Aisieo botunan tha anticipnnt and’ the Company
upos ‘which tho donial ia badnd;’ (c) any additinnnl lnfnrmntinn

© the clnimant should furnlnh ‘to par:uct the clahu; and (d)’ the
ateps to ha tukan it a :aviaw of tha danial in dosirod.

CHEI T X _' o -1t~

L

60
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If 3 clain in dﬂuj.ed and a ‘xoviow 1y donimd, _thn
- -I?ms.c:.lpnnt. {or tlhs. Purt:!.c:.tpnnt: - Bnnaziciary, an thu cage may-
be} -ehall notify the Nama-d F‘Lduciury in writing within sixty (60) '
dayd, XIn ruquuntinq a reviaw, tha Puxtlcipnnt ox Bonotlciaryumny'
xavlow this Plan ar any documontu xolating to it and aubmit any
‘w:ittan iasuﬂn and dbmmoncn ha mny fanl approprinta. T%n Board -
shall thnn xeview the claim and provide a vxittan dooinion within
afxry (60) days. This d&cinion shall atate the upﬂcific reanons
- for the dacinion and uhnll Lnnlude rufarenue to- ﬂpacifiu
provielons of the Flan or &ny: ugrnumunt entarad into botveon tho -
P;rticipapn and tha Campapy on thch the dociaiop i bauoq;

. Sestion 5.3, ) Amongwnt and Turm.i_n.nt:{On. This Plan- may
at any time bo mundod, md.i.ﬂod oE tnrnlnntcd by t.tm Board;
grovidad, . howavar, no mnndnunt, wodificacion or tnml.nat!.on
shall, without, the w:.l.ttnn coneant ot tho nftactod Pa::ti.uipant ox
Benariciary, raduca thn bana!itn guch Pﬂxticipant ox Banoficiury
wnn Tacaiving or the bannfita that wnnld bo puid upon thoe-
Pn.rtj.cipant a t.m:r:.l.nntion of. Pull~Tima &nploymant., includlnq :
honcflts thnt would ba paid upon the Paxrticipanc® a Involnntary
Tarmination of Emplcymant tollowing a Chinga nf Dwnarship undar
tho tu:ux at tha Plun inmediately prin: to the Chango of

ownoxrship.

01009308k -13.

- Bl
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ARTICLE VY

g,bscal-lc;neoﬁg_

Soc‘li.ton 6.1, - 'Ho Moiqmant.‘ Thn right: of B’ Pm:t.l.o:.pam;

oxr Banat.!.u!.ary to rdunivo any dintxi.but.i.on undor tha' Pran uhull.

‘not bs pubjoct in any na.rmnr to anticipat:ion. n.lionntion, anle,

tmni!ar, auaigmant, -plodgn, encumbxanos, lovy. or chn.rge, and ©
any actampt to antiulpatu, nliamtu. yell, t:.rb.nsf.e.c, aenign,
plodqﬂ, enoumber, lovy or chargo tho same shull bo void}

pmvidud, howaver, tlmt the right ro mcu.tv-a paymont io
tranasferable by tho,lnun 0f daconnt and dimtxibution,

Fection 6.2, Unuacwpecl Clmpin, Tha xj,ght; of any

‘Participant axr Bnnof.iniaxy (or hin purnonal ropresunt.atj.ve) o -
retolve ony dimrribution andor the !'J.a.n 6shall bo an unnecured

c.ln:l.m -againat the- gﬂnarnl assotg of t.hn Co:nprmy, and thB Plan
éhall not entitla o Pnrti.cd.punt ox Boncflcim:y (or hj.a psrsonal -
ropranantnti.vu) to a gr:anto:r prj.o:r:;!.ty than tho. Ccmpnny'a ganexal
: o:mdj.to:cn. Jumut:n, .tf any, \rh.i.ch m:y ba uau numm hy tho- cumnany
.- for nucauntinq purpoaoa slmll not Lo any way ba hold in trust

) “fox, ox ba subject to, any prj.or: claimg by a Participunt: oxr’

| Denelicinzy. Thn Cmpnny ‘ghall have no dut:y whu.t.uoovnr to
purchage. ox: sat. aeido any assatc for purposes’ of prqvidlnn'

banefita undar thio. Plas. . The Company's promisa to pay the

00 BT ‘ o =13~
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bonotity providad undor this Plan nhall be a ccntractubl :
Iobligation thnt ia not ovidoncnd by notos oz u&cuxed In. any uuy

saut..tcm 6. 3.‘ ﬂo Rights .m_nue Irmuranca._ Thn compnny

'may, e shall not bnobligated tu, purchann ono or: EOYQ’ Life
-lnaurance ccntracts ro’ providn thu COmpnny uith fundn to makn
baymants undnx this Plun with xoup«at to ono a:'moru
'Baxtioipantu. II tho Company olnntn tn puzchano auch life.

Finnurnncu aontractu, the Conpony uhall nt ull tiuos bé. tha aobo
und ccmploto uwnar ﬂnd henatlcinry ot tho cuntzactn, ‘and ahull

, havu thu unxoacrictod riqht to uza all amounts and to oxoruine
_all optiunu dnd privilaqal thnroundnr vithnut tho knaulodgn ox o

"cnnannb ot thn Pnrtiaipant, his nennficiaxy, or any othar pozﬂon,'
_nnd ho Enrticipnnt,,Bonuiicinry, or parson’ o:hor than thn
00mpuny, uhnll huvn any xight. titla, ox; Lntazeat wbutsoavnr in-

- ox tq any #uch. contract, The Participant shall cooparata with

. all yomsonablo rn@uaatn made by the cdmpahy"foﬂdétnxmino whather
tha Participant im .lnnuxahlo at utundnrd ratus, ingluding any.
raquasuu nade by tha Company ox auuh Insvrante cnrricr that tha
Pa.tticlpant aubmit t:o a nedical Bzamxnutivn, or prov.[du ‘othar
Lnformntinn relavant to u datnrminntinn of. vhether the :
Pmicl.pnnt: I.u J.nnurablu at-. stnndard rntoa, .anludlng the’

. Partjvipant’ 'n cuxrnnt hualth ptatus, hoalth history of tha-
Pabticipnnt and any family mombore, nnd the. activitias engagod in
by tho Participant anludipq dangercus or_illaqa; activities. e

othIvedy , ] : 14—

~ ;
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Sact.l.on 6.4 : m&gngrnc:t nt Emplomnm:. Hothing in
'thin Plan uhal.'l. bu coﬁutruod aw a contraot: of omploymom: hat:\mﬂn :
tha’ cOmpany and any pnrtioipnnt. Hothmq in t:h.f.a P.lu.n uhnll ba |
_'daamad to cnnatlt‘.utu a contract. for’ aorvlcax botmmn tho COmpmy
~and t:ha Pnrticipant, nnd um:hinq contamad in thia Plun uhall ha
dot:mmd to gj.va thn*Pnrtislpanr. :uw right: to r.:onl:i.nnu £uxn.1.nh.lng
. aarvicag to tha Cr.mpnny ox thn Compmy any right. tn da:mnd such

- **——'—'“smmau. “B_c:ﬁp't:_—ﬁ pravidad_i.n_sﬂctiou 4.4, nuthj.ng .i.n fhin
~ ‘Plan shnll bo.construsd.as & Laiitation of tho right of tho
Cmpnny to diachmcga the an::ipant with or without: cnusu. '

Eoc:t::l.on 6. 5. Mm_ﬁg_gﬁ; !l'hia flen mhall’ bo -
' \b:[.nd.lnq upcm “tha c:ompany, its- auccannorn and auslgna, and apon
oaoh Pml.cipanr., his Bmutmuxy, and thui_'c he.i.rn, Iaqutuaa,

"nxncu:cr- nnd porsonanl or lagal zupmum:ut.!.vuu-

B&c-b'ion 5 8. Gondm:: Boud_l.nqs. Pmy maculinu pronoun
“ahall .anl.ude the " fminlnn and t&m singulnr: shnll .bar:luda tho -
p.l.u::nl, nnd vico vm:uu. Thﬂ hnndmga fn thio- Plnn are. !cr

convanl.ance of re!amncn only.

Baction 6. ?.. , Sovoi:ahillgg_“ It any provin:l.on of thia -
IN.tm 40 hold co bn illounl, .I.nvn.l:ld, ox unanforconble, auch
illogality, . invalidity, ox unenforcuuh.tlit:y shall not affac:x: the
_-_mmain.lnq provis!.ons of t:h.la Plan, and such px:ovl.uionn ﬂhall ‘ba _.
conskrued and’ enforcud ag- i nm:h lllegul iavalid or [
'mnf-“?m‘-’@lp _provia!.on had never: boen inserted héreln.

0198I0akh - S RS B T
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Sact.ion B 8. _ Gove,rm.nq Lau. 'rhls Plan shall ba

govema:! hy thﬂ lmm nt t:hu Btato or_ rlor:l,da. withnnt refumnc:u to o
the p!:int:ip.lea of conflicts of lav thoroln. '

IN HITNESS HHKREOP, t:ho Ccmpany hAs cauued thm .l.n.atr:mont
to bo Oxuontod by its duly authm:izad officaru. _ ‘

 Prasidont.

pat; 3 7//2190 '
AR A

0100935 4xh . . 18-
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O . Spo:otarf df”ﬁé&inh'uqthBqnnt Associntan,: Ing. .

L21E0) nonnfioinry Beﬂlqnp.tlon ftn:'
Nonlth Management Assogiatan, Inc, ..
Snpplwantal B:r.acutive ‘Rativamont:' Plu.n

Pursunnc tu 50ction 4.7 oF. tha Hoaltk Hann nnt Aﬂuouiutas, Inu.
Supplemantal’ Exocwtive Rotirpment Plan vroby deslgnnts that
doath banofit payable under Sootion 4. 5 of the Plan-bo pald to-
"tho following parson{s) ia tho indiratod proportions (i{f nona:-
indicavad, benofita ghail- bu payable in aqunl proporticn to aach

+ - ———— ——POTEON- dusignatod}:
' (Dnn;gnatod npqngiciqgigs)'- - . t?rbpoxtibh)f"

1f nny ‘paxson- daaignatud abavo Lu daceasnd at tha. tima of - -payment
i first to bo wads under tha Plan, tho payment allocable ta that
paxson shall be wade to.the following pcrnon{u) in the indidatpd
proportions (if nerie indicated, henafits s be- payahle in . _
- ofqual propurtions to ench perdon dasignated):z .

(Duuignatnd nenuficiarian) ' (Pronrtion}I

%hig bonofia doaiqnntion ohall ronmuin in rull turco unloac
and until .canca l.ud 0¥ suparsedad by writtan notico- uxacntad by
me ond du11¢axud ‘to yon before my dunth. . _

DATE:

Participant ‘s Signatura

S1002Y0uxh
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TIRST AMENDM‘ENT
. TYOTHE -
HEAL’I‘H MANAGEMENT ASSOCIATES; JINC.
SUI’PLEMENTAL EXECUTTVE RET]REMENT PLAN

W’HEREAS Hcalth Managmncnl Assomatcs, Inc @ corpnrannn orga.mzcd |
under the laws of the State of Florida (the *Company™); &stabilshcd the Health
Managemem Assomates Inc Supplcmcnla! chculwe Reuremcm Plan; (the "Plan“)

: WHEREAS thc rlght to amcnd the Plan is expressly reserved 1o the Company
under Section 5.3 thereof X

WHEREAS Lhcv Company wishes 10 amcnd the Plan

NOW, THEREFORE the Plan is hcrcby amended effectWe Dacembcr 13,
1993, asfollows

L Seclion 2. 1 is. amcndml to rcad as fO].lOWS

Secnon 2.1. "Acluartal i:quivalem“ means a benefit luwmg the |

- same value as the benefit which tuch Actuarial Equivalent replaces.  The

detérmination of any Acluarial Equ[valent shall be-based on the followmg

. achiarial assumptions; (a) an elght percent (8%) effective annual mtcrcst
rate, and (b} t.hc 1984 Unisex Pension Mortallly Table.

' 2. : Sccuon 2.16 s amcmlcd 1o read s folluws ‘

Secuon 2.16.. *Retirement Beneﬂt ‘means. the momhly _
retlrcment beneflr payablm under’ Lh:s PIan toa Participant on or aflcr his -
Narmat Retirerént Date in theamount. désignated- by resolutlon of the | -
' Bodrd when he flrst becomés a ‘Participant and as it may be ificreased by

‘ subsequem resolution of the Roard. Bach. Parllclpam s Retirement | ‘
- Benefit:shall be shown on.a separaie Schedule: attached hereto and shatt
be paid for the life of the Partlcipant or Lhrnugh his Term Centaln, which
-éver s longer ) . :

3. Section 4.1 15 amonded by dclcllng Lhe Jast sentence thcrcof
4. The first sentence or Sccuun 4 4 5 nmendbd to- rcad a8 fo!luws

Nothmslandmg Sccllon 4 1, unmcdaalcly upon the Boa:d gammg .
knowledge that a Change of Dwncrshlp hns occurrcd or. is likely to occur-

214
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6 Eﬂch P_ i apan I's lE'iremerlt BE_ fit, is des(grated b“my T lml'cm'of the

-after.a Pammpant 8 Normal Renrement Date or the dalE his, Fu]l-Time
- Employment terminates (if laler), the single sum Actuarial’ Equwalenl of
“benefits: payable under the- Planto such. Paruclpant or his Bcntﬁcmry '
shall be compuuad and. pald in &' Bmgle casb SUM:: S s

3. Scchon 4.6'1s amcndcd to’ rcad a.s follows

, Scction q. 6 - : If w:lhoul
the prior written consent of the Board, an Executive cngagcs inany
Compentwe Activities,’ any Retiremént Benefit:payments due such '

- Executive shall ceaso. and no further Retiremént Benzfits: shall bei payable
to 5Uch Executlve or his- Beneﬂciary under any- provision’ of thm Plan L

Board of Dlrecw:'s of the COmpany. is shown on a ‘Separats Schodulu auached hercto

N WITNESS WHEREOF the. Company has caused this Amcndmcm 10 bc

cxeculcdtms oY - dayof S'm\unn.,'., -, 1994,
. L |

- BEALTH MANAGEMENT ASSOCIATES, INC..

Title: Cc? O

215,
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{

N

EEREY: CV TR

Co- HE:\LTH M\NAGEMENT ASSOCIATES INC o
. SUPPLEMENTAL EICECUTIVE RETIREMENT PLAN

SCBEDULE

RETTREMENTBENEI‘IT

Rrlirement Bcncﬁt Payablc for
Participant's Life wlih 120 .
Payments Gua_mgm;cd P e e e e e e e [N ..S25 oooooper month
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12113493
- HEALTH MANAGEMENT ASSOCIATES. NG -
s P . . . A d ! L} IN v
- SUPPLEMENTAL EXECUTIVE RETIREMENT gL.&N .
'SCHEDULE B
o o ... RETIREMENT BENEFIT
- FOR
EARL P, HOLLAND
Retirement Bencflt Payable for
;:rtic:panl's Life with {20 o
yments Guaranieed -, . . ) ' . '
i SRR e $12.SGO.00Ipcr month
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. 12113193

.. ‘HEALTT MANAGEMENT ASSOCIATES, INC. -
- SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN -
‘ ' SCHEDULE =
. RETIREMENT BENEFIT - . -
' S FOR. ~
e _ KELLY E. CURRY

'. Retirement Benelit Peyable for
Participant’s Life with 12D E o e ‘
Payments Guaranteed .. .. ... ... .., s JUPUNINE $12.SQ0.00 per moath
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21393

 HEALTH MANAGEMENT ASSOCIATES, INC.
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN,
SCHEDULE
' RETIREMENT BENEFIT
: o | - FOR : |
R — - ROBBL,.SMITH. - =

Retirement Bencfit, Payable for
'Participant's Life with-120 = - _ . L Y
- Payments Guaranieed .. .. : ... L. e P e ... .58,333.33 per month
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12/13/93

- HEALTH MANAGEMENT ASSOCIATE:S lNC
SUPPLEMENTAL EKECUTIVE RETIRENHINT PLAN

SCHEDULE

RErmEmm BENEFIT

—— ——— e

Rr:urcmcm ‘Bensfit Payable for
 Particlpait’s Life with 120

Paymmts Guaranmcrd e RTINS -.$8,333.33 p:r‘mom'h
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12/13/93 -
HEALT’H MANAGEMENT ASSOCIATES INC
SWPLEMEHYTAL EXECUTWE RETIREMENT PLAN
' SCHEDULE
RET]REMENT BENEFTI‘
o . FOR -
L JQ_E_D;_BMQN ; S e

Retlremcnt Bengfit Payable for -
Pantclpant's Lifc with 120 - e o . . B
Paymemnts Guaranteed , ., .... e e e eeie ... 1. -$6,250.00 per month
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HEALTH MANAG

RETIREMENT BFNT?FTI'
LM&&QMQSH

EN[ENTASSOCIA N
SUPPLEMEN‘IAL EXECWVERMHW;?LAN' '

SCfﬂZDULE

12/13/93

R.etl.mrn:nt Bcncfil Payab!c for
Participant’s Life with 120
Paymems Guarameed '

..............
...................

543'165.6? per month
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bl

| or C [ EED msfsf |
I[Chcosa Fom Size]E - S ' ool
HEALTH MANAGEMENT ASSOCIATES INC filed th15 10 K on ]2f’20z’1996

- Exhibit 1D.64-

"SECOND - AMENDMENT
" o THE
!ER.LT[-{ MANA("ENB’HT_ASSOCIATBS,_INC o

SUPPLEMENTP.L EXECUTIV'E ‘RETIREMENT PLAN

Whereaﬂ, Health Managemant Aasoctntea, Inc,, a corpcration arganized  under '
the laws of the State of Dalaware (thc “Com pany"], entablished tha Health . -
Hanagement resoclates, Inc. Supplemental Executive Retiremcnt Plap {the "Plan"},

and

Whereas, the right to amcnd the Plan ip expressly resérved to tha Company
under Segtion 5.3 therecf, and . .

Wheraayg, thé Plan was amended. affective Decembar 13, 1993, under the Plrat
Amendment to the Health Managcment Associates, Inc, Bupplcmuntal Executive
Ratirement Plan, and

Hhereat, the COmpany wishes to amend the Plan agnin

Now, Therefora, the Plan ia hareby amended, effective Saptenber 17, 1996, ao
followa s

Section 4 1 ig amendcd to read as follows:

Retirement Benefit. If & Participant's Full- Timc Employmant
does not terminate until on or qftar\hia Normal Rutirc meot Pake, the . .
Participant shall ba entitled to receive his Retirement Benefit. The Particl
pant's firet monthly Retirement Bencfit payment ahall be due and payable on
the £irat day of:the month immediately following his Hormal Retiremént Date,
A-participant'a Retirement Beno€fit shnll not be increased, ather than by ' °
teaolution of the Board, for any delay batween. his Normal Retirement pate’
and his actual terminaticn cf Full Time Employment

section 4.1,

The remainder OE the Blan ghall remain in full forca and effect and shall ba'
unaffected by thin Second Amondment: . .

In Witness Whereof,- the Company- han’ this cauacd thin sccond Amendment to ba‘
executed this 17 day cf September._1996

Health Manéggmtnt Asgociates, Inc.

hﬂp:/!cbbn.ten}nvi'ztr&.conﬂpri.(it.php?rcp0=_tcnk&ipagc=249474&num=.&doc=3 &pg=&T.... 3!13{2“006
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10k Wizard: SEC Filings - L e Page 2 of 3
By: /§/ Fobb L.Smith
Ita S\énic‘:r Vic'el-‘?re'gld-cnt.
68

hitps//ochn, torkwizard com/print phpfrepo=tenk&ipage=249474&num=&doc=3&pg=&T...". 3/13/2006 . . "
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© HEALTH MANAGEMENT ASSOCIAI‘ES G g thm 10Kon 12!22!9000 o

Exhipit 10.40

THIRD AMENDMENT )
. TO.TAE - : o

HE.‘FS.LT: HMANAGEMENT nssoc;mf;s, Ine,
SUI’PLEMEENTHL vxacUTIVE!‘ JIEI‘IREMENT PLAL

: WHEREAS, lrealhh Marnagement: Associatea, e . o corporation under the
awas of the Stare of Dalawars: (the: "Company"} “sgkabliahed the Health Hanagemant
hssocj.at:ea, xnc Buppleme.ntal Exmcutive Retuemant Plnn {Ehe "Pldp®)y

WHEREAS,. the right: to amendf ‘thé: Blan 48 ehpmsély read“ved t:o tha
Corripqny uddex Section 513 Ehereof; ,

WHBRERS, t"w Blau was amended «.Efecl.ive Dacembe" 33, 1993, ynder the
First hmandeent to the Hea 'th b.nnac:emenL P\ﬁuociabes, Inc. SuUplemantal ‘EXecutive
Ratiramént Plany . o

WHEREASY, - the, Plan WG amended effoctive. Sapbemher 17, 1996, under tha
Beoond Emendment to t:ha Health Management Asuociates, Inc. Bupplemantal
Bxacuuive Retiremant E'lan;

WFE‘RE:‘\‘S, the Cotpany thes to amdnd ’c:hc Plan again:

Now, 'I’HBREIE‘GRE, tha ®lan 19 hexely amended, effechva ke 19[:‘1: day-of;
- Boptenher, 2000, o9, ﬁollows '

1 St"chlon 2 ht iﬁ amdnded- tb reud au folla'.m:

Gectdon, 2.1, Yactuarial Equivalenu" ‘means -a benefit hauing the
same Valus .as the ‘benetik which siuch .Ackudrial Equivalent’ xeplaces.
The- detetiningtion of ayy Attuarial Raulvalent shall pe Based On tHe.
"EELTOWhNGT ASENAYLAY 48 SUATYLbgi ) SEREREmIL: ‘rady gEr intq‘raﬁt; B
1Gspear ’I:rrmgg.dry ,;a‘éeui;.i\twgs m BEfaar 85 DF- Lhe” irét; c‘:a’y of . Ela-anbnti
£GF WhiGh R AAdkuErial EQUivElGRE - £,;»de \-‘e--ml)réﬁl”‘ add by the 1584
Ji-.!:aﬁx.i?anaa.on Mm't.ality Table. .

2. sﬁdb“iofr 2 Y ;,a #ifnended o rékd ay ﬂollows

. Seobion 4.4, “Change-of o'meruhip" oans T2} - Eha uoqulsitwn

) afger £hd ‘Efﬂec,ts.vfz Date. whathéx di reebly, Aridirestly, Bc‘\.@fiqially
(ks ‘Bhin eHe meading of Ruie. 13d-2 pE “tlve s'eduul::.as Excha‘ng‘e Asr of
1834, ad amended (tho "1334 Ade)), o efirecord, of saouritiss SEthe
company or ite parent carpbratinn. am Holding Ccn:p', by any "paracn"

Bfﬁ?,:ficobh-.tgrikw'ifmﬁﬂé:c6W5r’im—php._‘i’rep.'o=-ké§1}'<&ipnéﬂ%I-ZS-???‘1:-'53&'1nl.rt_i?ﬁ.’éﬁb'é?f&bgﬁ&ffp, 31312005
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fwithin the meaning of ?nctxons lﬂfd] and 14{d)12] of the 1934 Rct}
including any oorporaticn or-group of assoclated persons acting 1n

' cancert whlch aftei guch acquisition will reuult fn such person

haqing control’ of the Company or HMA- Holding Corp., or (bl 4 change in
the ownerahxp of a aubstantial portioﬁ of the ascets .of the: Company or
HMA ‘Holdlng, Corp. withjn the meaning of Sectlon 2800 of” the Intarnal
"Revenie’ Code- of. 1986, as amanded hctwlthatandlng the imnediately
pracedlng sen:ance, a Change af OWnarahip ahall not.be: deemed to have
cccurrad if such vauln'tlon is-by {1) ‘the Company; and/of (it ;any
employae pension benefit plan, (within the maaning of- Section 32} of
the Bmployeu ‘Retirement -Income Sﬂcurlty et of 1974; asg- amended} of-
the Company, including a trust established puxeddnt to any Buch plan,‘
and/or (iii} any person who 1B a’ ntockholder of HMA- Holaing Coxp on. ’
the EfFective Date, or any person who.ip the spougé-of’. sach
atockhclder, ox. any peragn who, directly or indiractly, .through ‘one or
more intermedisriea controls -or ia controllad by, ok is under COWMon
control ‘of such otockholder. Por purpaseu of this Sectidn: nzontrol®
means ‘tha. ownerahip of ‘mora than twenty-five percent (25%) of the

'voting_authovityﬁwith tggpegt to the Companzj EMA Holding Co*p ' or any
" such pchon , . B

62
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withln tha contcxt of clausc {b) (iii) of thu Sch:qn, ‘ap. tho caga may
" ba. . . h
3. Section 2.19 i3 hereby added to read as folkowa:

- Section 2.19. TPrOFEt maahs a “rabbi erust” Ehat dogs not’

"affect the unfunded status. of Chig plan and*whose ‘foxm follows

Iguidance promilgatad by tha Intornal Revenwe: ‘Hervite in Reveuue

“-Proacdure B2-5¢, s 1t may bo amended fxom Lzme to time

4. Sectaor 4.4 1s aMandad ko Laad Y follows

- geotion d 4 Change of Ownershﬁp. Notwithntanding Sectrionno

..--...__.~_-...-*.---_-.-

A 1, 4.2.0r. 4,3, tha following proviaions ohall’ apply *n ‘tHa- event the
Board galne kncwledge that a Change of Qwneraliip has eccurrcd or ia-
“Tixeliy-to-cetur i,

(a) Ef.suoh.np evene pcoury after. Y PaLticipHnb‘

- Yormal,, Retiremeﬁ&*Dabe tne Compary shall immediatély: pay the ainglo

. cael nun Actugrlal zaudvalent OF the Parthiparf'a R&Eirement Benefit
£ouch Participant sr Hin Deneficiary.

(b) £ such an event occurs before a Particlpant'n

‘gwormal Rstirament Tate, the Compauny shall immcdiately depeosit.with

truetee of thé Trudt ai amgunt - equal to the Actuatfal Egiivalsnt of
the-?art*ctpant'a RStlrEMEﬂt Benozit Buch a dapoait shull b@

depcs toIn the cveht of much a PartjcipanL B aubuequent ‘termination

frof: Ful¥-Time Employment, for ady resson. including-death, the trustoo
- of the Trusk shall immediately Alstribute the amounkt..of auch deposit,
-;p*uq carn*ngs Ehérdon, tb ‘the Participant or.hds Benefic'ary

C e el 1L ne Tzuﬁt ‘has- beon previously girtablishad under
this Plan, the Company ghall -astablish a Tiuet lmmadiately uypon Lhe
“Board gaining kchIEdge that . Change. of Gwnershlp htas oocurrad or is

ikely to occur.

Ld) Tha CQmpany shall compens acq-hhp‘pﬁryiﬁipaﬁt or hin

(1) l-!éd‘j.ca'f_!l'-or FICH naxes; ‘
184) the' inoveage in the etfcchive(raue 6f fedoral
and state ingoms naxas atamm*ng From Lha. L‘ump gy paymants

an
tiii} . apy -excige gaxes

which 8hadl ba paydblc wibn rcupaoe Lo any puyments machy
hereindes .as a xeguilt of a Change of Dwneruhgp‘

[{=8 Hi&h HESDLGL: Lo amountu dokerminéd pursﬂhnp ud
.éubaactian (d11 e :

: (1) : iE a bartioipaﬂﬁ hao, ‘noadhgd’ hiu Normal -
ReErvhmant ﬁaté, the Chipany aha‘l pay bhg amaunna diraecsly

httpv'ft;ebn tenk\wzml comz’pnm php?repowlehk&ipageﬂ%lﬁ5&11um=&doc S&pgr—'&'!' 3135006-
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to such Participant; and e T T : ' ' L

- ($4}  if a participant has not yer reached .

his Normal Retirement Date, che Company shall make an addicional
cash deposif to the rrustee of.the Trust egual to, the amounta
determined -under Bubgection -{d) .based upon the .tax rates in
effect for the participant on the dite of the deposit..At the

tiwe wuch.s Participant or Beneficiary receives: payment .from, the -
Trist, the trugtee shall-distribite cheladditional aatimatad cash '
depesit, wi;h'any“dﬁrnlngq_thﬂfadn,ﬁdiréctly vo ‘puch Particlipant -
Lor Hen€fjciary to the extent necessary to compensate :the -
Participant -or-Beneficiary for the actual tax 1iabilicy L
(including the tax liability f6r thé additional payment}. If the:-
aforementioned diptribution {s insufficient to,compenastae puch
parcicipant.or Beneficiary for the actual tax .

63
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1lability {including tha tax’ 1rab111ty for. the additxonal
payment), tha’ Company ‘shall make.an additipnal divect- caah’
payment to the. Partictpant or- Bene[iciary equial Eo the
ahortfall.,. Ary asgets. remaining 'io the Trust after.a .
,Participant cr Banaflcxary haa receiyed the Retirement
Benefit calculacad purxouant to Bubsaction [b! and. has  been
compensated for the tax llability sh111 be returned to the'
Company. .

- A8) Upcn full payment pursuant to this Sactlon, no
further benafitu ahall he payabla under the: Plan 'to guc¢h Participant:

§. Section 6.2 1= amended to yead as follo»s:

Sectien 6.2, Titla .to Plan. Asaets Title to and beneficial.

ownership of any aunets, whather cash or lnvestments, which are. held-

or earmarked to pay.the, defexred comp&nsaticn ob11gatzon hereunder,”
ghall at all times: remain unreﬂtricted assetp of the Company and any
Participant or Beneficiary {or perscnal representative} shall net have-
any property intc¢rest in such asoets. However, the ‘Company, may
-establish a Truast under this Plan and-deposit any assets, whethcr cash
or investments, therein for the benafit of the Participante or
Beneficiarien. Title td and beneficial .ownership of the asaets-of the
Trust.shall be .held by the trustees of sueh Truat. This-Plan dt all
‘tinies shall be conﬂidared entirely unfurded both for federal tax -
purpodaes and Ecr purpasea of Title I of the Employes ‘Retirement Income -
Sccurity Act oﬂ (1974, -aB amandad To the gxtent -that any Particlpant

or Beneficlary (or peraonal repreaencativc) acquirea-a right to

receive payments from the Company, such fight shall be no grsater. than
the right of any ungecured general creditor of the Company

6. Section 6.3 ig amended to.add the Eollowing gsantence to the end
thereof: .

Notwithatanding the foregoing, nothing. hereiﬂ nhall preclude tha
Company from transferring any llfe ineurance contract te a Truat -

established hereunder, ox dauignating the: trustea as bepeficiary of:
any such contract. - :

IThe remainder of the plan shall remain in full force and effcct and |
sball be unaffected by this Third Amendment -

N WITNESS WHEREOF the Company han causad thig Third Amendment to.be
executed thlﬂ Sth day of December, 2000

HEALTH mmem’sm‘* :\sjsdcnrrs; INC.

" By: /a/ Tlmothy R. Parry |, L .

hitp:h’cébn.lenkwizard.corn!prmt.phﬁ?repoﬁcﬁk&ipagcﬁ123I-SI15&hum=&doc,=5'&lpﬁ&'1‘.-.; 3/13/2006
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@; Health Management

Assaciates

Fourth Arﬁendment and Restatement of the

Health Management Associates, Inc.
Suppliemental Executive Retirement Plan

PRAN,.. et et s e oo b s 2

Participant Benefits SchedUles e 12
Joseph V. VUMBaCCO e 13
Gt D N WS O e ee e ese st seees s W

Peter M. Laws O e 1B
Steven E. Clifton - L 20

Kerrin E. GIIESPIE. ..o smsscressese s 2 L

Beneficlary Designation NOUCE ... cesereere e 2 2
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FOURTIH AMENDMENT AND RESTATEMENT
Or THE
HEALTH MANAGEMENT ASSOCIATES, INC,
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN

ARTICLE 1
ESTABLISHMENT

1.1 Establishment and Purpose. Health Management Associates, Ine. established the
Health Management Associates, Inc. Supplemental Executive Retirement Plan (the “Plan™),
effective May 1, 1990, The purpose of the Pian is to provide rctirement and survivor benefits for
key executive employees and their beneficiavies.

1.2 ——Compliance-with-Section.409 A From.January-1,-200S-through-December 31, _ ___

2008, this Plan was operated in good faith compliance with the requirements of Section 409A of
the Code, and (he Treasury Regulations and applicable guidance thercunder. Any administrative
practices and inferpretations established in order to enable the Plan lo operate in good-faith
compliance bul contrary to the termis of the Plan as then in effect are hereby expressly ratified.
Effective January 1, 2009, the terins and condifions of this amended and restated Plan have been
adopted to reflect the final Treasury Regulations under Section 409A of the Code.

{a) This Plan is intended to satisfy Section 409A of the Code with respect to
benefits subject thereto, and the terms and conditions of this Plan shall be interpreted and
constuued accordingly.

‘ L) This Plan also provides for benefits not subject 10 Section 409A of the
Code by reason of having been earncd ang vesied before January 1, 2005, and no amendment to
this Plan that might constitute a “material modification” within the meaning of Section 409A of
the Code and the Treasury Regulations thereunder shall apply to such benefits unless such
amendment expressly provides for the loss of such benefits’ grandfathered siatus.

1.3 Top Hat Plan. The Plan is intended to constitute a top-hat plan under Sections
201(2), 301(a)(3), and 401(a)(1) of the Employce Retirement Income Security Act of 1974, as
amended, and Section 2520.104-23 of the Labor Regulations

ARTICLE 2
DEFINITIONS

As used in this Plan, the fol]owing terms shall have the following meanings:

2.1 “Actuarial Equivalenl” means a benefit having the same value as the benefit
which such Actuariat Equivalent replaces. The determination of any Actuarial Equivalent shall
be based on the following actuarial assumptions: (a) the annual rate of interest on [0-year
Treasury securities in effect as of the first day of the month for which an Actuarial Equivalent is
determined and (b) the 1984 Unisex Pension Mortality Table. '

T
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2.2 “Bencficlary” means the pcrson or persons designated pursuant (0 Section 4.7 by
a Participant to receive the benefits under this Plan i the Participant does not live to receive his
Retirement Benefit through the Term Certain Period. If such designation is not roade,
“Beneficiary” means the Participant’s surviving spouse or, if no spouse survives the Participant,
the Participant’s legal representalive,

2.3 “Board” means the Board of Directors of Health Management Associates, Inc. or
a comumittee of the Board of Dircctors appointed to administer the Plan.

24 "Change of Qwnership” means (a) the acquisition after the Effective Date,
whether directly, indirectly, beneficially (within the meaning of Rule 13d-3 of the Securities
Exchange Act of 1934, as amended (the “1934 Act™)), or of record, of securities of the Company
or its parent corporation, HMA Holding Corp., by any “person” (within the meaning of Sections-
13(d) and 14(d) (2) of the 1934 Act), including any corperalion or group of associated persons
acting.in.concert which, -after such acquisitionwill resultin.suchperson having contral of the

Company or HMA Holding Corp., or (b) a change in the ownership of a substantial poition of
the assets of the Company or HMA Holding Corp. within the meaning of Section 280G of the
Cade, for which purpose, “a substantial portion of the assets” shall equal one-thirg total fair
market value of the assets determined with respect to the underlying liabilities of such assets.
Notwithstanding the immedigtely preceding sentence, a Change of Ownership shall not be
deemned to have occuired if such acquisition is by (i) the Company; and/or (ii) any cmployee
pension benefil plan (within the meaning of Section 3(2) of the Employee Retivement Income
Security Act of 1974, as mnended) of the Company, including a trust established pursuant to any
such plan; and/or (iii} any person who is a stockholder of HMA Holding Corp. on Ihe Effective
Date, or any person whao is the spouse of such stockholder, or any person whao, directly or
indivectly, through one or more interediaries, controls ar is controlled by, or is under commaon
contro! of such stockholder. For purposes of this Section “control” means the ownership 6 more
than twenty-five percent (25%) of the voting authority with respect to the Company, HMA
Holding Corp. or any such person within the context of clause (b) (iii} of this Section, as the case
may be.

2.5 "Code” means the Internal Revenue Code of 1986, as amended.
2.6 “Company” means [Health Management Associates, Inc., & Delaware corporation.

2.7 “Competitive Activities” means (a) engaging, ditectly or indirectly, whether as an
employee, independent contractor, consultant, or otherwise, in a business similar to the business
of the Company, and/or (b) owning, inanaging, operating, confrolling, being employed by or
having a financial interest in, or being connected in any manner with, the ownership,
management, operation, or conduct of any such similar business, provided that mere ownership
(directly, indirectly or beneficially) of the stock of a publicly traded corporation representing less
than five percént (5%) of such corporation’s outstanding stock shall not be considered a
Competitive Activity.

2.8 "Effective Date” means the original effective date of this Plan, which is May 1,
1990.

o |
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2.9 “Exccutive” means any key exccutive employee of the Company.

2,10 "Full-Time Employment™ means employment as a full-time salaried employce of
the Company.

211 “Grandfathered Benefits” shall mean benefits payable under this Plan that are not
subject to Seclion 409A of the Code by reason of having been earned and vested as of December
31,2004, provided that benefits shell cease to be Grandfathered Benefits if the Planis
“naterially modificd” (within the meening of Section 409A of the Code) with respect to such
Grandfataered Benefits afier October 3, 2004, Grandfathered Benefits shall be accounted for
separately. .

2,12 *“Nemed Fiduciary” means the Secretary of the Company.

213 “Normal Retirement Date” means the later of (a) the date a Participant attains age

02, or (b) the Tifih anmiversary of e date as of whicly the Participant comipences particigation in —
the Plan.

2.14  "Partictpant” means an Executive designated as eligible to participate in this Plan
by the Board.

215 “Plan” means the Health Management Associates, Inc. Supplemental Executive
Rebrement Plan, as amended from time to lime.

2,16 “Retirement Benefit” mieans the monthly retirement benefit payable under this
Plan to a Pasticipant on or after his Nonmal Retirement Date in the amount designated by
resolution of the Board when he first becomes a Participant and as it may be increased by
subsequent resolution of the Board. Each Participant’s Retirement Benefit shall be shown on a
separate Schedule atiached hereto and shall be paid for the life of the Participant or through his
Term Certain, whichever is longer.

2.17  “Separation From Service” means “separation from service” within the meaning
of Section 409A of the Code {taking into account Section 1.409A-1(h) of the Treasury
Regulations and other guidance of general applicability issued thersundey), provided, however,
that for this purposc the Plan will utilize an 80 percent conunon control standard as authorized
under such Treasury Regulations in lieu of a 50 percent common control standard.,

2.18  “Term Certain Peyiod” means the 120 consecutive month period beginning on the
date a Participant’s first monthly Retirement Benefit payment is due.

2,19 “Trust” means a “rabbi trust” that does not affect the unfunded sfatus of this Plan
and whose form follows guidance promulgated by the Internal Revenue Service in Reverue
Procedure 92-64, as it may be amended or replaced {rom time to time.
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ARTICLE 3
PARTICIPATION
3.1 Participation. The Board shall have the sole discretion, from time to time, to

designate the Executives who may participate ins this Plan and the effective date of each such
Executive’s participation. Such designation shell be made by resolution of the Board in a
manner that complies with Section 409A of the Codec.

ARTICLE 4
BLENEFITS AND DISTRIBUTIONS

4.1 Retivement Benefir. If a Participant experiences a Separation From Service on or
after his Normal Retirement Date, the Participant shall be entitled 10 recefve his Retirement
Benefit; provided, however, that in the case of Grandfathered Benefits, a Participant became
vested if his Full-Time Empioyment had not terminated prior to his Normai Retirement Date, or

at such earlier date (buf no later than December 31, 2004) specified by the Board in 2 binding
action taken prior to October 4, 2004. The Participant’s first monthly Retirement Benefit
payment shall be due and payable on the first day of the month immediately following his
Separation From Service {termination of Full-Time Employment, in the case of Grandfathered
Benefits), Notwithstanding the (ovegoing, peyinents of non-Grandfathered Benefits will be
withheld for six months in accordance with Section 409A if the Participant is a “specified
employee” as defined for purposes of Section 409A, and the witliheld payments will be made in
a lump sum on the first of the month coinciding with or after the expiration of the six-month
period. No interest or benefit increase will be due as a resulc of the six-month delay.

A Participant’s Retirement Beneflt shal) not be increased, other than by resolution
of the Board, for any delay between his Normal Retirement Date and his gctual Separation From
Service (or in the case of Grand fathered Benefits, termination of Full-Time Einployment). Ifan
increase is approved by the Boeid, (e increase will be considered new benefits altributable (o
service after the Normal Retirement Date and will not qualify as Grandfathered Benefits, even if
the Participant’s existing benefits are Grandfathered Benefits.

4.2 Death Benefits. If @ Participant dies after obtaining & vested right to benefits
(whether due to attaining Normal Retirement Date while still employed or due to waiver of the
continued employment requirement by the Board), including if a Participant dies after benefits
become payable undey Section 4.] but before the end of the Term: Certain Period, the
Participant’s Beneficiary shalt be catilled to receive the remaining monthly Retirement Benefit
payments thuough the end of the Term Certain Period, commencing with the first month after the
month.of the Participant's death.

If a Participant’s benefits were in the six-month period of delay that Section 409A
of the Code requires for “specified employees,” that pevied will expire on the date of the
Participant’s death. Any paymenis withheld as a result of this delay and not paid to the
Participant during his lifetime will be paid to his Beneficiary. No interest or benefit increase will
be due as a result of delay during the six-month period.

S
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4.3 Terminetion of Employment Prior to Normal Retirement Date. Except as
provided in Section 4.4 below, if a Participant experiences a Scparadon From Service fora
reason other than death prior to his Normal Retirement Date, whether due to a termination of
employment initiated by the Company or by the Perticipant, no benefits shall be paid under any .
provision of this Plan, unless the Board, in its sole discretion, waives the requircment that the
Participant remain employed until lis Norma! Retirement Date. If this requirentent is waived,
payments will commence on the first day of the month immediately following his Separation
From Service (lermination of Full-Time Employment, in the case of Grandfathered Benefits).
Notwithstanding the foregoing, payments of non-Gr andfathered Benefits will be withheld for six
months in accordance with Section 409A if the Participant is a “specified employee™ as defined
for purposes of Section 409A, and the withheld payments will be made in a lump sum on the first
of the month coinciding with or after the expiration of (he six-month period. No interest or
benefit increase will be due as a result of the six-month delay.

4.4_._Change.of Oswnership. _Motwithstanding.Scctions. 4.1, 4.2.01.4.3, the_following

provisions shall apply in the cvent the Board gains knowledge that a Change of Ownership has
occuried or is likely to ocours

(a) With respect to Grandfathered Benefits:

{0 If a Change in Owneiship occurs after a Participant’s Normal
Retirement Date, the Company shall immediately pay the single cash suin Actuarial
Equivalent of the Patticipam’s Retirement Benefit to such Participant or his Beneficiary.

(i)  Ifa Change in Ownership occurs before a Participant’s Normal
Retivernent Date, the Company shall immediately deposit with the trustee of the Tiust an
amount equal to the Actuarial Equivalent of the Participant's Retirement Benefit. Sucha
deposit shatl be calculated based upon the Participant’s age at the time of such deposit.
In the event of such a Participant’s subsequent termination from Full-Time Employment,
for any reason including death, the trustee of the Trust shall immicdiately distribute the
amount of such deposit, plus earnings theveon, fo the Participant or his Beneficiary.

(b)  With respect to benefits which are not Grandfathered Benefits:

(i) If a Change in Ownership has occurred and such Change in
Qwnership event also constitutes a “change in the ownership or effective.control of the
corporation, or in the ownership of a substantial portion of the assets of the corporation”
within the meaning of Sections 1.409A-3(a)(5) and 1.409A-3(i)(3) of the Treasvry
Repulations, the Participant shall become vested in his Retirement Benefit and payment
of the Actuariel Equivalent of the Participant’s benefit shall be made within 50 days afler
" the Change in Ownership.

-(ii)  IfaChangein OWnClShip has occurred and such Change in
Ownership event does not also constitute & “change in the ownership o effective control
of the corporation, o1'in the ownership of a substantial portion of the assets of the
corporation” within the meaning of Sections 1.409A~3(a)(5) and 1.409A-3(i)(5) of the
Treasury Regulations; the Participant shall becone vested in his Reticement Benefit and

gy,
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the Company shall deposit with the trustee of the Trust an amount equal te the Acterrial
Equivalent of the Participant’s Retirement Benefit. Such a depaosit shall be caleulated
bascd upon the Participant’s age at the time of such deposit.

(1) Inthe event of such a Participant’s subsequent Separation
From Service, for any reason including death, the wustee of the Trust shall
distribute the amount of such deposit, plus earnings thergon, to the Participant or
his Beneficiary in accordance with the normal payment schedule under the Plan.

(2) Payments will be withheld for six months in accordance
with Section 409A if the Participant is a “specified employee” as defined for
purposes of Section 409A, and the withheld payments will be made in a lump sum
on the first of the imonth coinciding with or after the expiration of the six-month
penod (provided that the six-month period shall expire automatically if the
Participant dies)._No ioterest o benefit ingrease will be due as a result of the six-

month delay.

(c) If no Trust has been previously established under this Plan, the Company
shall establish a Tyust immediately upon the Board’s gaining knowledge that a Change of
Ownership has accurred or is likely to occur. With respect to the deposit of any amounts
required to be placed in the Trusy, such deposit, if not made before the Change in Ownership,
shatl be made imumediately following the Change in Ownership, except that it will be delayed
during any period in which the malking of such a deposit would subject the Company or the
Participant to adverse tax consequences or other penaliies. :

(d)  The Company shall compensate the Participant or his Beneficiary onan
aftcr-tax basis for:

D) Medicare or FICA taxes;

{iiy  theincrease in the effective rate of federal and state income taxes
slemuming from the lump sum payment; and '

(ili}  any excise taxes which shall be payable with respect to any
payments made hereunder as a result of a Change of Ownership,

{c) With respect to amounts determined pursnant to subsection (d):

M if a Participant is entitled 1o accclerated payment, the amount due
shall be paid as soon as practicable following the Change in Ownership and in any event
no later than the end of the taxable year following the taxable year in which the
Participant remits the taxes in question.

(i1) if a Participant is not entilled 1o accelerated payment, the Company
shall make an additional cash deposit to the trustee of the Trust equal to the amounts
determined under subsection (d) based upon the tax vates in effect for the Paiticipant on
the date of the deposit. At the time such a Participant or Beneficiary receives payment
from the Trust, the bustee shall distribute the additional estimated cash deposit, with any
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camings-thereon, directly to such Participant or Beneficiary to the extent necessary to
compensate the Paticipant or Bencficiory for the aciual tax liability (including the tax
Hability for the additional payment}. 1 the aforementioned distribution is insufficient to
compensate such Participant or Beneficiary for the actual tax liability (including the tax
liability for the additional payment), the Company shall make an additional direct cash
payment to the Participant or Beneficiary equal to the shortfall. Any assets remaming in
the Trust after a Panticipant or Beneficiary has received the Retirement Benefit amount
deposited in the Trust pursuzant 1o (1) or (b) and has been compensatcd for the tax liability
shall be retumed to the Company. Any pdditional payments from the Company required
under this Subsection shall be mude no later than the end of the taxable year following
the taxable year in which the Participant iemits the laxcs in question. '

(iii)  The Participant must provide satisfactory documentation of taxes
paid. Failure to provide documentation in time to pennil fimely reimbursement will

result-in-forfeiure o Lthis.bencfic.

{H Upen full payment pursuant 1o this Section, no further benefits shall be
payable under the Plan to such Participant.

4.5 Single Sum Payment. [ at any tme the single sum Actuarial Equivalent of
benefits payable under the Plan {o eny Participant or Beneficiary is less than the applicable dollar
amournt under Section 402(g)(1)(B) of the Code, then the Board, in its sole discretion, may direct
in writing that such remaining benefits inay be computed and paid in a single cagh swun, provided
that the requirements of Section 409A-3()(4){(v) (including the requirement that the Participant
not remain a paiticipant in any deferred compensation arrangements of this type following such
payment) are satisficd. Notwithstanding the forepoing, in the casc of Grandfathered Benefits, if
at any time the single suin Actuarial Equivalent of such Grandfathered Benefits payable under
the Plan to any Panticipant oy Benefciary is less than $50,000, then, in the sole discretion of the
Board such remaining benefits mey be computed and paid in a single cash sum.

4.6  Prohibition of Compelilive Activities. If, without the prior written consent of the
Board, an Executive engages in any Conipetitive Activities, any Retirement Benefit payments
due such Executive shall cease and no {urther Retirement Benefits shall be payable to such
Executive or his Beneliciary under any provision of this Plan,

4.7 Designation of Bencficiary. A Patticipant may designale a Beneficiary oy
beneficiaries, primary and contingent, (0 receive any death benefit payable under this Plan if the
Participant does not live to veccive benefits through the Term Certain Period. Such designation
shall be in writing, signed by the Participant, and shall not be effective unless and until received
by the Secretary of the Company prior to the Participant’s death. The Participant shall have the
right to change such designasion, without the consenl of any prior beneficiary, by filing a new
designation. Any such change shall not be effective unless and until yeceived by the Secretary of
the Coinpany prior to the Participant’s death and shall be deemed 1o revolke all prior
designations. [f s Beneficiary survives the Participant bul does not live to receive all death
benefits payabie to him through the Term Certsin Period, such remaining benefits shall be paid
1o such Beneficiary’s legal representative,
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4.8 TDacility of Payment. If the Board determines that a Participant or Beneficiary is
unable to care for his affairs and 2 legal representative bas not been appointed for such person,
the Board may (but shall not be required to) direct that any payments made hereunder shall be
made to a spouse, paient, child, or other blood relative of such Participant or Beneficiary, or to
anyone found by the Board properly to have incuired expense for the support and maintenance of
such Participant or Beneficiary, so long as, wnder applicable law, such payments are permitted
and discharge completely all liabilitics of the Company under the Plan.

4.9  Taxes. The Company shal} deduct from any bencefit payments under this Plan the
amount of any 1axes required to be withhield from such distribution by any federal, state or local
government. Subject to Sections 4.4(d) and (&), the Participants and their Beneficiaries and
personal representatives shall bear any and all federal, state, local or other taxes imposed on
amounts distributed under this Plan.

ARTICLE §

ADMTN[S TRATION AND AMENDMENT OF PL AN

5.1 Authority and Board. The Plan shall ke administered by the Board. The Board
shall have plenary authority 1o select the Executives eligibie 10 participate in the Plan and fo
designate the effective date of any Exccutive’s participation, (0 falcc all determinations required
under the Plan, to interprel the Plan, 10 decide all questions of fact arising under the Plan, to
formulate ules and regulations covering the operation of the Plan and 10 make all other
determinations necessary or desirable in the administration of the Plan. The decision of the
Board on any questions conceming or involving the interpretation or administration of the Plan
shall be final and conclusive. In interpreting or administering this Plan, the Board need not
consider or be bound by any interpretation of the provisions of any othey plan maintained by the

_ Company providing retivement, profit-sharing, deferred compensation, or any other employee
benefits, or the manner in which such plan is administered.

52 Claim for Benefits. Any claim for benefits under this Plen shall be made in
writing to the Named Fiduciary. The claim for benefits shall be reviewed by the Named
Fiduciary and ihe Board. If any part of the claim is denied, the Named Fiduciary shall provide a
written notice, within ninety (90) days after the receipt of the claim by the Named Fiduciary,
seiling forth: (a) the specific veasons for the denial; (b) specific reference to the provision of this
Plan or any agreement entered into between the Participant and the Company upon which the
dewial is based; {c) any additional information the claimant should fiynish to perfect the clain;
and (d) the steps to be taken if a review of the demial is desived.

If a claim is denicd and a review is desived, the Participant (or the Participant’s
Beneficiary, as the case may be) shall notify the Named Fiduciary in writing within sixty (60)
days. Inrequesling a review, the Participant or Beneficiary may review this Plan or any
documents relating to it and submit any written issues and conunents he may feel appropriate.
The Board shall then veview the claim and provide a written decision within sixty (60) days,
This decision shall state the specific reasons for the decision and shall include reference to
specific provisions of the Plan or any agreement entered into between the Participant and the
Company on which the decision is based, as well as such other information yeguired under

Section 2560.503-1 of the Labor Regulations.
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53  Amendment and Termiration. This Plan may at any time be amendced, modified
or terminated by the Board; provided, however, no amendment, modification or termaination
shall, without the wriiten consent of the affected Parlicipant or Bencficiary, reduce the benefits
such Participant or Beneficiary was sceeiving or the benefits that would be paid upon the
Perticipant’s Separation From Service {or termination of Full-Time Employment, in the case of
Grandfathered Benefits). In the event of lermination, benefits will be distributed in accordance
with the terms of the Plan. Notwithstanding the foregoing, the Company, in its sole discretion
but only to the exient permitted under Section 4094, of the Code, may amange for the
acceleration of beneftis in conneclion with the lerminalion of the Plan.

ARTICLE 6
MISCELLANEQUS

6.1 No Assignment. The right of a Participant or Beneficiary to receive any
e me— distribulion wnder the Plan shall not be subject in any manner (¢ anticipation, alienaltion, sale,

transfer, assigiument, piedge, encumbrance, levy or charge, 2nd any attempt 1o anticipate,
alienate, sell, transfer, assign, pledge, encumber, levy or charge the same shall be void; provided,
however, that the right to receive payment is transferable by the laws of descent and distribution.

6.2 Title to Plan Assets. Title to and beneficial ownership of any asscts, whether cash
or investments, which are held or cammarked lo pay the deferred compensation obligation
hereunder, shall at all times remain umrestricted assels of the Company and any Participant or
Beneficiary (or personal representative) shall nol have any property interest in such assets.
However, the Company may establish a Trust under this Plan and deposit any assets, whether
cash or invesiments, therein for the benefit of the Participants or Beneficiaries, Title to and
beneficial ownership of the assets of the Trust shall be held by the trustees of such Trust. This
Plan at all times shall be considered entirely unfunded both for federal 1ax purposes and for
purposes of Title I of the Employec Rethiement Income Secwity Act of 1974, as amended. To
the extent that any Participant or Beneficiary (or personal representative} acquires a right to
receive payments from the Company, such right shall be no greater than the right of any
unsccured general creditor of the Company.

6.3  NoRightsin Life Insurance. The Company may; but shall not be obligated to,
purchase one o1 more life instirance conlracts to provide the Company with funds to make
payments under this Plan with respect to one or inore Participants. 1f the Company elects to
purchase such life insurance contracts, the Company shali at all times be the sole and complete
owner and beneficiary of the contracts, and shall have the unrestricted right to use all amounts
and to exercise all options and privileges thercunder without the knowledge or consent of the
Participant, his Beneficiary, or any other person, and no Carticipant, Beneficiary, or person othey
than the Company, shatl have any right, title, or interest whatsoever in or to any such contract.
The Participant. shall cooperate with all reasonable requests made by the Company 1o determine
whether the Participant is insurable at standard rates, including any requests made by the
Company or such insurance carrier that the Participant submir to a medical examination, or
provide other information relevant to a determinafion of whether the Participant is insurable at
stzndard 1ates, including the Participant’s current health status, health history ef the Participant
and any fainily members, and the activities engaged in by the Participant including dangerous or
illegal activities. Notwithstanding the foregoing, nothing herein shall preclude the Company
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from transferring any lifc insurance contract to a Trust established hereunder, or designating the
trustee as beneficiary of any such contract.

6.4  No Contracl of Employment. Nothing in this Plan shall be constiued as a contract
of employment berween the Company and any Parficipant. Nothing in this Plan shall be deemed
to constitute a coniract for services between the Company and the Participant, and nothing
contained in this Plan shall be deeined to give the Paiticipant any right to continue furnishing
services to the Company or the Company any tight to demand such services. Nothing in this
Plan shall be construed as a limitation of the right of the Company to discharge the Participant,
with or without cause.

6.5  Dinding Effect. This Plan shall be binding upon the Company, its successors and
assigns, and upon cach Participant, his Bencliciary, and their heits, legatees, executors and
personal or legal representatives,

6.6 Gender; Headings. Any mascnlime pronoun shall include the fentinine and the
singulay shall include the plural, and vice versa. The headings in this Plan arc for convenience of

reference only.

6.7  Severability. 1 any provision of this Plan is held to be illegal, invalid, or
uncnforcesble, such illegality, invatidity, or unenforceability shall not affect the remaining
pravisions of this Plan, and such provisions shall be construcd and enforced as if such illegal,
invalid or unenforceable provision had never been inserted hercin.

6.8 Goverping Law, This Plan shall be governed by the laws of the State of Florida
without reference to the principles of conflicls of law therein, except to the extent preempted by
federal law. Without limitation of the foregoing, il is intended that the Plan {including all
amendments thercte) comply with provisions of Section 409A of the Code and the Treasury
Regulations and other guidance of general applicability thereunder, so as to prevent the inclusion
in gross income of any benefits acciued hereunder in a taxable year prior to the taxable year or
years in which such amount would etherwise be actually disuibuted or made available 1o the
Participants. The Plan shall be adiministered and interpicted (o the extent possible in a manner
consistent with that intent,
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HEALTH MANAGEMENT ASSOCIATES, INC.
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN
SCHEDULE
RETIREMENT BENEFIT
IFOR
WILLTAM J. SCHOEN

Retirement Benefit Payable for

Participant’s Life and for the Life of Participant’s Spouse if She

Survives Him (Provided that the Spouse Will Not Receive More

than 120 PEYIDEHIS) . ..o a et ersrerees et eeese e eavaatas e e $83,333.00 per month
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HEALTII MANAGEMENT ASSOCIATES, INC.
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN
SCHEDULE
RETIREMENT BENEF{T
TOR
JOSEPH V. VUMBACCO

Retirement Benefit Payable for
Participant’s Life with 120
Payments GUattnteed. ... e et scssene s e e 922,917,000 per H_lomh
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HEALTH MANAGEMENT ASSOCIATES, INC.
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN
SCHEDULE
RETIREMENT BENEFIT
FOR
GARY D. NEWSOME

In the event of Separation froin Service between age 55 and

age 62 Retirement Benefit Payable for

Pariicipant’s Life with 120

Payments Guaranteed. ... cee e e s e e 820,833.00 per month

In the event of Separation from Service on ov afler age 62

Retivemenl Benefit Payable for

Pacticipant’s.Lifewith.120 .
Payments GUArATIECH. .o oo e e e. 533,333.33 per month
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ILEALTH MANAGEMENT ASSOCIATES, INC.
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN
SCHEDULE
RETIREMENT BENEFIT
FOR
KELLY 1t. CURRY

Retirement Bepefit Payable for
Participant’s Life with 120
Payments GUaranteed......cco..c.vovreorreeeeeecene s cviresireote e sverireir e 912,500,00 per month

Al

115



Case 2:14-cv-00411-SPC-CM Document 2-8 Filed 07/25/14 Page 51 of 57 PagelD 114

HEALTH MANAGEMENT ASSOCIATES, INC,
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN
SCHEDULE
RETIREMENT BENLEFIT
TOR
TIMOTHY R. PARRY

Retiremeﬁt Benefit Payable for
Participant’s Life with 120
Payments Guaranteet. ..o vcoenrinerresienensneeneomeeneees 91 0,083.00 per month
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HEALTH MANAGEMENT ASSOCIATES, INC.
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN
SCHEDULE
RETIREMENT BENETFIT
FOR
ROBERT E. FARNITAM

Retirenient Benefit Payable for
Participant’s Life with 120 '
Payimenis Guaranteed........coeo v ine e einnn 310,083.00 per month
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HEALTII MANAGEMENT ASSOCIATTES, INC.
SUPPLEMIENTAL EXECUTIVE RETIREMENT PLAN
: SCHEDULE
RETIREMENT BENEFIT
FOR
PEIER M. LAWSON

Retirement Benelit Poyable for
Participant's Life with 120 -
Payments Guaranteed... ... 910,083.00 per month

~
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HEALTH MANAGEMENT ASSOCIATES, INC.
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN
' SCHEDULE
RETIREMENT BENEFIT
FOR
JOSEPH C. MELEK

Retirement Benefit Payable for
Participant’s Life with 120
Payments GUaranieed... ... oo et errra e e $8.,333.00 per month




Case 2:14-cv-00411-SPC-CM Document 2-8 Filed 07/25/14 Page 55 of 57 PagelD 118

HEALTH MANAGEMENT ASSOCIATES, INC.
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN
SCOEDULE
RETIREMENT BENEFIT
FOR
STEVEN E. CLIFTON

Retirement Benefit Payable for
Paiticipant’s Life with 120 ,
Payments Guaranteed. ... vrvvinenicceinreiniemnsn s esre e $10,083.00 per month

Mg
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HEALTH MANAGEMENT ASSOCIATLES, INC.
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN
SCHEDULE
RETIREMENT BENEFIT

: FOR
KERRIN B, GILLESPIE

Retirement Benefit Payable for
Participant’s Life with 120 .
Payments Guaranteed........coi i e eeeeeneeens $10,083.00 per month
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Health Managemeni™

Assoclates

TO:  Kathleen K. Holloway
Corporate Secretary
Health Management Associates, Inc.

RE: Beneficiary Designation Notice for
{Iealth Management Associates, Inc. Supplcmonla] Fxecutive Retirement Pian

Pursuant te Section 4.7 of the Health Magpagement Associates, Inc. Supplemental Executive
Retirement Plan, I hereby designate that death henefit payable under Section 4.2 of the Plan be
paid to the following person(s) in the indicated proportions (if none indicated, benefits shall be
payable in equal proportion to each person designaled):

(Designated Beneficieries) (Proportion)

If any person designated above is deceased at the time of payment is first 1¢ be made under the
Plan, the payment allocable to that parson shall be made to the following person(s) in the
indicated propoitions (if none indicated, benefits shall be payable in equal propoitions to each
person designated):

(Designated Beneficiaries) (Proportion)

This bencficiary designation shall remain in full force unless and until cancelled or superseded
by written notice executed by me and delivered to you beforo my death.

Parlicipant Printed Name Participant Sigaature

Date

22
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