New Issue
Book-Entry Only

NOT RatED
See “NO RATING” herein.

In the opinion of Quarles & Brady LLP, Bond Counsel, under present law and assuming continuous compliance with
certain covenants, interest on the Series 2017A BANs is excludable from the gross income of the owners thereof for federal tax
purposes and is not an item of tax preference for purposes of the federal alternative minimum tax imposed on corporations
and individuals. The interest on the Series 2017A BANs is, however, included in adjusted current earnings for purposes
of computing the alternative minimum tax imposed on corporations. See “Tax Exemption” herein for a more detailed
discussion of some of the federal income tax consequences of owning the Series 2017A BANs. The interest on the Series 2017A
BANs is not exempt from present Wisconsin income taxes.

$35,000,000
Wisconsin Health and Educational
Facilities Authority
Revenue and Bond Anticipation Notes, Series 2017A
(Tomah Memorial Hospital, Inc.)
Dated: Date of Issuance

Due: November 1, 2020

Interest Rate: 2.65%

Price: 100.00

CUSIP: 97712DA97†

General......................

The Wisconsin Health and Educational Facilities Authority Revenue and Bond Anticipation Notes,
Series 2017A (Tomah Memorial Hospital, Inc.) (the “Series 2017A BANs”) will be issued at the fixed interest
rate identified above. This cover page does not constitute a summary of the Series 2017A BANs or the
security therefor. Potential investors should read the entire Official Statement, including the Appendices, to
obtain information essential to making an informed investment decision.

Issuance.....................

The Wisconsin Health and Educational Facilities Authority (the “Authority”) will issue the Series 2017A BANs
through the book‑entry system of The Depository Trust Company, New York, New York (“DTC”). The Series
2017A BANs will be issued pursuant to a Bond Trust Indenture dated as of November 1, 2017 (the “Series
2017A Series 2017A Bond Indenture”) between the Authority and Wells Fargo Bank, National Association,
as bond trustee (the “Series 2017A Bond Trustee”). No physical delivery of the Series 2017A BANs will be
made to beneficial owners, except as described in this Official Statement. Payments with respect to the
Series 2017A BANs shall be made by the Series 2017A Bond Trustee to Cede & Co., as nominee of DTC,
which will, in turn, remit such payments to DTC Participants for disbursement to the beneficial owners of
the Series 2017A BANs. See the information under the heading “Book‑Entry Only System” herein.

Denominations.......

The Series 2017A BANs will be issued in authorized denominations of $5,000 or any multiple thereof.

Redemption...............

The Series 2017A BANs are subject to optional redemption prior to maturity as herein described. See the
information under the heading “The Series 2017A BANs – Redemption Prior to Maturity” herein.

Use of Proceeds.....

The Authority will lend the proceeds from the sale of the Series 2017A BANs to Tomah Memorial Hospital,
Inc. (the “Corporation”), which will use such proceeds, together with certain other moneys, to (i) finance or
reimburse the Corporation for certain costs of the acquisition, construction and equipping of the Project (as
defined herein), (ii) pay all of the interest to accrue on the Series 2017A BANs to their scheduled maturity
and (iii) pay costs associated with the issuance of the Series 2017A BANs. See “Plan of Finance”
herein.

Limited
Obligation.................

The Series 2017A BANs are limited obligations of the Authority and are not a debt
or liability of the State of Wisconsin or of any political subdivision or agency
thereof other than the Authority. The issuance of the Series 2017A BANs shall
not, directly or indirectly or contingently, obligate the State of Wisconsin or
any political subdivision thereof to levy any form of taxation or to make any
appropriation for the payment of the principal of or interest on the Series 2017A
BANs. The sources of payment and security for the Series 2017A BANs are more
fully described herein. The Authority has no taxing power.

Risks..............................

There are risks associated with the purchase of the Series 2017A BANs. For a discussion of certain of these
risks, see the caption “Noteholders’ Risks” herein.

The Series 2017A BANs are offered when, as and if issued and received by the Underwriter, subject to prior sale, to withdrawal or
modification of the offer without any notice, and to the approval of legality of the Series 2017A BANs by Quarles & Brady LLP, Bond
Counsel. Certain legal matters will be passed upon for the Authority by Quarles & Brady LLP, as its general counsel. Certain legal
matters will be passed upon for the Corporation by its counsel, Quarles & Brady LLP, and for the Underwriter by its counsel, Katten
Muchin Rosenman LLP. It is expected that the Series 2017A BANs in definitive form will be available for delivery to the Series 2017A
Bond Trustee on behalf of DTC in New York, New York by Fast Automated Securities Transfer, on or about November 9, 2017.

October 26, 2017
†	CUSIP® is a registered trademark of the American Bankers Association. CUSIP Global Services (“CGS”) is managed on behalf of the American
Bankers Association by S&P Capital IQ. Copyright© 2017 CUSIP Global Services. All rights reserved. CUSIP® data herein is provided by
CUSIP Global Services. This data is not intended to create a database and does not serve in any way as a substitute for the CGS database.
CUSIP® numbers are provided for convenience of reference only. None of the Authority, the Corporation, the Underwriter or their agents or
counsel assume responsibility for the accuracy of such numbers.
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REGARDING USE OF THIS OFFICIAL STATEMENT
The information contained herein under the headings “THE AUTHORITY” and
“LITIGATION – Authority” has been furnished by the Wisconsin Health and Educational Facilities
Authority (the “Authority”). The information contained herein under the heading “BOOK-ENTRY
ONLY SYSTEM” has been obtained from The Depository Trust Company. All other information
contained herein has been obtained from Tomah Memorial Hospital, Inc. (the “Corporation”) and from
other sources (other than the Authority) that are believed to be reliable. Such other information is not
guaranteed as to accuracy or completeness by, and is not to be relied upon as or construed as a promise or
representation by, the Authority or Piper Jaffray & Co. (the “Underwriter”).
The Underwriter has provided the following sentence for inclusion in this Official
Statement: The Underwriter has reviewed the information in this Official Statement in accordance with,
and as part of, its responsibilities to investors under federal securities laws as applied to the facts and
circumstances of this transaction, but the Underwriter does not guarantee the accuracy of or the
completeness of such information.
No dealer, broker, salesperson or other person has been authorized by the Authority, the
Corporation, the USDA (as defined herein) or the Underwriter to give any information or to make any
representations other than those contained in this Official Statement and, if given or made, such
information or representations must not be relied upon as having been authorized by any of the foregoing.
This Official Statement shall not constitute an offer to sell or the solicitation of an offer to buy, nor shall
there be a sale of Series 2017A BANs by any person, in any jurisdiction in which it is unlawful for such
person to make such offer, solicitation or sale. The information and expressions of opinion herein are
subject to change without notice and neither the delivery of this Official Statement nor any sale made
hereunder shall under any circumstances create any implication that there has been no change in the
affairs of the Authority or the Corporation since the date hereof.
In making an investment decision, potential investors must rely upon their own
examination of the terms of the offering of the Series 2017A BANs, including the merits and risks
involved.
In connection with the offering of the Series 2017A BANs, the Underwriter may
over-allot or effect transactions that stabilize or maintain the market price of the Series 2017A
BANs at a level above that which might otherwise prevail in the open market. Such stabilizing, if
commenced, may be discontinued at any time.
The Series 2017A BANs have not been registered under the Securities Act of 1933
nor have the Series 2017A Bond Indenture or the Master Indenture (each as defined herein) been
qualified under the Trust Indenture Act of 1939, in reliance upon exemptions contained in such
Acts. The registration or qualification of the Series 2017A BANs in accordance with applicable
provisions of securities laws of the states in which the Series 2017A BANs have been registered or
qualified, if any, and the exemption from registration or qualification in other states cannot be
regarded as recommendations thereof. Neither these states nor any of their agencies have passed
upon the merits of the Series 2017A BANs or the accuracy or completeness of the Official
Statement. Any representation to the contrary may be a criminal offense.
The order and placement of materials in this Official Statement, including the
Appendices, are not to be deemed to be a determination of relevance, materiality or importance, and this
Official Statement, including the Appendices, must be considered in its entirety.
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A wide variety of other information, including financial information, concerning the
Corporation is available from publications and the website of the Corporation and others. No such
information is a part of or incorporated into this Official Statement, except as expressly noted herein, and,
unless expressly incorporated herein, should be disregarded for the purpose of making an investment
decision with respect to the Series 2017A BANs.
References to website addresses herein are for information purposes only and may be in
the form of a hyperlink solely for the reader’s convenience. Unless specified otherwise, such websites
and the information or links contained therein are not incorporated into and are not a part of this Official
Statement.
CUSIP numbers are included in this Official Statement for the convenience of the
potential owners and owners of the Series 2017A BANs. No assurance can be given that the CUSIP
numbers for the Series 2017A BANs will remain the same after the date of issuance and delivery of the
Series 2017A BANs. CUSIP is a registered trademark of the American Bankers Association. CUSIP
data herein is provided by CUSIP Global Services, managed by S&P Global Markets Intelligence on
behalf of the American Bankers Association, which is not affiliated with the Corporation and is included
solely for the convenience of the registered owners of the applicable bonds. Neither the Authority, the
Underwriter nor the Corporation are responsible for the selection or use of the CUSIP data, and no
representation is made as the correctness of the CUSIP data on the applicable Series 2017A BANs or as
included herein.
FORWARD-LOOKING
STATEMENTS IN THIS OFFICIAL STATEMENT

This Official Statement, including in particular APPENDIX A hereto, contains
disclosures which contain “forward-looking statements.” Forward-looking statements include all
statements that do not relate solely to historical or current fact, and can be identified by the use of words
like “may,” “believe,” “will,” “expect,” “project,” “estimate,” “anticipate,” “plan,” or “continue.” These
forward-looking statements are based on the current plans and expectations of the Corporation and are
subject to a number of known and unknown uncertainties and risks, many of which are beyond the
Corporation’s control, that could significantly affect current plans and expectations and the Corporation’s
future financial position and results of operations. Such risks and uncertainties which could affect the
realization of matters discussed in APPENDIX A include, among others, changes in political, social and
economic conditions, federal, state and local statutory and regulatory initiatives, litigation, and various other
events, conditions and circumstances, many of which are beyond the control of the Corporation. The
achievement of any activity estimate, forecast or projection in APPENDIX A hereto may be affected by
fluctuating economic and other market conditions and other factors, including, without limitation,
competition for and price increases for labor and materials and other matters contained in the assumptions
in such reports, and depends upon the occurrence of other future events that cannot be assured.
Furthermore, the forecasts in APPENDIX A hereto are based upon various judgments (many of which
are subjective), estimates and assumptions relating to the timing and amount of revenues and expenses,
many of which are outside the control of the Corporation and may not materialize. There can be no
assurance that the assumptions, estimates and judgments made in preparing the forecasts will prove
accurate or that any of the forecasts will be realized. The inclusion of the forecasts in this Official
Statement should not be regarded as an indication that the Corporation considered or consider the
forecasts to be a prediction of actual future events, and the forecasts should not be relied upon as such.
Additional factors that could significantly affect the Corporation’s financial position
include, but are not limited to, (i) the highly competitive nature of the health care business, (ii) the efforts
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of insurers, health care providers and others to contain health care costs, (iii) possible changes in the
Medicare and Medicaid programs that may affect reimbursements to health care providers and insurers,
(iv) changes in federal, state or local regulations affecting the health care industry, (v) the implementation
of federal health care reform or enactment of state health care reform, (vi) the ability to attract and retain
qualified management and other personnel, including affiliated physicians, nurses and medical support
personnel, (vii) liabilities and other claims asserted against the Corporation, (viii) changes in accounting
standards and practices, (ix) changes in general economic conditions, (x) future divestitures or
acquisitions which may result in additional charges, (xi) changes in revenue mix and the ability to enter
into and renew managed care provider arrangements on acceptable terms, (xii) the availability and terms
of capital to fund future expansion plans of the Corporation and to provide for ongoing capital
expenditure needs, (xiii) changes in business strategy or development plans, (xiv) delays in receiving
payment for services, (xv) the ability to implement shared services and other initiatives and realize
decreases in administrative, supply and infrastructure costs, (xvi) the outcome of pending and any future
litigation, (xvii) the Corporation’s continuing efforts to monitor, maintain and comply with appropriate
laws, regulations, policies and procedures relating to its status as a tax-exempt organization as well as its
ability to comply with the requirements of Medicare and Medicaid programs, (xviii) the ability to achieve
expected levels of patient volumes and control the costs of providing services, (xix) results of reviews of
its cost reports, and (xx) the Corporation’s ability to comply with recently enacted legislation and/or
regulations. As a consequence, current plans, anticipated actions and future financial position and results
of operations may differ from those expressed in any forward-looking statements made by or on behalf of
the Corporation. Investors are cautioned not to unduly rely on such forward-looking statements when
evaluating the information presented in this Official Statement, including APPENDIX A hereto. In
addition to those factors described specifically in connection with the forward-looking statements, see
“NOTEHOLDERS’ RISKS” herein. Information provided by the Corporation for interim reporting
periods should not be taken as being indicative of full year results for many of the reasons set forth above.
The achievement of certain results or other expectations contained in such
forward-looking statements involve known and unknown risks, uncertainties and other factors
which may cause actual results, performance or achievements described to be materially different
from any future results, performance or achievements expressed or implied by such
forward-looking statements. The Corporation does not plan to issue any updates or revisions to
those forward-looking statements if or when their expectations, or events, conditions or
circumstances on which such statements are based occur.

(iii)
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OFFICIAL STATEMENT
relating to
$35,000,000
Wisconsin Health and Educational Facilities Authority
Revenue and Bond Anticipation Notes, Series 2017A
(Tomah Memorial Hospital, Inc.)
INTRODUCTION
Purpose of This Official Statement
The purpose of this Official Statement, including the cover page and the Appendices
hereto, is to set forth information in connection with the offering of $35,000,000 in aggregate principal
amount of Revenue and Bond Anticipation Notes, Series 2017A (Tomah Memorial Hospital, Inc.) (the
“Series 2017A BANs”) by the Wisconsin Health and Educational Facilities Authority (the “Authority”).
Certain terms used herein are defined in APPENDIX C and APPENDIX D hereto.
Tomah Memorial Hospital, Inc.
Tomah Memorial Hospital, Inc. (the “Corporation”) is a Wisconsin nonstock, nonprofit
corporation exempt from federal income taxation by virtue of Sections 501(a) and 501(c)(3) of the
Internal Revenue Code of 1986, as amended (the “Code”).
The Corporation owns a critical access acute care hospital (the “Hospital") located in the
City of Tomah, Wisconsin. The Hospital includes 25 acute care beds (all of which are currently staffed)
and provides services to general medical and surgical patients, obstetric patients, swing bed patients and
observation patients. The Corporation’s facilities and operations are managed pursuant to a management
contract with HealthTechS3, a Tennessee corporation. For further information concerning the Hospital,
see “THE CORPORATION” herein and APPENDIX A hereto.
Purpose of the Series 2017A BANs
In connection with the issuance of the Series 2017A BANs, the Corporation and the
Authority will enter into a Series 2017A Loan Agreement dated as of November 1, 2017 (the “Series
2017A Loan Agreement”) under which the proceeds to be received by the Authority from the sale of the
Series 2017A BANs will be loaned to the Corporation. Such proceeds, together with other funds to be
contributed by the Corporation and the proceeds of the Series 2017B Bonds (described below), will be
used to (i) finance or to reimburse the Corporation for costs associated with the acquisition, construction
and equipping of an approximately 148,000 square-foot 25-bed hospital facility to be located on a 42 acre
lot located at Goose Avenue and Gopher Avenue in Tomah, Wisconsin, including without limitation, the
acquisition of land, site work, parking lots, relocation costs, renovations, general capital expenditures and
equipment acquisitions (the “New Hospital” or “Project”); (ii) pay all of the interest to accrue on the
Series 2017A BANs to their scheduled maturity; and (iii) pay costs associated with the issuance of the
Series 2017A BANs. See “PLAN OF FINANCE” herein.
The Series 2017A BANs will be issued under and secured by a Bond Trust Indenture
dated as of November 1, 2017 (the “Series 2017A Bond Indenture”) between the Authority and Wells

Fargo Bank, National Association, as bond trustee under the Series 2017A Bond Indenture (the “Series
2017A Bond Trustee”). The Series 2017A BANs are limited obligations of the Authority and are payable
solely from payments received by the Series 2017A Bond Trustee under the Series 2017A Bond Indenture
and, under certain circumstances, from amounts on deposit with the Series 2017A Bond Trustee pursuant
to the Series 2017A Bond Indenture. The Series 2017A Loan Agreement requires the Corporation to
make payments to the Series 2017A Bond Trustee equal to the principal of, premium, if any, and interest
on the Series 2017A BANs when due.
Certain information regarding the Project is set forth in “APPENDIX A – “Historical
and Forecasted Financial Statements and Supplementary Information” hereto and examined by
WIPFLI LLP as stated in their report. The achievement of any activity estimate, forecast or projection in
APPENDIX A hereto may be affected by fluctuating economic and other market conditions and other
factors, including, without limitation, competition for and price increases for labor and materials and
other matters contained in the assumptions in such reports, and depends upon the occurrence of other
future events that cannot be assured. Furthermore, the forecasts in APPENDIX A hereto are based upon
various judgments (many of which are subjective), estimates and assumptions relating to the timing and
amount of revenues and expenses, many of which are outside the control of the Corporation and may not
materialize. There can be no assurance that the assumptions, estimates and judgments made in preparing
the forecasts will prove accurate or that any of the forecasts will be realized.
Concurrent Financing
Concurrently with the issuance of the Series 2017A BANs, the Authority will issue its
$13,000,000 Wisconsin Health and Educational Facilities Authority Adjustable Rate Revenue Bonds,
Series 2017B (Tomah Memorial Hospital, Inc.) (the “Series 2017B Bonds”) to finance a portion of the
Project costs. The Series 2017B Bonds will be issued under and secured by a Bond Trust Indenture dated
as of November 1, 2017 (the “Series 2017B Bond Indenture” and together with the Series 2017A Bond
Indenture, the “Bond Indentures”) between the Authority and Wells Fargo Bank, National Association, as
bond trustee under the Series 2017B Bond Indenture (the “Series 2017B Bond Trustee”). The proceeds of
the Series 2017B Bonds will be loaned to the Corporation pursuant to a Series 2017B Loan Agreement
dated as of November 1, 2017 (the “Series 2017B Loan Agreement” and together with the Series 2017A
Loan Agreement, the “Loan Agreements”) between the Authority and the Corporation on a draw down
basis, subject to the conditions as set forth in the Additional Covenants Agreement dated November 1,
2017 (the “Additional Covenants Agreement”) between the Corporation and the financial institution
purchaser of the Series 2017B Bonds (the “Series 2017B Purchaser”). The Series 2017B Bonds are
subject to a mandatory tender on the tenth anniversary of their issuance and are expected to be amortized
over 20 years commencing November 1, 2019.
Security
Proceeds of USDA Direct Loan. The Series 2017A BANS are secured by the proceeds
to be received from the USDA if and when such loan is made. The Department of Agriculture, acting
through the United States Department of Agriculture - Rural Development (the “USDA”) has allocated
funds to loan to the Corporation in an aggregate principal amount of $35,000,000 (the “USDA Direct
Loan”) upon compliance by the Corporation with the provisions contained in the Letter of Conditions
dated September 5, 2017 from USDA to the Corporation (the “Letter of Conditions”), including but not
limited to substantial completion of the Project in accordance with USDA requirements. The Corporation
will covenant in the Series 2017A Loan Agreement to do all things necessary to cause the issuance of the
USDA Direct Loan, as described herein, to refund the Series 2017A BANs on or prior to November 1,
2020 (the “Maturity Date”). See “USDA COMMITMENT LETTER, LETTER OF CONDITIONS
AND REQUIRED FORMS” in APPENDIX E hereto for a copy of the Letter of Conditions. The
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Corporation has issued a letter of intent to meet these conditions; however, there can be no assurance that
all conditions precedent to fund the USDA Direct Loan will be satisfied on or prior to the maturity date of
the Series 2017A BANs.
The USDA will review all draws on the proceeds of the Series 2017A BANs and the
Series 2017B Bonds to be used for construction of the Project. However, USDA is not unconditionally
bound to fully fund the USDA Direct Loan. The breach by the Corporation of any of its covenants under
the Letter of Conditions could result in a decision by USDA not to fully fund the USDA Direct Loan. If
USDA does not fully fund the USDA Direct Loan, the Corporation would have to seek financing from
other sources in order to refund the Series 2017A BANs on or before the Maturity Date. There is no
assurance the Corporation would be able to secure financing from other sources, and such failure to
secure financing from other sources could result in the nonpayment of the Series 2017A BANs on the
Maturity Date. For more information, see “NOTEHOLDERS’ RISKS – Failure of USDA to Fund
USDA Direct Loan” herein.
In the event the Corporation determines that there are economic benefits to defer the
issuance of the USDA Direct Loan on or before the Maturity Date even though all requirements for
issuance of the USDA Direct Loan have been met, the Corporation may request a deferral from USDA
and obtain other interim financing to pay the Series 2017A BANs on or before the Maturity Date, through
the issuance of other financing.
See “USDA COMMITMENT LETTER, LETTER OF
CONDITIONS AND REQUIRED FORMS” in APPENDIX E hereto.
The Series 2017A BANs will not be secured by a debt service reserve fund or other
reserve fund.
Interest on the Series 2017A BANs to their maturity will be fully funded upon issuance
of the Series 2017A BANs with proceeds of the Series 2017A BANs deposited with and held by the
Series 2017A Bond Trustee.
New Hospital Mortgage. The obligations of the Corporation under the Series 2017A
Loan Agreement, the Series 2017B Loan Agreement and the Additional Covenants Agreement will be
secured on a parity basis by a Construction Mortgage and Security Agreement dated as of November 1,
2017 (the “New Hospital Mortgage”), between the Corporation and Wells Fargo Bank, National
Association, as mortgagee (the “Mortgagee”) and a Parity Agreement dated as of November 1, 2017 (the
“Parity Agreement”) among the Corporation, the Series 2017A Bond Trustee, the Series 2017B Bond
Trustee, the Series 2017B Purchaser and the Mortgagee. Under the Parity Agreement, the Bond Trustee
and the Series 2017B Bond Trustee will grant the Mortgagee the right to act as their agent for the New
Hospital Mortgage. The Parity Agreement, which governs remedies related to the New Hospital
Mortgage, provides that all remedies taken by the Mortgagee under the New Hospital Mortgage are to be
directed by the holders of a majority in aggregate principal amount of the then outstanding Series 2017A
BANs and Series 2017B Bonds on a combined basis. For purposes of acting under the Parity Agreement,
the 2017A Bond Indenture provides that, unless the Bond Trustee elects to the contrary or Owners of at
least 25% of the aggregate principal amount of the Series 2017A BANs then outstanding object, the Bond
Trustee will be deemed the Owner of all of the Series 2017A BANs. Property of the Corporation subject
to the New Hospital Mortgage (the “New Hospital Mortgaged Property”) consists of the Project to be
constructed, necessary parking and the related real property necessary for ingress and egress. See
“SUMMARY OF CERTAIN PROVISIONS OF THE NEW HOSPITAL MORTGAGE” in
APPENDIX C hereto. While the Series 2017A BANs remain outstanding, no additional indebtedness
other than the Series 2017B Bonds may be issued that is secured by the New Hospital Mortgage without
the consent of USDA and the Series 2017B Purchaser.
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Master Notes. With regard to the Series 2017A BANs, the Corporation will evidence its
obligation to repay its loan from the Authority pursuant to the Corporation’s Promissory Note, Series
2017A (the “Series 2017A Master Note”) payable to the Authority providing for payments sufficient to
pay when due the principal of, premium, if any, and interest on the Series 2017A BANs. With regard to
the Series 2017B Bonds, the Corporation is expected to evidence its obligation to repay the loan made
pursuant to the Series 2017B Loan Agreement pursuant to the Corporation’s Promissory Note, Series
2017B-1 (the “Series 2017B-1 Master Note” and together with the Series 2017A Master Note, the “Series
2017 Master Notes”) payable to the Authority providing for payments sufficient to pay when due the
principal of, premium, if any, and interest on the Series 2017B Bonds. The Series 2017 Master Notes will
be issued pursuant to a Master Trust Indenture dated as of July 15, 2003 (as previously supplemented and
amended from time to time, the “Original Master Indenture”) and as further supplemented and amended
by the Third Supplemental Master Trust Indenture dated as of November 1, 2017 (the “Third
Supplemental Master Indenture”) and the Fourth Supplemental Master Trust Indenture dated as of
November 1, 2017 (the “Fourth Supplemental Master Indenture” and, together with the Third
Supplemental Master Indenture and the Original Master Indenture, the “Master Indenture”), each between
the Corporation and Wells Fargo Bank, National Association, as master trustee (the “Master Trustee”).
The Authority will pledge and assign the Series 2017A Master Note and certain of its rights under the
Series 2017A Loan Agreement to the Series 2017A Bond Trustee as security for the Series 2017A BANs.
Existing Hospital Mortgage. The obligations of the Corporation under the Master
Indenture, including the Series 2017A Master Note, are secured by a Mortgage and Security Agreement
dated as of July 15, 2003 (as previously supplemented and amended from time to time, the “Original
Existing Hospital Mortgage”), from the Corporation to the Master Trustee, and as further supplemented
and amended by the Second Amendment to Mortgage and Security Agreement dated as of November 1,
2017 (the “Second Supplemental Existing Hospital Mortgage” and together with the Original Existing
Hospital Mortgage, the “Existing Hospital Mortgage”). The property of the Corporation subject to the
Existing Hospital Mortgage (the “Existing Hospital Mortgaged Property”) consists of the land owned by
the Corporation at its campus in Tomah, Wisconsin and the buildings and equipment on such land. The
Existing Hospital Mortgage secures all obligations issued under the Master Indenture, including the
master notes related to the Authority’s Refunding Revenue Bonds, Series 2012 (Tomah Memorial
Hospital, Inc.) (the “Series 2012 Bonds”) and will also secure the Series 2017A Master Note, the Series
2017B-1 Master Note and the Series 2017B-2 Master Note (as hereinafter defined). The Corporation
intends to defease the Series 2012 Bonds on or prior to completion of the Project with Corporation equity.
Subsequent to completion of the Project, the Corporation may sell the Existing Hospital Mortgaged
Property, in which case, the Existing Hospital Mortgage will be released.
Pledged Revenues. The Master Notes are also secured by a security interest in the
Pledged Revenues of the Obligated Group (as defined in APPENDIX C hereto, the “Pledged Revenues”).
Obligated Group. Although the Corporation is currently the sole member of the
Obligated Group established pursuant to the Master Indenture (the “Obligated Group”), the Master
Indenture permits other entities to become members of the Obligated Group under certain circumstances.
See “SUMMARY OF CERTAIN PROVISIONS OF THE MASTER INDENTURE – The Obligated
Group” in APPENDIX C hereto. The Corporation presently has no intention of adding additional
members to the Obligated Group in the immediately foreseeable future.
Additional Indebtedness. Subject to the conditions set forth in the Master Indenture,
promissory notes may be issued under the Master Indenture from time to time by the Corporation or any
other future member of the Obligated Group (such notes, together with the Series 2017 Master Notes, are
referred to herein as the “Master Notes”). See “SUMMARY OF CERTAIN PROVISIONS OF THE
MASTER INDENTURE” in APPENDIX C hereto. The Series 2017 Master Note and all other Master
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Notes heretofore issued and outstanding and heretofore issued are to be equally and ratably secured by the
Master Indenture. If construction costs exceed estimates, the Corporation or Authority may issue
additional debt secured by the New Hospital Mortgaged Property with the consent of the USDA and the
Series 2017B Purchaser.
Outstanding and Additional Indebtedness and the Other Master Notes
After giving effect to the issuance of the Series 2017A BANs and the Series 2017B
Bonds, the following Master Notes will be outstanding:

MASTER NOTE
Series 2012-1
Series 2012-2
Series 2012-3
Series 2017A
Series 2017B-1

RELATED INDEBTEDNESS
Series 2012 Bonds1
Series 2012 Bonds1
Series 2012 Bonds1
Series 2017A BANs
Series 2017B Bonds

OUTSTANDING
PRINCIPAL AMOUNT AS OF
SEPTEMBER 30, 2017
$ 2,279,658
2,279,658
1,074,463
35,000,000
13,000,000
$ 53,633,779

______________________________

1

The Corporation intends to defease the Series 2012 Bonds on or prior to completion of the Project with Corporation equity.

The Corporation will also issue its Promissory Note, Series 2017B-2 (the “Series 2017B2 Master Note”) to the Series 2017B Purchaser to secure the obligations of the Corporation under the
Additional Covenants Agreement.
The Series 2012-1 Master Note, the Series 2012-2 Master Note, the Series 2012-3 Master
Note (collectively, the “Prior Master Notes”), the Series 2017 Master Notes, the Series 2017B-2 Master
Note and any additional Master Notes will be secured on a parity basis under the Master Indenture.
Additional Master Notes on a parity with the Series 2017 Master Notes, the Series 2017B-2 Master Note
and the Prior Master Notes may be issued by an Obligated Issuer for the purposes, upon the terms and
subject to the conditions provided in the Master Indenture. Additional Master Notes may be issued to the
Authority to secure additional bonds or other obligations issued by the Authority or may be issued to
parties other than the Authority. Additional Master Notes may be issued upon satisfaction of the terms
and conditions provided in the Master Indenture and the Corporation need not obtain the Authority’s
consent to the issuance of additional Master Notes to the Authority or to parties other than the Authority.
Subject to the conditions contained therein, the Master Indenture also permits the Obligated Issuers to
incur secured and unsecured indebtedness in addition to the Master Notes and to enter into Guaranties.
See “SUMMARY OF CERTAIN PROVISIONS OF THE MASTER INDENTURE – Restrictions as
to Incurrence of Additional Indebtedness” in APPENDIX C hereto.
The Prior Master Notes, the Series 2017 Master Notes, the Series 2017B-2 Master Note
and any Additional Master Notes issued under the Master Indenture are herein referred to collectively as
the “Master Notes.”
Noteholders’ Risks
There are risks associated with the purchase of the Series 2017A BANs. See the
information under the heading “NOTEHOLDERS’ RISKS” herein for a discussion of certain of these
risks.
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Continuing Disclosure
The Corporation will enter into an undertaking for the benefit of the Bondholders to
provide certain information annually and, with respect to financial information, quarterly, and to provide
notice of certain events to certain information repositories. See the information under the caption
“CONTINUING DISCLOSURE” herein.
Additional Information
This Official Statement contains descriptions of, among other matters, the Series 2017A
BANs, the Series 2017 Master Notes, the Series 2017B-2 Master Note, the Series 2017A Bond Indenture,
the Series 2017A Loan Agreement, the Master Indenture, the New Hospital Mortgage, the Existing
Hospital Mortgage and the Authority. Such descriptions and information do not purport to be
comprehensive or definitive. All references herein to the Series 2017A Bond Indenture, the Series 2017A
Loan Agreement and the Master Indenture are qualified in their entirety by reference to such documents,
and references herein to the Series 2017A BANs and the Series 2017 Master Notes, the Series 2017B-2
Master Note are qualified in their entirety by reference to the forms thereof included in the Series 2017A
Bond Indenture and the Master Indenture, respectively. After delivery of the Series 2017A BANs, copies
of such documents will be available for inspection at the designated corporate trust office of the Bond
Trustee. Definitions of certain terms used but not otherwise defined herein are found in Appendices C
and D hereto.
While the Series 2017A BANs are in the Book-Entry System, reference in this Official
Statement to owners of the Series 2017A BANs should be read to include any person for whom a
Participant acquires an interest in the Series 2017A BANs, but (i) all rights of ownership, as described
herein, must be exercised through DTC and the Book-Entry System and (ii) notices that are to be given to
registered owners by the Bond Trustee will be given only to DTC. See “BOOK-ENTRY ONLY
SYSTEM” herein.
PLAN OF FINANCE
General
As described under the heading “INTRODUCTION – Purpose of the Series 2017A
BANs,” concurrently with the issuance of the Series 2017A BANs, the Corporation and the Authority will
enter into the Series 2017A Loan Agreement under which the proceeds to be received by the Authority
from the sale of the Series 2017A BANs will be loaned to the Corporation. Such proceeds, together with
other monies, will be used to (i) finance or reimburse the Corporation for a portion of the costs of the
acquisition, construction and equipping of the Project (as defined herein); (ii) pay all of the interest to
accrue on the Series 2017A BANs to their scheduled maturity; and (iii) pay costs associated with the
issuance of the Series 2017A BANs.
The Project
The proceeds of the Series 2017A BANs and the Series 2017B Bonds, together with the
Corporation’s equity, will be used to finance or to reimburse the Corporation for costs associated with the
acquisition, construction and equipping of an approximately 148,000 square-foot 25-bed hospital facility
to be located on a 42 acre lot located at Goose Avenue and Gopher Avenue in Tomah, Wisconsin,
including without limitation, the acquisition of land, site work, parking lots, relocation costs, renovations,
general capital expenditures and equipment acquisitions (the “Project”).
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The Project commenced in September 2017 and is expected to require approximately 24
months to complete. BWBR Architects, Inc. will serve as architect for the Project and Market & Johnson,
Inc. has been selected as the general contractor. A performance bond in the amount of $45,598,455
issued by Liberty Mutual Insurance Company is in place. A title insurance policy in the amount of
$48,000,000 is expected to be issued by Old Republic National Title Insurance Company. The
Corporation has entered into a guaranteed maximum price (“GMP”) contract for the Project in the amount
of $45,598,455. The total cost of the project is inclusive of the following:
GMP for Construction1 ...........................................
Site Work/Owner Construction ..............................
Furniture, fixtures and equipment ..........................
Soft Costs................................................................
Owner Contingency (7%) .......................................
Less capitalized interest and bond issuance costs
included in soft costs ..............................................
Total ................................................................

$ 45,598,455
806,000
8,736,519
6,672,594
4,326,950
(1,160,000)
$ 64,980,518

______________________________
1

Includes a contractor contingency of 3%.

Pursuant to the GMP, liquidated damages may be assessed at $2,500 per day after a ten
day grace period following the scheduled date of substantial completion, subject to, among other things,
force majeure.
At present, the Corporation intends to sell a portion of the site upon which the New
Hospital will be located to Gundersen Health System (“Gundersen”) for the construction by Gundersen of
a medical office building to be attached to the New Hospital. As of this date, however, no formal
agreement has been reached for this sale.
Interest on the Series 2017A BANs to their maturity will be funded with proceeds of the
Series 2017A BANs and deposited with the Bond Trustee at the time of issuance of the Series 2017A
BANs. The Corporation will pay costs of issuance on the Series 2017A BANs and the Series 2017B
Bonds from its own funds.
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ESTIMATED SOURCES AND USES OF FUNDS
The estimated sources and uses of funds of the Series 2017A BANs and the Series 2017B
Bonds are as follows. All amounts are rounded to the nearest whole dollar. Totals may not correspond
due to rounding.

Series 2017A BANs

Series 2017B Bonds

Total

SOURCES OF FUNDS:
Series 2017A BANs ...............................................
Series 2017B Bonds ...............................................
Corporation equity (1) ..............................................

$ 35,000,000
-14,876,755

-$ 13,000,000
5,525,652

$ 35,000,000
13,000,000
20,402,407

Total Sources of Funds ..............

$ 49,876,755

$ 18,525,652

$ 68,402,407

USES OF FUNDS:
Costs of Project (1)...................................................
Interest on the Series 2017A BANs .......................
Costs of Issuance (2) (3) .............................................

$ 46,684,866
2,761,889
430,000

$ 18,295,652
-230,000

$ 64,980,518
2,761,889
660,000

Total Uses of Funds...................

$ 49,876,755

$ 18,525,652

$ 68,402,407

______________________________
(1)

(2)
(3)

$4,073,413 of Project costs have been paid by the Corporation through October 31, 2017. $15,754,493 of Corporation equity will be
deposited in the Project Funds under the Bond Indentures.
Paid from Corporation Equity.
Includes fees and expenses of accountants, Underwriter’s fee, counsel to the Corporation, counsel to the Underwriter, Bond Counsel,
the Bond Trustee, the Master Trustee, costs of printing and miscellaneous costs.

THE SERIES 2017A BANS
Description of the Series 2017A BANs
The Series 2017A BANs as initially issued will be dated as of the date of issuance
thereof, will bear interest at a rate of 2.65% per annum and will mature November 1, 2020. Interest will
be payable on May 1, 2018 and semiannually on each November 1 and May 1 thereafter. Interest shall be
calculated on the basis of a 360-day year of twelve 30-day months.
Denominations and Places of Payment
The Series 2017A BANs are issuable as fully registered bonds in denominations of
$5,000 and any multiple thereof.
For a description of the method of payment of principal, premium, if any, and interest on
the Series 2017A BANs while in the Book-Entry System, see the information under the heading
“BOOK-ENTRY ONLY SYSTEM” herein In the event the Book-Entry System is discontinued, the
following provisions would apply.
Payment of the principal of and premium, if any, on the Series 2017A BANs when due,
whether upon maturity, redemption, acceleration or otherwise, will be made to the Registered Owner
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upon presentation and surrender of the Series 2017A BANs to be paid at the Principal Trust Office of the
Bond Trustee or at the designated office of any alternate paying agent subsequently appointed. Payment
of any installment of interest on any Series 2017A BAN will be made to the Registered Owner without
the necessity of surrendering the Series 2017A BAN on which payment is being made (1) by check
mailed by first-class mail on the applicable Bond Interest Payment Date by the Bond Trustee to the
Registered Owners at the address shown on the Registration Books of the Bond Trustee or (2) by wire
transfer on the applicable Bond Interest Payment Date to any Depository or any bank in the United States
that is a member of the Federal Reserve System for any Registered Owner of $1,000,000 or more in
aggregate principal amount of the Series 2017A BANs who, by written request delivered to the Bond
Trustee no later than the Record Date (as defined below) for the payment, has requested the Bond Trustee
to make any payments of interest due it by wire transfer at a specified wire transfer address within the
United States (which request needs to be given only once unless the Registered Owner wishes to change
the wire transfer address). Such payments of interest will be made to the person in whose name the
ownership of the Series 2017A BANs is registered on the fifteenth day of the month (whether or not a
Business Day) immediately preceding the date on which an interest payment on the Series 2017A BANs
is to be made (the “Record Date”).
Registration, Transfers and Exchanges
For a description of the method of transfer or exchange of the Series 2017A BANs while
in the Book-Entry System, see the information under the heading “BOOK-ENTRY ONLY SYSTEM”
herein. In the event the Book-Entry System is discontinued, the following provisions would apply.
The Bond Trustee will keep the Registration Books for the Series 2017A BANs. Subject
to the further conditions contained in the Series 2017A Bond Indenture, the Series 2017A BANs may be
transferred upon presentation at the Principal Trust Office of the Bond Trustee if such Series 2017A BAN
has been duly endorsed for transfer or is accompanied by a written instrument of transfer satisfactory to
the Bond Trustee that has been executed by the Registered Owner. The Series 2017A BANs, upon
surrender thereof at the Principal Trust Office of the Bond Trustee, may also be exchanged for other
Series 2017A BANs in authorized denominations having the same form, terms, interest rate, maturity and
aggregate principal amount as the Series 2017A BANs being exchanged. The Registered Owner
requesting any transfer or exchange of any Series 2017A BAN must pay, as a condition to the transfer or
exchange, any resulting tax or other governmental charge but may not otherwise be charged for any
exchange or transfer.
The Bond Trustee is not required to register, transfer, exchange or replace any Series
2017A BANs (1) during the 10-day period immediately preceding the first mailing or publication of a
notice of redemption with respect to any Series 2017A BANs of the same maturity or (2) after a Series
2017A BAN has been called for redemption. The Authority and the Bond Trustee may treat the
Registered Owner of any Series 2017A BAN as the absolute owner of that Series 2017A BAN for all
purposes, whether or not that Series 2017A BAN is overdue, and will not be affected by any notice to the
contrary.
The transferor shall also provide or cause to be provided to the Bond Trustee all
information necessary to allow the Bond Trustee to comply with any applicable tax reporting obligations,
including without limitation any cost basis reporting obligations under Section 6045 of the Code. The
Bond Trustee may rely on the information provided to it and shall have no responsibility to verify or
ensure the accuracy of such information.
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Redemption Prior to Maturity
Optional Redemption. The Series 2017A BANs are subject to redemption prior to
maturity in the event the Corporation exercises its option to prepay the Series 2017 Master Note in an
amount sufficient to redeem all or a portion of the Series 2017A BANs then outstanding on any date on or
after November 1, 2019. If called for optional redemption by the Authority (upon direction of the
Borrower), on or after November 1, 2019 in whole or in part on any date, the Series 2017A BANs shall be
redeemed at a redemption price equal to 100% of the principal amount of such Series 2017A BANs being
redeemed plus the full amount of the unpaid interest that has accrued on such Series 2017A BANs and
will accrue to the date of their redemption.
Notice of Redemption. In the event any of the Series 2017A BANs are called for
redemption as aforesaid, the Bond Trustee shall give a notice of the redemption identifying the Series
2017A BANs to be redeemed by mailing a copy of such notice by first-class registered or certified mail
not less than 20 days prior to the date fixed for redemption to the Registered Owner of each Series 2017A
BAN to be redeemed in whole or in part at the address shown on the Registration Books. Such notice of
redemption shall also state that any redemption is conditional on funds being on deposit with the Bond
Trustee on the applicable redemption date and that failure to make such a deposit shall not constitute an
Event of Default under the Series 2017A Bond Indenture. If sufficient funds are not so deposited by such
date, such Series 2017A BANs shall not be subject to redemption and the holders thereof shall have the
same rights as if no such notice had been given. In such event, the Bond Trustee shall promptly give
notice thereof to the registered owners of such Series 2017A BANs by first class mail, postage prepaid.
Failure to give a notice of redemption or a defect in it shall not affect (1) the validity of
any proceedings for the redemption of a Series 2017A BAN if the Registered Owner of such Series
2017A BAN receives actual notice of the redemption from any source or (2) the validity of the
proceedings for redemption of any other Series 2017A BAN for which proper notice was given.
All Series 2017A BANs or portions of such Series 2017A BANs so called for redemption
will cease to bear interest on the specified redemption date if (1) notice of their redemption has been
given as provided in the Series 2017A Bond Indenture or the registered owner is deemed to have notice as
provided in the Series 2017A Bond Indenture and (2) funds sufficient for their redemption are on deposit
with the Bond Trustee as required by the Series 2017A Bond Indenture. All Series 2017A BANs or
portions of such Series 2017A BANs so called for redemption will no longer be protected by the Series
2017A Bond Indenture and will not be deemed to be outstanding under the provisions of the Series
2017A Bond Indenture. The foregoing notwithstanding, so long as the Book-Entry System is in place,
notices will only be given to Cede & Co. See “BOOK-ENTRY ONLY SYSTEM” herein.
SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2017A BANS
General
The Series 2017A BANs are limited obligations of the Authority and are payable solely
from (a) payments, income and revenues derived pursuant to the Series 2017A Loan Agreement (except
to the extent included in the Unassigned Rights, as defined in the Series 2017A Loan Agreement)
including all payments made by the Corporation in respect of the Series 2017A Master Note, (b) all
amounts realized upon recourse to the Series 2017A Loan Agreement or any collateral, including the New
Hospital Mortgage, given by the Corporation to secure the Corporation’s obligations under the Loan
Agreement (including, but not limited to, the proceeds of the USDA Direct Loan pledged for the
repayment of the Series 2017A BANs), (c) all amounts realized upon recourse to the Master Indenture
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that are available pursuant to the Master Indenture to pay amounts due on the Series 2017A Master Note
and (d) money and securities (including the earnings from the investment of them) held by the Bond
Trustee in the trust funds established under the Series 2017A Bond Indenture (which does not include the
Rebate Fund). The rights of the Authority in and to the Series 2017A Master Note and the amounts
payable under the Series 2017A Loan Agreement (other than Unassigned Rights) have been assigned to
the Bond Trustee.
Proceeds of USDA Direct Loan
Pursuant to the Bond Indenture, the Authority (and pursuant to the Loan Agreement the
Borrower) will irrevocably assign to the Bond Trustee for the benefit of the owners of the Series 2017A
BANs, all right, title and interest in and to the amounts anticipated to be received from the USDA Direct
Loan. The Corporation will covenant in the Series 2017A Loan Agreement to take all action
necessary to cause the funding of the USDA Direct Loan to pay or redeem the Series 2017A BANs
on or prior to the Maturity Date. The primary source of repayment of the Series 2017A BANs is the
proceeds of the USDA Direct Loan. The Corporation expects that the USDA will provide the USDA
Direct Loan on or prior to the Maturity Date. The USDA is under no obligation to advance amounts
unless and until the Corporation complies with all USDA requirements, as discussed below.
The full funding of the USDA Direct Loan is conditioned upon compliance by the
Corporation with the provisions contained in the Letter of Conditions, including but not limited to
substantial completion of the Project in accordance with USDA requirements and the Letter of
Conditions.
See “USDA COMMITMENT LETTER, LETTER OF CONDITIONS AND
REQUIRED FORMS” in APPENDIX E hereto for a copy of the Letter of Conditions and Commitment
Letter.
The USDA will be reviewing all draws on the proceeds of the Series 2017A BANs, the
Series 2017B Bonds and the Corporation equity to be used for construction of the Project. However,
USDA is not unconditionally bound to fully fund the USDA Direct Loan. The breach by the Corporation
of its covenants under the Letter of Conditions could result in a decision by USDA not to fully fund the
USDA Direct Loan.
Even with the issuance of the Letter of Conditions, USDA is not unconditionally bound
to fully fund the USDA Direct Loan. There is no assurance that USDA will fully fund the USDA Direct
Loan. See “USDA COMMITMENT LETTER, LETTER OF CONDITIONS AND REQUIRED
FORMS” in APPENDIX E attached hereto for a copy of the Letter of Conditions and Commitment
Letter. See “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2017A LOAN
AGREEMENT – USDA Direct Loan” in APPENDIX D hereto.
If the USDA does not fully fund the USDA Direct Loan, the Corporation would have to
obtain financing from other sources in order to redeem or pay the Series 2017A BANs on or before the
Maturity Date. There is no assurance the Corporation could secure financing from other sources or have
sufficient net revenues available for debt service, and such failure to secure financing from other sources
or otherwise generate sufficient net revenues would result in the nonpayment of the Series 2017A BANs
on the Maturity Date. See “NOTEHOLDERS’ RISKS – Failure of USDA to Fund USDA Direct
Loan” herein.
The Series 2017A Loan Agreement
The Series 2017A Loan Agreement provides that the Authority shall loan the proceeds of
the Series 2017A BANs to the Corporation and that the Corporation shall repay such loan by making
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payments to the Bond Trustee in amounts sufficient to pay the principal of, premium, if any, and interest
on the Series 2017A BANs when due. The Authority will pledge and assign certain of its rights under the
Series 2017A Loan Agreement to the Bond Trustee as security for the Series 2017A BANs.
The Series 2017A Loan Agreement imposes certain restrictions on the actions of the
Corporation for the benefit of the Authority and the Owners of the Series 2017A BANs. See
“SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2017A LOAN AGREEMENT” in
APPENDIX D hereto.
The Master Indenture
General. To evidence its obligation to repay the loan from proceeds of the Series 2017A
BANs pursuant to the Series 2017A Loan Agreement, the Corporation will issue its Series 2017A Master
Note. The Series 2017A Master Note will be issued to the Authority and assigned by the Authority to the
Bond Trustee. The Series 2017A Master Note will be issued pursuant to the Master Indenture, including
the Third Supplemental Master Indenture. The terms of the Series 2017A Master Note require payments
by the Corporation which, together with other available moneys, will be sufficient for the timely payment
of the principal of, premium, if any, and interest on the Series 2017A BANs.
Payments on the Series 2017A Master Note will be the obligation of the Corporation
which is guaranteed by the joint and several obligation of each other member of the Obligated Group, if
any. Notwithstanding uncertainties as to enforceability of the covenant of each member of the Obligated
Group in the Master Indenture to be jointly and severally liable for each Master Note (see
“NOTEHOLDERS’ RISKS – Matters Relating to Enforceability of the Master Indenture” herein),
the accounts of the Corporation and any future members of the Obligated Group will be combined for
financial reporting purposes and will be used in determining whether various covenants and tests
contained in the Master Indenture (including tests relating to the incurrence of additional indebtedness)
are met.
The obligations of the members of the Obligated Group under the Master Indenture are
secured by the security interest in Pledged Revenues and by the Mortgage. See "NOTEHOLDERS’
RISKS – Certain Matters Relating to Security for the Series 2017A BANs” herein. Under certain
conditions specified in the Master Indenture, members of the Obligated Group may issue additional
Master Notes to parties other than the Authority, which additional Master Notes will not be pledged under
the Series 2017A Bond Indenture, but will be equally and ratably secured by the Master Indenture with
the Series 2017A Master Note. In addition, the Master Indenture permits each member of the Obligated
Group to issue other indebtedness and to enter into guaranties, all upon the terms and conditions specified
therein. See APPENDIX C hereto for a description of certain terms of the Master Indenture, including
those which impose restrictions on actions of the Obligated Group for the benefit of all holders of Master
Notes issued under the Master Indenture. Such restrictions include, among others, restrictions on liens on
the Obligated Group’s property, restrictions on the incurrence of additional indebtedness and provisions
governing the transfer of property. The Master Indenture provides that Supplemental Master Indentures
pursuant to which one or more series of Master Notes entitled to additional security is issued may provide
for such amendments to the provisions of the Master Indenture, including the provisions thereof relating
to the exercise of remedies upon the occurrence of an event of default, as are necessary to provide for
such security and to permit realization upon such security solely for the benefit of the Master Notes
entitled thereto.
Notwithstanding the provisions of the Master Indenture, the ability of an Obligated Issuer
to make any payment on behalf of another Obligated Issuer may not be permitted by or may be subject to
recovery for the benefit of other creditors of such Obligated Issuer under applicable fraudulent transfer,
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fraudulent conveyance, bankruptcy, insolvency, moratorium or other similar laws affecting the
enforcement of creditors’ rights. For a description of the effect of the federal United States Bankruptcy
Code and other laws affecting creditors’ rights on the ability of the Master Trustee to enforce the Master
Indenture, see “NOTEHOLDERS’ RISKS — Potential Effects of Bankruptcy” herein.
Pursuant to the Master Indenture, the Corporation and each other Obligated Issuer has
granted to the Master Trustee a security interest in any and all right, title and interest of each Obligated
Issuer in and to all rents, issues, income, revenues and receipts derived by each Obligated Issuer from all
sources, including all right, title and interest and security interest, if any, of each Obligated Issuer in and
to all moneys, earnings, revenues, rights to the payment of money and receivables, whether now owned or
hereafter acquired and whether or not derived from the use or operation of the Facilities including,
without limitation: (i) all patient fees, third-party payments, rents, issues, profits, income, revenues and
receipts derived in any fashion from the Facilities; and (ii) all accounts, chattel paper and instruments
owned by each Obligated Issuer and all proceeds therefrom, whether cash or non-cash, all as defined in
Article 9 of the Uniform Commercial Code; excepting, however, from the foregoing (i) gifts, donations,
grants, pledges, legacies, bequests, devises and contributions and investment earnings thereon restricted
by the donor to uses inconsistent with use for payment of principal and interest on the Master Notes;
(ii) revenue received pursuant to grants and contracts for sponsored programs of research or instruction
restricted by the grantor or other party to the contract to uses inconsistent with use for payment of
principal and interest on Master Notes; (iii) proceeds of borrowings; and (iv) proceeds of sale of Excluded
Property (collectively, the “Pledged Revenues”). The pledge of Pledged Revenues will secure the
Series 2017 Master Note, the Prior Master Note and all other Master Notes hereafter issued under the
Master Indenture. See “NOTEHOLDERS’ RISKS – Certain Matters Relating to Security for the
Series 2017A BANs” and “–Matters Relating to Enforceability of the Master Indenture,” regarding
certain limitations as to the effectiveness of the security interest in the Pledged Revenues of the Obligated
Group.
The Master Indenture provides that immediately upon an event of default related to a
failure to pay principal of or interest on a Master Note, the Corporation and each other Obligated Issuer
are required to deposit all of their respective Pledged Revenues with the Master Trustee on a daily basis
until such principal or interest in arrears is paid. At the discretion of the Master Trustee, all or any portion
of such Pledged Revenues may be released to the Corporation and the other Obligated Issuers to pay
operating expenses.
The Series 2017 Master Note will entitle the Bond Trustee, as the holder thereof, to the
protection of the covenants, restrictions and obligations imposed upon each Obligated Issuer by the
Master Indenture. See APPENDIX C hereto. Each Master Note is the full and unlimited obligation of
the Obligated Issuer issuing it and each Obligated Issuer, pursuant to the Master Indenture, jointly and
severally guarantees the repayment of all Master Notes issued under the Master Indenture by other
Obligated Issuers as hereinafter described. See “NOTEHOLDERS’ RISKS – Certain Matters
Relating to Security for the Series 2017A BANs” and “–Matters Relating to Enforceability of the
Master Indenture” herein. Notwithstanding such uncertainties as to the enforceability of the covenant of
each Obligated Issuer in the Master Indenture to be jointly and severally liable for each Master Note, the
accounts of any future Obligated Issuers will be combined with the Corporation in determining whether
various covenants and tests contained in the Master Indenture are met.
Rates and Charges. The Corporation agrees in the Master Indenture to set rates and
charges for its facilities (A) such that the Debt Service Coverage Ratio, calculated at the end of each
Fiscal Year (other than Fiscal Years in a Major Construction Period), will not be less than 1.20, and (B)
such that at the end of each Fiscal Year during a Major Construction Period, either the Debt Service
Coverage Ratio will not be less than 1.20 or the Obligated Group will achieve financial results,
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disregarding the effect of any construction costs associated with the construction project being undertaken
or revenues lost as a result of the construction project, consistent with those achieved during its three prior
Fiscal Years. If the Debt Service Coverage Ratio, as calculated at the end of any Fiscal Year, is below
1.20, the Corporation shall retain an Independent Consultant to make recommendations to increase the
Debt Service Coverage Ratio for subsequent Fiscal Years to at least 1.20, provided, however, that in the
event that an Independent Consultant shall deliver a report to the Master Trustee to the effect that state or
federal laws or regulations or administrative interpretations of such laws or regulations then in existence
do not permit or by their application make it impracticable for the Obligated Group to produce a Debt
Service Coverage Ratio of 1.20, then the required Debt Service Coverage Ratio shall be reduced to the
highest practicable ratio permitted by the laws or regulations then in effect but in no event less than 1.00.
The Corporation and each other Obligated Issuer, respectively, agrees in the Master Indenture that it will,
to the extent feasible, follow the recommendations of the Independent Consultant. So long as the
Corporation shall retain an Independent Consultant and the Corporation and each other Obligated Issuer
shall follow such Independent Consultant’s recommendations to the extent feasible, and so long as the
Debt Service Coverage Ratio for each Fiscal Year is in no event less than 1.00, the provisions of the
Master Indenture summarized under this heading shall be deemed to have been complied with for such
Fiscal Year even if the Debt Service Coverage Ratio is below 1.20, and those circumstances will not
constitute an Event of Default under the Master Indenture. Notwithstanding the foregoing, and for so
long as the Series 2012 Bonds are outstanding, the failure of the Obligated Group to maintain a Debt
Service Coverage Ratio of at least 1.00 at the end of any Fiscal Year shall constitute an Event of Default.
“Major Construction Period” is defined in the Master Indenture as the period of
construction of additional facilities for any member of the Obligated Group costing more than 25% of the
Pledged Revenues for the Fiscal Year ending immediately before the commencement of construction.
The construction of the New Hospital will constitute a Major Construction Period.
See “SUMMARY OF CERTAIN PROVISIONS OF THE MASTER INDENTURE –
Debt Service Coverage Ratio” and “SUMMARY OF CERTAIN PROVISIONS OF THE SECOND
SUPPLEMENT – Additional Modifications to the Master Indenture” in APPENDIX C hereto.
For information regarding covenants pursuant to the Additional Covenants Agreement
related to the Debt Service Coverage Ratio, see “SECURITY AND SOURCES OF PAYMENT FOR
THE SERIES 2017A BANS – Additional Covenants” herein.
Liquidity Covenant. The Corporation covenants and agrees in the Master Indenture that
the Days Cash on Hand of the Obligated Group as a whole at the end of each Fiscal Year shall not be less
than sixty (60) days (the “Liquidity Covenant”).
If the Obligated Group fails to meet the Liquidity Covenant at the end of any Fiscal Year,
then the Obligated Group shall obtain and provide to the Master Trustee an Independent Consultant’s
report setting forth in detail the reasons for such deficiency and recommendations with respect to rates,
fees, charges and the Obligated Group’s methods of operation and other factors affecting its financial
condition in order to enable the Obligated Group to meet the Liquidity Covenant. Failure by the
Obligated Group to meet the Liquidity Covenant shall not constitute an Event of Default under the Master
Indenture so long as the Corporation and each other Obligated Issuer takes all action within their
respective control to comply with the procedures set forth above in the event of such failure and
implements the Independent Consultant’s recommendations.
If a written report of an Independent Consultant is delivered to the Master Trustee stating
that any state or federal law or regulation or administrative interpretations of such laws or regulations
have made it impossible consistent with prudent business judgment for the Liquidity Covenant to be met
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and that the Obligated Group has maintained the maximum amount of Days Cash on Hand that, in the
opinion of such Independent Consultant, reasonably could have been generated given such laws and
regulations, then the Obligated Issuers shall be deemed to have complied with the requirement set forth in
Liquidity Covenant
See “SUMMARY OF CERTAIN PROVISIONS OF THE THIRD
SUPPLEMENT – Amendments to the Master Indenture” in APPENDIX C hereto.
For information regarding covenants pursuant to the Additional Covenants Agreement
related to liquidity, see “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2017A
BANS – Additional Covenants” herein.
Additional Indebtedness. Under certain conditions specified in the Master Indenture, an
Obligated Issuer may issue Master Notes in addition to the Existing Master Notes to parties, including to
the Authority, which Master Notes will not be pledged under the Series 2017A Bond Indenture, but will
be equally and ratably secured by the Master Indenture with all Master Notes issued under the Master
Indenture, including the Series 2017 Master Note, the Series 2017B-2 Master Note and the Existing
Master Notes. In addition to all other Additional Indebtedness permitted to be incurred upon satisfaction
of certain tests set forth in the Master Indenture, the Master Indenture permits the Obligated Issuers to
incur Additional Indebtedness in an aggregate principal amount not in excess of 10% of the Revenues of
the Obligated Group for the most recently completed fiscal year without satisfaction of any financial test.
The Master Indenture also permits such Master Notes to be secured by security in addition to that
provided for the Series 2017 Master Note, including mortgages on the Property (including health care
facilities) of the Obligated Issuers, or letters or lines of credit or insurance or security interests in a
depreciation reserve fund, debt service fund, interest reserve fund or similar funds. In addition, the
Master Indenture permits each Obligated Issuer to incur Additional Indebtedness and to enter into
Guaranties, all upon the terms and conditions specified therein. See “SUMMARY OF CERTAIN
PROVISIONS OF THE MASTER INDENTURE –– Restrictions as to Incurrence of Additional
Indebtedness” in APPENDIX C hereto.
Other Master Indenture Covenants. The Master Indenture permits each member of the
Obligated Group to issue other indebtedness and to enter into guaranties, all upon the terms and
conditions specified therein. See APPENDIX C for a description of certain terms of the Master
Indenture, including those which impose restrictions on actions of the Obligated Group for the benefit of
all holders of Master Notes issued under the Master Indenture. Such restrictions include, among others,
restrictions on liens on the Obligated Group’s property, restrictions on the incurrence of additional
indebtedness and provisions governing the transfer of property. The Master Indenture provides that
Supplemental Master Indentures pursuant to which one or more series of Master Notes entitled to
additional security is issued may provide for such amendments to the provisions of the Master Indenture,
including the provisions thereof relating to the exercise of remedies upon the occurrence of an event of
default, as are necessary to provide for such security and to permit realization upon such security solely
for the benefit of the Master Notes entitled thereto.
For a more detailed description of the Master Indenture see “SUMMARY OF
CERTAIN PROVISIONS OF THE MASTER INDENTURE” in APPENDIX C hereto.
Additional Covenants
Concurrently with the issuance of the Series 2017B Bonds, the Corporation will enter
into an Additional Covenants Agreement dated as of November 1, 2017 (the “Additional Covenants
Agreement”) with the Series 2017B Purchaser. The Additional Covenants Agreement contains covenants
and restrictions (the “Bank Covenants”) for the benefit of the Series 2017B Purchaser (and not the
purchasers of the Series 2017A BANs) in addition to the covenants contained in the Master Indenture.
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The Corporation’s obligations to the Series 2017B Purchaser under the Additional Covenants Agreement
are secured by the Series 2017B-2 Master Note issued under the Master Indenture. Failure by the
Corporation to comply with the Bank Covenants could cause an event of default under the Master
Indenture as well as under the Additional Covenants Agreement. The Bank Covenants may be modified,
amended or waived at any time with the prior written consent of the Series 2017B Purchaser and without
the consent of the Series 2017A Bond Trustee, the Series 2017B Bond Trustee or the Holder of any
Master Notes, including the Series 2017A Master Note, and without the consent of the owners of any
Series 2017A BANs.
Certain of the covenants in the Additional Covenants Agreement include, but are not
limited to, the following:
Rates and Charges. The Additional Covenants Agreement requires that beginning with
the fiscal quarter ending December 31, 2017, the Obligated Group shall maintain a Debt Service
Coverage Ratio of not less than 1.25:1 as of the last day of each fiscal quarter for the rolling four
fiscal quarter period ending on the applicable measurement date.
Liquidity Covenant. As of the last day of the second fiscal quarter of each fiscal year and
the last day of the fourth fiscal quarter of each fiscal year, beginning with the fiscal quarter
ending March 31, 2018, the Obligated Group shall have not less than 85 Days Cash on Hand.
New Hospital Mortgage
The obligations of the Corporation under the Series 2017A Loan Agreement, the Series
2017B Loan Agreement and the Additional Covenants Agreement will be secured on a parity basis by the
New Hospital Mortgage and the Parity Agreement. The Bond Trustee and the Series 2017B Bond Trustee
will grant the Mortgage Trustee the right to act as their agent for purposes of the New Hospital Mortgage.
The property of the Corporation subject to the New Hospital Mortgage (the “New Hospital Mortgaged
Property”) consists of the Project to be constructed, necessary parking and the related real property
necessary for ingress and egress. See “SUMMARY OF CERTAIN PROVISIONS OF THE NEW
HOSPITAL MORTGAGE” in APPENDIX C hereto. The Parity Agreement provides that all remedies
taken by the Mortgagee under the New Hospital Mortgage are to be directed by the holders of a majority
in aggregate principal amount of the then outstanding Series 2017A BANs and Series 2017B Bonds on a
combined basis. For purposes of acting under the Parity Agreement, the 2017A Bond Indenture provides
that, unless the Bond Trustee elects to the contrary or Owners of at least 25% of the aggregate principal
amount of the Series 2017A BANs then outstanding object, the Bond Trustee will be deemed the Owner
of all of the Series 2017A BANs. While the Series 2017A BANs remain outstanding, no additional
indebtedness other than the Series 2017B Bonds may be issued that is secured by the New Hospital
Mortgage without the consent of USDA and the Series 2017B Purchaser.
Existing Hospital Mortgage
The obligations of the Corporation under the Master Indenture are secured by a Mortgage
and Security Agreement dated as of July 15, 2003 (as previously supplemented and amended from time to
time, the “Original Existing Hospital Mortgage”), from the Corporation to the Master Trustee, and as
further supplemented and amended by the Second Amendment to Mortgage and Security Agreement
dated as of November 1, 2017 (the “Second Supplemental Existing Hospital Mortgage” and together with
the Original Existing Hospital Mortgage, the “Existing Hospital Mortgage”). The property of the
Corporation subject to the Existing Hospital Mortgage (the “Existing Hospital Mortgaged Property”)
consists of the land owned by the Corporation at its campus in Tomah, Wisconsin and the buildings and
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equipment on such land. The Corporation anticipates that upon completion of the Project, the Existing
Hospital Mortgaged Property will be sold, and the Existing Hospital Mortgage will be released.
Amendments to the Master Indenture, the Series 2017A Bond Indenture and the Series 2017A Loan
Agreement
The Master Indenture may under certain circumstances be amended without the consent
of the holders of the outstanding Master Notes. The Master Indenture may also be amended with the
consent of not less than a majority of the holders in aggregate principal amount of the outstanding Master
Notes. See “SUMMARY OF CERTAIN PROVISIONS OF THE MASTER INDENTURE —
Supplemental Master Indentures” in APPENDIX C hereto. Certain of the Prior Master Notes are held
by institutional purchasers. The interests of such purchasers may be different than those of the owners of
the Series 2017A BANs.
Each of the Series 2017A Bond Indenture and the Series 2017A Loan Agreement may
under certain circumstances be amended without the consent of the holders of the outstanding Series
2017A BANs. The Series 2017A Bond Indenture and the Series 2017A Loan Agreement may also be
amended with the prior written consent of a majority of the Registered Owners of the Series 2017A BANs
then Outstanding. See “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2017A BOND
INDENTURE AND SERIES 2017A LOAN AGREEMENT—Supplemental Series 2017A Bond
Indentures Not Requiring the Consent of the Registered Owners,” “—Supplemental Series 2017A
Bond Indentures Requiring the Consent of the Registered Owners,” “—Amendments to Certain of
the Corporation’s Documents Not Requiring the Consent of the Registered Owners” and “—
Amendments to Certain of the Corporation’s Documents Requiring the Consent of the Registered
Owners” in APPENIX D hereto. Such amendments may adversely affect the security of the holders of
the Series 2017A BANs.
Limited Liability
The Series 2017A BANs and the interest payable thereon do not constitute a debt or
liability of the State of Wisconsin or of any political subdivision thereof other than the Authority, but
shall be payable solely from the funds pledged therefor in accordance with the Series 2017A Bond
Indenture. The issuance of the Series 2017A BANs does not directly, indirectly or contingently, obligate
the State of Wisconsin or any political subdivision thereof to levy any form of taxation for the payment
thereof or to make any appropriation for their payment. The State of Wisconsin shall not in any event be
liable for the payment of the principal or interest on the Series 2017A BANs or for the performance of
any pledge, mortgage, obligation or agreement of any kind whatsoever which may be undertaken by the
Authority. No breach by the Authority of any such pledge, mortgage, obligation or agreement may
impose any pecuniary liability upon the State of Wisconsin or any charge upon its general credit or
against its taxing power. The Authority has no taxing power.
BOOK-ENTRY ONLY SYSTEM
Information concerning The Depository Trust Company, New York, NY (“DTC”) and
the Book-Entry System has been obtained from DTC and is not guaranteed as to accuracy or
completeness by, and is not to be construed as a representation by, the Authority, the Underwriter, the
Bond Trustee, the Corporation or any other Obligated Issuer.
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Bonds in Book-Entry Form
Beneficial ownership in the Series 2017A BANs will be available to Beneficial Owners
(as described below) only by or through DTC Participants via a book-entry system (the “Book-Entry
System”) maintained by DTC. If the Series 2017A BANs are taken out of the Book-Entry System and
delivered to owners in physical form, as contemplated hereinafter under “BOOK-ENTRY ONLY
SYSTEM—Discontinuance of DTC Services,” the following discussion will not apply.
DTC and Its Participants
DTC will act as securities depository for the Series 2017A BANs. The Series 2017A
BANs will be issued as fully registered securities registered in the name of Cede & Co. (DTC’s
partnership nominee) or such other name as may be requested by an authorized representative of DTC.
One fully registered bond certificate will be issued for each maturity of the Series 2017A BANs in the
aggregate principal amount of each such maturity and will be deposited with DTC.
DTC, the world’s largest depository, is a limited-purpose trust company organized under
the New York Banking Law, a “banking organization” within the meaning of the New York Banking
Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New
York Uniform Commercial Code and a “clearing agency” registered pursuant to the provisions of
Section 17A of the Securities Exchange Act of 1934, as amended. DTC holds and provides asset
servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt
issues, and money market instruments from over 100 countries that DTC’s participants (“Direct
Participants”) deposit with DTC. DTC also facilitates the post-trade settlement among Direct
Participants of sales and other securities transactions in deposited securities through electronic
computerized book-entry transfers and pledges between Direct Participants’ accounts. This eliminates the
need for physical movement of securities certificates. Direct Participants include both U.S. and non-U.S.
securities brokers and dealers, banks, trust companies, clearing corporations and certain other
organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation
(“DTCC”). DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed
Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users
of its regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and
non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly
(“Indirect Participants”). DTC has a Standard & Poor’s rating of AA+. The DTC Rules applicable to its
Participants are on file with the Securities and Exchange Commission. More information about DTC can
be found at www.dtcc.com.
Purchases of the Series 2017A BANs under the DTC System must be made by or through
Direct Participants, which will receive a credit for such Series 2017A BANs on DTC’s records. The
ownership interest of each actual purchaser of such Series 2017A BAN (“Beneficial Owner”) is in turn to
be recorded on the relevant Direct Participant’s and, if applicable, the relevant Indirect Participant’s
records. Beneficial Owners will not receive written confirmation from DTC of their purchase. Beneficial
Owners are, however, expected to receive written confirmations providing details of the transaction, as
well as periodic statements of their holdings, from the Direct or Indirect Participant through which the
Beneficial Owner entered into the transaction. Transfers of ownership interests in the Series 2017A
BANs are to be accomplished by entries made on the books of Direct and Indirect Participants acting on
behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership
interests in the Series 2017A BANs, except in the event that use of the book-entry system for such Series
2017A BANs is discontinued.
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To facilitate subsequent transfers, Series 2017A BANs deposited by Direct Participants
with DTC are registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as
may be requested by an authorized representative of DTC. The deposit of Series 2017A BANs with DTC
and their registration in the name of Cede & Co. or such other DTC nominee do not effect any change in
beneficial ownership of such Series 2017A BANs. DTC has no knowledge of the actual Beneficial
Owners of the Series 2017A BANs; DTC’s records reflect only the identity of the Direct Participants to
whose accounts such Series 2017A BANs are credited, which may or may not be the Beneficial Owners
of such Series 2017A BANs. The Direct and Indirect Participants will remain responsible for keeping
account of their holdings on behalf of their customers.
Conveyance of notices and other communications by DTC to Direct Participants, by
Direct Participants to Indirect Participants, and by Direct Participants and Indirect Participants to
Beneficial Owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time. Beneficial Owners of the Series 2017A BANs may
wish to take certain steps to augment the transmission to them of notices of significant events with respect
to the Series 2017A BANs, such as redemptions, defaults, and proposed amendments to the bond
documents. For example, Beneficial Owners of the Series 2017A BANs may wish to ascertain that the
nominee holding the Series 2017A BANs for their benefit has agreed to obtain and transmit notices to
Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names and addresses
to the registrar and request that copies of notices be provided directly to them.
Redemption notices shall be sent to DTC. If less than all of the Series 2017A BANs are
being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct
Participant in such issue to be redeemed.
Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with
respect to the Series 2017A BANs unless authorized by a Direct Participant in accordance with DTC’s
Money Market Instrument procedures. Under its usual procedures, DTC mails an omnibus proxy (the
“Omnibus Proxy”) to the Bond Trustee as soon as possible after the record date. The Omnibus Proxy
assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts the Series
2017A BANs are credited on the record date (identified in a listing attached to the Omnibus Proxy).
Redemption proceeds and principal and interest payments on the Series 2017A BANs
will be made to Cede & Co. or such other nominee as may be requested by an authorized representative of
DTC. DTC’s practice is to credit the relevant Direct Participants’ accounts upon DTC’s receipt of funds
and corresponding detail information from the Authority or the Bond Trustee on the payable date in
accordance with their respective holdings shown on DTC’s records. Payments by the relevant
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is
the case with securities held for the accounts of customers in bearer form or registered in “street name,”
and will be the responsibility of such Participants and not of DTC, the Bond Trustee, the Obligated
Issuers or the Authority, subject to any statutory or regulatory requirements as may be in effect from time
to time. Payments of principal and interest on the Series 2017A BANs to Cede & Co. (or such other
nominee as may be requested by an authorized representative of DTC) is the responsibility of the Bond
Trustee, disbursement of such payments to the relevant Direct Participants will be the responsibility of
DTC, and disbursement of such payments to the relevant Beneficial Owners will be the responsibility of
Direct Participants and, if applicable, the relevant Indirect Participants.
Discontinuance of DTC Services
DTC may discontinue providing its services as depository with respect to the Series
2017A BANs at any time by giving reasonable notice to the Authority or the Bond Trustee. Under such
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circumstances, in the event that a successor depository is not obtained, bond certificates are required to be
authenticated and delivered.
The Authority may, as provided in the Series 2017A Bond Indenture, decide to
discontinue use of the system of book-entry-only transfers through DTC (or a successor securities
depository). In the event that a Participant utilizes DTC’s withdrawal process, bond certificates will be
authenticated and delivered for the Series 2017A BANs.
Use of Certain Terms in Other Sections of the Official Statement
In reviewing this Official Statement it should be understood that while the Series 2017A
BANs are in the Book-Entry System, reference in other sections of this Official Statement to owners of
the Series 2017A BANs should be read to include any person for whom a Participant acquires an interest
in such Series 2017A BANs, but (i) all rights of ownership, as described herein, must be exercised
through DTC and the Book-Entry System and (ii) notices that are to be given to registered owners by the
Bond Trustee will be given only to DTC. DTC is required to forward (or cause to be forwarded) the
notices to the relevant Participants by its usual procedures so that such Participants may forward (or cause
to be forwarded) such notices to the relevant Beneficial Owners.
Disclaimer
The Authority, the Bond Trustee and the Corporation and the other Obligated Issuers
have no responsibility or obligation to any Direct Participants or Indirect Participants or the Persons for
whom they act with respect to (1) the accuracy of any records maintained by DTC or any Direct or
Indirect Participant; (2) the payment by any relevant Participant of any amount due to any relevant
Beneficial Owner in respect of the principal of or interest or premium, if any, on the Series 2017A BANs;
(3) the delivery by any relevant Direct Participant or relevant Indirect Participant of any notice to any
relevant Beneficial Owner that is required or permitted under the terms of the Series 2017A Bond
Indenture to be given to the holders of the Series 2017A BANs; (4) the selection of the relevant Beneficial
Owners to receive payment in the event of any partial redemption of the Series 2017A BANs; or (5) any
consent given or other action taken by DTC as holder of the Series 2017A BANs.
THE AUTHORITY
Powers
The Authority has, among other powers, the statutory power to make loans to certain
health care, educational, research and other nonprofit institutions in Wisconsin, to finance the cost of
projects and refinance or refund outstanding indebtedness and to assign its rights under the loan
agreements, notes, mortgages and other securities of health care, educational, research and other nonprofit
institutions to which the Authority has made loans, and the revenues therefrom, for the benefit of the
holders of bonds issued to finance or refinance such projects.
Members of the Authority
The Authority consists of seven members, all of whom must be Wisconsin residents,
appointed by the Governor of the State of Wisconsin by and with the consent of the Wisconsin State
Senate. Members of the Authority serve staggered seven-year terms and continue to serve until their
successors are appointed. The members of the Authority receive no compensation for the performance of
their duties but are paid their necessary expenses while engaged in the performance of such duties. No
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member, officer, agent or employee of the Authority may, directly or indirectly, have any financial
interest in any bond issue or in any loan or any property to be included in, or any contract for property or
materials to be furnished or used in connection with, any project of the Authority, under penalty of law.
Members of the Authority, however, may serve as directors or officers of institutions for which the
Authority is providing financing, but they may not vote or take part in the Authority’s deliberations
concerning such financing.
The present members of the Authority are:
Term Expires (June 30)
James Dietsche, Chairperson
Executive Vice President / Chief Financial Officer
Bellin Health Systems, Inc.
Green Bay, Wisconsin

2019

Tim Size, Vice-Chairperson
Executive Director
Rural Wisconsin Health Cooperative
Sauk City, Wisconsin

2018

2024(1)

Renee Anderson
President/CEO
Saint John’s Communities, Inc.
Milwaukee, Wisconsin
Paul Mathews
President/CEO
Marcus Center for the Performing Arts, Inc.
Milwaukee, Wisconsin

2021

James Oppermann
Senior Vice President - Finance and Management
Services
Alverno College
Milwaukee, Wisconsin

2023(1)

Pamela Stanick
Associate Vice President, Finance & Treasury
The Medical College of Wisconsin, Inc.
Milwaukee, Wisconsin

2022(1)

Robert Van Meeteren
President / CEO
Reedsburg Area Medical Center, Inc.
Reedsburg, Wisconsin
(1)

2020

Ms. Anderson, Mr. Oppermann and Ms. Stanick were appointed by the Governor of the
State of Wisconsin and serve pending Wisconsin State Senate confirmation.
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Financing Program of the Authority
The following summary outlines the principal amount of revenue bonds and notes issued
during each of the Authority’s fiscal years. Except for the other series of bonds previously issued by the
Authority for the benefit of the Obligated Issuers, such bonds and notes are secured by instruments
separate and apart from the Master Indenture. All such bonds and notes are secured by instruments
separate and apart from the Series 2017A Bond Indenture.
FISCAL YEAR
ENDED JUNE 30
1980
1981
1982
1983
1984
1985
1986
1987
1988
1989
1990
1991
1992
1993
1994
1995
1996
1997
1998
1999
2000
2001
2002
2003
2004
2005
2006
2007
2008
2009
2010
2011
2012
2013
2014
2015
2016
2017
TOTAL

PUBLIC ISSUES
NUMBER
OF ISSUES
AMOUNT
0
3
3
1
4
6
9
12
14
20
14
11
15
25
16
7
14
28
25
28
16
19
18
14
26
32
25
25
24
21
17
11
10
18
5
11
4
8
559

0
24,480,000
34,100,000
4,000,000
16,375,000
196,505,000
213,260,000
191,610,000
170,890,000
254,979,000
277,605,000
233,590,000
346,160,000
579,235,000
434,495,000
101,770,000
382,905,000
706,960,300
722,050,000
710,960,000
415,710,000
437,580,000
815,100,000
296,895,000
912,245,000
923,038,430
706,235,000
1,238,330,000
1,006,255,000
1,470,875,000
1,338,695,000
512,745,000
1,149,250,000
1,335,035,000
326,220,000
726,181,000
1,219,215,000
668,330,000
$21,099,863,730*

PRIVATE PLACEMENTS
NUMBER
OF ISSUES
AMOUNT
1
4
4
1
3
2
5
9
14
6
9
3
5
6
6
6
2
1
1
4
6
8
2
3
4
2
2
2
4
3
13
12
16
29
19
26
19
18
280

1,300,000
20,365,000
12,575,000
600,000
13,225,000
2,200,000
17,478,000
48,410,000
81,589,000
14,394,000
45,737,000
37,500,000
43,500,000
18,775,000
46,615,000
18,847,000
8,800,000
764,000
2,700,000
36,000,000
17,736,450
26,589,000
8,000,000
15,935,000
25,980,000
23,067,000
6,570,000
29,090,000
36,500,000
37,859,824
114,746,851
75,330,531
469,944,854
374,569,801
468,391,000
752,236,098
689,319,802
700,681,416
$4,343,921,627**

______________________________
*
**

Includes $8,249,365,308 which was refinanced by subsequent Authority bond issues.
Includes $1,938,663,648 which was refinanced by subsequent Authority bond issues.
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TOTAL
NUMBER
OF ISSUES

AMOUNT

1
7
7
2
7
8
14
21
28
26
23
14
20
31
22
13
16
29
26
32
22
27
20
17
30
34
27
27
28
24
30
23
26
47
24
37
23
26
839

1,300,000
44,845,000
46,675,000
4,600,000
29,600,000
198,705,000
230,738,000
240,020,000
252,479,000
269,373,000
323,342,000
271,090,000
389,660,000
598,010,000
481,110,000
120,617,000
391,705,000
707,724,300
724,750,000
746,960,000
433,446,450
464,169,000
823,100,000
312,830,000
938,225,000
946,105,430
712,805,000
1,267,420,000
1,042,755,000
1,508,734,824
1,453,441,851
588,075,531
1,619,194,854
1,709,604,801
794,611,000
1,478,417,098
1,908,534,802
1,369,011,416
$25,443,785,357

In its fiscal year beginning July 1, 2017, the Authority has authorized the issuance of
additional issues of bonds. The Authority plans to offer other obligations from time to time to finance
other health and educational facilities. Such other obligations will be issued pursuant to and secured by
instruments separate and apart from the Series 2017A Bond Indenture and the security for the Series
2017A BANs.
Authority Counsel
Quarles & Brady, LLP, serves as general counsel to the Authority.
Bonds of the Authority
The Authority may from time to time issue bonds for any corporate purpose and,
pursuant to the Act, these bonds are negotiable for all purposes notwithstanding their payment from a
limited source. The bonds are payable solely out of revenues of the Authority specified in the resolution
under which they are issued or in a related trust indenture or mortgage. The Authority must pledge the
revenues to be received on account of each financing as security for the bonds issued in that financing.

[Remainder of Page Intentionally Left Blank.]
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ESTIMATED ANNUAL DEBT SERVICE REQUIREMENTS
The following table sets forth, for each fiscal year ending September 30, the amounts
estimated to be required in each year for the payment of interest when due and of principal at maturity for
the Series 2017A BANs and the other long-term debt of the Obligated Group, including the Series 2017B
Bonds.
FISCAL YEAR
ENDING
SEPTEMBER 30

SERIES 2017A BANS
PRINCIPAL
INTEREST(1)
---

$ 443,139

2020

--

927,500

2021

$ 35,000,000

2022

--

463,750
--

2023

--

--

2024

--

2025

--

2026
2027

SERIES 2017B BONDS
PRINCIPAL
INTEREST

OTHER LONG
TERM DEBT(2)

TOTAL DEBT
SERVICE(2)

$ 52,850

$ 684,394

$ 1,180,383

293,980

684,393

1,905,873

$ 423,662

423,719

684,394

2,459,276

478,823

407,182

684,391

37,034,147

494,842

391,164

684,393

1,570,399

511,394

374,610

684,393

1,570,397

--

527,504

358,500

684,394

1,570,398

--

546,150

339,855

684,389

1,570,394

--

--

564,421

321,584

684,387

1,570,392

--

--

583,304

302,702

1,456,332

2028

--

--

602,025

283,980

570,326
--

2029

--

--

622,956

263,049

--

886,005

2030

--

--

643,796

242,209

--

886,005

2031

--

--

665,334

220,671

--

886,005

2032

--

--

687,036

198,969

--

886,005

2033

--

--

710,573

175,430

--

886,003

2034

--

--

734,348

151,659

--

886,007

2035

--

--

758,913

127,092

--

886,005

2036

--

--

784,015

101,990

--

886,005

2037

--

--

810,531

75,476

--

886,007

2038

--

--

837,644

48,360

--

886,004

2039

--

--

865,666

20,338

--

886,004

--

--

147,063

604

--

147,667

$ 35,000,000

$ 2,761,889

$13,000,000

$ 5,175,974

2018
2019

2040
Total

---

927,500

$ 6,729,855

886,005

$ 62,667,718

______________________________

(1)
(2)

Interest on the Series 2017A BANs to their maturity will be fully funded upon issuance of the Series 2017A BANs with proceeds of the
Series 2017A BANs deposited with and held by the Series 2017A Bond Trustee.
Includes Series 2012 Bonds at the fixed rate of 3.65%. The Corporation currently anticipates it will defease the Series 2012 Bonds with
Corporation equity on or prior to completion of the Project.
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THE CORPORATION
General
Tomah Memorial Hospital, Inc. (the “Corporation”) is a Wisconsin nonstock, nonprofit
corporation exempt from federal income taxation by virtue of Sections 501(a) and 501(c)(3) of the Code.
The Corporation owns a critical access acute care hospital (the “Hospital") located in the
City of Tomah, Wisconsin. The Hospital includes 25 acute care beds (all of which are currently staffed)
and provides services to general medical and surgical patients, obstetric patients, swing bed patients and
observation patients. The Corporation’s facilities and operations are managed pursuant to a management
contract with HealthTechS3, a Tennessee corporation.
This section contains certain information related to the Corporation.
information, see APPENDIX A hereto.

For further

Employee Relations
For the fiscal year ended September 30, 2016, the Corporation had 265 full-time
equivalent (“FTE”) employees. The Corporation offers voluntary benefits to Hospital employees,
including health and dental insurance plans, 401(k) savings plans and workers’ compensation, with
employer discretionary core and matching contributions.
There is currently no union representing personnel in the Hospital and to the best of
Management’s knowledge, there are no efforts to organize a union. Management believes that the
relationship with staff is good and that there is a collaborative environment.
Retirement Plan
The Corporation’s retirement plan is a defined contribution 401(k) plan covering
substantially all employees. After three months of employment, the Corporation matches up to 4% of the
salary deferral elected by the participant. Participants are immediately vested in their deferral and safe
harbor matching contributions plus actual earnings (losses) thereon.
Investment Policy
The Executive/Finance Committee of the Board of Directors (the “Committee”) has
retained several local investment managers, (the “Investment Managers”) to assist in managing the
majority of the Corporation’s long term investment portfolio pursuant to the Corporation’s Investment
Policy (the “Investment Policy”). The Investment Managers are selected based on industry expertise,
historical performance, customer service and ability to successfully manage the Corporation’s
investments as directed by the Investment Policy. Investment Managers provide an annual update
regarding portfolio performance to the Committee. The Investment Policy defines the asset allocation
targets between equity, fixed income and alternative investments, selection of acceptable asset classes and
investment performance expectations. Management and the Committee, with the advice of the
Investment Manager, manages and monitors the asset allocation, determines the investment strategy and
implements security selection decisions through the investment sub-advisers for the mutual funds
managed by the Investment Manager, and monitors investment performance of the funds. Rebalancing
among asset classes occurs as required and is performed by management and the Investment Manager.
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The desired investment objective is a long-term nominal rate of return on assets
consistent with applicable industry benchmarks. This objective is based on a long-term investment
horizon, so interim fluctuations are reviewed with an appropriate perspective. The market value of the
investments, as well as the investment income, has fluctuated in the past and may continue to fluctuate in
the future.
The following table depicts the asset allocation targets defined by the Corporation’s
Investment Policy and the actual allocations as of September 30, 2016 and June 30, 2017.
Asset Class
Traditional
Cash and Cash Equivalents
Fixed Income
US Equity
Total

Target
Allocation

Allocation as of
September 30, 2016

Allocation as of
June 30, 2017

0% -10%
50% -80%
20% - 40%

9%
53%
38%

9%
51%
40%

100%

100%

100%

Source: Corporation records.

NOTEHOLDERS’ RISKS
The business of the Obligated Group is subject to a number of risks and uncertainties,
many of which are beyond its control. Such risks may cause actual operating results or financial
performance to be materially different from expectations, thereby affecting payments to be made with
respect to the Series 2017A BANs. The following briefly describes certain risks that could affect
payments with respect to the Series 2017A BANs. This discussion of risk factors is not, and is not
intended to be, exhaustive. Prospective purchasers of the Series 2017A BANs should analyze
carefully the information contained in the entirety of this Official Statement, including the
Appendices hereto, and additional information in the form of the complete documents summarized
herein, copies of which are available as described in this Official Statement.
Failure of USDA to Fund USDA Direct Loan
The Series 2017A BANs are being issued to provide interim financing for a portion of the
Project. As part of the construction process the USDA will be reviewing and approving construction
draw requests for construction of the Project in accordance with USDA standards. However, even with
the issuance of the Letter of Conditions and the issuance of the Series 2017A BANs, the USDA is not
unconditionally bound to provide the USDA Direct Loan. The breach by the Corporation of any of its
covenants under the Letter of Conditions could result in a decision by the USDA to refuse to fully fund
the USDA Direct Loan.
The Series 2017A BANs are secured by a pledge of the proceeds of the USDA Direct
Loan, amounts payable by the Corporation under the Series 2017A Loan Agreement, funds and accounts
established in the Series 2017A Bond Indenture (other than the Rebate Fund), the Existing Hospital
Mortgage, the New Hospital Mortgage and the Master Indenture. See “SECURITY AND SOURCES
OF PAYMENT FOR THE SERIES 2017A BANS” herein for a further discussion of the security for
the Series 2017A BANs.
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If (1) USDA determines that it will not provide the USDA Direct Loan because all of the
conditions of the Letter of Conditions have not been met on or before the Maturity Date, including but not
limited to substantial completion of the Project, or (2) the Corporation does not secure other interim or
permanent financing for the Project, then the Corporation will not have sufficient net revenues available
for debt service to pay the principal of and interest on the Series 2017A BANs at maturity. See
“SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2017A BANS” herein. There is
no certainty that the Corporation would be able to obtain other financing or generate sufficient revenues
to pay the principal of, premium, if any, and interest on the Series 2017A BANs on or before the Maturity
Date, if ever. The revenues of the Corporation would be insufficient to pay in full the outstanding
principal of, premium, if any and interest on the Series 2017A BANs when due.
See
“NOTEHOLDERS’ RISKS – Payment for Health Care Services” herein. Failure by the Corporation
to pay the principal of and interest on the Series 2017A BANs when due would result in an event of
default under the Series 2017A Bond Indenture and the Series 2017A Loan Agreement.
Construction Risks
Construction of the Project is subject to the usual risks associated with construction
projects, including, but not limited to, delays in issuance of required building permits or other necessary
approvals or permits, strikes, shortages of materials and adverse weather conditions. Such events could
delay completing and placing the Project into service and thus delay the revenue flow therefrom. It is
anticipated that the proceeds from the sale of the Series 2017A BANs and the Series 2017B Bonds,
together with anticipated investment earnings thereon and other available funds, will be sufficient to
complete the construction and equipping of the Project based upon estimates obtained from the
construction manager for the Project. Further, the Corporation has executed a guaranteed maximum price
contract for the construction of the Project; however, cost overruns for projects of this magnitude may
occur due to change orders, unanticipated conditions and other factors. In addition, the date of substantial
completion may be extended by reason of changes authorized by the Corporation, delays due to acts or
neglect of the Corporation or by independent contractors employed by the Corporation or by labor
disputes, fire, unusual delay in transportation, adverse conditions not reasonably anticipated, unavoidable
casualties or any causes beyond the control of the contractors. Cost overruns could also result in the
Corporation not having sufficient moneys to complete construction of the Project, thereby materially
affecting the receipt of revenues needed to pay the Series 2017A BANs and the Series 2017B Bonds.
Nonprofit Healthcare Environment
The tax-exempt status of hospitals and health care organizations is the subject of
increasing regulatory and legislative threats. As a nonprofit tax-exempt organization, the Corporation is
subject to federal, state and local laws, regulations, rulings and court decisions relating to its organization
and operation, including its operation for charitable purposes. At the same time, the Corporation conducts
large-scale complex business transactions and is a major employer in its geographic area. There can often
be a tension between the rules designed to regulate a charitable organization and the day-to-day
operations of a complex health care organization. Hospitals or other health care providers may be forced
to forgo otherwise favorable opportunities for certain joint ventures, recruitment and other arrangements
in order to maintain their tax-exempt status.
The operations and practices of nonprofit, tax-exempt hospitals are routinely challenged
or criticized for inconsistency or inadequate compliance with the regulatory requirements for, and societal
expectations of, nonprofit tax-exempt organizations. These challenges, in some cases, are broader than
concerns about compliance with federal and state statutes and regulations, such as Medicare and Medicaid
compliance, and instead in many cases are examinations of core business practices of the health care
organizations. A common theme of these challenges is that nonprofit hospitals may not be conferring
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community benefits that equal the benefits received from tax-exempt status. Areas that have come under
examination have included pricing practices, billing and collection practices, charitable care, methods of
providing and reporting community benefit, executive compensation, exemption of property from real
property taxation, private use of facilities financed with tax-exempt bonds and others. These challenges
and questions have come from a variety of sources, including state attorneys general, the IRS, labor
unions, Congress, state legislatures and patients, and in a variety of forums, including hearings, audits,
litigation and proposed ballot initiatives. These challenges and examinations, and any resulting
legislation, regulations, judgments or penalties, could have a material adverse effect on the Corporation.
The Affordable Care Act. The “Patient Protection and Affordable Care Act” and “The
Health Care and Education Affordability Reconciliation Act of 2010” (together referred to herein as the
“ACA”) has had a significant impact on the entire healthcare industry. This legislation addresses almost
all aspects of health care delivery, and has changed and is changing how health care services are covered,
delivered, and reimbursed. These changes are resulting in lower reimbursement from Medicare,
utilization changes, increased government enforcement and the necessity for health care providers to
assess, and alter, their business strategy and practices, among other consequences. Health care reform has
also required, and will continue to require, the promulgation of substantial regulations with significant
effects on the health care industry. Thus, the health care industry is the subject of significant new
statutory and regulatory requirements and consequently will be subject to structural and operational
changes and challenges for a substantial period of time. The full ramifications of health care reform may
also become apparent only over time and through later regulatory and judicial interpretations.
Key provisions of the ACA include: (i) creating active insurance markets (referred to as
exchanges) in which individuals and small employers can purchase health care insurance for themselves
and their families or their employees and dependents, (ii) providing subsidies for premium costs to
individuals and families based upon their income relative to federal poverty levels, (iii) mandating that
individuals obtain and certain employers provide a minimum level of health care insurance, and providing
for penalties or taxes on individuals and employers that do not comply with these mandates,
(iv) establishing insurance reforms that expand coverage generally through such provisions as
prohibitions on denials of coverage for pre-existing conditions and elimination of lifetime or annual cost
caps, and (v) expanding existing public programs, including Medicaid for individuals and families. The
ACA also contains a significant number of provisions related to health care fraud and abuse and program
integrity as well as significant amendments to existing criminal, civil and administrative anti-fraud
statutes. Increased compliance and regulatory requirements, disclosure and transparency obligations,
quality of care expectations and extraordinary enforcement provisions that could greatly increase potential
legal exposure are all aspects of the ACA that could increase operating expenses to the Corporation.
The ACA provides changes with respect to how consumers will pay for their own and
their families’ health care and how employers will procure health insurance for their employees. In
addition, the ACA requires insurers to change certain underwriting practices and benefit structures in
order to cover individuals who previously would have been ineligible for health care insurance coverage.
As a result, there is expected to be a tremendous increase in the number of individuals eligible for health
care insurance coverage.
The ACA and its implementation has been, and remains, politically controversial.
Portions of the ACA have already been limited as a result of legislative amendment or judicial
interpretation and efforts to repeal the ACA or certain provisions thereof are from time to time pending in
Congress. In June 2012, the U.S. Supreme Court upheld most provisions of the ACA, including the
requirement that individuals maintain health insurance coverage. The Supreme Court also ruled that the
federal government could not compel states to comply with the ACA’s requirement to expand Medicaid
by eliminating all federal funds a state receives for its existing Medicaid program. To date, Wisconsin
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has not expanded Medicaid. In June 2015, the U.S. Supreme Court held that health insurance subsidies
under the ACA would be available in all states, including those with a federally-facilitated health
insurance exchange.
The ACA continues to be subject to judicial interpretation and attempts to repeal or
amend all of the law. Most recently, President Donald Trump and certain Congressional leaders have
taken steps to repeal or rescind certain provisions of the ACA, including introducing various bills aimed
at repealing and replacing all or portions of the ACA. To date, no such bills have passed both chambers
of Congress. The uncertainties regarding the implementation, revision or rescission of the ACA and
future health care reform efforts create unpredictability for the strategic and business planning efforts of
health care providers, which in itself constitutes a risk. It is impossible to predict the likelihood of any
new health care reform bill becoming law, or the subsequent effects of any such law and there can be no
assurance that any such legislative efforts to rescind, modify, replace or repeal provisions of the ACA will
not materially adversely affect the Corporation. Material effects may include potential decrease in the
market for health care services, an increase in the uninsured rate, or in a decrease in the Corporation’s
ability to receive reimbursement for health care services provided.
Congressional Action. Senate and House committees have conducted hearings and
investigations into issues related to nonprofit tax-exempt healthcare organizations, including, among
others a nationwide investigation of hospital billing and collection practices, charity care and community
benefit standards, prices charged to uninsured patients and possible reforms to the nonprofit sector. These
hearings and investigations could result in new legislation. Neither the effect of any such legislation on
the nonprofit health care sector nor its effect on the Corporation can be determined at this time.
IRS Examination of Compensation Practices. In 2004, the IRS began a compliance
program to measure compliance by tax-exempt organizations with requirements that they not pay
excessive compensation and benefits to their officers and other “insiders.” In February 2009, the IRS
issued its Hospital Compliance Project Final Report (the “IRS Final Report”), which examined taxexempt hospitals’ practices and procedures with regard to compensation and benefits paid to these
individuals. The IRS Final Report and other recent developments indicate that the IRS (i) will continue to
scrutinize executive compensation arrangements, practices and procedures very closely and (ii) may, in
certain circumstances, conduct further investigations or impose fines on tax-exempt organizations.
IRS Form 990 and Schedules. The IRS Form 990 is used by most nonprofit
organizations exempt from federal income taxation under Section 501(c)(3) of the Code to submit
information required by the federal government. The IRS Form 990 requires detailed public disclosure of
compensation practices, corporate governance, loans to executive management and others, joint ventures
and other types of transactions, political campaign activities, and other areas the IRS deems to be
compliance risk areas. The IRS Form 990 also requires disclosure concerning community benefit and
compliance with financial assistance policy and billing and collection requirements (on Schedule H,
which must be completed by hospital organizations), as well as reporting of information relating to taxexempt bonds, including compliance with the arbitrage rules and rules limiting private use of bondfinanced facilities (on Schedule K). Schedule K to the IRS Form 990 is intended to enhance transparency
as to the operations of exempt organizations and address what the IRS believes is significant
noncompliance by tax-exempt organizations with recordkeeping and record retention requirements
relating to their outstanding tax-exempt bonds. It is likely that the IRS will use the information provided
by the IRS Form 990 and Schedule K (as well as other schedules) to assist in, and expand, its enforcement
efforts.
Charity Care and Tax-Exempt Status; 501(r). Hospitals are permitted to obtain taxexempt status under the Code because the provision of health care historically has been treated as a
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“charitable” enterprise. This treatment arose before most Americans had health insurance, when
charitable donations were required to fund the health care provided to the sick and disabled. Some
commentators and others have taken the position that, with the onset of employer health insurance and
governmental reimbursement programs, there is no longer any justification for special tax treatment for
the health care industry, and the availability of tax-exempt status should be eliminated.
The ACA imposes additional requirements for tax exemption upon tax-exempt hospitals
through Section 501(r) of the Code. Specifically, each tax-exempt hospital facility is required to (i)
conduct a community health needs assessment at least every three years and adopt an implementation
strategy to meet the identified community needs (and failing to do so can result in a penalty on the
organization of up to $50,000); (ii) adopt, implement and widely publicize a written financial assistance
policy that contains the statutory and regulatory required minimums and a policy to provide emergency
medical treatment without discrimination; (iii) limit charges to individuals who qualify for financial
assistance under such tax-exempt hospital’s financial assistance policy to no more than the amounts
generally billed to individuals who have insurance covering such care and refrain from using “gross
charges” when billing such individuals; and (iv) refrain from taking extraordinary collection actions
without first making reasonable efforts to determine whether the individual is eligible for assistance under
such tax-exempt hospital’s financial assistance policy.
In December 2014, the IRS published a final rule establishing regulations implementing
the requirements of Section 501(r) applicable to tax-exempt organizations. Among other things, the final
rule provides guidance on the community health needs assessment requirements (which must be
conducted at least every three years and made available to the public) and related tax and reporting
obligations, clarifies the consequences for failing to meet the various requirements under Section 501(r)
and explains that minor omissions and inadvertent errors will not result in loss of tax-exempt status,
provided that certain specified correction and disclosure steps are taken.
Management of the Corporation has adopted policies required for the Corporation to
achieve and remain in compliance with the provisions of Section 501(r) and the final regulations. A
failure to comply with the provisions of Section 501(r) and the final regulations could result in a loss of
Section 501(c)(3) tax-exempt status or otherwise subject revenues of a hospital facility to federal income
tax.
The ACA also imposes additional reporting and disclosure requirements on hospital
organizations. The IRS is required to review information about a hospital’s community benefit activities
at least once every three years. The ACA requires the Secretary of the Treasury, in consultation with the
Secretary of HHS, to submit annually a report to Congress with information regarding the levels of
charity care, bad debt expenses, unreimbursed costs of government programs, as well as costs incurred by
tax-exempt hospitals for community benefit activities. The Secretary of the Treasury, in consultation with
the Secretary of HHS, must conduct a study of the trends in these amounts, and submit a report on such
study to Congress not later than five years after the date of enactment of the ACA. These statutorily
mandated requirements for periodic review and submission of reports relating to community benefit
provided by section 501(c)(3) hospital organizations may increase the likelihood that Congress will
consider additional requirements for section 501(c)(3) hospital organizations in the future and may
increase IRS scrutiny of particular 501(c)(3) hospital organizations.
Litigation Relating to Billing and Collection Practices. Lawsuits have been filed in
both federal and state courts alleging, among other things, that hospitals have failed to fulfill their
obligations to provide charity care to uninsured patients and have overcharged uninsured patients. Some
of these cases have since been dismissed by the courts and some hospitals and health systems have
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entered into substantial settlements. Cases are pending in various courts around the country and others
could be filed.
Challenges to Real Property Tax Exemptions. The real property tax exemptions
afforded to certain nonprofit health care providers by state and local taxing authorities have been
challenged on the grounds that the health care providers were not engaged in sufficient charitable
activities. These challenges have been based on a variety of grounds, including allegations of aggressive
billing and collection practices, and excessive financial margins and operations that closely resemble forprofit businesses. Several of these disputes have been determined in favor of the taxing authorities or
have resulted in settlements. The challenges and scrutiny of these requirements, and any resulting
legislation, regulations, judgments, or penalties, could have a material adverse effect on hospitals and
health care providers, including the Corporation, and, in turn, the ability of the Corporation to make
payments under the Loan Agreement and the Series 2017 Master Notes.
Action by Purchasers of Hospital Services and Consumers. Major purchasers of
hospital services could take action to restrain hospital charges or charge increases. As a result of
increased public scrutiny, it is also possible that the pricing strategies of hospitals may be perceived
negatively by consumers, and hospitals may be forced to reduce fees for their services. Decreased
utilization could result, and hospitals’ revenues may be negatively impacted. In addition, consumers and
groups on behalf of consumers are increasing pressure for hospitals and other health care providers to be
transparent and provide information about cost and quality of services that may affect future consumer
choices about where to receive health care services.
Payment for Health Care Services
A substantial portion of the patient service revenues of the Corporation are derived from
third-party payors that reimburse or pay for the services and items provided to patients covered by such
third parties for such services. These third-party payors include the federal Medicare program, state
Medicaid programs and private health plans and insurers, health maintenance organizations (“HMOs”),
preferred provider organizations (“PPOs”) and other managed care payors. Many of these programs
make payments to the Corporation and any future Members of the Obligated Group at rates other than the
direct charges of the Corporation and any future Members of the Obligated Group. Rates may be
determined on a basis of other than actual costs incurred in providing services and items to patients.
Accordingly, there can be no assurance that payments made under these programs will be adequate to
cover the Corporation’s actual costs of furnishing health care services and items. In addition, the
financial performance of the Corporation could be adversely affected by the insolvency of, or other delay
in receipt of payments from, third-party payors. Set forth below is a description of certain categories of
third-party payor programs, but this is not an exhaustive description of all ways in which the Corporation
has or may receive payments from these third-party payors.
Medicare and Medicaid Programs; General. Medicare and Medicaid are the
commonly used names for reimbursement or payment programs governed by certain provisions of the
federal Social Security Act. Medicare is an exclusively federal program and Medicaid is jointly funded
by federal and state governments and governed by federal and state laws. Medicare provides certain
health care benefits to beneficiaries who are 65 years of age or older, disabled, or qualify for the End
Stage Renal Disease Program. Medicaid is designed to pay providers for care given to the medically
indigent, is funded by federal and state appropriations, and is administered by the individual states.
Benefits are available under each participating state’s Medicaid program, within prescribed limits, to
persons meeting certain income or other eligibility requirements including children, the aged, the blind
and/or disabled. Health care providers have been and will be affected significantly by changes in the last
several years in federal and state health care laws and regulations, particularly those pertaining to
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Medicare and Medicaid. The purpose of much of the recent statutory and regulatory activity has been to
reduce the rate of increase in health care costs, particularly costs paid under the Medicare and Medicaid
programs.
Medicare. Medicare is a federal governmental health insurance system under which
physicians, hospitals and other health care providers are reimbursed or paid directly for services provided
to eligible elderly and disabled persons. Medicare is administered by the Centers for Medicare and
Medicaid Services (“CMS”). In order to achieve and maintain Medicare certification, a health care
provider must meet CMS’s “Conditions of Participation” on an ongoing basis, as determined by the state
in which the provider is located and/or The Joint Commission, the Healthcare Facilities Accreditation
Program, DNV Healthcare Inc. or other accrediting body. The requirements for Medicare certification
are subject to change, and, therefore, it may be necessary for hospitals to effect changes from time to time
in their facilities, equipment, personnel, billing, policies and services.
As of September 30, 2016, Medicare represented 33.2% of gross patient revenue of the
Corporation. As a consequence, changes in the Medicare program may have a material adverse effect on
the Corporation. The cost of providing a unit of care may exceed the compensation realized from
Medicare for providing that service. Additionally, the aggregate costs to a provider of providing care to
Medicare beneficiaries may exceed aggregate Medicare payments received during the relevant fiscal year
period. Reductions in Medicare reimbursement, or increases in Medicare reimbursement in amounts less
than increases in the costs of providing care, may have a material adverse financial effect on the
Corporation.
Critical Access Hospitals. A Critical Access Hospital (“CAH”) is a limited service
hospital which is located in a rural area and meets other Medicare qualification requirements. Medicare
generally reimburses CAHs on the basis of their current Medicare-allowable costs, or “cost-based
reimbursement,” for inpatient and outpatient services provided to Medicare beneficiaries, rather than
under the prospective payment system, under which other acute care hospitals are reimbursed. The
Hospital is qualified as a CAH. In a letter from CMS dated June 8, 2016, the Corporation received
preliminary approval for the qualification of the New Hospital as a CAH. Final designation of the New
Hospital is subject to approval by CMS following completion of and relocation to the New Hospital.
Once opened, the Corporation anticipates that the New Hospital will in fact qualify as a CAH; however,
there can be no assurance that the New Hospital designation will be granted or that any current
designation will continue. Any failure to receive or any discontinuation of such designation would result
in reduced reimbursement.
Medicare Disproportionate Share Payments. Beginning in federal fiscal year 2014,
the ACA mandated that hospitals receiving supplemental Disproportionate Share (“DSH”) payments from
Medicare (i.e., those hospitals that care for a disproportionate share of low-income Medicare
beneficiaries) have their DSH payments reduced by 75%. This reduction was potentially adjusted by
adding back payments based on the volume of uncompensated care provided by a DSH hospital, and was
anticipated to be offset by a higher proportion of covered patients as other provisions of the ACA went
into effect. The ACA also mandated cuts to Medicaid DSH payments to account for anticipated
reductions in uninsured individuals and uncompensated care. The Medicaid DSH payment reduction
schedule has been delayed by various pieces of legislation, and is currently scheduled to go into effect in
federal fiscal year 2018. The Corporation has received Medicaid DSH payments in the past, but there can
be no assurance that the Hospital will receive them in the future.
Medicare Advantage. Medicare beneficiaries may obtain Medicare coverage through a
managed care Medicare Advantage plan instead of through the traditional Medicare fee-for-service
program. A Medicare Advantage plan may be offered by a coordinated care plan (such as an HMO or
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PPO), a private fee-for-service plan, a combination of a medical savings account (“MSA”) and
contributions to a Medicare Advantage plan, or certain plans characterized by special enrollment. With
the exception of an MSA plan, each Medicare Advantage plan is required to provide benefits approved by
the Secretary of HHS. A Medicare Advantage plan receives a monthly capitated payment from HHS for
each Medicare beneficiary who has elected coverage under the plan. Health care providers, such as the
Corporation, generally must contract with Medicare Advantage plans to treat Medicare Advantage
enrollees at agreed-upon rates. Covered inpatient and emergency services rendered to a Medicare
Advantage beneficiary by a hospital that is an out-of-plan provider (i.e., that has not entered into a
contract with a Medicare Advantage plan) will be paid at Medicare fee-for-service payment rates as
payment in full.
Under the ACA, payments under the Medicare Advantage program are or will be
reduced, which may result in increased premiums or out-of-pocket costs to Medicare beneficiaries
enrolled in Medicare Advantage plans. These beneficiaries may terminate their participation in such
Medicare Advantage plans and opt instead for the traditional Medicare fee-for-service program. The
reduction in payments to Medicare Advantage plans may also lead to decreased payments to providers by
managed care companies operating Medicare Advantage plans. There can be no assurance that rates
negotiated for the treatment of Medicare Advantage enrollees will be sufficient to cover the cost of
providing services to such patients of the Corporation. All or any of these outcomes will have a
disproportionately negative effect upon those providers that rely more upon Medicare managed care
revenues.
Medicare Physician Payment. Certain physician services are reimbursed on the basis of
a national fee schedule called the “resource based-relative value scale” (“RB-RVS”). The RB-RVS fee
schedule establishes payment amounts for physician services, including services of provider-based
physicians, and is subject to annual updates. Historically, Medicare payments for physician services have
been linked to the Sustainable Growth Rate (“SGR”) formula. The SGR acted as a limit to the growth of
Medicare payments and was linked to changes in the U.S. Gross Domestic Product over a ten-year period.
The use of the SGR in determining physician fee schedule updates was widely criticized. On April 16,
2015, the Medicare Access and CHIP Reauthorization Act of 2015 (“MACRA”) was signed into law,
replacing the SGR formula with statutorily prescribed physician payment updates and incentives
comprising the Quality Payment Program. MACRA shifts physician reimbursement from a fee-forservice to a pay-for-performance model that is intended to control the growth of physician payments and
incentivize better clinical outcomes. MACRA eliminated the cut to physician payments required by the
SGR formula, and substituted annual 0.5% payment increases through 2019. In 2019, MACRA will
increase Medicare reimbursement for physicians who excel in meeting certain quality and cost metrics,
and will reduce Medicare reimbursement for physicians who are underperforming according to those
metrics. Beginning in 2026, payment rates will be updated 0.25% annually for providers participating in
the Merit-Based Incentive Payment System, and 0.75% annually for providers participating in Alternative
Payment Models. Physicians who participate in Alternative Payment Models will receive bonus
payments.
On October 14, 2016, CMS issued the final rule implementing the Quality Payment
Program as part of MACRA. Under the final rule, physicians may participate in one of two
reimbursement tracks: a Merit-Based Incentive Payment System (or “MIPS”), or advanced Alternative
Payment Models (“APMs”). In MIPS, physicians’ pay will be based on success in four performance
categories: quality, resource use, clinical practice improvement and advancing care information, which is
based on the meaningful use program. Certain providers are exempt from MIPS, including those with a
low volume of Medicare patients. For providers that decide to take part in the APMs, the provider may
earn a Medicare incentive payment for their participation in a designated innovative payment model. The
first performance year for the Quality Payment Program began on January 1, 2017, for providers ready to
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participate, but participation is not required until October 2, 2017. The first payment adjustments based
on performance under the Quality Payment Program will go into effect on January 1, 2019. Failure to
participate in the Quality Payment Program will result in a negative 4% payment adjustment.
Medicaid. Medicaid is a health insurance program for certain low-income individuals
that is jointly funded by the federal government and the states. Pursuant to broad federal guidelines, each
state establishes its own eligibility standards; determines the type, amount, duration, and scope of
services; sets the payment rates for services; and administers its own programs. As of September 30,
2016, Medicaid represented approximately 5.0% of gross patient revenue of the Corporation and 16.6% if
inclusive of payments from Medicaid Managed Care organizations.
Under the Medicaid program, the federal government supplements funds provided by the
various states for medical assistance to the medically indigent. Payment for medical and health services
is made to providers in amounts determined in accordance with procedures and standards established by
state law under federal guidelines. Fiscal considerations of both federal and state governments in
establishing their budgets directly affect the funds available for payment of services rendered to Medicaid
beneficiaries, and there can be no guarantees that such funds adequately cover the cost of care for
Medicaid beneficiaries.
Payment for Medicaid services is subject to appropriation by the respective state
legislatures of sufficient funds to pay the incurred obligations. The federal government continues to
explore options for a long-term solution to the funding difficulties with Medicaid. Certain additional
proposals being examined may ultimately result in reduced federal Medicaid funding to the states, which
could adversely impact the amount of revenue received by the Corporation. Further, changes to the ACA
could result in additional pressure on Medicaid funding. A repeal or modification of the ACA could
reduce the number of individuals qualifying for treatment as Medicaid patients, resulting in a greater
number of uninsured individuals and potential increase in charity care for the Corporation.
Wisconsin Medicaid. General. In Wisconsin, Medicaid is administered by the
Wisconsin Department of Health Services (the “WDHS”). Payments made to health care providers under
the Medicaid program are subject to change as a result of federal or state legislative and administrative
actions, including changes in the methods for calculating payments, the amount of payments that will be
made for covered services and the types of services that will be covered under the program. As described
under the “NOTEHOLDERS’ RISKS – Nonprofit Healthcare Environment – The Affordable Care
Act” above, one component of the Affordable Care Act is designed to incentivize states to expand their
Medicaid programs to individuals earning up to 133% of the federal poverty level by offering additional
Medicaid funding to participating states. Wisconsin has decided not to expand its Medicaid programs to
cover such individuals and thus has declined the additional federal funding tied to such expansion.
Instead, Wisconsin’s Medicaid program is limited to individuals earning 100% of the federal poverty
level.
Wisconsin Medicaid Inpatient Hospital Services. Wisconsin Medicaid payments for
inpatient services are based on a DRG system. While the Wisconsin Medicaid DRG system is similar to
the Medicare DRG system, certain differences apply. Separate Medicaid base rates are paid for hospitals
located in Milwaukee County and those located elsewhere in the state. The base rate is adjusted for a
Medicaid DRG factor (different from the Medicare DRG factor) for each patient. As with the Medicare
system, there is also an adjustment to the base rate for regional wage differences. There are also
adjustments for indirect medical education, disproportionate share hospitals, rural hospitals, and cost
outliers. There are additional payments for direct medical education and capital costs. A Wisconsin
hospital with a total cost of treating Medicaid patients that exceeds the prospective payment rate will
incur a loss on such services.
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Wisconsin Medicaid Outpatient Hospital Services. Under the Wisconsin Medicaid
program, outpatient services are paid at an interim rate per visit, subject to a retrospective final settlement
based on the hospital’s audited cost report for that fiscal year as determined according to applicable
Medicare and Medicaid standards and principles of reimbursement. The settlement amount is further
limited by the lesser of the following amounts: (i) the hospital’s customary outpatient charges; (ii) the
sum of the allowable payment rates per outpatient visit effective for the settlement year (such rates are
based on the hospital’s 1987 costs, subject to an adjustment factor), multiplied by the number of Medicaid
visits for the period; (iii) the sum of the interim clinical diagnostic laboratory reimbursement plus the
lesser of (a) total outpatient charges for other services, or (b) total audited costs for other services; or (iv)
allowable outpatient costs determined in accordance with Medicare and Medicaid principles. There is
also an adjustment for rural hospitals.
Wisconsin Medicaid Physician Payments. In Wisconsin physicians are reimbursed for
Medicaid covered services at the lesser of the physician’s usual and customary charge or the maximum
allowable fee established by WDHS. The maximum allowable fees are based on various factors,
including a review of the Wisconsin Legislature’s medical expense budgetary constraints and other
relevant economic information. Maximum allowable fees may be adjusted to reflect reimbursement
limits on the availability of state and federal funding as specified in federal law.
Section 340B Drug Pricing Program. Hospitals that participate in the prescription drug
discount program established under Section 340B of the federal Public Health Service Act (the “340B
Program”) are able to purchase certain outpatient drugs for their patients at reduced cost. The Health
Resources and Services Administration within DHHS (“HRSA”), through the Office of Pharmacy Affairs,
administers the 340B Program. HRSA issued a final rule on January 5, 2017 regarding 340B Program
pricing and manufacturer civil monetary penalties, but the effective date for this rule has been
delayed until October 1, 2017. Additionally, on August 28, 2015, HRSA issued proposed 340B Drug
Pricing Program Omnibus Guidance, which addressed key policy issues related to the 340B Program,
including, but not limited to, eligibility and registration of hospitals and outpatient facilities, individuals
eligible to receive 340B drugs, drugs eligible for purchase under the 340B Program, and manufacturer
compliance. On January 30, 2017, HRSA withdrew this guidance before it was finalized. If the guidance
had been adopted in its current form, it could have, among other things, restricted the ability of
participants to purchase drugs under the 340B Program. Such restrictions would have an adverse effect
on participants. It is possible that HRSA will address guidance on aspects of the 340B Program through
smaller subregulatory guidance, or that other changes may be made to the program through legislative
means, in the near future. In addition, HRSA has authority to audit covered entities for compliance with
340B Program requirements. Audit findings that a 340B covered entity has failed to comply with 340B
Program requirements may make the 340B covered entity liable to manufacturers for refunds of
discounts, or cause HRSA to remove the covered entity from the 340B Program. The Corporation does
not presently participate in the 340B Program, but could at some point in the future. The impact of any
such audit, future guidance or changes related to the 340B Program on the operations of the Corporation
cannot be predicted.
Traditional Health Insurance. Many commercial insurance plans, including group
plans, reimburse their customers or make direct payments to health care providers for charges at
established rates. Generally, these plans pay at negotiated rates which are subject to various limitations
and deductibles, depending on the plan. Patients carrying such coverage may be responsible to the
provider for any deficiency between the commercial insurance proceeds and total billed charges,
depending on the terms of the agreement between the provider and the plan. While this is a favorable
method of reimbursement available to health care providers, there can be no assurance that this method of
reimbursement will not decrease further in the future. See “NOTEHOLDERS’ RISKS – Commercial
Insurance and Other Third-Party Plans” herein.
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International Classification of Diseases, 10th Revision Coding System
In 2009, CMS published the final rule adopting the International Classification of
Diseases, 10th Revision coding system (“ICD-10”), requiring health care organizations to implement
ICD-10 no later than October 2013. ICD-10 provides a common approach to the classification of diseases
and other health problems, allowing the United States to align with other nations to better share medical
information, diagnosis, and treatment codes. The implementation of ICD-10 has not been without risk, as
staff had to be retrained, processes redesigned, and computer applications modified as the available codes
and digit size dramatically increased. Health care organizations were dependent on outside software
vendors, clearinghouses and third-party billing services to develop products and services to allow timely,
full and successful implementation of ICD-10. With the recent implementation deadline, the full impact
of the implementation of ICD-10 is evolving.
Cybersecurity, Security Breaches and Unauthorized Releases of Personal Information
Like many other large organizations, the Corporation relies on digital technologies to
conduct its customary operations. In the past several years, a number of entities have sought to gain
unauthorized access to digital systems of large organizations for the purpose of misappropriating assets or
information or cause operational disruptions. These attempts include highly sophisticated efforts to
electronically circumvent network security as well as more traditional intelligence gathering and social
engineering aimed at obtaining information necessary to gain access. The Corporation maintains a
network security system designed to stop “cyber-attacks” by third parties, and minimize its impact on
operations; however, no assurances can be given that such network security systems will be completely
successful.
State and local authorities are increasingly focused on the importance of protecting the
confidentiality of individuals’ personal information, including patient health information. Many states
have enacted laws requiring businesses to notify individuals of security breaches that result in the
unauthorized release of personal information. In some states, notification requirements may be triggered
even where information has not been used or disclosed, but rather has been inappropriately accessed.
State consumer protection laws may also provide the basis for legal action for privacy
and security breaches and frequently, unlike HIPAA, authorize a private right of action. In particular, as
discussed with respect to the HITECH Act below, the public nature of security breaches exposes health
organizations to increased risk of individual or class action lawsuits from patients or other affected
persons, in addition to government enforcement. Failure to comply with restrictions on patient privacy or
to maintain robust information security safeguards, including taking steps to ensure that contractors who
have access to sensitive patient information maintain the confidentiality of such information, could
consequently damage a health care provider’s reputation and materially adversely affect business
operations.
Tax Matters
The Corporation is a nonprofit corporation, exempt from federal income taxation as an
organization described in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the
“Code”). As a nonprofit tax-exempt organization, the Corporation is subject to federal, state and local
laws, regulations, rulings and court decisions relating to its organization and operation, including its
operation for charitable purposes. At the same time, the Corporation conducts complex business
transactions and is a major employer in several of the geographic areas in which it operates. There can
often be a tension between the rules designed to regulate a wide range of charitable organizations and the
day-to-day operations of a complex healthcare organization.
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An increasing number of the operations or practices of healthcare providers have been
challenged or questioned to determine if they are consistent with the regulatory requirements for nonprofit
tax-exempt organizations. These challenges, in some cases, are broader than concerns about compliance
with federal and state statutes and regulations, such as Medicare and Medicaid compliance, and instead in
many cases are examinations of core business practices of the healthcare organizations. Areas which
have come under examination have included pricing practices, billing and collection practices, charitable
care, executive compensation, exemption of property from real property taxation and entitlement to sales
tax exemption, and others. These challenges and questions have come from a variety of sources,
including state attorneys general, the Internal Revenue Service (the “IRS”), labor unions, Congress, state
legislatures, and patients, class action plaintiffs’ attorneys, and in a variety of forums, including hearings,
audits and litigation.
Commercial Insurance and Other Third-Party Plans
Managed Care. Commercial insurance plans generally use negotiated discount rates
applied to facility patient charges. There is no assurance that the Corporation will maintain commercial
contracts or obtain other similar contracts in the future. Failure to maintain contracts could have the
effect of reducing the market share of the Corporation and the Corporation’s net patient services revenues.
The Corporation’s ability to develop and expand their services and, therefore,
profitability, is dependent upon their ability to enter into contracts with third-party payors at competitive
rates. However, the current economic climate has resulted in lower rate increases from commercial
healthcare insurers. In addition, as unemployment increases and employers eliminate healthcare
insurance, declines in commercial membership result and hospitals may face tougher rate negotiations
with payors and more threats of contract termination, which can be disruptive to patient volumes. There
can be no assurance that they will be able to attract third-party payors, and where they do, no assurance
can be given that they will be able to contract with such payors on advantageous terms. The inability of
the Corporation Members to contract with a sufficient number of such payors on advantageous terms
could have a material adverse effect on the Corporation’s future operations and financial results.
Many preferred provider organizations, or PPOs, and health maintenance organizations,
or HMOs, currently pay providers on a negotiated fee-for-service basis or on a fixed rate per day of care,
which, in each case, usually is discounted from the typical charges for the care provided. The discounts
offered to HMOs and PPOs may result in payment to a provider that is less than its actual cost.
Additionally, the volume of patients directed to a hospital may vary significantly from projections, and/or
changes in the utilization of certain services offered by the provider may be dramatic and unexpected,
thus further jeopardizing the provider’s ability to contain costs.
Physician Contracting and Relations. The Corporation and future Members of the
Obligated Group may wish to contract with physician organizations (“POs”) (e.g., independent physician
associations, physician-hospital organizations, etc.) to arrange for the provision of physician and ancillary
services. Because POs are separate legal entities with their own goals, obligations to shareholders,
financial status, and personnel, there are risks involved in contracting with the POs.
The success of the Corporation and any future Members of the Obligated Group will be
partially dependent upon its ability to attract physicians to join the POs and to attract POs to participate in
its network, and upon the physicians’, including the employed physicians’, abilities to perform their
obligations and deliver high quality patient care in a cost-effective manner. There can be no assurance
that the Corporation will be able to attract and retain the requisite number of physicians, or that such
physicians will deliver high quality health care services. Without impaneling a sufficient number and
type of providers, the Corporation could fail to be competitive, could fail to keep or attract payor
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contracts, or could be prohibited from operating until its panel provided adequate access to patients. Such
occurrences could have a material adverse effect on the business or operations of the Corporation and any
future Members of the Obligated Group.
Regulatory Environment
Licensing, Surveys, Investigations and Audits. Health facilities, including those of the
Corporation, are subject to numerous legal, regulatory, licensing, professional certification and private
accreditation requirements. These include, but are not limited to, requirements relating to Medicare
Conditions of Participation, requirements for participation in Medicaid, state licensing agencies, private
payors and the accreditation standards of applicable accrediting bodies. Renewal and continuation of
certain of these licenses, certifications and accreditations are based on inspections, surveys, audits,
investigations or other reviews, some of which may require affirmative action.
Management of the Corporation currently anticipates no difficulty renewing or
continuing currently held licenses, certifications and accreditations, nor does management anticipate a
reduction in third-party payments from events that would materially adversely affect the operations or
financial condition of the Corporation. Nevertheless, actions in any of these areas could result in the loss
of utilization or revenues or the ability to operate all or a portion of its health care facilities and,
consequently, could have a material and adverse effect on the Corporation.
Medicare and Medicaid Audits. Hospitals that participate in the Medicare and Medicaid
programs are subject, from time to time, to audits and other investigations relating to various aspects of
their operations and billing practices, as well as to retroactive audit adjustments with respect to
reimbursements claimed under these programs. Medicare and Medicaid regulations also provide for
withholding reimbursement payments in certain circumstances. Billing rules and reporting requirements
for which there is no clear guidance from CMS or state Medicaid agencies could result in claims
submissions being considered inaccurate. The penalties for violations may include an obligation to
refund money to the Medicare or Medicaid program, payment of criminal or civil fines and, for serious or
repeated violations, exclusion from participation in federal health programs.
Most Medicare and Medicaid audits involve the auditing of a random sample of claims,
from which any alleged overpayment is calculated and then statistically extrapolated to a larger universe
of claims. Consequently, such audits typically result in alleged overpayments that are equal to many
multiples of the value of the claims actually audited, and can sometimes be measured in the millions of
dollars. Such audits may be conducted by a variety of entities, including HHS, the Department of Justice,
state attorney general offices and private contractors of the state and federal health care programs,
including Medicare Administrative Contractors and other contractors described further below. CMS is in
the process of consolidating several of its contractor programs and replacing them with the Unified
Program Integrity Contractor program. These multiple auditing efforts reflect increased governmental
concern, enforcement and resources devoted to monitoring the Medicare and Medicaid Programs.
The Medicare Integrity Program (“MIP”) was established to deter fraud and abuse in the
Medicare program. MIP allows CMS to enter into contracts with outside entities to ensure the “integrity”
of the Medicare program. These entities include, but are not limited to, recovery audit contractors
(“RACs”) and Medicare zone program integrity contractors (“ZPICs”). Under the RAC program, CMS
contracts with private contractors to conduct post-payment reviews to detect and correct improper
payments in the fee-for-service Medicare program. There is also a demonstration for RACs to conduct
pre-payment reviews. The ACA expanded the RAC program’s scope to include managed Medicare plans
and Medicaid claims. ZPICs are contracted by CMS to review claims and medical charts, both on a preand post-payment basis, conduct cost report audits and identify cases of suspected fraud. ZPICs have the
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authority to initiate overpayment recovery actions as well as to refer cases to the OIG. ZPICs have the
ability to compile claims data from multiple sources in order to analyze the complete claims histories of
beneficiaries for inconsistencies.
The federal Medicaid Integrity Program combats fraud and abuse in state Medicaid
programs. Congress determined a federal program was necessary due to the substantial variations in state
Medicaid enforcement efforts. The Medicaid Integrity Program’s enforcement efforts support existing
state Medicaid Fraud Control Units. Federal Medicaid Integrity Contractors (“MICs”) are classified into
Review MICs, Audit MICs and Education MICs. Review MICs perform review audits generally to
determine trends and patterns of aberrant Medicaid billing practices through data mining. Audit MICs
perform post-payment reviews of individual providers through desk or field audits. Education MICs are
responsible for developing and carrying out a variety of education activities to increase and improve
Medicaid enforcement efforts by state government. Once a Medicaid overpayment is identified, the state
has one year to recover, or attempt to recover, such overpayment before making an adjustment to refund
the state’s share of federal financial participation to CMS. If a state is unable to recover an overpayment
due to fraud within one year of discovery because there is not a final determination of the amount of the
overpayment under an administrative or judicial proceeding, no adjustment can be made to the federal
share prior to 30 days after the date on which the final judgment is made.
Medicare and Medicaid audits may result in reduced reimbursement or repayment
obligations related to past alleged overpayments and may also delay Medicare or Medicaid payments to
providers pending resolution of the appeals process. They also result in higher administrative costs to
hospitals. The ACA explicitly gives HHS the authority to suspend Medicare and Medicaid payments to a
provider or supplier during a pending investigation of fraud. The ACA also amended certain provisions
of the FCA (as defined herein) to include retention of overpayments as a violation. It also added
provisions respecting the timing of the obligation to identify, report and reimburse overpayments
(discussed further below). The effect of these changes on existing programs of the Corporation cannot be
predicted.
Management of the Corporation is not aware of a situation in which a Medicare or
Medicaid audit, if conducted, and any resulting payments made by the Corporation would materially
adversely affect the financial condition of the Corporation. However, in light of the complexity of the
regulations relating to the Medicare and Medicaid programs and the ongoing threat of audits, there can be
no assurance that any audit would not materially adversely affect the financial condition of the
Corporation.
In addition, contracts between health care providers and third-party payors often have
contractual audit, setoff and withhold language that may cause substantial retroactive adjustments of
amounts received from the payors. Such contractual adjustments also could have a material adverse
effect on the financial condition and results of operations of the Corporation.
Negative Rankings Based on Clinical Outcomes, Cost, Quality, Patient Satisfaction
and Other Performance Measures. Health plans, Medicare, Medicaid, employers, trade groups and
other purchasers of health services, private standard-setting organizations and accrediting agencies and
state legislatures are increasingly using statistical and other measures in efforts to characterize, publicize,
compare, rank and change the quality, safety and cost of health care services provided by hospitals and
providers. The ACA shifts payments from paying for volume to paying for value, based on various health
outcome measures, reporting requirements and quality and efficiency metrics, and also requires public
disclosure of certain financial relationships. Published rankings such as Medicare’s “Hospital Compare”
quality ranking system, “score cards,” tiered hospital networks with higher co-payments and deductibles
for non-emergent use of lower-ranked providers, “pay for performance” and other financial and non-
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financial incentive programs have been and are being introduced to affect the reputation and/or revenue of
hospitals, the members of their medical staffs and other providers and to influence the behavior of
consumers and providers such as the Corporation. Currently prevalent are measures of quality based on
clinical outcomes of patient care, reduction in costs, patient satisfaction and investment in health
information technology. Measures of performance set by others that characterize a hospital or a provider
negatively may adversely affect its reputation and financial condition.
Civil and Criminal Fraud and Abuse Laws and Enforcement. Federal and state
health care fraud and abuse laws regulate both the provision of services to government program
beneficiaries (and sometimes to individuals insured by private payors) and the methods and requirements
for submitting claims for services rendered to such beneficiaries. Under these laws, individuals and
organizations can be penalized for a wide variety of conduct, including but not limited to submitting
claims for services that were: not provided, billed in a manner other than as actually provided, not
medically necessary, provided by an improper person, accompanied by an illegal inducement to utilize or
refrain from utilizing a service or product, or billed in a manner that does not otherwise comply with
applicable legal requirements. The ACA significantly increased funding for enforcement efforts under
these laws.
Federal and state governments have a broad range of criminal, civil and administrative
sanctions available to penalize and remediate health care fraud and abuse, including exclusion of the
provider from participation in the Medicare and Medicaid programs, criminal fines, civil monetary
penalties, suspension of payments and, in the case of individuals, imprisonment. Fraud and abuse cases
may be prosecuted or initiated by one or more government entities and/or private individuals, and more
than one of the available penalties may be, and often are, imposed for each violation.
Laws governing fraud and abuse apply to hospitals and other health care providers, and to
nearly all individuals and entities with which they do business. Fraud and abuse investigations,
settlements, prosecutions and related publicity can have a materially adverse effect on a provider and on
the financial condition of other entities in the health care delivery system of which that entity is a part.
Based upon the prohibited activity in which the provider has engaged, an action may be
brought against a provider under civil or criminal false claims acts, the federal anti-kickback statute and
state statutes prohibiting referrals for compensation and/or fee-splitting (among other prohibited
activities), or the federal “Stark law,” which prohibits referrals by a physician for certain “designated
health services” to certain organizations with which such physician, the physician’s immediate family
member or the physician’s organization has a financial relationship, unless an exception applies (and
prohibits the organization from billing for services performed pursuant to a prohibited referral). Many
states also have state self-referral prohibitions. (See below for additional information regarding the Stark
law and the federal False Claims Act.) The civil and criminal monetary assessments and penalties arising
out of such investigations and prosecutions may be substantial. Additionally, the provider may be
excluded from participation in the Medicare and/or Medicaid programs and/or may have payments
suspended pending an investigation of a credible allegation of fraud against the provider, among other
sanctions. If and to the extent the Corporation or its medical staff physicians engaged in such a prohibited
activity and final judicial or administrative proceedings were concluded adversely to the Corporation, and
if and to the extent the Corporation entered into a settlement related to an alleged prohibited activity, such
outcomes could materially adversely affect the Corporation.
In particular, the Stark law has a significant influence on the structure and operation of
hospital systems, in that it has had the effect of regulating physician financial relationships. While the
Stark law was intended to provide bright lines on how to structure physician arrangements that would not
trigger the law’s referral and billing prohibitions, the law’s complexity and breadth has instead created
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unclear boundaries. Thus, it is difficult for even the most sophisticated and well-intentioned health care
providers to remain completely compliant with the Stark law. And since the government does not need to
prove any intent by a provider to violate the law, a small technical failure to meet an element of a Stark
law exception (such as a signed writing requirement) can trigger significant financial penalties. While
Management believes that the Corporation is presently in material compliance with the Stark law, as
currently interpreted, there can be no assurance that regulatory authorities will not take a contrary position
or that the Corporation will not be found to have violated the Stark law.
The Corporation has internal policies and procedures and has developed and
implemented a compliance program that Management believes will effectively reduce exposure liability
for violations of these laws. However, because these laws are complex, enforcement efforts presently are
widespread and expanding within the industry, and because those efforts may vary from region to region,
there can be no assurance that the compliance program will significantly reduce or eliminate the exposure
of the Corporation to civil or criminal sanctions or adverse administrative determinations.
False Claims Act. The federal False Claims Act (“FCA”) makes it illegal to, among
other activities, knowingly present or cause to be presented a false or fraudulent claim for payment to the
federal government. Because the term “knowingly” is defined broadly under the law to include not only
actual knowledge but also deliberate ignorance or reckless disregard of the facts, the FCA can be used to
punish a wide range of conduct. The ACA amended the FCA by expanding the numbers of activities that
are subject to civil monetary penalties to include, among other things, failure to report and return known
overpayments within statutory time limits. FCA investigations and cases have become common in the
health care field and may cover a range of activity from intentionally inflated billings, to highly technical
billing infractions, to allegations of inadequate care, and to violations of the Stark law. Penalties under
the FCA are severe and may include damages equal to three times the amount of the alleged false claims,
as well as substantial civil monetary penalties. As a result, violations or alleged violations of the FCA
often result in settlements that require multi-million dollar payments and mandatory compliance
agreements. The FCA also permits individuals to initiate civil actions on behalf of the government in
lawsuits called “qui tam” actions. Qui tam plaintiffs, or “whistleblowers,” share in the damages
recovered by the government or recovered independently if the government does not participate. Because
qui tam lawsuits are kept under seal while the federal government evaluates whether the United States
will join the lawsuit, it is impossible to determine at this time whether any such actions are pending
against the Corporation and no assurances can be made that such actions will not be filed in the future.
The FCA has become one of the government’s primary weapons against health care fraud. FCA
violations or alleged violations could lead to settlements, fines, exclusions or reputation damage that
could have a material adverse impact on a hospital and other health care providers.
Under the ACA, the FCA has been expanded to include retention of overpayments as a
violation. Specifically, the FCA is now violated when overpayments that are discovered by a health care
provider are not reported and returned to the applicable federal health care program by the date which is
60 days after the date on which the overpayment was “identified” or the date the corresponding cost
report is due, if applicable, even if the claims relating to the overpayment were initially submitted without
any knowledge that they were false. If the overpayment is not so reported and returned, it becomes an
“obligation” under the FCA. In February 2016, CMS issued a final rule addressing the requirement to
report and return overpayments, with an emphasis for providers on developing robust compliance
programs. This final rule, which took effect on March 14, 2016, clarifies the 60-day timeframe for
reporting and returning overpayments. Specifically, the 60-day timeframe for reporting and returning
begins when either reasonable diligence is completed (including determination of the overpayment
amount) or on the day the person received credible information of a potential overpayment if the person
failed to conduct reasonable diligence and the person in fact received an overpayment. This expansion of
the FCA exposes hospitals and other health care providers to liability under the FCA for a considerably

41

broader range of claims than in the past. There was initially great uncertainty in the industry as to when
an overpayment is technically “identified” and the ability of a provider to determine the total amount of
an overpayment and satisfy its repayment obligation within the required time period. The CMS final rule
clarified that an overpayment is considered to have been identified when the person has or should have,
through the exercise of reasonable diligence, determined that the person has received an overpayment and
quantified the amount of the overpayment. This final rule also established a six-year lookback period for
identifying historical overpayments, meaning overpayments must be reported and returned only if a
person identifies the overpayment within six years of the date the overpayment was received.
Patient Records and Patient Confidentiality. The Health Insurance Portability and
Accountability Act of 1996 (“HIPAA”) requires certain entities and providers to protect the privacy and
security of individuals’ health information (among other requirements). Disclosure of certain broadly
defined protected health information is prohibited unless expressly permitted under the provisions of the
HIPAA statute and regulations or authorized by the patient and a variety of safeguards must be used to
protect against privacy or security breaches. HIPAA’s confidentiality provisions extend not only to
patient medical records, but also to a wide variety of health care clinical and financial settings where
patient privacy restrictions often impose communication, operational, accounting and billing restrictions.
These requirements add costs and potentially create unanticipated sources of legal liability. HIPAA
imposes civil monetary penalties for violations and criminal penalties for knowingly obtaining or using
individually identifiable health information, among other sanctions.
Violations of HIPAA, or of comparable state privacy and security laws, may result in
significant costs, liability and reputational harm. The Corporation has implemented policies and
procedures designed to comply with HIPAA, but there can be no guarantee that violations will not occur
or that any such violation would not have a material adverse effect.
Security Breaches and Unauthorized Releases of Personal Information; The
HITECH Act. Federal and state authorities are increasingly focused on the importance of protecting the
confidentiality of individuals’ personal information, including patient health information. The Health
Information Technology for Economic and Clinical Health Act (“HITECH”), which is part of the
American Recovery and Reinvestment Act of 2009, requires health care providers and some of their
vendors to notify individuals, and in some cases, the media, when their unsecured protected health
information is subject to a breach of security. In addition, many states have enacted laws requiring
businesses to notify individuals of security breaches that result in the unauthorized release of personal
information. In some states, notification requirements may be triggered even where information has not
been used or disclosed, but rather has been inappropriately accessed. State consumer protection laws may
also provide the basis for legal action for privacy and security breaches and frequently, unlike HIPAA,
authorize a private right of action. In particular, the public nature of security breaches exposes health
organizations to increased risk of individual or class action lawsuits from patients or other affected
persons, in addition to government enforcement. Failure to comply with restrictions on patient privacy or
to maintain robust information security safeguards, including taking steps to ensure that contractors who
have access to sensitive patient information maintain the confidentiality of such information, could
consequently result in material liability and damage to a health care provider’s reputation and could
materially adversely affect business operations.
On January 25, 2013, HHS issued comprehensive modifications to the existing HIPAA
regulations to implement the requirements of the HITECH Act, commonly known as the “HIPAA
Omnibus Rule.” The HIPAA Omnibus Rule became effective on March 26, 2013, and covered entities
are required to be in compliance by September 23, 2013 (though certain requirements have a longer
timeframe). Key aspects of the HIPAA Omnibus Rule include, but are not limited to: (i) a new standard
for what constitutes a breach of private health information, (ii) establishing four levels of culpability with
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respect to civil monetary penalties assessed for HIPAA violations, (iii) direct liability of business
associates for certain violations of HIPAA, (iv) modifications to the rules governing research, (v) stricter
requirements regarding non-exempt marketing practices, (vi) modification and re-distribution of notices
of privacy practices and (vii) stricter requirements regarding the protection of genetic information. The
Office for Civil Rights (“OCR”) performs periodic audits of covered entities to assess their compliance
with HIPAA and the HITECH Act. Covered entities and their business associates can expect continued
audit activity by OCR in the future. The obligations imposed under the HIPAA Omnibus Rule could
have a material adverse effect on the financial condition of the Corporation.
The HITECH Act also established programs under Medicare and Medicaid to provide
incentive payments for the “meaningful use” of certified electronic health record (“EHR”) technology.
The Medicare and Medicaid EHR incentive programs provide incentive payments to eligible
professionals and eligible hospitals for demonstrating meaningful use of certified EHR technology.
Health care providers demonstrate their meaningful use of EHR technology by meeting objectives
specified by CMS for using health information technology and by reporting on specified clinical quality
measures. Beginning in 2015, providers that have not satisfied the performance and reporting criteria for
demonstrating meaningful use have had their Medicare payments reduced. The payment adjustments
under the meaningful use program for eligible professionals (but not eligible hospitals) sunset in 2018
pursuant to MACRA, which combined certain aspects of this and other programs under the Medicare
Physician Fee Schedule. The Corporation has demonstrated “meaningful use” and has received incentive
payments under the ACA.
Emergency Medical Treatment and Active Labor Act. The federal Emergency
Medical Treatment and Active Labor Act (“EMTALA”) requires that hospitals and other facilities with
emergency departments provide “appropriate medical screening” to patients who come to the emergency
department to determine if an emergency medical condition exists. If so, the hospital must stabilize the
patient within the capabilities of the hospital and the patient cannot be transferred unless stabilization has
occurred or the transfer is done pursuant to EMTALA requirements.
Failure to comply with EMTALA may result in a hospital’s exclusion from the Medicare
and/or Medicaid programs, as well as the imposition of civil monetary penalties. In addition, EMTALA
creates a private cause of action for individuals who suffer personal harm as a result of an EMTALA
violation, and for any hospital that suffers financial loss as a result of another hospital’s violation of
EMTALA. As such, failure of the Corporation to meet its responsibilities under EMTALA could
adversely affect the financial condition of the Corporation.
Management of the Corporation believes its policies and procedures have been and
currently are in material compliance with EMTALA, but no assurance can be given that a violation of
EMTALA will not be found. Any sanctions imposed as a result of an EMTALA violation could have a
material adverse effect on the future operations or financial condition of the Corporation.
Environmental Laws and Regulations. The Corporation’s health care operations
generate medical waste that must be disposed of in compliance with federal, state and local environmental
laws, rules and regulations. The Corporation’s operations, as well as the purchases and sales of facilities,
also are subject to compliance with various other environmental laws, rules and regulations. Management
of the Corporation anticipates that compliance will not materially affect the businesses, financial
conditions or results of operations of the Corporation.
Management is not aware of any pending or threatened claim, investigation or
enforcement action regarding environmental issues or any instance of contamination that, if determined
adversely, would have material adverse consequences to the Corporation.
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State Laws. States are increasingly regulating the delivery of health care services,
through licensing and/or certification of health care facilities (described above) and many other laws.
Much of this increased regulation has centered on the managed care industry. State legislatures have
cited their right and obligation to regulate and oversee health care insurance and have enacted sweeping
measures that aim to protect consumers and, in some cases, providers. For example, a number of states
have enacted laws prohibiting “gag clauses” (contract provisions that prohibit providers from discussing
various issues with their patients); laws defining “emergencies,” which provide that a health care plan
may not deny coverage for an emergency room visit if a layperson would perceive the situation as an
emergency; and laws requiring direct access to obstetrician-gynecologists without the requirement of a
referral from a primary care physician (but note that the ACA requires this, other than for “grandfathered”
plans).
Due to this increased state oversight, the Corporation is or could become subject to or
impacted by a variety of state health care laws and regulations affecting health care providers. In
addition, the Corporation is or could become subject to state laws and regulations prohibiting, restricting,
or otherwise governing PPOs, third party administrators, physician-hospital organizations, independent
practice associations or other intermediaries, fee-splitting, the “corporate practice of medicine,” selective
contracting, “any willing provider” and “freedom of choice” laws, coinsurance and deductible amounts,
insurance agency and brokerage, quality assurance, utilization review, and credentialing activities,
provider and patient grievances, mandated benefits, rate increases, and many other practices.
Professional Liability Claims and Liability Insurance
In recent years, the number of professional and general liability suits and the dollar
amounts of damage recoveries have increased in health care nationwide, resulting in substantial increases
in malpractice insurance premiums, higher deductibles and generally less coverage. Professional liability
and other actions alleging wrongful conduct and seeking punitive damages are often filed against health
care providers.
Since 2008, CMS has refused to reimburse hospitals for medical costs arising from
certain “never events,” which include specific preventable medical errors. Certain private insurers and
HMOs followed suit. The occurrence of “never events” is more likely to be publicized and may
negatively impact a hospital’s reputation, thereby reducing future utilization and potentially increasing the
possibility of liability claims.
Litigation may also arise from the corporate and business activities of the Corporation,
employee-related matters, medical staff and provider network matters and denials of medical staff and
provider network membership and privileges. As with professional liability, many of these risks are
covered by insurance, but some are not. For example, some antitrust claims, business disputes and
workers’ compensation claims are not covered by insurance or other sources and, in whole or in part, may
be a liability of the Corporation if determined or settled adversely.
There is no assurance that hospitals will be able to maintain coverage amounts currently
in place in the future, that the coverage will be sufficient to cover malpractice or other judgments
rendered against a hospital or that such coverage will be available at a reasonable cost in the future.
Claims for punitive damages may not be covered by insurance under certain state laws.
Corporate Compliance Program
The Corporation has developed and is implementing a compliance program which
includes a compliance plan to assist all employees in understanding and adhering to the legal and ethical
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standards that govern the provision of patient care (the “Compliance Plan”). The Compliance Plan has
been designed to (i) comply with the standards set forth in the Federal Sentencing Guidelines for
Organizational Defendants and (ii) help assure that the Corporation acts in accordance with its mission,
values and known legal duties.
Antitrust
Antitrust liability may arise in a wide variety of circumstances, including medical staff
privilege disputes, payor contracting, physician relations, joint ventures, merger, affiliation and
acquisition activities, certain pricing or salary setting activities, as well as other areas of activity. The
application of the federal and state antitrust laws to health care is evolving (especially as the ACA is
implemented), and therefore not always clear. Currently, the most common areas of potential liability are
joint action among providers with respect to payor contracting and medical staff credentialing disputes,
and hospital mergers and acquisitions.
Violation of the antitrust laws could result in criminal and/or civil enforcement
proceedings by federal and state agencies, as well as actions by private litigants. In certain actions,
private litigants may be entitled to treble damages, and in others, governmental entities may be able to
assess substantial monetary fines.
Affiliations, Merger, Acquisition and Divestiture
The Corporation evaluates and pursues potential acquisition, merger and affiliation
candidates as part of the overall strategic planning and development process. As part of its ongoing
planning and property management functions, the Corporation reviews the use, compatibility and
business viability of many of the operations of the Corporation, and from time to time the Corporation
may pursue changes in the use of, or disposition of, their facilities. Likewise, the Corporation
occasionally receives offers from, or conducts discussions with, third parties about the potential
acquisition of operations and properties which may become subsidiaries or Members of the Obligated
Group in the future or about the potential sale of some of the operations or property that are currently
conducted or owned by the Obligated Group Members. Discussions with respect to affiliation, merger,
acquisition, disposition or change of use of facilities, including those that may affect the Obligated Group
Members, are held from time to time with other parties. As a result, it is possible that the current
organization and assets of the Corporation may change from time to time.
In addition to relationships with other hospitals and physicians, the Corporation may
consider investments, ventures, affiliations, development and acquisition of other health care-related
entities. These may include home health care, long-term care entities or operations, infusion providers,
pharmaceutical providers, and other health care enterprises that support the overall operations of the
Corporation. In addition, the Corporation may pursue transactions with health insurers, HMOs, PPOs,
third-party administrators and other health insurance-related businesses. Because of the integration
occurring throughout the health care field, management will consider these arrangements if there is a
perceived strategic or operational benefit for the Corporation. Any initiative may involve significant
capital commitments and/or capital or operating risk (including, potentially, insurance risk) in a business
in which the Corporation may have less expertise than in hospital operations. There can be no assurance
that these projects, if pursued, will not lead to material adverse consequences to the Corporation.
Issues Related to the Health Care Market of the Corporation
Possible Increased Competition. The market for health care services is subject to
continual change, both in the services needed and by the entities that seek to provide these services. The
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Corporation and any future Members of the Obligated Group could face increased competition in the
future from other hospitals and from other forms of health care delivery that offer health care services to
the populations which the Corporation currently serves. This could include the construction of new
hospitals, HMO facilities, ambulatory surgery centers, freestanding emergency facilities, private
laboratory and radiological services and drug and alcohol abuse programs.
In addition, competition could result from forms of health care delivery that are able to
offer lower priced services to the population served by the Corporation. These services could be
substituted for some of the revenue generating services currently offered by the Corporation and its
affiliates.
Availability of Insurance Products. In recent years, the health care industry has seen
significant reductions in the availability of general commercial liability and other insurance products.
There can be no assurance that the Corporation will be able in the future to fund any self-insurance or
obtain commercial insurance on reasonably acceptable terms and conditions. Increases in the cost of such
insurance products could have a material adverse effect on the Corporation and its results of operations.
Technological Changes. Medical research and resulting discoveries have grown
exponentially in the last decade. These new discoveries may add greatly to the Corporation’s cost of
providing services with no or little offsetting increase in federal reimbursement and may also render
obsolete certain of the Corporation’s health services. New drugs and devices may increase hospitals’
expense because, for the most part, the costs of new drugs and devices are not typically accounted for in
the DRG payment received by hospitals for inpatient care.
Staffing Shortages. In past years, the health care industry experienced a scarcity of
nursing personnel, respiratory therapists, radiation technicians, pharmacists and other trained health care
technicians. Competition for employees, coupled with increased recruiting and retention costs, could
increase hospital operating costs, possibly significantly. Growth, therefore, could be constrained. Such a
trend could have a material adverse impact on the financial conditions and results of operations of
hospitals.
Physician Shortages. The health care industry has also recently experienced a shortage
of physicians, especially in primary care. This physician shortage has been compounded by the
expansion of coverage to the uninsured under the ACA.
Risks Related to Tax-Exempt Status
The tax-exempt status of interest on the Series 2017A BANs depends at present upon
maintenance by the Corporation of its status as a tax-exempt organization by reason of being described in
Section 501(c)(3) of the Code. The maintenance of such status is contingent on compliance with general
rules based on the Code, regulations, and judicial decisions regarding the organization and operation of
tax-exempt entities, including their operation for charitable and other permissible purposes and their
avoidance of transactions that may cause their earnings or assets to inure to the benefit of private
individuals. As these general principles were developed primarily for public charities that do not conduct
large-scale business operations and activities, they often do not adequately address the myriad of
operations and transactions entered into by a modern health care organization. Although traditional
activities of health care providers, such as medical office building leases, have been the subject of
interpretations by the IRS in the form of private letter rulings, many activities or categories of activities
have not been fully addressed in any official opinion, interpretation or policy of the IRS. The IRS’
interpretation of and position on rules related to tax exemption, particularly as they affect the organization
and operation of health care organizations (for example, with respect to providing charity care, joint
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ventures, physician and executive compensation, physician recruitment and retention, etc.), is constantly
evolving. The IRS reserves the power to, and in fact occasionally does, alter or reverse its positions
concerning tax-exemption issues, even concerning long-held positions upon which tax-exempt health care
organizations have relied.
In addition, the IRS has taken the position that tax-exempt hospitals that are in violation
of the federal anti-kickback statute (discussed above) may also be subject to revocation of their taxexempt status. As a result, tax-exempt entities such as the Corporation that have extensive transactions
with physicians are subject to an increased degree of scrutiny and perhaps enforcement by the IRS.
The ACA also contains requirements for tax-exempt hospitals codified under Section
501(r) of the Code. (See “NOTEHOLDERS’ RISKS – Nonprofit Healthcare Environment; Tax
Matters” above for a description of these requirements, as well as a description of other areas in which
the operations and practices of nonprofit, tax-exempt hospitals are routinely challenged or examined and
additional risks related to tax-exempt status.)
The IRS has periodically conducted audit and other enforcement activity regarding taxexempt health care organizations. Such audits may be conducted by teams of revenue agents, often take
years to complete and require the expenditure of significant staff time by both the IRS and taxpayers.
These audits may examine a wide range of possible issues, including tax-exempt bond financing
partnerships and joint ventures, retirement plans, employee benefits, employment taxes, political
contributions and other matters.
The Corporation may be audited from time to time by the IRS. Management of the
Corporation believes it has properly complied with tax laws related to its tax-exempt status and to any
tax-exempt debt issued for its benefit. Nevertheless, due to the complexity of tax laws, including issues
about which reasonable persons can differ, an audit could result in additional taxes, interest and penalties.
An audit could ultimately affect tax-exempt status as well as the exclusion from gross income for federal
income tax purposes of the interest payable with respect to tax-exempt debt issued for the benefit of the
Corporation.
If the IRS were to find that a tax-exempt entity has participated in activities in violation
of certain regulations or rulings, the tax-exempt status of such entity could be jeopardized. Although the
IRS has not frequently revoked the 501(c)(3) tax-exempt status of nonprofit health care corporations, it
could do so in the future. Loss of tax-exempt status by the Corporation potentially could result in loss of
tax exemption of the Series 2017A BANs, and of other tax-exempt debt of the Corporation and defaults in
covenants regarding the Series 2017A BANs and other related tax-exempt debt and obligations likely
would be triggered. Loss of tax-exempt status also could result in substantial tax liabilities on income of
the Corporation. For these reasons, loss of tax-exempt status of the Corporation could have a material
adverse effect on the financial condition and results of operations of the Corporation.
In some cases, the IRS has imposed substantial monetary penalties on tax-exempt
hospitals in lieu of revoking their tax-exempt status. In those cases, the IRS and exempt hospitals have
entered into settlement agreements requiring the hospital to make substantial payments to the IRS. Given
the potential exemption risks, the Corporation could be at risk for incurring monetary and other liabilities
imposed by the IRS.
The IRS may also impose a penalty in the form of excise taxes on certain “excess benefit
transactions” involving 501(c)(3) organizations and “disqualified persons.” An excess benefit transaction
is one in which a disqualified person or entity receives more than fair market value from the exempt
organization or pays the exempt organization less than fair market value for property or services, or
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shares the net revenues of the tax-exempt entity. A disqualified person is a person (or an entity) who is in
a position to exercise substantial influence over the affairs of the exempt organization during the five
years preceding an excess benefit transaction. The statute imposes excise taxes on the disqualified person
and any “organization manager” who knowingly participates in an excess benefit transaction. These rules
do not penalize the exempt organization itself, so there would be no direct impact on the Corporation or
the tax status of the tax-exempt debt of the Corporation if an excess benefit transaction were subject to
IRS enforcement, pursuant to these “intermediate sanctions” rules. However, in certain cases, the IRS
may also propose revocation of tax-exempt status, whether or not excise taxes are imposed.
Finally, in recent years, the IRS and state, county and local tax authorities have audited
the operations of tax-exempt hospitals and health care systems with respect to their exempt activities and
the generation of unrelated business taxable income (“UBTI”). Most hospitals and health care systems
participate in activities that may generate UBTI. An investigation or audit could result in assessment of
taxes, interest and penalties with respect to unreported UBTI and in some cases ultimately could affect the
tax-exempt status of such entity, as well as the exclusion from gross income for federal income tax
purposes of the interest payable on tax-exempt debt.
Incurrence of Additional Indebtedness
The Master Indenture permits Additional Indebtedness to be incurred by members of the
Obligated Group, and permits Additional Indebtedness to be secured by Additional Obligations that will
be on a parity with the Series 2017 Master Notes and the Outstanding Obligations and may also be
secured by security in addition to that provided for the Series 2017 Master Notes. See “SUMMARY OF
CERTAIN PROVISIONS OF THE MASTER INDENTURE – Restrictions as to Incurrence of
Additional Indebtedness” in APPENDIX C hereto.
Certain Matters Relating to Security for the Series 2017A BANs
See “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2017A
BANS” herein for a discussion of certain factors including certain covenants in the Master Indenture.
The Existing Hospital Mortgaged Property is not and the New Hospital Mortgaged Property will not be
comprised of general purpose buildings and generally would not be suitable for industrial or commercial
use. Consequently, it could be difficult to find a buyer or lessee for such facilities and, upon any default
which results in the acceleration of the Series 2017A BANs, the Master Trustee and the Mortgagee may
not realize amounts sufficient to pay in full the Obligations, including those in respect of the outstanding
Series 2017A BANs and Series 2017B Bonds, from the sale or lease of such facilities if it were necessary
to proceed against such facilities, whether pursuant to a judgment, if any, against the Corporation or
otherwise.
Pledge of Pledged Revenues. The effectiveness of the security interest in the Pledged
Receivables of the Corporation may be limited by a number of factors, including: (i) provisions
prohibiting the direct payment of amounts due to health care providers from Medicaid and Medicare
programs to persons other than such providers; (ii) the absence of an express provision permitting
assignment of receivables due under the contracts between the Corporation and third-party payors, and
present or future legal prohibitions against such assignment; (iii) certain judicial decisions which cast
doubt on the right of the Master Trustee, in the event of the bankruptcy of the Corporation to collect and
retain accounts receivable from Medicare, Medicaid and other governmental programs; (iv) commingling
of proceeds of accounts receivable with other moneys of the Corporation not so pledged under the Master
Indenture; (v) statutory liens and rights of set-off; (vi) rights arising in favor of the United States of
America or any agency thereof; (vii) constructive trusts or equitable or other rights impressed or
conferred thereon by a federal or state court in the exercise of its equitable jurisdiction; (viii) federal
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bankruptcy laws which may affect the enforceability of the Master Indenture, the Loan Agreement or the
covenant relating to Pledged Revenues which are earned by the Corporation and during the pendency of
such proceedings; (ix) rights of third parties in Unrestricted Receivables converted to cash and not in the
possession of the Master Trustee; and (x) claims that might arise if appropriate financing or continuation
statements are not filed in accordance with the Uniform Commercial Code, as from time to time in effect.
Amendments. Certain amendments to the Bond Indenture may be made with the consent
of the holders of not less than a majority of the principal amount of the Bonds Outstanding under the
Bond Indenture. Certain amendments to the Master Indenture may be made with the consent of the
holders of not less than a majority in aggregate principal amount of Obligations Outstanding under the
Master Indenture or in case less than all of the several series of Obligations are affected thereby, the
Holders of not less than a majority in principal amount of the Obligations of each series affected thereby
which are Outstanding at the time. Such amendments may adversely affect the security of the
Bondholders. With respect to amendments to the Master Indenture requiring consent of the holders of not
less than a majority in aggregate principal amount of Outstanding Obligations, the holders of the requisite
percentage of Outstanding Obligations may be composed wholly or partially of the holders of Additional
Obligations. See “SUMMARY OF CERTAIN PROVISIONS OF THE MASTER INDENTURE –
Supplemental Master Indentures” in APPENDIX C hereto and “SUMMARY OF CERTAIN
PROVISIONS OF THE SERIES 2017A BOND INDENTURE” in APPENDIX D hereto
Matters Relating to Enforceability of the Master Indenture
The obligations of the Corporation and any future Members of the Obligated Group
under the Series 2017 Master Notes will be limited to the same extent as the obligations of debtors
typically are affected by bankruptcy, insolvency and the application of general principles of creditors’
rights and as additionally described below. The Corporation is currently the only members of the
Obligated Group.
The accounts of the Corporation and any future Members of the Obligated Group will be
combined for financial reporting purposes and will be used in determining whether the test relating to
debt service coverage contained in the Master Indenture is met, notwithstanding the uncertainties as to the
enforceability of certain obligations of the Members of the Obligated Group contained in the Master
Indenture which bear on the availability of the assets and revenues of the Members of the Obligated
Group for payment of debt service on Obligations, including the Series 2017 Master Notes pledged under
the Bond Indenture as security for the Series 2017A BANs. The joint and several obligations described
herein of Members of the Obligated Group to make payments of debt service on Obligations issued under
the Master Indenture (including transfers in connection with voluntary dissolution or liquidation), and any
other amounts payable by the Obligated Group Members under the Master Indenture, on the dates, at the
times, at the places and in the manner provided in the Master Indenture and in such Obligations, may not
be enforceable to the extent (1) enforceability may be limited by applicable bankruptcy, moratorium,
reorganization or similar laws affecting the enforcement of creditors’ rights and by general equitable
principles and (2) such payments (i) are requested to be made on any Obligation which is issued for a
purpose which is not consistent with the charitable purposes of the Member of the Obligated Group from
which such payments are requested or which are issued for the benefit of any entity other than a taxexempt organization; (ii) are requested to be made from any monies or assets which are donor restricted
or which are subject to a direct or express trust which does not permit the use of such monies or assets for
such a payment; (iii) would result in the cessation or discontinuation of any material portion of the health
care or related services previously provided by the Member of the Obligated Group from which such
payment is requested; or (iv) are requested to be made pursuant to any loan violating applicable usury
laws.
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A Member of the Obligated Group may not be required to make any payment to provide
for the payment of any Obligation, or portion thereof, the proceeds of which were not loaned or otherwise
disbursed to such Member of the Obligated Group to the extent that such transfer would render the
Member of the Obligated Group insolvent or which would conflict with, not be permitted by or which is
subject to recovery for the benefit of other creditors of such Member of the Obligated Group under
applicable fraudulent conveyance, bankruptcy or moratorium laws. There is no clear precedent in the law
as to whether such transfers from a Member of the Obligated Group in order to pay debt service on the
Obligations may be voided by a trustee in bankruptcy in the event of bankruptcy of the Member of the
Obligated Group, or by third-party creditors in an action brought pursuant to state fraudulent transfer or
fraudulent conveyance statutes. Under the United States Bankruptcy Code, a trustee in bankruptcy and,
under state fraudulent transfer or fraudulent conveyance statutes and common law, a creditor of a related
guarantor, may avoid any obligation incurred by a related guarantor if, among other basis therefor, (1) the
guarantor has not received fair consideration or reasonably equivalent value in exchange for the guaranty
and (2) the guaranty renders the guarantor insolvent, as defined in the United States Bankruptcy Code or
state fraudulent transfer or fraudulent conveyance statutes, or the guarantor is undercapitalized.
Application by courts of the tests of “insolvency,” “reasonably equivalent value” and
“fair consideration” has resulted in a conflicting body of case law. It is possible that, in an action to force
a Member of the Obligated Group to pay debt service on an Obligation for which it was not the direct
beneficiary, a court might not enforce such a payment in the event it is determined that the Member of the
Obligated Group is analogous to a guarantor of the debt of the Member of the Obligated Group who
directly benefited from the borrowing and that sufficient consideration for the Member of the Obligated
Group’s guaranty was not received and that the incurrence of such obligation has rendered or will render
the Member of the Obligated Group insolvent or the Member of the Obligated Group is or will thereby
become undercapitalized.
There exist, in addition to the foregoing, common law Issuer state statutes pursuant to
which the courts may terminate the existence of a nonprofit corporation or undertake supervision of its
affairs on various grounds, including a finding that such corporation has insufficient assets to carry out its
stated charitable purposes or has taken some action which renders it unable to carry out such purposes.
Such court action may arise on the court’s own motion pursuant to a petition of a state Attorney General
or such other persons who have interests different from those of the general public, pursuant to the
common law and statutory power to enforce charitable trusts and to see to the application of their funds to
their intended charitable uses.
Potential Effects of Bankruptcy
In the event of bankruptcy of an Obligated Group Member, the rights and remedies of the
Bondholders are subject to various provisions of the Federal Bankruptcy Code. If an Obligated Group
Member were to file a petition in bankruptcy, payments made by that Obligated Group Member during
the 90-day (or, in some cases involving payments to “insiders”, one-year) period immediately preceding
the filing of such petition may be avoidable as preferential transfers to the extent such payments allow the
recipients thereof to receive more than they would have received in the event of such Obligated Group
Member’s liquidation. Security interests and other liens granted to the Bond Trustee or the Master
Trustee and perfected during such preference period also may be avoided as preferential transfers to the
extent such security interest or other lien secures obligations that arose prior to the date of such
perfection. Such a bankruptcy filing would operate as an automatic stay of the commencement or
continuation of any judicial or other proceeding against the Obligated Group Member and its property and
as an automatic stay of any act or proceeding to enforce a lien upon or to otherwise exercise control over
its property, as well as various other actions to enforce, maintain or enhance the rights of the Bond
Trustee and the Master Trustee. If the bankruptcy court so ordered, the property of the Obligated Group
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Member, including Pledged Revenues, could be used for the financial rehabilitation of such Obligated
Group Member despite any security interest of the Master Trustee therein. The rights of the Bond Trustee
and the Master Trustee to enforce their respective security interests and other liens could be delayed
during the pendency of the rehabilitation proceeding.
Such Obligated Group Member could file a plan for the adjustment of its debts in any
such proceeding, which plan could include provisions modifying or altering the rights of creditors
generally or any class of them, secured or unsecured. The plan, when confirmed by a court, binds all
creditors who had notice or knowledge of the plan and, with certain exceptions, discharges all claims
against the debtor to the extent provided for in the plan. No plan may be confirmed unless certain
conditions are met, among which are conditions that the plan be feasible and that it shall have been
accepted by each class of claims impaired thereunder. Each class of claims has accepted the plan if at
least two-thirds in dollar amount and more than one-half in number of the class cast votes in its favor.
Even if the plan is not so accepted, it may be confirmed if the court finds that the plan is fair and equitable
with respect to each class of non-accepting creditors impaired thereunder and does not discriminate
unfairly.
In the event of bankruptcy of any Member, there is no assurance that certain covenants,
including tax covenants, contained in the Loan Agreement and certain other documents would survive.
Accordingly, a bankruptcy trustee could take action that would adversely affect the exclusion of interest
on the Series 2017A BANs from gross income of the Bondholders for federal income tax purposes.
Bond Examinations
IRS officials have indicated that more resources will be invested in audits of tax-exempt
bonds in the charitable organization sector. The Series 2017A BANs or other tax-exempt obligations
issued for the benefit of the Corporation may be, from time to time, subject to examinations by the IRS.
Management monitors compliance with the tax requirements and believes that the Series 2017A BANs
and other tax-exempt obligations issued for the benefit of the Corporation properly comply and will
continue to comply with the tax laws.
Although management of the Corporation believes that its expenditure and investment of
bond proceeds, use of property financed with tax-exempt debt and record retention practices have
complied with all applicable laws and regulations, there can be no assurance that the issuance of surveys
will not lead to an IRS review that could adversely affect the market value of the Series 2017A BANs or
of other outstanding tax-exempt indebtedness of the Corporation. Additionally, the Series 2017A BANs
or other tax-exempt obligations issued for the benefit of the Corporation, may be, from time to time,
subject to examinations by the IRS. The Corporation believes that the Series 2017A BANs and other taxexempt obligations issued for the benefit of any Obligated Group Member, properly comply with the tax
laws. In addition, Bond Counsel will render an opinion with respect to the tax-exempt status of the Series
2017A BANs, as described under the heading “TAX EXEMPTION.” The Corporation has not sought to
obtain a private letter ruling from the IRS with respect to the Series 2017A BANs, however, and the
opinions of Bond Counsel are not binding on the IRS or the courts. There can be no assurance that any
IRS examination of the Series 2017A BANs will not adversely affect the market value of the Series
2017A BANs. See “TAX EXEMPTION” herein.
No Rating
The Series 2017A BANs are not rated. The lack of any rating on the Series 2017A BANs
may affect their marketability. See “NO RATING” herein.
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Market for Series 2017A BANs
Subject to prevailing market conditions, the Underwriter intends, but is not obligated, to
make a market in the Series 2017A BANs. There is presently no secondary market for the Series 2017A
BANs and no assurance that a secondary market will develop. Consequently, investors may not be able
to resell the Series 2017A BANs purchased should they need or wish to do so for emergency or other
purposes.
Other Risk Factors
The following factors, among others, may also affect the future operations or financial
performance of the Corporation and any future Members of the Obligated Group:
(a)
Hospitals are major employers, combining a complex mix of professional, quasiprofessional, technical, clerical, housekeeping, maintenance, dietary and other types of workers in
a single operation. As with all large employers, the Corporation bears a wide variety of risks in
connection with their employees. These risks include contract disputes, discrimination claims,
personal tort actions, work-related injuries, exposure to hazardous materials, interpersonal torts
(such as between employees, between physicians or management and employees, or between
employees and patients), and other risks that may flow from the relationships between employer
and employee or between physicians, patients and employees. Many of these risks are not
covered by insurance, and certain of them cannot be anticipated or prevented in advance. The
Corporation is subject to all of the risks listed above, and such risks, alone or in combination,
could have material adverse consequences to the financial condition or operations of the
Corporation.
(b)
Competition from other hospitals and other competitive facilities now or
hereafter located in the respective service areas of the facilities operated by the Corporation may
adversely affect revenues. Development of health maintenance and other alternative health
delivery programs could result in decreased usage of inpatient hospital facilities and other
facilities operated by the Corporation.
(c)
Cost and availability of any insurance, including self-insurance, such as
malpractice, fire, automobile, and general comprehensive liability, that hospitals and other health
care facilities of similar size and type as Corporation generally carry may adversely affect
revenues. The costs of such insurance have increased significantly in the past few years, and such
increases are likely to continue in the near future.
(d)
The occurrences of natural disasters, including floods and earthquakes, may
damage some or all of the facilities, interrupt utility service to some or all of the facilities or
otherwise impair the operation of some or all of the facilities operated by the Corporation or the
generation of revenues from some or all of the facilities.
(e)
Scientific and technological advances, new procedures, drugs and appliances,
preventive medicine, occupational health and safety and outpatient health care delivery may
reduce utilization and revenues of the facilities. Technological advances in recent years have
accelerated the trend toward the use by hospitals of sophisticated and costly equipment and
services for diagnosis and treatment. The acquisition and operation of certain equipment or
services may continue to be a significant factor in hospital utilization, but the ability of the
Corporation to offer the equipment or services may be subject to the availability of equipment or
specialists, governmental approval or the ability to finance these acquisitions or operations.
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(f)
Reduced demand for the services of the Corporation that might result from
decreases in population in their respective service areas.
(g)
bequests.

Decrease in availability of receipt of grants, or in receipt of contributions or

(h)
Any increase in the quantity of low-income and charitable care provided which is
mandated by law or required due to increased needs of the community, including those resulting
from closure of other health care facilities in the area, in order to maintain the charitable status of
the Corporation.
(i)
Regulatory actions which might limit the ability of the Corporation to undertake
capital improvements to their respective facilities or to develop new institutional health services.
(j)
The occurrence of a large-scale terrorist attack or a global pandemic that
increases the proportion of patients who are unable to pay fully for the cost of their care and that
disrupts the operation of certain health care facilities by resulting in an abnormally high demand
for health care services.
(k)
Instability in the stock market which may adversely affect both the principal
value of, and income from, the Corporation’s investment portfolio.
(l)
Adoption of a so-called “flat tax” federal income tax, a reduction in the marginal
rates of federal income taxation or replacement of the federal income tax with another form of
taxation, any of which might adversely affect the market value of the Series 2017A BANs.
(m)
Limitations on the availability of, and increased compensation necessary to
secure and retain, nursing, technical and other professional personnel.
The occurrence of one or more of the foregoing, or the occurrence of other unanticipated
events, could adversely affect the financial performance of the Corporation and any future Members of
the Obligated Group.
LITIGATION
Authority
There is not now pending nor, to the knowledge of the Authority, threatened any
litigation restraining or enjoining the issuance or delivery of the Series 2017A BANs or questioning or
affecting the validity of the Series 2017A BANs or the proceedings or authority under which the Series
2017A BANs are to be issued. Neither the creation, organization or existence of the Authority nor the
title of any of the present members or other officers of the Authority to their respective offices is being
contested. There is no litigation pending or, to its knowledge, threatened which in any manner questions
the right of the Authority to enter into the Series 2017A Bond Indenture, the Tax Exemption Agreement
or the Series 2017A Loan Agreement, or to issue or secure the Series 2017A BANs in the manner
provided in the Series 2017A Bond Indenture and the Act.
The Corporation
The Corporation has advised that there is no litigation pending or, to its knowledge,
threatened which in any manner questions the right of the Corporation to enter into the Series 2017A
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Loan Agreement, or to issue the Series 2017A Master Note or to mortgage its property. The Corporation
has further advised that no litigation or proceedings are pending or, to its knowledge, threatened against it
except (i) litigation in which the probable ultimate recoveries and the estimated costs and expenses of
defense will be entirely within the applicable insurance policy limits (subject to applicable deductibles) or
(ii) litigation in which the probable ultimate recoveries and the estimated costs and expenses of defense,
in the event of an adverse determination, would not have a material adverse effect on the operations or
condition, financial or otherwise, of the Corporation.
LEGAL MATTERS
All legal matters incident to the authorization and validity of the Series 2017A BANs are
subject to the approval of Quarles & Brady LLP, Bond Counsel to the Authority, whose approving
opinion will be delivered with the Series 2017A BANs. Certain legal matters will be passed upon for the
Authority by its general counsel, Quarles & Brady LLP, for the Corporation by its counsel, Quarles &
Brady LLP, and for the Underwriter by its counsel, Katten Muchin Rosenman LLP.
TAX EXEMPTION
In General
The opinion of Bond Counsel and the descriptions of the tax laws contained in this
Official Statement are based on laws and official interpretations of them that are in existence on the date
the Series 2017A BANs are issued. There can be no assurance that those laws or the interpretations of
them will not change or that new laws will not be enacted or regulations issued while the Series 2017A
BANs are outstanding in a manner that would adversely affect the value of any investment in the Series
2017A BANs or the tax treatment of the interest paid on the Series 2017A BANs.
Federal Income Tax Opinion of Bond Counsel
Quarles & Brady LLP, Bond Counsel, will deliver a legal opinion with respect to the
federal income tax exemption applicable to the interest on the Series 2017A BANs under existing law in
substantially the form attached as Appendix E hereto.
Other Federal Income Tax Considerations
Interest on the Series 2017A BANs is included in the adjusted current earnings of
corporations for purposes of the alternative minimum tax imposed by Section 55 of the Code. The Code
also contains numerous other provisions which could adversely affect the value of an investment in the
Series 2017A BANs for particular Bondholders. For example, (i) Section 265 of the Code denies a
deduction for interest on indebtedness incurred or continued to purchase or carry the Series 2017A BANs
or, in the case of a financial institution, that portion of a holder’s interest expense allocated to interest on
the Series 2017A BANs, (ii) Section 265 of the Code denies a deduction for expenses that are allocable to
the interest on the Series 2017A BANs, (iii) Section 265 of the Code denies a deduction for otherwise
allowable deductions of a regulated investment company that are allocable to distributions of the interest
on the Series 2017A BANs paid during the taxable year (or after the close of the taxable year pursuant to
Section 855 of the Code), (iv) interest on the Series 2017A BANs may affect the federal income tax
liabilities of life insurance companies and, with respect to insurance companies subject to the tax imposed
by Section 831 of the Code, Section 832(b)(5)(B)(i) reduces the deduction for loss reserves by 15 percent
of the sum of certain items, including interest on the Series 2017A BANs, (v) interest on the Series

54

2017A BANs earned by certain foreign corporations doing business in the United States could be subject
to a branch profits tax imposed by Section 884 of the Code, (vi) passive investment income, including
interest on the Series 2017A BANs, may be subject to federal income taxation under Section 1375 of the
Code for Subchapter S corporations that have Subchapter C earnings and profits at the close of the taxable
year if greater than 25% of the gross receipts of the Subchapter S corporation is passive investment
income and (vii) Section 86 of the Code requires recipients of certain Social Security and certain Railroad
Retirement benefits to take into account receipts or accruals of interest on the Series 2017A BANs in
determining gross income. There may be other provisions of the Code which could adversely affect the
value of an investment in the Series 2017A BANs for particular Bondholders. Investors should consult
their tax advisors to determine how the provisions described under this heading and other provisions of
the Code relating to the ownership of tax-exempt obligations apply to them.
From time to time legislation is proposed, and there are or may be legislative proposals
pending in the Congress of the United States that, if enacted, could alter or amend the federal tax matters
referred to above or adversely affect the market value of the Series 2017A BANs. Prospective purchasers
of the Series 2017A BANs should consult their own tax advisors regarding any pending or proposed
federal tax legislation. Bond Counsel expresses no opinion regarding any pending or proposed federal tax
legislation.
Wisconsin Income Tax
The interest on the Series 2017A BANs is not exempt from present Wisconsin income
taxes.
FINANCIAL STATEMENTS
The consolidated financial statements of the Corporation as of September 30, 2016 and
2015 and for the years then ended, included in APPENDIX B-1 to this Official Statement, have been
audited by Eide Bailly LLP, independent auditors, as stated in their report appearing herein.
INTERIM FINANCIAL INFORMATION
Certain interim unaudited condensed consolidated financial information of the
Corporation as of June 30, 2017 and for the nine-month periods ending June 30, 2017 and 2016 is
included in APPENDIX B-2 to this Official Statement. The interim unaudited condensed consolidated
financial information included in APPENDIX B-2 is not necessarily indicative of full year performance.
UNDERWRITING
The Series 2017 BANs are being purchased by the Underwriter. The Underwriter has
agreed to purchase the Series 2017 BANs at an aggregate purchase price of $35,000,000, which
represents the aggregate principal amount of the Series 2017 BANs, pursuant to the bond purchase
agreement entered into by and between the Authority and the Underwriter, and approved by the
Corporation. In addition, the Corporation will pay the Underwriter a fee of $175,000 from Corporation
equity. The bond purchase agreement provides that the Underwriter will purchase all of the Series 2017
BANs if any are purchased, and that the Corporation will indemnify the Underwriter and the Authority
against losses, claims and liabilities arising out of any untrue statement of a material fact contained in this
Official Statement or the omission herefrom of any material fact in connection with the transactions
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contemplated by this Official Statement. The initial offering prices may be changed, from time to time,
by the Underwriter.
NO RATING
The Series 2017A BANs are not rated.
CONTINUING DISCLOSURE
The Corporation will enter into a Continuing Disclosure Undertaking dated as of the date
of issuance of the Series 2017A BANs (the “Continuing Disclosure Undertaking”) for the benefit of the
bondholders in accordance with the requirements of Section (b)(5) of Rule 15c2-12, as amended from
time to time (the “Rule”) adopted by the Securities and Exchange Commission under the Securities
Exchange Act of 1934. Pursuant to the Continuing Disclosure Undertaking, the Corporation has agreed
to provide certain information annually and quarterly and to provide notice of certain events to
information repositories designated in the Continuing Disclosure Undertaking pursuant to the
requirements of Section (b)(5) of the Rule. The Corporation has also agreed to provide periodic reports
prepared by the construction monitor of the Project. The information to be provided on an annual and
quarterly basis, the construction monitor reports, the events which will be noticed on an occurrence basis
and the other terms of the Continuing Disclosure Undertaking, including termination, amendment and
remedies, are set forth in the form of the Continuing Disclosure Undertaking set forth in APPENDIX G
hereto.
Failure by the Corporation to comply with the Continuing Disclosure Undertaking will
not constitute an event of default under the Master Indenture, the Series 2017A Bond Indenture or the
Series 2017A Loan Agreement and bondholders are limited to the remedies described in the Continuing
Disclosure Undertaking. Failure by the Corporation to comply with the Continuing Disclosure
Undertaking must be reported in accordance with the Rule and must be considered by any broker, dealer
or municipal securities dealer before recommending the purchase or sale of the Series 2017A BANs in the
secondary market. Consequently, any such failure may adversely affect the transferability and liquidity of
the Series 2017A BANs and their market price.
During the previous five years, the Corporation has not been subject to, and therefore has
not during the previous five years failed to comply with, an undertaking to provide continuing disclosure
of information pursuant to Rule 15c2-12 of the Securities and Exchange Commission.
MISCELLANEOUS
The summaries or descriptions of provisions of the Act, the Series 2017A BANs, the
Series 2017A Master Note, the Series 2017A Loan Agreement, the Series 2017A Bond Indenture, the
Master Indenture, the Continuing Disclosure Undertaking and the Tax Exemption Agreement, and all
references to other materials not purported to be quoted in full, are only brief outlines of some of the
provisions thereof and do not purport to summarize or describe all of the provisions thereof. Reference is
made to the Act, the Series 2017A BANs, the Series 2017A Master Note, the Series 2017A Loan
Agreement, the Series 2017A Bond Indenture, the Master Indenture, the Continuing Disclosure
Undertaking and the Tax Exemption Agreement for a full and complete statement of the provisions
thereof. Such documents are on file at the offices of the Underwriter and following delivery of the Series
2017A BANs will be on file at the offices of the Bond Trustee.
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So far as any statements made in this Official Statement involve matters of opinion or
estimates, whether or not expressly stated, they are set forth as such and not as representations of fact, and
no representation is made that any of such statements will be realized. Neither this Official Statement nor
any statement which may have been made orally or in writing is to be construed as a contract with the
owners of the Series 2017A BANs.
It is anticipated that a CUSIP identification number will be printed on the Series 2017A
BANs, but neither the failure to print such number nor any error in the printing of such number shall
constitute grounds for a failure or refusal by any purchaser thereof to accept delivery of and pay for any
Series 2017A BANs.
The attached Appendices A, B, C, D, E, F and G are integral parts of this Official
Statement and must be read together with all of the foregoing statements.
The Corporation has reviewed the information contained herein which relates to it its
property and has approved all such information for use within this Official Statement.
This Official Statement has been duly authorized, executed and delivered by the
Authority and by the Corporation. The Authority has not, however, prepared nor made any independent
investigation of the information contained in this Official Statement except the information under the
captions “THE AUTHORITY” and “LITIGATION – The Authority.”
WISCONSIN HEALTH AND EDUCATIONAL
FACILITIES AUTHORITY

By /s/ Dennis P. Reilly
Executive Director
This Official Statement is approved:
TOMAH MEMORIAL HOSPITAL, INC.

By /s/ Philip J. Stuart
Chief Executive Officer
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IndependentAccountant’sReport

BoardofDirectors
TomahMemorialHospital,Inc.
Tomah,Wisconsin

WehaveexaminedtheaccompanyingforecastofTomahMemorialHospital,Inc.whichcomprisestheforecasted
balancesheetsasofSeptember30,2017through2021,andtherelatedforecastedstatementsofoperationsand
changesinnetassetsandcashflows,andschedulesofratiosfortheyearsthenendingbasedontheguidelinesfor
thepresentationofaforecastestablishedbytheAmericanInstituteofCertifiedPublicAccountants(AICPA).
TomahMemorialHospital,Inc.’smanagementisresponsibleforpreparingandpresentingtheforecastin
accordancewiththeguidelinesforthepresentationofaforecastestablishedbytheAICPA.Ourresponsibilityis
toexpressanopinionontheforecastbasedonourexamination.

OurexaminationwasconductedinaccordancewithattestationstandardsestablishedbytheAICPA.Those
standardsrequirethatweplanandperformtheexaminationtoobtainreasonableassuranceaboutwhetherthe
forecastispresentedinaccordancewiththeguidelinesforthepresentationofaforecastestablishedbythe
AICPA,inallmaterialrespects.Anexaminationinvolvesperformingprocedurestoobtainevidenceaboutthe
forecast.Thenature,timing,andextentoftheproceduresselecteddependonourjudgment,includingan
assessmentoftheriskofmaterialmisstatementoftheforecast,whetherduetofraudorerror.Webelievethat
theevidenceweobtainedissufficientandappropriatetoprovideareasonablebasisforouropinion.

TheaccompanyingforecastedfinancialstatementsdepartfromAICPAguidelinesastheydonotinclude
implementationofAccountingStandardsUpdate(ASU)201409,RevenueRecognition,whichiseffectivefor
TomahMemorialHospital,Inc.fortheyearbeginningOctober1,2018,andASU201602,Leases,whichis
effectivefortheyearbeginningOctober1,2019.Managementhasnotdeterminedthefinancialimpactofnot
implementingtheseASUsduringtheforecastperiod.

Inouropinion,theaccompanyingforecastispresented,inallmaterialrespects,inaccordancewiththeguidelines
forthepresentationofaforecastestablishedbytheAICPA,andtheunderlyingassumptionsaresuitably
supportedandprovideareasonablebasisformanagement’sforecast.

Assumptionswhichareparticularlysensitiveandforwhichvariationintheassumptionwouldhaveasignificant
effectonforecastedresultsarepresentedonpages70through74.

TheaccompanyingforecastindicatesthatsufficientfundscouldbegeneratedtomeetTomahMemorialHospital,
Inc.’soperatingexpenses,workingcapitalneeds,andotherfinancialrequirements,includingthedebtservice
requirementsassociatedwiththeproposednewdebtof$48,000,000,whichwillbeusedtofundthecostofa
replacementfacilityduringtheforecastperiod.However,theachievementofanyfinancialforecastisdependent
onfutureevents,theoccurrenceofwhichcannotbeassured.
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ManagementisresponsiblefortheaccompanyinghistoricalfinancialstatementsofTomahMemorialHospital,
Inc.,whichcomprisethebalancesheetsasofSeptember30,2012through2016,andtherelatedhistorical
statementsofoperationsandchangesinnetassetsandcashflowsfortheyearsthenendedinaccordancewith
accountingprinciplesgenerallyacceptedintheUnitedStates(GAAP),andtheschedulesofratiosasofSeptember
30,2012through2016andfortheyearsthenendedinaccordancewiththeirdefinitions.Wehaveperformedthe
compilationengagementsinaccordancewithStatementsonStandardsforAccountingandReviewServices
promulgatedbytheAccountingandReviewServicesCommitteeoftheAICPA.Wedidnotauditorreviewthe
historicalfinancialstatementsorschedulesofratiosnorwerewerequiredtoperformanyprocedurestoverify
theaccuracyorcompletenessoftheinformationprovidedbymanagement.Accordingly,wedonotexpressan
opinion,aconclusion,norprovideanyformofassuranceonthesehistoricalfinancialstatementsorschedulesof
ratios.

ManagementhaselectedtoomitsubstantiallyallofthedisclosuresrequiredbyGAAPinthehistoricalfinancial
statementsreferredtoabove.Therefore,theaccompanyinghistoricalfinancialstatementsarenotintendedtobe
acompletepresentationincludingdisclosures.Thehistoricalfinancialstatementswerecompiledbyusfrom
financialstatementsofTomahMemorialHospital,Inc.forthesameperiodsthatwerepreviouslyauditedbyother
accountantsasindicatedintheirreports.Thoseauditedfinancialstatementscontainafullsetofdisclosures.

Ourexaminationofthefinancialforecastwasmadeforthepurposeofforminganopiniononwhetherthe
financialforecastispresentedinaccordancewithAICPAguidelinesforpresentationofafinancialforecastandthe
underlyingassumptionsaresuitablysupportedandprovideareasonablebasisfortheforecast.The
supplementaryinformationpresentedonpages75to84ispresentedforpurposesofadditionalanalysisandis
notarequiredpartofthefinancialforecast.Suchinformationhasnotbeensubjectedtoproceduresappliedin
theexaminationofthefinancialforecastand,accordingly,weexpressnoopinionoranyotherformofassurance
onit.

Therewillusuallybedifferencesbetweentheforecastedandactualresults,becauseeventsandcircumstances
frequentlydonotoccurasexpected,andthosedifferencesmaybematerial.Wehavenoresponsibilitytoupdate
thisreportforeventsandcircumstancesoccurringafterthedateofthisreport.

EmphasisofMatter
AsdiscussedinNote2,thepreviouslyissuedforecastforTomahMemorialHospital,Inc.asofandfortheyears
endedSeptember30,2017through2021,datedApril5,2017,hasbeenupdatedbythisforecast,dated
September8,2017toreflectanewfinancingstructure,updatedconstructioncosts,andcurrentyeartodate
financialoperations.Ourreportonthatforecasthasbeenwithdrawnandshouldnolongerbereliedonforany
purpose.



WipfliLLP


September8,2017
Wausau,Wisconsin
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TomahMemorialHospital,Inc.


BalanceSheets
September30,2012Through2016(Historical)andSeptember30,2017Through2021(Forecasted)




Historical
Assets
Currentassets:
Cashandcashequivalents
Assetslimitedastouse
AccountsreceivableNet
Estimatedthirdpartypayorsettlements
Supplies
Prepaidexpenses
Totalcurrentassets

Forecasted

2012

2013

2014

2015

2016

2017

2018

2019

2020

2021

$3,767,000

5,834,400

462,900
182,200

$6,381,900

5,566,400
30,000
498,600
142,300

$5,352,500

5,286,500

554,900
166,900

$6,699,400

5,821,300

607,400
159,000

$7,440,400

6,440,100

710,800
985,500

$9,023,100
2,351,100
6,706,000

806,300
994,400

$9,371,300
3,205,300
9,011,400

840,100
1,299,500

$9,747,800

7,182,300

880,500
1,604,900

$10,370,500

7,644,700

934,100
1,910,600

$10,825,600

7,898,500

978,400
1,526,000

10,246,500 12,619,200 11,360,800 13,287,100 15,576,800

19,880,900 23,727,600 19,415,500 20,859,900 21,228,500

AssetslimitedastouseLesscurrentportion

20,274,400 21,703,000 27,218,600 30,114,200 32,229,300

62,780,700 44,938,400 20,162,200 25,281,300 30,790,900

PropertyandequipmentNet

14,963,900 14,461,000 14,803,300 13,925,700 13,954,600

19,450,400 42,322,700 72,888,500 69,589,800 66,539,500

Otherassets:
Beneficialinterestinaperpetualtrust
Insurancerecoveryreceivable
Other

340,800 380,900 443,500 420,800 479,400
1,000,000    
8,800 8,800 8,800 8,800 8,800

519,400 559,400 599,400 639,400 679,400
    
8,800 8,800 8,800 8,800 8,800

1,349,600 389,700 452,300 429,600 488,200

528,200 568,200 608,200 648,200 688,200

$46,834,400 $49,172,900 $53,835,000 $57,756,600 $62,248,900

$102,640,200 $111,556,900 $113,074,400 $116,379,200 $119,247,100

Totalotherassets
TOTALASSETS
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TomahMemorialHospital,Inc.


BalanceSheets(Continued)
September30,2012Through2016(Historical)andSeptember30,2017Through2021(Forecasted)
















Historical
LiabilitiesandNetAssets
Currentliabilities:
Currentportionoflongtermdebt:
Newdebt
Existingdebt
AccountspayableTrade
Constructionpayables
Estimatedthirdpartypayorsettlements
Accruedliabilities:
Salaries,wages,andbenefits
Vacation
Interest

Forecasted

2012

2013

2014

2015

2016

2017

2018

2019

2020

2021

$
714,000
634,700

435,000

$
670,200
1,108,700



$
702,600
862,700

205,000

$
711,400
721,100

130,000

$
467,900
913,900

60,000

$
485,600
1,045,700
2,285,500
150,000

$
5,014,900
1,103,700
3,128,200
150,000

$

1,143,300

150,000

$360,000

1,196,600

150,000

$448,200

1,239,500

150,000

895,200 1,244,700 1,368,200 1,606,000 875,500
388,100 389,700 399,600 431,700 459,500
    

879,400 1,012,000 1,153,500 1,421,900 1,576,400
520,700 536,500 553,400 574,800 591,900
65,600 77,100 98,100 141,900 151,500

3,067,000 3,413,300 3,538,100 3,600,200 2,776,800

5,432,500 11,022,400 3,098,300 3,845,200 4,157,500

    
7,992,700 7,330,900 6,638,300 5,937,200 5,479,700

35,000,000 39,605,600 47,245,500 46,913,100 46,492,500
5,004,500    

    
1,000,000    

 903,900   
    

8,992,700 7,330,900 6,638,300 5,937,200 5,479,700

40,004,500 40,509,500 47,245,500 46,913,100 46,492,500

Totalliabilities

12,059,700 10,744,200 10,176,400 9,537,400 8,256,500

45,437,000 51,531,900 50,343,800 50,758,300 50,650,000

Netassets:
Unrestricted
Temporarilyrestricted
Permanentlyrestricted

34,115,300 37,668,300 42,785,300 47,263,100 52,940,500
3,700 3,700 3,700 3,700 3,700
655,700 756,700 869,600 952,400 1,048,200

56,070,600 58,811,300 61,435,400 64,243,800 67,137,700
3,700 3,700 3,700 3,700 3,700
1,128,900 1,210,000 1,291,500 1,373,400 1,455,700

34,774,700 38,428,700 43,658,600 48,219,200 53,992,400

57,203,200 60,025,000 62,730,600 65,620,900 68,597,100

$46,834,400 $49,172,900 $53,835,000 $57,756,600 $62,248,900

$102,640,200 $111,556,900 $113,074,400 $116,379,200 $119,247,100

Totalcurrentliabilities
Longtermliabilities:
Longtermdebt:
Newdebt
Existingdebt
Constructionpayablestofinancedwith
longtermdebt
Other
Totallongtermliabilities

Totalnetassets
TOTALLIABILITIESANDNETASSETS





SeeIndependentAccountant’sreport.


SeeSummaryofSignificantAccountingPolicies,ForecastAssumptions,andSensitivityAnalyses.
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TomahMemorialHospital,Inc.


StatementsofOperationsandChangesInNetAssets

YearsEndedSeptember30,2012Through2016(Historical)andYearsEndingSeptember30,2017Through2021(Forecasted)








Historical
2012

2013

2014

Forecasted
2015

2016

2017

2018

2019

2020

2021

Revenue:
PatientservicerevenueNetofcontractual
allowancesanddiscounts
Provisionforbaddebts

$37,114,000 $38,232,900 $42,897,600 $46,590,800 $48,479,400
2,342,300 2,693,200 2,706,600 1,864,300 1,803,000

$51,526,700 $53,196,000 $55,253,200 $58,913,800 $61,030,900
2,438,500 2,593,500 2,822,300 3,107,700 3,371,800

Netpatientservicerevenue,lessprovision
forbaddebts
Otheroperatingrevenue

34,771,700 35,539,700 40,191,000 44,726,500 46,676,400
1,327,200 1,331,800 804,600 535,600 391,900

49,088,200 50,602,500 52,430,900 55,806,100 57,659,100
575,100 592,400 610,100 628,300 647,000

36,098,900 36,871,500 40,995,600 45,262,100 47,068,300

49,663,300 51,194,900 53,041,000 56,434,400 58,306,100

13,997,300
3,464,300
2,833,500
4,744,200
1,609,000
407,200
121,400
480,400
528,500
2,108,900
602,200
1,615,800

19,218,300
5,458,000
5,163,300
7,008,000
2,787,600
444,100
150,000
575,400
852,600
3,654,300
163,100
2,102,900

Totalrevenue
Expenses:
Salariesandwages
Employeebenefitsandpayrolltaxes
Supplies
Professionalfees
Purchasedservices
Utilities
Insurance
Rentandleases
Repairsandmaintenance
Depreciation
Interestexpense
Other
Totalexpenses

14,797,900
3,909,100
3,061,000
5,388,500
1,595,500
399,500
103,400
550,900
715,400
2,226,400
356,700
1,642,900

15,589,900
4,191,700
3,608,600
6,263,200
1,954,100
464,200
115,700
427,500
786,000
2,327,000
319,600
1,711,600

17,085,000
4,596,800
3,833,600
6,391,700
2,189,000
427,100
132,400
398,700
833,900
2,505,900
287,400
1,768,300

18,080,600
5,097,600
4,566,500
6,581,300
2,451,200
492,900
123,800
439,300
913,900
2,578,400
254,300
2,019,500

19,679,000
5,785,600
5,379,500
7,184,100
3,265,700
457,300
154,500
592,800
878,300
3,445,900
10,400
2,230,200

20,207,000
6,142,900
5,638,500
7,364,600
3,351,600
507,000
175,700
610,700
904,500
3,507,700
236,900
2,312,000

20,799,700
6,551,900
5,981,200
7,550,000
3,440,300
706,900
266,500
629,100
931,600
3,798,700
1,248,600
2,391,600

21,303,000
6,944,800
6,265,300
7,740,300
3,531,700
728,100
274,500
648,000
959,200
3,550,300
1,843,000
2,474,400

32,512,700 34,747,200 37,759,100 40,449,800 43,599,300

47,577,600 49,063,300 50,959,100 54,296,100 56,262,600

Incomefromoperations

3,586,200 2,124,300 3,236,500 4,812,300 3,469,000

2,085,700 2,131,600 2,081,900 2,138,300 2,043,500

Nonoperatingincome(loss):
Investmentincome(loss)
Lossonextinguishmentofdebt
Contributions

2,297,800 1,406,800 1,834,800 (394,600) 2,145,400
(775,600)    
23,700 11,000 34,100 50,300 52,600

987,000 550,600 564,000 609,200 788,300
  (81,500)  
46,800 47,700 48,700 49,700 50,700

Totalnonoperatingincome(loss)Net
Revenueinexcessofexpenses

1,545,900 1,417,800 1,868,900 (344,300) 2,198,000

1,033,800 598,300 531,200 658,900 839,000

5,132,100 3,542,100 5,105,400 4,468,000 5,667,000

3,119,500 2,729,900 2,613,100 2,797,200 2,882,500
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TomahMemorialHospital,Inc.


StatementsofOperationsandChangesInNetAssets(Continued)

YearsEndedSeptember30,2012Through2016(Historical)andYearsEndingSeptember30,2017Through2021(Forecasted)








Historical
2012

2013

2014

Forecasted
2015

2016

2017

2018

2019

2020

2021

Unrestrictednetassets(continued):
Revenueinexcessofexpenses
(broughtforward)
Netassetsreleasedfromrestrictions

$5,132,100 $3,542,100 $5,105,400 $4,468,000 $5,667,000
9,600 10,900 11,600 9,800 10,400

$3,119,500 $2,729,900 $2,613,100 $2,797,200 $2,882,500
10,600 10,800 11,000 11,200 11,400

Increaseinunrestrictednetassets

5,141,700 3,553,000 5,117,000 4,477,800 5,677,400

3,130,100 2,740,700 2,624,100 2,808,400 2,893,900

Temporarilyrestrictednetassets:
Investmentincome
Netassetsreleasedfromrestrictions

9,600 10,900 11,600 9,800 10,400
(9,600) (10,900) (11,600) (9,800) (10,400)

10,600 10,800 11,000 11,200 11,400
(10,600) (10,800) (11,000) (11,200) (11,400)

Increaseintemporarilyrestrictednetassets

    

    

Permanentlyrestrictednetassets:
Contributions
Investmentincome
Netchangeinfairvalueofbeneficial
interestinaperpetualtrust

39,500 55,300 45,900 102,500 34,100
10,400 6,200 5,400 6,300 6,800

35,000 35,000 35,000 35,000 35,000
5,700 6,100 6,500 6,900 7,300

66,600 39,500 61,600 (26,000) 54,900

40,000 40,000 40,000 40,000 40,000

Increaseinpermanentlyrestrictednetassets

116,500 101,000 112,900 82,800 95,800

80,700 81,100 81,500 81,900 82,300

Increaseinnetassets
Netassetsatbeginning

5,258,200 3,654,000 5,229,900 4,560,600 5,773,200
29,516,500 34,774,700 38,428,700 43,658,600 48,219,200

3,210,800 2,821,800 2,705,600 2,890,300 2,976,200
53,992,400 57,203,200 60,025,000 62,730,600 65,620,900

Netassetsatend

$34,774,700 $38,428,700 $43,658,600 $48,219,200 $53,992,400

$57,203,200 $60,025,000 $62,730,600 $65,620,900 $68,597,100

SeeIndependentAccountant’sReport.

SeeSummaryofSignificantAccountingPolicies,ForecastAssumptions,andSensitivityAnalyses.
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TomahMemorialHospital,Inc.


StatementsofCashFlows
YearsEndedSeptember30,2012Through2016(Historical)andYearsEndingSeptember30,2017Through2021(Forecasted)

Historical
2012
Increase(decrease)incashandcashequivalents:
Cashflowsfromoperatingactivities:
Increaseinnetassets
Adjustmentstoreconcileincreaseinnetassetstonet
cashprovidedbyoperatingactivities:
Depreciationandamortization
Provisionforbaddebts
Netrealizedandunrealized(gains)lossesonassets
limitedastouse
Lossonextinguishmentofdebt
Contributionsrestrictedbydonors
Interestincomerestrictedbydonors
Changeinfairvalueofbeneficialinterestina
perpetualtrust
Changesinoperatingassetsandliabilities:
Accountsreceivable
Estimatedthirdpartypayorsettlements
Supplies
Prepaidexpenses
AccountspayableTrade
Accruedliabilities
Totaladjustments

2013

2014

Forecasted
2015

2016

2017

2018

2019

2020

2021

$5,258,200 $3,654,000 $5,229,900 $4,560,600 $5,773,200

$3,210,800 $2,821,800 $2,705,600 $2,890,300 $2,976,200

2,127,200 2,236,800 2,337,400 2,516,300 2,588,800
2,342,300 2,693,200 2,706,600 1,864,300 1,803,000

3,664,700 3,456,300 3,519,500 3,826,300 3,577,900
2,438,500 2,593,500 2,822,300 3,107,700 3,371,800

(1,735,000)
775,600
(39,500)
(20,000)



(35,000)
(16,300)

(662,300)

(55,300)
(17,100)

(1,063,000)

(45,900)
(17,000)

1,343,700

(102,500)
(16,100)

(1,183,900)

(34,100)
(17,200)



(35,000)
(16,900)


81,500
(35,000)
(17,500)



(35,000)
(18,100)



(35,000)
(18,700)

(66,600) (39,500) (61,600) 26,000 (54,900)

(40,000) (40,000) (40,000) (40,000) (40,000)

(3,330,200)
(380,000)
(1,300)
(300)
(26,600)
(241,700)

(2,704,400)
90,000
(95,500)
(8,900)
131,800
65,100

(2,425,200)
(465,000)
(35,700)
39,900
474,000
351,100

(2,426,700)
235,000
(56,300)
(24,600)
(246,000)
133,400

(2,399,100)
(75,000)
(52,500)
7,900
(141,600)
269,900

(2,421,800)
(70,000)
(103,400)
(826,500)
192,800
(702,700)

(4,898,900)

(33,800)
(305,100)
58,000
148,400

(993,200)

(40,400)
(305,400)
39,600
256,500

(3,570,100)

(53,600)
(305,700)
53,300
333,600

(3,625,600)

(44,300)
384,600
42,900
181,200

(596,100) 2,094,900 1,471,300 3,241,300 (829,900)

3,490,000 926,500 5,287,900 3,298,400 3,794,800

Netcashprovidedbyoperatingactivities

4,662,100 5,748,900 6,701,200 7,801,900 4,943,300

6,700,800 3,748,300 7,993,500 6,188,700 6,771,000

Cashflowsfrominvestingactivities:
Purchaseofpropertyandequipment
Changeinassetslimitedastouse
Otherinvestingactivities

(1,274,500) (1,723,700) (2,669,300) (1,628,300) (2,607,300)
(1,191,800) (766,300) (4,452,600) (4,239,100) (931,200)
(900) (400) (1,100) (3,500) (3,700)

(6,042,200) (24,560,100) (38,939,500) (500,000) (500,000)
(32,902,500) 16,988,100 27,981,500 (5,119,100) (5,509,600)
    

Netcashusedininvestingactivities

(2,467,200) (2,490,400) (7,123,000) (5,870,900) (3,542,200)

(38,944,700) (7,572,000) (10,958,000) (5,619,100) (6,009,600)
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TomahMemorialHospital,Inc.


StatementsofCashFlows(Continued)
YearsEndedSeptember30,2012Through2016(Historical)andYearsEndingSeptember30,2017Through2021(Forecasted)



Historical

Forecasted

2012

2013

2014

2015

2016

2017

2018

2019

2020

2021

Cashflowsfromfinancingactivities:
Proceedsfromissuanceoflongtermdebt
Proceedsfromissuanceofinterimfinancing
Principalpaymentsonlongtermdebt
Paymentofinterimfinancing
Paymentofdeferredfinancingfees
Contributionsrestrictedbydonors
Interestincomerestrictedbydonors

$7,827,300

(9,284,000)

(155,100)
39,500
20,000

$

(716,000)


55,300
17,100

$

(670,500)


45,900
17,000

$

(702,700)


102,500
16,100

$

(711,400)


34,100
17,200

$
35,000,000
(467,900)

(756,800)
35,000
16,300

$4,605,600

(485,600)


35,000
16,900

$8,394,400

(5,105,900)


35,000
17,500

$35,000,000


(35,000,000)

35,000
18,100

$

(360,000)


35,000
18,700

Netcashprovidedby(usedin)financingactivities

(1,552,300) (643,600) (607,600) (584,100) (660,100)

33,826,600 4,171,900 3,341,000 53,100 (306,300)

Netincrease(decrease)incashandcashequivalents
Cashandcashequivalentsatbeginningofyear

642,600 2,614,900 (1,029,400) 1,346,900 741,000
3,124,400 3,767,000 6,381,900 5,352,500 6,699,400

1,582,700 348,200 376,500 622,700 455,100
7,440,400 9,023,100 9,371,300 9,747,800 10,370,500

Cashandcashequivalentsatendofyear

$3,767,000 $6,381,900 $5,352,500 $6,699,400 $7,440,400

$9,023,100 $9,371,300 $9,747,800 $10,370,500 $10,825,600

Supplementalcashflowinformation:
Cashpaidduringtheyearforinterest,excluding
amountscapitalized
Accruedinterestinconstructioninprogress
Constructionpayables

$565,200 $346,300 $309,200 $277,000 $243,900
    
    

$216,400 $1,033,900 $1,232,200 $1,177,200 $1,805,800
65,600 77,100   
2,285,500 4,032,100   





SeeIndependentAccountant’sReport.


SeeSummaryofSignificantAccountingPolicies,ForecastAssumptions,andSensitivityAnalyses.
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TomahMemorialHospital,Inc.


SchedulesofRatios
YearsEndedSeptember30,2012Through2016(Historical)andYearsEndingSeptember30,2017Through2021(Forecasted)


Historical
2012

Profitabilityindicators:
Operatingmargin
Totalmargin
Cashflowmargin
Returnonequity
EBIDA

2015

2016

(1)

Forecasted
(2)

5.8%
9.6%
12.8%
9.7%
16.6%

7.9%
12.5%
14.4%
12.4%
18.9%

10.6%
9.9%
16.8%
9.7%
16.0%

7.4%
12.0%
13.4%
11.1%
18.1%

3.30
45

3.70
72

3.20
55

3.70
64

5.60
66

289

315

335

354

354

N/A

61

57

48

48

50

72.8%
76.6%
79.5%
81.8%
85.0%
0.79 5.77 7.91 7.41 8.90
N/A
N/A
N/A
N/A
N/A
19%
16%
13%
11%
9%

2018

2019

2020

2021

4.2%
6.3%
11.9%
5.6%
14.0%

4.2%
5.3%
10.9%
4.7%
12.1%

3.9%
4.9%
11.0%
4.3%
12.0%

3.8%
5.0%
12.7%
4.4%
13.9%

3.5%
4.9%
12.8%
4.3%
14.2%

1.42
2.75
18 39

3.70
75

2.20
75

6.30
75

5.40
75

5.10
75

86

187

203

218

253

282

44

55

50

65

50

50

50

45.6%
N/A
N/A
42%

67.8%
N/A
N/A
20%

83%
17%
39%

79%
21%
N/A

73%
29%
N/A

43.1%
42.6%
41.3%
42.2%
41.5%
7.90 8.11 7.88 8.67 8.21
8.24 8.29 8.63 8.71 9.17

N/A
N/A
14.31

39.4%
N/A
12.00

82%
18%
32%

82%
18%
33%

82%
18%
34%

82%
18%
36%

0.2%
0.1%
N/A
0.6%
3.2%

2017
6.3%
7.1%
N/A
7.8%
6.0%

Revenueindicators:
Outpatientrevenuetototalrevenue
Inpatientrevenuetototalrevenue
Contractualadjustmentpercent
Costindicators:
Salariestototalexpenses
AveragedailycensusAcuteandswingbed
Averageageofplant

2014

9.9%
14.2%
17.4%
16.0%
21.7%

Liquidityindicators:
Currentratio
Dayscashonhand
Dayscashonhandincludingassetslimitedas
tousebyBoardforcapitalimprovements
Netdaysrevenueinnetaccounts
receivable

Capitalstructureindicators:
Equityfinancing
Annualdebtservicecoverage(3)
Maximumannualdebtservicecoverage(3)
Longtermdebttocapitalization

2013

Almanac

54.6%
52.7%
54.3%
55.2%
56.3%
10.99 12.47 9.11 6.28 3.76
2.34 2.09 2.14 2.64 2.79
42%
40%
43%
42%
41%

84%
16%
41%

84%
16%
41%

84%
16%
42%

84%
16%
42%

84%
16%
43%

40.4%
40.1%
39.7%
38.3%
37.9%
8.4 8.6 8.8 9.1 9.4
7.5 8.9 3.7 4.4 5.7

(1)2017Optum360AlmanacofHospitalFinancialandOperatingIndicatorsCriticalAccessHospitals,EastNorthCentralRegionincludingIllinois,Indiana,Michigan,Ohio,
andWisconsin,2015data.
(2)2017Optum360AlmanacofHospitalFinancialandOperatingIndicatorsAllWisconsinHospitals,2015data.
(3)Excludesextinguishmentofdebtin2019,refinancingofdebtin2020,andamortizationofdeferredfinancingfees.

SeeIndependentAccountant’sReport.


SeeSummaryofSignificantAccountingPolicies,ForecastAssumptions,andSensitivityAnalyses.
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TomahMemorialHospital,Inc.


SummaryofSignificantAccountingPolicies,ForecastAssumptions,andSensitivityAnalyses
SeeIndependentAccountant’sReport


Note1:Overview


History

TomahMemorialHospital,Inc.(“theHospital)wasestablishedin1948andfirstopeneditsdoorsin1952.In1955,
thefirstadditiontotheoriginalbuildingwasconstructed,increasingbedcapacityfrom29to57.Expansionofthe
Hospitalcampusprogressedin1966withamajoradditionofthenorthandsouthpatientwings.Additional
changesinpatientserviceareasoccurredwithrenovationstothelaboratoryin1972,theradiologydepartmentin
1975,andtheemergencydepartment(ED)andambulanceentrancein1980.Constructionofanobstetrics(OB)
departmentnamedthe“NewBeginningsBirthCenter”wascompletedin1984.In1994,amajorremodelingand
constructionprojectprovidedanewemergency/outpatientdepartmentandoperatingroomsuites,front
entranceandlobbywithpatientregistration,andrelocationofthehealthinformationservices,physicaltherapy,
andadministrationandbusinessofficestorenovatedandnewspace.Anothersignificantremodelingprojectwas
completedin2004,whichrenovatedalltheinpatientareasoftheHospitalandprovidedadditionalspacefor
severaloutpatientancillarydepartments.In2006,aninhouseMRIunitwasinstalled,eliminatingtheneedfor
mobileservices.OthersignificantadditionstotheHospital’sfacilitiesinthelastdecadeincludeopeninganoffsite
walkincarecliniclocatedinWarrens,Wisconsin,in2008,constructinganoffsite8bedhospiceresidentialfacility
in2011,andplanninganoffsiteoccupationalhealthcenterfor2017.

EffectiveApril2002,theHospitalwasdesignatedasacriticalaccesshospital(CAH)forMedicarereimbursement.
Underthisdesignation,theHospitalcannotstaffmorethan25beds,musthaveanaveragelengthofstayless
than96hours,andreceivescostbasedreimbursementforservicesprovidedtoMedicarebeneficiaries.

TheHospitalhasundergonesignificantgrowthduringthelast15years,withmanykeyservicelinesdoublingor
triplinginvolume.Throughoutthisperiodofsustainedgrowth,managementhasremainedfocusedonensuring
thecaredeliveredintheHospitalisofthehighestqualityandrepresentsanexcellentvaluetothecommunity.
SomeofthehighlightsoftheHospital’saccomplishmentsinrecentyearsincludethefollowing:

x LevelIVtraumadesignation
x JointCommissionaccreditation
x Becker’sHospitalReview“50RuralHospitalCEOstoKnow”–2014
x Becker’sHospitalReview“100GreatCommunityHospitals”–2014
x Top20CriticalAccessHospital–2013,2016
x Top100CriticalAccessHospital–2014,2015,2016
x NationalOrganizationofStateOfficesofRuralHealthPerformanceLeadershipAward–2015,2016
x iVantageHealthAnalytics“HealthStrongHospital”–2015
x Hospitals&HealthNetworksMostWiredHospital–2016
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TomahMemorialHospital,Inc.


SummaryofSignificantAccountingPolicies,ForecastAssumptions,andSensitivityAnalyses
SeeIndependentAccountant’sReport


Note1:Overview(Continued)


Services


TheHospitalprovidesawiderangeofservicestotheresidentsofTomahandthesurroundingcommunities,
includingbutnotlimitedto:


x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x

24hourEDcare
Cardiacrehabilitation
Communityoutreach/wellnesscare
Diagnosticandinterventionalradiologyservices,includingonsiteMRI,CT,andultrasoundservices
General,orthopedic,andspecialtysurgicalcare
Hospiceandpalliativecare
Infusionandchemotherapyservices
Laboratoryservices
Medicalandsurgicalinpatientcare
OBandgynecologicalcare
Occupationalhealthandwellnesscare
Physical,occupational,andspeechtherapy
Respiratorytherapy
Sleepmedicine
Specialtyclinicservices,includinggeneralandorthopedicsurgery
Urgentcareclinic



TheHospital’sscopeofservicesisreviewedonaregularbasis,ensuringallservicesofferedcanbeprovidedina
safe,highquality,costeffectivemannerandareconsistentwiththehealthandwellnessneedsofvarious
communitiesserved.


CommunityImpact


TheHospitalisanindependentgeneralmedicalandsurgicalfacilitythatalsooperatesahospiceprogramandtwo
clinics.ThecurrentfacilityislocatednearthecenterofthecityofTomahinWisconsin,andprovidesforthe
healthandwellnessoftheresidentsofTomahandthesurroundingcommunities.Althoughtherearecurrently
twohospitalfacilitieslocatedinMonroeCounty,theHospitalcurrentlyhasabroaderscopeofservicesthanthe
otherfacilities.Forthelastseveralyears,theHospitalhasbeentheonlyfacilityinMonroeCountythatprovides
obstetricservices,aswellasanafterhourssurgeryprogram.Thecontinuedprovisionoftheseservicesis
consideredvitaltothehealthandwellnessoftheHospital’sprimaryandsecondaryserviceareas.


TheHospitalisconsideredaleadingemployerinTomah,Wisconsin,employingapproximately340individualsand
incurring$23millioninsalaryandbenefitexpenseforitsmostrecentlycompletedfiscalyear.Basedonthe
WisconsinHospitalAssociation’sEconomicImpactreportingtools,theHospitalhasatotaleconomicimpacttothe
areaofnearly$100millionandaccountsfornearly500fullandparttimejobs.Inaddition,theHospital
consistentlyprovidesinexcessof$4millionofcommunitybenefittotheareaintheformofuncompensatedcare,
reimbursementshortfallsfromMedicaidandothergovernmentalpayors,andprogramsthatareoperatedin
fulfillmentoftheHospital’scharitablemissionratherthantogenerateaprofit.
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TomahMemorialHospital,Inc.


SummaryofSignificantAccountingPolicies,ForecastAssumptions,andSensitivityAnalyses
SeeIndependentAccountant’sReport


Note1:Overview(Continued)


CommunityImpact(Continued)


AsaCAHservingaruralpopulation,theHospitalprovidesmedicalandsurgicalservices24hoursaday,7daysa
week,ensuringresidentsofTomahandthesurroundingcommunitieshaveaccesstohighqualitygeneraland
specialtyservicesclosetohome.TheHospital’sadministrationandBoardofDirectorscontinuouslystriveto
ensurethehealthandwellnessneedsofthecommunityaremet,employingascopeofservicesthatextends
beyondthatofatypicalruralfacility.ThehealthandwellnessservicesprovidedbytheHospitalarereviewedona
regularbasistoensurethattheyremainappropriateforthecommunity,canbeprovidedinasafemanner,and
areofthehighestclinicalqualitypossible.


Examplesofneworexpandedservicesimplementedduringthelastdecadeincludethefollowing:


x
x
x
x
x
x

Recruitmentofindependentorthopedicphysicianstoprovidecoverage24hoursaday,7daysaweekto
EDpatients
Recruitmentofanindependentgeneralsurgeontoensurecoverage24hoursaday,7daysaweektoED
andOBpatients
Openingofanoffsitewalkincareclinic
Openingofanoffsiteeightbedhospiceresidentialfacility
Provisionofsleepmedicineservicesonalocallevel
ExpansionofCommunityHealthEducationservices



Inaddition,theopeningofanoffsiteoccupationalhealthfacilityisplannedforSeptember2017.


FacilityReplacementPlan


TheHospital’scurrentbuildingwasoriginallyconstructedintheearly1950sandwasdesignedtoaccommodatea
caredeliverymodelfocusedoninpatientcare.Overthelastseveraldecades,hospitalcarehasshiftedtowardsan
outpatientservicemodel,andthephysicallayoutofthecurrentfacilitydoesnotaccommodateanefficientcare
deliverymodel.Inaddition,thevolumeofservicesprovidedattheHospitalhasgrownsignificantlyoverthe
years,andthecurrentfacilityhassignificantspaceconstraintsforbothclinicalandsupportdepartments.Finally,
thecosttomaintainthebuildinghasbecomeexcessive,asoutdatedandinefficientmechanicalandHVACsystems
eitherneedtobereplacedorsignificantlyupgraded.Basedontheaforementionedconcerns,in2013the
Hospital’sBoardofDirectorsdirectedHospitaladministrationtoidentifypotentiallocationsforareplacement
facility.Afteralengthyreviewofvariouspotentialrelocationsites,theBoardofDirectorsapprovedpurchaseofa
40acreparceloflandforafuturereplacementfacility.ThepurchasewascompletedduringMay2014,anditwas
anticipatedthatplanningforthefacilitywouldformallybeginsometimeduringthenextthreetofiveyears.


TheinadequaciesandinefficienciesoftheHospital’scurrentlocationbecamemoreapparentduringtheyears
followingtheacquisitionofthepotentialrelocationsite.DuringFebruary2016,theHospital’sBoardofDirectors
votedtoauthorizeHospitaladministrationtoformallybeginplanningforareplacementfacility.Thedecisionto
proceedwiththenewfacilitywasbasedonvariousoperationalandfinancialinformationcompiledby
management,aswellasinputfromrepresentativesoftheHospital’smedicalstaff,representativesoftheTomah
MemorialHospitalFoundation’sBoardofDirectors,andmembersofthecommunity.





12

TomahMemorialHospital,Inc.


SummaryofSignificantAccountingPolicies,ForecastAssumptions,andSensitivityAnalyses
SeeIndependentAccountant’sReport


Note1:Overview(Continued)


FacilityReplacementPlan(Continued)

Theproposedapproximately148,500squarefootthreestorybuildingwillofferasuperiorexperienceforthe
Hospital’sstaff,providers,andpatients,andallowtheorganizationtoremaincompetitiveformanyyearsto
come.Thenewbuildingwillallowforincreasedcapacityintheoperatingroom,ED,OBdepartment,outpatient
woundcare,andinfusiontherapydepartments.Theredesignedspacewillprovidegreaterefficiencies,allowing
forkeyadjacenciesamongdepartmentsandconsolidationofindividualdepartmentalserviceswithinasingle
space.Theproposedcampushasadequatespacetoprovideforfuturepartnershipsthatenhancetheservicesthe
Hospitalprovidestothecommunityincluding,butnotlimitedto,medicalofficespace,wellnessprograms,
recreationalfacilities,andretailfunctions.Thesamenumberoflicensedhospitalbedswillbemaintained.

Keybenefitsofthenewfacilityincludethefollowing:

ED:TwodecadesagotheHospitalaccommodatedannualEDvolumeof4,000visits,in2016thenumberofvisits
exceeded16,700.Thenewfacilitywillcontainalarger,moreefficientlydesignedspacetocareforEDpatients,as
wellasadditionallaboratoryandradiologyservicestosupporttheED.

OB:AlthoughmanyruralhospitalsnolongerprovideOBservicesfortheircommunity,theHospitalmaintainsan
activeOBdepartmentwithmorethan300deliverieseachyear(upfromapproximately20015yearsago).The
newfacilitywillcontainadditionalspacefortheOBdepartment,aswellasallowformoreefficienthandlingof
emergencyCsections.

OperatingRoom(OR):Thecurrentfacilitycontainstwooperatingroomsthatareunabletoaccommodatethe
growththisservicelinehasundergoneinthelastfiveyears.TheHospitalperformednearly1,000surgical
proceduresinitsmostrecentlycompletedfiscalyear,andthisservicelineisexpectedtoseecontinuedgrowthin
thecomingyears.Thenewfacilitywillbeequippedwiththreeoperatingrooms,aprocedureroom,andan
endoscopicroom.Inaddition,theextraORcapacitywillallowforexpansionofOBservicessinceoneORmust
alwaysbemaintainedforemergencyCsectioncoverageinthecurrentfacility.

RehabilitationDepartment:Thisservicelinehasincreasedfromastaffoftwotherapistsin1995toafull
complementofphysicaltherapists,occupationaltherapists,speechtherapists,andcardiacrehabspecialists.The
newfacilitywillhaveadditionalgymnasiumspaceandtreatmentroomstoaccommodatebothtraditional
rehabilitativeservices,aswellasspecialtyservicesincludingwomen’shealth,balancetreatment,andindustrial
workhardening.

OutpatientServices:Intravenousmedicationadministration,transfusionservices,chemotherapy,andwound
careserviceshaveallincreaseddramaticallyduringthelastseveralyears.Inthecurrentfacilitytheseservicesare
providedintworetrofittedpatientrooms,whereasthenewfacilitywillcontainadedicatedsuiteallowingfor
additionalcapacityandefficiency.
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Note1:Overview(Continued)


FacilityReplacementPlan(Continued)


Infrastructure,Design,andPhysicalLayoutofCurrentCampus:Althoughthecurrentfacilityhasbeenwell
maintained,itwasdesignedtoaccommodateaninpatientmodelofcare.Duetoitsage,severalsignificant
heating,ventilation,andairconditioningsystemsareapproachingtheendoftheirusefullifeandwillneedtobe
upgradedorreplacedintheupcomingyears.Inaddition,electricalanddatainfrastructurehasreachedcapacity,
andtheHospitalisnolongerabletoexpandthesesystems.Finally,thecurrentfacilityislandlockedbyalakeon
onesideandresidentialneighborhoodsontheothers,limitingtheabilitytoaddspacetoaccommodategrowthin
Hospitalservices.


Theproposedreplacementfacilitywillalsoprovidesignificantbenefitstothecommunityinavarietyofshortand
longtermways.Keycommunityimpactsincludethefollowing:


x
x
x
x
x
x

Providingconstructionjobswithinthecommunityduringtheconstructionprocessofthenewhospital
facility.
Protectingcurrentemploymentlevelsandprovidingforadditionallongtermemploymentopportunities
attheHospitalthroughtheexpansionofservices.
Providinganenhancedpatientexperienceatthenewfacilitythroughtheredesignofdepartmental
adjacenciesandprovidingasinglelocationfordepartmentstoprovideservices.
ImprovingEDpatientflowandaccess.
Improvingoverallpatientflowwithinthenewfacility.
Increasingaccesstovariousgeneralandspecialtyservicesensuringpatientscanreceivecarelocally
withouttravel.



TheBuildingSite


TheHospitaliscurrentlylocatedat321ButtsAvenueinTomah,Wisconsin.Thecurrentfacilityisborderedby
LakeTomahonthewest,theMayoClinicTomahmedicalofficetothesouth,andresidentialneighborhoodson
theeastandnorth.Theproposednewlocationisapproximately2.3milesawayfromthecurrentfacility,and
bordersthecityofTomah’ssouthside.Inadditiontotheoriginal40acreparcelacquiredbytheHospitalin2014,
severaladjacentsmallerparcels(totalingapproximately15acres)havesubsequentlybeenacquiredtoensure
adequateaccesstothesiteandroomforfutureexpansion.Inadditiontotheproposedreplacementhospital
facility,thesiteislargeenoughtoaccommodateamedicalofficebuildingthatcouldbeattachedtothenew
building.TheHospitalhasactivelyengagedthelocalmedicalgroupsregardingrelocatingtothenewcampus.
Althoughnofirmcommitmentshavebeenreceivedatthistime,managementisconfidentthatanagreementwill
bereachedwithoneorbothofthegroupsinthefuture.Preliminarysiteplansindicateampleroomforfuture
expansionofthehospitalfacilityandanymedicalofficebuilding,aswellasadequatespacetoaddadditional
freestandingbuildingstothecampus.


AlthoughtheproposednewlocationplacestheHospitalapproximately2.0milesclosertothenearestadjacent
hospital,preliminaryassurancehasbeenreceivedfromboththeStateofWisconsinOfficeofRuralHealthandthe
CentersforMedicareandMedicaidServicesthatthemovewillnotendangertheHospital’sCAHdesignation.


Seepages26and29formoreinformationontheprojectcostandsourcesanduses.
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Note1:Overview(Continued)


Competitors

TheHospitalworkscollaborativelywithotherlocalhealthcareproviderstomeetthehealthandwellnessneedsof
theresidentsofTomahandthesurroundingcommunities.InadditiontotheHospital,thecityofTomahincludes
twoprimarycarepracticesoperatedbytheMayoClinicHealthSystem(Mayo)andGundersenHealthSystem
(GHS)aswellasaVAMedicalCenter.Approximately80%oftheHospital’sactivemedicalstaffiscomposedof
physiciansemployedbyeitherMayoorGHS,andtheseprovidersaccountforasignificantmajorityofthe
Hospital’sinpatientadmissionsandoutpatientreferrals.AlthoughtheHospitaldoesnotcompetewiththelocal
medicalgroupsregardingtheprovisionofprimarycareservices,thereareanumberofotherserviceslinesthat
areoperatedindirectcompetitionwithMayoandGHS(includingrehabilitationservices,certaindiagnostic
imagingmodalities,andgeneralandorthopedicsurgery).Despitethiscompetition,historically,theHospitalhas
benefitedfromahighlevelofsupportfromthelocalmedicalgroupsandleadershipfromtheHospitalisactively
engagedwithleadershipfromMayoandGHSregardinghowbesttomeetthehealthcareneedsofthe
community.ShouldfuturereferralpatternsofthelocalMayoandGHSphysiciansbegintodeviatefromhistorical
levels,thenegativeimplicationstopatientutilizationlevelsattheHospitalcouldpotentiallybesignificant.
AlthoughtheHospitalwillcontinuetoseekoutopportunitiestocollaboratewithMayoandGHStoenhance
currentservicesandbringnewspecialtiestothecommunity,Hospitalleadershipiscommittedtoidentifyingand
implementingstrategiesthatwillensurereferralsremainatalevelsufficienttoprovideforthelongtermfinancial
viabilityoftheorganization.


ElectronicMedicalRecord(EMR)

TheHospitalenteredintoathreeyearcontractinSeptember2016withanunrelatedpartytoobtainaccessto
EpicSystemsCorporation(“Epic”),anelectronichealthrecordssystem,andSoftLabSolution(SoftLab),through
theEpiccommunityconnectprogram,wherebycommunityhospitalscanaccessandupgradesystemsthrougha
sublicensingandhostingarrangement.AlthoughthemajorityofthemedicalrecordsmaintainedbytheHospital
havebeeninanelectronicformatforseveralyears,growthinbothpatientvolumesandreportingrequirements
necessitatedaswitchtoasystemwithenhancedcapabilities.TheHospitalwillpaythethirdpartylicensingand
relatedfees,includingimplementationassistancecostsandtherighttoaccessanduseEpicandSoftLab.The
systemisexpectedtogoliveinOctober2017,andalthoughtheinitialcontracttermcoversthreeyears,itis
expectedthattheEMRwillbeoperatedandmaintainedforasignificantlylongerperiod.Feesrelatedtothe
conversionincludebothimplementationandongoingmonthlymaintenancecosts.Implementationfeeswillbe
paidinfourequalannualinstallments,withthefirstoccurringinSeptember2016.Eachinstallmentwillbe
reflectedasprepaidsoftwarelicensingcostsontheaccompanyingforecastedbalancesheets,andamortizedover
asevenyearperiod.Monthlymaintenancefeeswillbeginoncethesystemisactuallyinuseandareforecastedto
approximatethefeespaidforaccesstotheEMRcurrentlyinuse.TheHospital’sEMRsystemwillbetransferred
tothereplacementhospitaluponcompletion.Seepage24fortheforecastedactivityrelatedtothenewEMR.
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Note2:SignificantAccountingPolicies

TheaccountingpoliciespresentedinthisfinancialforecastarethosetheHospitalanticipatesusingduringthe
forecastperiod.Ifactualaccountingpoliciesareadoptedthataresignificantlydifferentfromthosedescribed
below,thosedifferencescouldhaveasignificantimpactonthereportedamountsofassets,liabilities,netassets,
revenue,andexpensesoftheHospital.


TheEntity

TheHospitalisorganizedasaWisconsinnonprofithospitallocatedinTomah,Wisconsin.


ForecastedFinancialStatementPresentation

TheHospitalfollowsaccountingstandardscontainedintheFinancialAccountingStandardsBoard(FASB)
AccountingStandardsCodification(ASC).TheASCisthesinglesourceofauthoritativeaccountingprinciples
generallyacceptedintheUnitedStates(GAAP)tobeappliedtonongovernmentalentitiesinthepreparationof
forecastedfinancialstatementsinconformitywithGAAP.Theaccompanyingforecastedfinancialstatementsdo
notincludeimplementationofAccountingStandardsUpdate201409,RevenueRecognition,and201602,Leases,
newpronouncementsthatwouldbeeffectivefortheHospitalfortheyearsbeginningOctober1,2018and2019,
respectively.Managementdoesnotanticipatethatthesepronouncementswillhaveasignificantimpactonthe
overallforecastedfinancialresultsoftheHospital.Inaddition,thereareclassificationdifferencesbetweenthe
historicalandforecastedfinancialstatementsandtheclassificationsutilizedintheHospital’sannualaudited
financialstatements.


UseofEstimatesinPreparationofForecastedFinancialStatements

ThepreparationoftheaccompanyingforecastedfinancialstatementsinconformitywithGAAPrequires
managementtomakeestimatesandassumptionsthatdirectlyaffectthereportedamountsofassetsand
liabilitiesanddisclosureofcontingentassetsandliabilitiesatthedateoftheforecastedfinancialstatementsand
thereportedamountsofrevenueandexpensesduringthereportingperiod.Actualresultsmaydifferfromthese
estimates.


CashandCashEquivalents

TheHospitalconsidersallhighlyliquiddebtinstrumentswithanoriginalmaturityofthreemonthsorlesstobe
cashequivalents,excludingassetslimitedastouse.
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Note2:SignificantAccountingPolicies(Continued)


InvestmentsandInvestmentIncome

Investments,includingthoseinassetslimitedastouse,aremeasuredatfairvalueintheaccompanying
forecastedbalancesheets.TheHospitalaccountsforitsinvestmentsindebtandequitysecuritiesastrading.

Investmentincomeorloss(includingrealizedandunrealizedgainsandlossesoninvestments,interest,and
dividends)isincludedinrevenueinexcessofexpensesunlesstheincomeorlossisrestrictedbydonororlaw.
Therearenounrealizedgainsorlossesreflectedintheaccompanyingforecast.


AssetsLimitedastoUse

AssetslimitedastouseincludeassetssetasidebytheBoardofDirectorsforcapitalimprovements,overwhich
theBoardretainscontrolandmay,atitsdiscretion,subsequentlyuseforotherpurposes,assetsheldtofundthe
hospiceendowmentfund,andassetsheldbythetrusteeforaprojectfund,interestfund,anddebtservice
reservefund.Amountsrequiredtomeetcurrentliabilitiesareclassifiedascurrentassets.


AccountsReceivableandCreditPolicy


Accountsreceivableareuncollateralizedcustomerandthirdpartypayorobligations.TheHospitaldoesnot
chargeinterestonitsaccountsreceivable.Paymentsofaccountsreceivableareallocatedtothespecificclaims
identifiedontheremittanceadviceor,ifunspecified,areappliedtotheearliestunpaidclaim.

Thecarryingamountofaccountsreceivableisreducedbyavaluationallowancethatreflectsmanagement’s
estimateofamountsthatwillnotbecollectedfrompatientsandthirdpartypayors.Managementreviews
accountsreceivablebypayorclassandappliespercentagestodetermineestimatedamountsthatwillnotbe
collectedfromthirdpartiesundercontractualagreements.Inevaluatingthecollectabilityofaccountsreceivable,
theHospitalanalyzesitspasthistoryandidentifiestrendsforeachofitsmajorpayorsourcesofrevenueto
estimatetheappropriateallowancefordoubtfulaccountsandprovisionforbaddebts.Managementregularly
reviewsdataaboutthesemajorpayorsourcesofrevenueinevaluatingthesufficiencyoftheallowancefor
doubtfulaccounts.Forreceivablesassociatedwithservicesprovidedtopatientswhohavethirdpartycoverage,
theHospitalanalyzescontractuallydueamountsandprovidesanallowancefordoubtfulaccountsandaprovision
forbaddebts,ifnecessary(forexample,forexpecteduncollectibledeductiblesandcopaymentsonaccountsfor
whichthethirdpartypayorhasnotyetpaid,orforpayorswhoareknowntobehavingfinancialdifficultiesthat
maketherealizationofamountsdueunlikely).
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Note2:SignificantAccountingPolicies(Continued)


AccountsReceivableandCreditPolicy(Continued)

Forreceivablesassociatedwithselfpaypatients(whichincludesbothpatientswithoutinsuranceandpatients
withdeductibleandcopaymentbalancesdueforwhichthirdpartycoverageexistsforpartofthebill),the
Hospitalrecordsasignificantprovisionforbaddebtsintheperiodofserviceonthebasisofitspastexperience,
whichindicatesthatmanypatientsareunableorunwillingtopaytheportionoftheirbillforwhichtheyare
financiallyresponsible.Thedifferencebetweenthestandardrates(orthediscountedrates,ifnegotiated)andthe
amountsactuallycollectedafterallreasonablecollectioneffortshavebeenexhaustedischargedoffagainstthe
allowancefordoubtfulaccounts.

TheHospital’smethodofcalculatinganallowancefordoubtfulaccountsisforecastedtoremainconsistentduring
theforecastperiod.TheHospitaldoesnotmaintainamaterialallowancefordoubtfulaccountsfromthirdparty
payors,nordidithavesignificantwriteoffsfromthirdpartypayors.NosignificantchangestotheHospital’s
communitycareoruninsureddiscountpoliciesareforecastedtooccurduringtheforecastperiod.


Supplies

Suppliesofmedicalandofficesuppliesandpharmaceuticalproductsarevaluedatthelowerofcost,determined
onthefirstin,firstoutmethod,ormarket.


OtherAssets

Otherassetsrepresentbeneficialinterestinaperpetualtrustandmiscellaneousassets.


Property,Equipment,andDepreciation

Propertyandequipmentacquisitionsinexcessof$5,000arecapitalizedandrecordedatcost.Depreciationis
providedovertheestimatedusefullifeofeachdepreciableassetandiscomputedusingthestraightlinemethod.
Theestimatedusefullivesofpropertyandequipmentrangefrom5to20yearsforlandimprovements,5to40
yearsforbuildingsandfixedequipment,and5to25yearsformajormovableequipment.

TheHospitalcapitalizesinterestcostsonrestrictedtaxexemptborrowings,lessanyinterestearnedontemporary
investmentoftheproceedsofthoseborrowings,fromthedateoftheborrowinguntilthespecifiedqualifying
assetsacquiredwiththoseborrowingsarereadyfortheirintendeduse.Formajorcapitaladditionsthatrequirea
periodoftimetogetthemreadyfortheirintendedusebutarenotacquiredwithaspecifictaxexempt
borrowing,theHospitalcapitalizesanallocationofinterestcostincurredduringtheperiodrequiredtocomplete
theasset.
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Note2:SignificantAccountingPolicies(Continued)


Property,Equipment,andDepreciation(Continued)

Giftsoflonglivedassetssuchasland,buildings,orequipmentarereportedasunrestrictedsupportandare
excludedfromrevenueinexcessofexpenses,unlessexplicitdonorstipulationsspecifyhowthedonatedassets
mustbeused.Giftsoflonglivedassetswithexplicitrestrictionsthatspecifyhowtheassetsaretobeusedand
giftsofcashorotherassetsthatmustbeusedtoacquirelonglivedassetsarereportedasrestrictedsupport.
Absentexplicitdonorstipulationsabouthowlongthoselonglivedassetsmustbemaintained,expirationsof
donorrestrictionsarereportedwhenthedonatedoracquiredlonglivedassetsareplacedinservice.


AssetImpairment

TheHospitalreviewsitspropertyandequipmentperiodicallytodeterminepotentialimpairmentbycomparing
thecarryingvalueofthepropertyandequipmentwiththeestimatedfuturenetundiscountedcashflows
expectedtoresultfromtheuseoftheassets,includingcashflowsfromdisposition.Shouldthesumofthe
expectedfuturenetcashflowsbelessthanthecarryingvalue,theHospitalwouldrecognizeanimpairmentlossat
thattime.TheHospitalisacceleratingdepreciationonthelonglivedassetsthatarenotanticipatedtobeutilized
inthenewfacilityasdiscussedonpage27.Therearenootherassetimpairmentsrecordedduringtheforecast
period.


DeferredFinancingFees

Financingfeesareamortizedonastraightlinebasisoverthelifeoftherelateddebt.Amortizationoffinancing
feesisincludedwithinterestexpenseintheaccompanyingforecastedstatementsofoperationsandchangesin
netassets.


NetAssets

Unrestrictednetassetsconsistofinvestmentsandotherwiseunrestrictedamountsthatareavailableforusein
carryingoutthemissionoftheHospitalandincludethoseexpendableresourceswhichhavebeendesignatedfor
specialusebytheBoardofDirectors.Temporarilyrestrictednetassetsarethosewhoseusehasbeenlimitedby
donorstoaspecifictimeperiodorpurpose.Permanentlyrestrictednetassetshavebeenrestrictedbydonorsto
bemaintainedinperpetuity.


RevenueinExcessofExpenses

Theaccompanyingforecastedstatementsofoperationsandchangesinnetassetsincludetheclassification
revenueinexcessofexpenses,whichisconsideredtheoperatingindicator.Changesinunrestrictednetassets
thatareexcludedfromtheoperatingindicatorincludeunrealizedgainsandlossesoninvestmentsotherthan
tradingsecurities,permanenttransfersofassetstoandfromaffiliatesforotherthangoodsandservices,and
contributionsoflonglivedassetsincludingassetsacquiredusingcontributionswhichbydonorrestrictionwereto
beusedforthepurposesofacquiringsuchassets.
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Note2:SignificantAccountingPolicies(Continued)


PatientServiceRevenue–NetofContractualAllowancesandDiscounts

TheHospitalhasagreementswiththirdpartypayorsthatprovideforpaymentstotheHospitalatamounts
differentfromitsestablishedrates.Paymentarrangementsincludeprospectivelydeterminedrates,reimbursed
costs,anddiscountedcharges.Netpatientservicerevenueisreportedattheestimatednetrealizableamounts
frompatients,thirdpartypayors,andothersforservicesrendered,includingestimatedretroactiveadjustments
underreimbursementagreementswiththirdpartypayors.Retroactiveadjustmentsareaccruedonanestimated
basisintheperiodtherelatedservicesarerenderedandadjustedinfutureperiodsasfinalsettlementsare
determined.

TheHospitalrecognizespatientservicerevenueassociatedwithservicesprovidedtopatientswhohavethird
partypayorcoverageonthebasisofcontractualratesfortheservicesrendered,asnotedpreviously.For
uninsuredpatientsthatdonotqualifyforcharitycare,theHospitalrecognizesrevenueonthebasisofits
standardratesforservicesprovided(oronthebasisofdiscountedrates,ifnegotiatedorprovidedbypolicy).On
thebasisofhistoricalexperience,asignificantportionoftheHospital’suninsuredpatientswillbeunableor
unwillingtopayfortheservicesprovided.Thus,theHospitalrecordsasignificantprovisionforbaddebtsrelated
touninsuredpatientsintheperiodtheservicesareprovided.


CharityCare

TheHospitalprovidescaretopatientswhomeetcertaincriteriaunderitscharitycarepolicywithoutchargeorat
amountslessthanitsestablishedrates.TheHospitalmaintainsrecordstoidentifytheamountofcharges
foregoneforservicesandsuppliesfurnishedunderthecharitycarepolicy.BecausetheHospitaldoesnotpursue
collectionofamountsdeterminedtoqualifyascharitycare,theyarenotincludedasnetpatientservicerevenue,
netofcontractualallowancesanddiscountsintheaccompanyingforecastedstatementsofoperationsand
changesinnetassets.


Contributions

Unconditionalpromisestogivecashandotherassetsarereportedatfairvalueatthedatethepromiseis
received.Conditionalpromisestogiveandindicationsofintentionstogivearereportedatfairvalueatthedate
thegiftisreceived.Thegiftsarereportedaseithertemporarilyorpermanentlyrestrictedsupportiftheyare
receivedwithdonorstipulationsthatlimittheuseofthedonatedassets.Whendonorstipulatedtimerestrictions
orpurposerestrictionsaremetoraccomplished,temporarilyrestrictednetassetsarereclassifiedtounrestricted
netassetsandreportedintheaccompanyingforecastedstatementsofoperationsandchangesinnetassetsas
netassetsreleasedfromrestrictions.Donorrestrictedcontributionswhoserestrictionsaremetwithinthesame
yearasreceivedarereflectedasunrestrictedcontributionsintheaccompanyingforecastedstatementsof
operationsandchangesinnetassets.
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Note2:SignificantAccountingPolicies(Continued)


AdvertisingCosts

Advertisingcostsareexpensedasincurred.


IncomeTaxes

TheHospitalisataxexemptcorporationasdescribedinSection501(c)(3)oftheInternalRevenueCode(the
“Code”)andisexemptfromfederalincometaxesonrelatedincomepursuanttoSection501(a)oftheCode.
Federalincometaxispaidonnonexempt,unrelatedbusinessincomeinaccordancewithCoderegulations.The
Hospitalisalsoexemptfromstateincometaxonrelatedincome.


UnemploymentCompensation

TheHospitalhaselectedthereimbursement(selfinsured)methodtofinancethecostofunemployment
compensationbenefits.Underthismethod,unemploymentcompensationbenefitsarechargedtoexpensebased
upontheamountofestimatedclaimsincurred.


ReimbursementArrangementsWithThirdPartyPayors

TheHospitalhasagreementswiththirdpartypayorsthatprovideforreimbursementtotheHospitalatamounts
thatvaryfromitsestablishedrates.Asummaryofthebasisofreimbursementwithmajorthirdpartypayors
follows:

MedicareTheHospitalislicensedasaCAH.TheHospitalisreimbursedformostinpatientandoutpatient
servicesat101%ofcost,lessadjustmentforsequestration,withfinalsettlementdeterminedaftersubmissionof
annualcostreportsbytheHospitalsubjecttoauditsthereofbytheMedicareadministrativecontractor(MAC).
TheHospital’sclassificationofpatientsundertheMedicareprogramandtheappropriatenessoftheiradmission
aresubjecttoanindependentreviewbyapeerrevieworganizationundercontractwiththeHospital.Clinical
servicesarepaidonacostbasisorfixedfeeschedule.

MedicaidTheHospitalisalsodesignatedasaCAHbytheMedicaidprogramwithreimbursementbasedupona
formofcost,determinedprospectivelybasedonpriorfiledcostreports,forinpatientandoutpatientserviceswith
theexceptionofcertainlabandtherapyservices,whicharereimbursedbasedonfeeschedules.
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Note2:SignificantAccountingPolicies(Continued)

ReimbursementArrangementsWithThirdPartyPayors(Continued)

WisconsinHospitalMedicaidAssessmentProgramWisconsinlegislationtitledRuralHealthCareAccessAct
providesforaCAHassessmentprogram.Theassessmentprogramprovidesadditional“accesspayments”
(auniformamount)toCAHsforeachMedicaidinpatientdischargeandoutpatientvisit.Inaddition,Medicaid
HMOswillalsopay“accesspayments”toCAHsforservicesthatarereimbursedunderaMedicaidmanagedcare
contract.

OthersTheHospitalalsohasenteredintopaymentagreementswithcertaincommercialinsurancecarriersand
otherorganizations.ThebasisforpaymenttotheHospitalundertheseagreementsincludesprospectively
determinedratesperdischargeanddiscountsfromestablishedcharges.


AccountingforContractualArrangements

TheHospitalisreimbursedforcostreimbursableitemsattentativerateswithfinalsettlementsdeterminedafter
auditoftherelatedannualcostreportsbytherespectivefiscalintermediaries.Estimatedprovisionsto
approximatethefinalexpectedsettlementsafterreviewbythefiscalintermediariesareincludedinthe
accompanyingforecastedfinancialstatements.


Note3:SignificantForecastAssumptions

Thisfinancialforecastpresents,tothebestofmanagement’sknowledgeandbelief,theHospital’sexpected
financialposition,resultsofoperations,andcashflowsfortheforecastperiod.Theforecastreflectsthejudgment
oftheHospital’smanagementregardingtheexpectedconditionsandexpectedcoursesofactionasof
September8,2017,thedateofthisforecast.

ThepreviouslyissuedforecastfortheHospitalasofandfortheyearsendedSeptember30,2017through2021,
datedApril5,2017,hasbeenupdatedbythisforecast,datedSeptember8,2017toreflectanewfinancing
structure,updatedconstructioncosts,andcurrentyeartodatefinancialoperations.Thepreviouslyissued
forecastshouldnolongerbereliedonforanypurpose.

Thisforecasthasbeenpreparedinaccordancewiththefollowingassumptions,whicharethosethatmanagement
believesaresignificanttotheforecast.Theseassumptionsarebasedontheirjudgment,andtheassumptions
maynotbeallinclusive.Furthermore,eveniftheassumptionsaresignificantlycorrect,therewillusuallybe
differencesbetweentheforecastedandactualresultsbecauseeventsandcircumstancesfrequentlydonotoccur
asexpected,andthosedifferencesmaybematerial.
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Note3:SignificantForecastAssumptions(Continued)

CashandCashEquivalents

Cashandcashequivalentsinterestearningsareforecastedat0.50%ofthebeginningofyearbalanceeachyearof
theforecastperiod.Cashandcashequivalentbalancesareforecastedbasedontheresultsoftheforecastedcash
flows,assumingthatanycashinexcessofamountsrequiredfordailyworkingcapitalofapproximately75days
cashonhandwillbetransferredtoBoarddesignatedinvestments.


AccountsReceivableNet

Accountsreceivableconsistsofnetpatientaccountsreceivable.Historicaldaysofnetpatientservicerevenue,
netofcontractualallowancesanddiscountsinnetpatientaccountsreceivablebasedoninternalrecordswere48
daysasofSeptember30,2014,48daysasofSeptember30,2015,50daysasofSeptember30,2016,and43days
asofJune30,2017.Managementbelievesdaysinnetpatientaccountsreceivablewillapproximate50daysof
netpatientservicerevenue,lessprovisionforbaddebtsasofSeptember30,2017,increasedto65daysasof
September30,2018duetotheEMRsystemconversion,and50daysasofSeptember30,2019through2021.

Basedontheabove,accountsreceivablesnetareforecastedasfollowsatSeptember30:

2017
2018
2019
2020
2021
$6,706,000

$9,011,400

$7,182,300

$7,644,700

$7,898,500 



Supplies

Historicalday’sexpenseinsuppliesbasedoninternalrecordswas56asofSeptember30,2014,58asof
September30,2015,and57asofSeptember30,2016.Suppliesareforecastedbasedon57daysofsupplies
expense.

Basedontheabove,suppliesareforecastedasfollowsatSeptember30:

2017
2018
2019
2020
2021
$806,300

$840,100

$880,500

$934,100

$978,400 
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Note3:SignificantForecastAssumptions(Continued)


PrepaidExpenses

PrepaidexpensesrepresentprepaidcostsfortheEMRsystemdiscussedonpage15,prepaidinsurance,andother
prepaidassets.

TheactivityrelatedtotheEMRprepaidisforecastedasfollowsfor2017through2021:

2017

2018

2019

2020

2021

Beginningbalance
Additionalpayments
Amortization

$690,600



$690,600 $986,600 $1,282,600 $1,578,600
690,600 690,600 690,600 
(394,600) (394,600) (394,600) (394,600)

Endingbalance

$690,600

$986,600

$1,282,600

$1,578,600

$1,184,000




Theremainingprepaidsareforecastedbasedonhistoricallevelsincreased3%eachyearforinflation.

Basedontheabove,prepaidexpensesareforecastedasfollowsatSeptember30:

2017

2018

2019

2020

2021

EMR
Insurance
Other

$690,600
119,200
184,600

$986,600
122,800
190,100

$1,282,600
126,500
195,800

$1,578,600
130,300
201,700

$1,184,000
134,200
207,800

Totals

$994,400

$1,299,500

$1,604,900

$1,910,600

$1,526,000




AssetsLimitedastoUse

AssetslimitedastouseincludeassetssetasidebytheBoardofDirectorsforcapitalimprovements,assetsheldto
fundthehospiceendowmentfund,andassetsheldbythetrusteeforaprojectfund,interestfund,anddebt
servicereservefund.

ByBoardforCapitalImprovements

FundsdesignatedbytheBoardofDirectorsrepresentinvestmentssetasideforfuturecapitalimprovements.
InvestmentearningsonfundsdesignatedbytheBoardofDirectorsareforecastedat3%ofthebeginningofyear
balanceeachyearoftheforecastperiod.Cashinexcessofamountsrequiredfordailyworkingcapitalof
approximately75dayscashonhandwillbetransferredtoBoarddesignatedinvestments.
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Note3:SignificantForecastAssumptions(Continued)


AssetsLimitedastoUse(Continued)


HospiceEndowmentFund


Assetsheldtofundthehospiceendowmentfundareforecastedtoincreasebyinvestmentearningsof1%ofthe
beginningofyearbalanceandannualcontributionsof$35,000eachyearoftheforecastperiod.Thisfundis
recordedaspermanentlyrestrictednetassetsintheaccompanyingforecast.


HeldbyTrustee–ProjectFunds


Projectfundsof$35,000,000,associatedwiththeRevenueandBondAnticipationNotesdiscussedonpage28,
andunspenthospitalequityfundsof$13,620,300asofSeptember30,2017areforecastedtobedepositedin
September2017andspentin2018and2019tofundaportionoftheconstructioncostsforthereplacement
hospitalfacility.Investmentearningsof1%ofthebeginningofthemonthbalanceareforecastedontheproject
fundingduringtheforecastperioduntilfundsarespent.


HeldbyTrustee–InterestFund


TheHospitalisfundingwithatrusteeinSeptember2017interestexpenseonthe$35,000,000projectfundsfor
threeyearsintheamountof$2,361,600.ThesefundswillbeusedtopaytheinterestcostsontheRevenueand
BondAnticipationNotesfromOctober2017throughSeptember2020.Therearenoinvestmentearnings
forecastedontheinterestfundduringtheforecastperiod.


HeldbyTrustee–DebtServiceReserveFund


TheHospitalisalsoexpectedtofundoneyear’sdebtservicefortheUSDADirectLoan(discussedonpage29)over
a10yearperiodbeginningOctober2022whichisoutsideoftheforecastperiod.Thisdebtservicereservefundis
tobeusedtofundanyshortfallsintheHospital’sabilitytomakerelatedprincipalandinterestpaymentsonthe
USDAdebtwhendue.


Basedontheabove,assetslimitedastouseareforecastedasfollowsatSeptember30:

2017

2018

2019

2020

2021

ByBoardforcapitalimprovements
Hospiceendowmentfund
Heldbytrustee:
Projectfund:
Series2017BANs
Hospitalequity
Interestfund

$13,540,400
609,500

$16,045,400
650,600

$18,682,900
692,100

$24,547,300
734,000

$30,014,600
776,300

35,000,000
13,620,300
2,361,600

22,600,400
7,272,900
1,574,400



787,200









Totalassetslimitedastouse
LessCurrentportion

65,131,800
2,351,100

48,143,700
3,205,300

20,162,200


25,281,300


30,790,900


Noncurrentassetslimitedastouse

$62,780,700

$44,938,400

$20,162,200

$25,281,300

$30,790,900
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Note3:SignificantForecastAssumptions(Continued)


PropertyandEquipment–Net

TheHospitalisforecastingtheconstructionofareplacementhospitalfacilitytobecompletedinAugust2019in
anamountof$67,033,000,includingnetcapitalizedinterestof$1,347,500onnewfundsborrowedandfinancing
feesof$756,800.TheHospitalhasaguaranteedmaximumprice(GMP).Inaddition,theforecastincludes
capitalizinginterestof$414,200oninternalfundsutilized.Landwaspurchasedin2014and2016intheamount
of$1,672,000.

Asdiscussedonpage28,thecostsassociatedwiththeconstructionofthenewhospitalfacilitywillbefinanced
throughtheUSDADirectLoanprogram,Series2017BBonds,andequitycontributions.Thetotalcostof
forecastedprojectadditionsincludingtotalcapitalizedinterestis$66,690,900ofwhich$241,000wasincludedin
constructioninprogressasofSeptember30,2016.UponcapitalizationoftheprojectinAugust2019,deferred
financingfeesof$756,800whicharerecordedinconstructioninprogressin2017and2018willbereportedasan
offsettothelongtermdebtasdiscussedonpage30.TheHospitalisalsoforecastingannualroutinepropertyand
equipmentadditionstotaling$1,625,000in2017with$32,600inconstructioninprogressasofSeptember30,
2016,$1,000,000in2018,and$500,000eachyearoftheforecastperiodthereafter.

TheHospital’splannedpropertyandequipmentadditions,includingthenewhospitalfacility,capitalizedinterest
relatedtothehospitalfacilityproject,andongoingcapitalexpenditures,areforecastedasfollowsfor2017
through2021:


2017

2018

2019

2020

2021

Landimprovements
Buildings
Equipment
Constructioninprogress

$
575,000
1,050,000
7,525,100

$

1,000,000
25,318,200

$967,600
55,156,500
11,066,300
(33,116,900)

$

500,000


$

500,000


Totals

$9,150,100

$26,318,200

$34,073,500

$500,000

$500,000




Currentplansfortheexistinglandandbuildingareunknownatthistime.


Managementhasbeenhavingconversationswithpartiesregardingapotentialsaleoftheexistingbuildingsfora
nominalvalue.Giventhecurrentstateoftheexistingbuildings,managementdoesnotanticipateanysignificant
remediationcostsassociatedwithdispositionofthesebuildings.
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Note3:SignificantForecastAssumptions(Continued)


PropertyandEquipment–Net(Continued)

Managementhasaccelerateddepreciationontheoldbuildingsandanyequipmentthatwillnotbetransferredto
thenewhospitalfacilitywithanestimatedcostof$21,157,600andaccumulateddepreciationof$14,875,200as
ofSeptember30,2016.Theaccelerateddepreciationtotals$1,263,400in2017,2018,and2019inadditionto
scheduleddepreciationof$952,400in2017,$900,100in2018,and$639,700in2019.TheHospital’splanned
disposalsareforecastedtobe$21,157,600incostandaccumulateddepreciationin2019withnoforecasted
disposalsfortheremainderoftheforecastperiod.Thecostofthelandrelatedtothedisposedbuildingstotals
$34,500.TheHospitalplanstoutilizetheremainingequipmentasofSeptember30,2016,inthenewhospital
facility.


Forecasteddepreciationexpensewascomputedforexistingpropertyandequipmentandforassetsacquiredor
constructedduringtheforecastperiodusingthestraightlinemethodbasedontheaveragelivesofassetsas
describedonpage18.


Basedontheabove,depreciationisforecastedasfollowsfor2017through2021:


2017

2018

2019

2020

2021

Landimprovements
Buildings
Equipment

$40,600
2,102,100
1,511,600

$40,500
2,093,000
1,312,400

$50,700
2,225,900
1,231,100

$64,500
1,916,700
1,817,500

$64,500
1,915,400
1,570,400

Totaldepreciation

$3,654,300

$3,445,900

$3,507,700

$3,798,700

$3,550,300

Basedontheabove,propertyandequipmentisforecastedasfollowsatSeptember30:

2017

2018

2019

2020

2021

Land
Landimprovements
Buildings
Equipment

$1,706,500
387,200
22,151,900
14,715,500

$1,706,500
387,200
22,151,900
15,715,500

$1,706,500
967,600
57,490,000
25,559,100

$1,706,500
967,600
57,490,000
26,059,100

$1,706,500
967,600
57,490,000
26,559,100

Totalpropertyandequipment
LessTotalaccumulateddepreciation

38,961,100
27,309,400

39,961,100
30,755,300

85,723,200
12,834,700

86,223,200
16,633,400

86,723,200
20,183,700

Netdepreciatedvalue
Constructioninprogress

11,651,700
7,798,700

9,205,800
33,116,900

72,888,500


69,589,800


66,539,500


PropertyandequipmentNet

$19,450,400

$42,322,700

$72,888,500

$69,589,800

$66,539,500
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Note3:SignificantForecastAssumptions(Continued)


BeneficialInterestinaPerpetualTrust

TheHospitalisthebeneficiaryofanirrevocabletrust(the“Trust”).Atthedirectionofthedonor,theHospitalhas
therighttoreceiveaportionoftheincomeearnedfromtheTrustthatmaybeusedforwhateverpurposesmight
bedeterminedbytheHospital’sBoardofDirectors.TheincometransferredtotheHospitalisincludedin
temporarilyrestrictednetassets,isreleasedduringtheyear,andisforecastedtorangefrom$10,600to$11,400
eachyearduringtheforecastperiod.TheHospitalcarriesitsbeneficialinterestintheTrustatanamountequalto
100%ofthetotalforecastedfairvalueoftheTrust’sassets.Thebeneficialinterestisrecordedasapermanently
restrictednetasset.Thenetchangeinfairvalueofbeneficialinterestinaperpetualtrustisforecastedatthe
averageofthelastfiveyears,$40,000foreachyearoftheforecastperiod.

Basedontheabove,beneficialinterestinaperpetualtrustisforecastedasfollowsatSeptember30:

2017
2018
2019
2020
2021

$519,400

$559,400

$599,400

$639,400

$679,400 

OtherAssets

Otherassetsrepresentaninvestmentrecordedunderthecostmethod.Therearenochangesforecastedtothe
balanceof$8,800asofSeptember30,2016,duringtheforecastperiod.


LongTermDebt

ProjectfinancingincludesTheWisconsinHealthandEducationalFacilitiesAuthority(WHEFA)RevenueandBond
AnticipationNotes,Series2017A(the“Series2017ABANs”)whichwillberefinancedwithaUSDACommunity
FacilitiesDirectLoan(“USDADirectLoan”),WHEFAAdjustableRateRevenueBonds,Series2017B(the“Series
2017BBonds),andequitycontributions.TheSeries2017ABANsareforecastedtobeissuedintheamountof
$35,000,000inSeptember2017.TheSeries2017BBondsareforecastedintheamountof$13,000,000andwill
bedrawndownasneeded.ProjectfinancingwillbesecuredbyessentiallyalloftheHospital’sassets,allrelated
improvements,additions,furnishingsandequipment,andassignmentofrevenue.Hospitalfundswillbeinitially
utilizedtofinanceprojectrelatedcoststomeethighlyvolatilecommercialrealestate(HVCRE)bankingrules.
RemainingHospitalfunds,theSeries2017ABANs,andSeries2017BBondswillbeutilizedproratatofund
remainingprojectrelatedcostsbeginninginNovember2017.


TheSeries2017ABANsareforecastedtocarryaninterestrateof2.25%withinterestpaymentsmadesemi
annuallyinMarchandSeptemberandberefinancedwiththeUSDADirectLoaninSeptember2020.


MonthlyinterestpaymentsareforecastedontheSeries2017BBondsforthefirstthreeyearsataninterestrate
of3.00%.BeginningDecember2020,monthlyprincipalandinterestpaymentsareforecastedontheSeries2017B
Bondsfor20yearsataninterestrateof4.00%.
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Note3:SignificantForecastAssumptions(Continued)


LongTermDebt(Continued)


AnnualinterestpaymentsontheUSDADirectLoanareforecastedforthefirsttwoyearsinSeptember2021and
2022withmonthlyprincipalandinterestpaymentsbeginninginOctober2022.TheUSDADirectLoanis
forecastedtocarryaninterestrateof3.75%foratermof30years.


Thefollowingschedulesummarizestheforecastedsourceanduseoffundsrelatedtotheproject:
Sourceoffunds:
USDADirectLoan
Series2017BBonds
Equitycontributions

$35,000,000
13,000,000
19,033,000

Totalsourceoffunds

$67,033,000

Useoffunds:
Construction
Sitework
Designandengineeringfees
Equipment
Movingcosts
Contingency
Netcapitalizedinterest(1)
Costsofissuance

$45,604,500
800,000
5,310,700
8,736,500
150,000
4,327,000
1,347,500
756,800

Totaluseoffunds

$67,033,000

(1)Includescapitalizedinterestearningsof$441,100andexcludescapitalizedinterest



TotalhospitalequityfundsforecastedtobeutilizedthroughSeptember2017total$5,412,700withtheremaining
$13,620,300depositedwiththetrusteeinSeptember2017andspentin2018and2019.
oninternallyusedfundsof$414,200



LongtermdebtalsoincludesaWisconsinHealthandEducationalFacilitiesAuthority(WHEFA)RefundingRevenue
Bonds,Series2012,dueinmonthlyinstallmentsofapproximately$57,000,includinginterestat3.65%,securedby
amortgagelienontheHospitalandanassessmentofHospitalrevenue.TheWHEFARefundingRevenueBonds
areforecastedtobepaidoffutilizingHospitaloperatingfundsinSeptember2019.


Inconnectionwiththeabovedebtobligations,theHospitalhasagreedtovariouscovenants,definedinits
respectiveloanagreements,regardingreporting,makingloans,incurringadditionaldebt,anddispositionof
assets.TheHospitalisforecastedtoremainincompliancewiththesecovenantsthroughouttheforecastperiod.
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Note3:SignificantForecastAssumptions(Continued)


LongTermDebt(Continued)

Deferredfinancingfeesinclude$756,800ofcostsassociatedwithissuanceofthenewdebtand$111,800of
unamortizedcostassociatedwiththeexistingdebtasofSeptember30,2016.Thefinancingfeesrelatedtothe
newdebtarereflectedasconstructioninprogressuntil2019.Uponcapitalizationoftheproject,thesefeesare
offsetagainstlongtermdebtandareamortizedonastraightlinebasisovertheaveragelifeofthenewdebt
beginninginSeptember2019.Amortizationofdeferredfinancingfeesonexistingdebtisforecastedat$10,400in
2017and2018and$9,500in2019.Theremainingunamortizeddeferredfinancingfeesonexistingdebtare
writtenoffin2019whenthedebtispaidoffandreflectedasalossonextinguishmentofdebtof$81,500onthe
accompanyingforecastedstatementsofoperationsandchangesinnetassets.

Basedontheabove,amortizationofthedeferredfinancingfeesincludedininterestexpenseisforecastedas
followsfor2017through2021:

2017

2018

2019

$10,400

$10,400

$11,800

2020

2021

$27,600 $27,600 

Principalpaymentsonlongtermdebt,excludingontheconstructionloan,areforecastedasfollowsfor2017
through2021:

2017

2018

2019

2020

2021

USDADirectLoan
Series2017BBonds
WHEFARefundingRevenueBonds

$

467,900

$

485,600

$

5,105,900

$



$
360,000


Totalprincipalpayments

$467,900

$485,600

$5,105,900

$

$360,000




DebtserviceontheUSDADirectloanincludingprincipalandinteresttotals$168,400monthlyor$2,020,800
annually.DebtserviceontheSeries2017BBondsincludingprincipalandinteresttotals$78,800monthlyand
$945,600annually.
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Note3:SignificantForecastAssumptions(Continued)


LongTermDebt(Continued)

Basedontheabove,balancesofthenewlongtermdebtareforecastedasfollowsatSeptember30:

2017

2018

2019

2020

2021

Series2017ABANs
USDADirectLoan
Series2017BBonds

$35,000,000



$35,000,000

4,605,600

$35,000,000

13,000,000

$
35,000,000
13,000,000

$
35,000,000
12,640,000

Subtotals
Less:
Currentportion
Unamortizeddeferredfinancingfees

35,000,000

39,605,600

48,000,000

48,000,000

47,640,000








754,500

360,000
726,900

448,200
699,300

Longtermportion

$35,000,000

$39,605,600

$47,245,500

$46,913,100

$46,492,500



Basedontheabove,balancesoftheexistinglongtermdebtareforecastedasfollowsatSeptember30:

2017

2018

2019

2020

2021

WHEFARefundingRevenueBonds
Less:
Currentportion
Unamortizeddeferredfinancingfees

$5,591,500

$5,105,900

$

$

$

485,600
101,400

5,014,900
91,000










Longtermportion

$5,004,500

$

$

$

$



TheHospitalcapitalizesinterestduringtheconstructionperiodonthefinancingofmajorcapitaladditions.

AccruedinterestrepresentsonemonthofinterestontheSeries2017ABANs,Series2017BBonds,andUSDA
DirectLoanasofSeptember30duringtheforecastperiod.

Basedontheabove,accruedinterestisforecastedasfollowsatSeptember30:

2017

2018

2019

2020

$65,600

$77,100

$98,100

$141,900

2021
$151,500 
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Note3:SignificantForecastAssumptions(Continued)


LongTermDebt(Continued)

Basedontheabove,interestexpenseisforecastedasfollowsfor2017through2021:

2017

2018

2019

2020

2021

Series2017ABANs
WHEFARefundingRevenueBonds
USDADirectLoan
Series2017BBonds
Amortizationofdeferredfinancingfees

$65,600
216,400


10,400

$787,200
198,800

59,400
10,400

$787,200
180,600

285,400
11,800

$721,600

109,400
390,000
27,600

$

1,312,800
502,600
27,600

Subtotals
LessAmountcapitalized

292,400 1,055,800 1,265,000 1,248,600 1,843,000
129,300 1,045,400 1,028,100  

Totals

$163,100 $10,400 $236,900 $1,248,600 $1,843,000





AccountsPayable–Trade

Accountspayabletradeisforecasted,basedonhistoricalinformation.Historicaldaysexpenseinaccounts
payablebasedoninternalrecordswere21daysasofSeptember30,2014,16daysasofSeptember30,2015,and
19daysasofSeptember30,2016.Accountspayabletradeisforecastedatapproximately20daysoftotal
expensesexcludingsalariesandwages,employeebenefitsandpayrolltaxes,depreciation,andinterestexpense
fortheyearsendingSeptember30,2017through2021.

Basedontheabove,accountspayabletradeisforecastedasfollowsatSeptember30:

2017

2018

2019

2020

$1,045,700

$1,103,700

$1,143,300

$1,196,600

2021
$1,239,500 



ConstructionPayables

Constructionpayablesrepresentmanagement’sestimateofconstructionandequipmentcoststhatwillbefunded
bytheHospitalorproceedsfromtheSeries2017ABANs.Constructionpayablesareforecastedat$2,285,500and
$3,128,200asofSeptember30,2017and2018,respectively.


EstimatedThirdPartyPayorSettlements

SettlementsfromtheMedicareprogramhavebeenforecastedassumingtherewillbedifferencesin
reimbursementbetweeninterimratesandthefinalMedicarecostreports,andmanagementhasassumedthese
differenceswillresultinapayableof$150,000asofSeptember30,2017through2021.
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Note3:SignificantForecastAssumptions(Continued)


AccruedSalaries,Wages,andBenefits


Accruedsalaries,wages,andbenefitsincludeaccruedsalariesandwages,accruedpayrolltaxes,andotherpayroll
relatedliabilities.

Accruedsalariesandwagesareforecastedbasedontheaveragehistoricalsalaries,wages,andincentivesaccrual
perdayadjustedforforecastedincreasesinsalariesandwagesandthenumberofdaysofpayrolloutstanding.
Accruedbenefitsareforecastedbasedontheforecastedfulltimeequivalents(FTEs)andaveragehistorical
benefitaccrualperFTEatSeptember30asfollows:

2017

2018

2019

2020

2021

Accruedsalaries,wages,and
incentivesperday

$108,500

$111,100

$114,100

$117,400

$120,200

Daysofpayrolloutstanding
atSeptember30

7

8

9

11

12

272.6

273.7

275.3

277.7

279.2

$440

$450

$460

$470

FTEs
BenefitaccrualperFTE

$480 


Basedontheabove,accruedsalaries,wages,andbenefitsareforecastedasfollowsfor2017through2021:

2017

2018

2019

2020

2021

Accruedsalariesandwages
Accruedbenefits

$759,500
119,900

$888,800
123,200

$1,026,900
126,600

$1,291,400
130,500

$1,442,400
134,000

Totals

$879,400

$1,012,000

$1,153,500

$1,421,900

$1,576,400


AccruedVacation

AccruedvacationisforecastedbasedonhistoricalaccruedvacationbalancesperFTEincreasedbytheannual
increaseinsalariesandwageseachyearforinflationasfollowsatSeptember30:

2017
2018
2019
2020
2021
Accruedvacation
balancesperFTE $1,910
FTEs
272.6

$1,960
273.7

$2,010
275.3

$2,070
277.7

$2,120
279.2 
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Note3:SignificantForecastAssumptions(Continued)


AccruedVacation(Continued)

Basedontheabove,accruedvacationisforecastedasfollowsatSeptember30:

2017

2018

2019

2020

2021

$520,700

$536,500

$553,400

$574,800

$591,900



ConstructionPayablestoBeFinancedWithLongTermDebt

ConstructionpayablestobefinancedwithproceedsfromtheSeries2017BBondsareforecastedbasedonthe
constructiondrawschedules,andareforecastedtobe$903,900atSeptember30,2018.


TemporarilyRestrictedNetAssets

Temporarilyrestrictednetassetsareforecastedtoremainathistoricallevelsof$3,700throughouttheforecast
period.


PermanentlyRestrictedNetAssets

Permanentlyrestrictednetassetsconsistofthehospiceendowmentfund(page25)andbeneficialinterestina
perpetualtrust(page28).

Basedontheabove,permanentlyrestrictednetassetsareforecastedasfollowsatSeptember30:


2017

2018

2019

2020

2021

Hospiceendowmentfund
Beneficialinterestinaperpetualtrust

$609,500
519,400

$650,600
559,400

$692,100
599,400

$734,000
639,400

$776,300
679,400

Totals

$1,128,900

$1,210,000

$1,291,500

$1,373,400

$1,455,700



Revenue
TheHospital’spatientservicerevenueisforecastedbasedonanticipatedlevelsofrevenueperpatientdayorunit
ofserviceadjustedforchangesinutilization,pricing,andreimbursement.

AnanalysiswascompletedoftheHospital’smarketarea,populationtrends,theeffectofopeningthenew
hospitalfacilityAugust2019,andtheimpactofotheranticipatedoperatingchanges.Basedonthisanalysis,
patientdays,admissions/discharges,whichareusedinterchangeablythroughouttheaccompanyingforecast,and
significantancillarydepartmentswereforecastedfortheyearsendingSeptember30,2017through2021.
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Note3:SignificantForecastAssumptions(Continued)

ServiceAreaDefinitionandPatientOrigin

Theprimaryandsecondaryserviceareasweredevelopedbasedonseveralfactors,including:

x GeographyanddistanceofZIPcodesandcompetitorsinrelationtotheHospital(alsoreferredtoasTMH).
x Hospitalpatientorigindischargedatawhichwasutilizedtostudythehistoricaldischargepatternof
patientsinTomahandthesurroundingZIPcodes.

TheprimaryandsecondaryserviceareasaredefinedbythefollowingZIPcodes:


PrimaryServiceArea
54660Tomah

SecondaryServiceArea
54638Kendall

53950NewLisbon

54648Norwalk

54656Sparta

54670Wilton

54646Necedah

54618CampDouglas 54666Warrens

ThefollowingmapshowsthelocationoftheHospitalandotherareahospitalsaswellastheprimaryservicearea
(PSA)andsecondaryservicearea(SSA).
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Note3:SignificantForecastAssumptions(Continued)


ServiceAreaDefinitionandPatientOrigin(Continued)

= PS= ==PSA
S

=SSA




Source:MicrosoftMapPoint
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Note3:SignificantForecastAssumptions(Continued)


ServiceAreaDefinitionandPatientOrigin(Continued)

TheHospital’sPSAhasexperiencedgrowthof2.7%overthelastfiveyearsanditsSSAhasexperiencedgrowthof
3.0%asfollows:

2011
PSA:
54660Tomah

2012

2013

2014

2015

2016

%Change
Change
(20112016) (20112016)

PSATotal

15,876
15,876

15,962
15,962

16,048
16,048

16,134
16,134

16,220
16,220

16,303
16,303

2.7%
2.7%

427
427

SSA:
54638Kendall
54648Norwalk
54670Wilton
54618CampDouglas
53950NewLisbon
54656Sparta
54646Necedah
54666Warrens
SSATotal

1,742
1,777
1,739
2,445
5,520
17,386
3,967
2,467
37,043

1,745
1,782
1,752
2,466
5,562
17,469
3,994
2,500
37,270

1,748
1,787
1,765
2,487
5,604
17,552
4,021
2,533
37,497

1,751
1,792
1,778
2,508
5,646
17,635
4,048
2,566
37,724

1,754
1,797
1,791
2,529
5,688
17,718
4,075
2,599
37,951

1,758
1,801
1,806
2,548
5,730
17,798
4,100
2,630
38,171

0.9%
1.4%
3.9%
4.2%
3.8%
2.4%
3.4%
6.6%
3.0%

16
24
67
103
210
412
133
163
1,128

TotalServiceArea

52,919

53,232

53,545

53,858

54,171

54,474

2.9%

1,555

Source:ESRIBusinessInformationSolutions
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Note3:SignificantForecastAssumptions(Continued)


ServiceAreaDefinitionandPatientOrigin(Continued)

Populationgrowthscenariosweredevelopedtoprovidesensitivitytovolumeestimates.ESRIBusiness
InformationSolutions(ESRI)projectionswereutilizedtoforecasttheHospital’s(alsoreferredto“Tomah”or
“TMH”)populationgrowth.Anincreaseof2.0%wasforecastedinthePSAand2.2%intheSSAoverthenextfive
years,accordingtoESRIestimatesasfollows:


Historical
%Change
(20112016)
PSA:
54660Tomah

Forecasted
%Change
(20162021)

PSATotal

2.7%
2.7%

2.0%
2.0%

SSA:
54638Kendall
54648Norwalk
54670Wilton
54618CampDouglas
53950NewLisbon
54656Sparta
54646Necedah
54666Warrens
SSATotal

0.9%
1.4%
3.9%
4.2%
3.8%
2.4%
3.4%
6.6%
3.0%

0.9%
1.2%
2.7%
2.9%
2.7%
1.8%
2.3%
4.7%
2.2%

TotalServiceArea

2.9%

2.1%

Source:ESRIBusinessInformationSolutions
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Note3:SignificantForecastAssumptions(Continued)


ServiceAreaDefinitionandPatientOrigin(Continued)
Underthemediumscenario,whichisutilizedintheforecast,totalserviceareapopulationisanticipatedto
increaseby1,170asfollows:


2016
Population

2021Estimated
Population

20162021
Variance

PSATotal

16,303
16,303

16,621
16,621

318
318

SSA:
54638Kendall
54648Norwalk
54670Wilton
54618CampDouglas
53950NewLisbon
54656Sparta
54646Necedah
54666Warrens
SSATotal

1,758
1,801
1,806
2,548
5,730
17,798
4,100
2,630
38,171

1,773
1,823
1,855
2,623
5,884
18,118
4,194
2,753
39,023

15
22
49
75
154
320
94
123
852

PSA:
54660Tomah

TotalServiceArea 54,474 55,644 1,170
Source:ESRIBusinessInformationSolutions
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Note3:SignificantForecastAssumptions(Continued)


ServiceAreaDefinitionandPatientOrigin(Continued)
Thefollowingillustrationrepresentsagraphicaldepictionoffuturepopulationchangewithintheserviceareaby
ZIPcode:







Source:MicrosoftMapPoint
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Note3:SignificantForecastAssumptions(Continued)


ServiceAreaDefinitionandPatientOrigin(Continued)


ThePSAhasalowerproportionofpeopleage1544thanWisconsinorthenationby2021.Conversely,the
populationof4564inthePSAishigherintheSSA,Wisconsin,andnation.TheSSA,ontheotherhand,hasthe
highestpopulationin2021inpeopleofage65+.Olderpopulationcohortstendtoutilizehealthcareservicesata
higherrate.ThePSAshouldexperienceaslightuptickintheoverallageofthepopulationinthenextfiveyears.It
isimportanttonotethatageisonefactorthatdrivesutilizationofhealthcare,withothercompetingfactorssuch
asinsurancepressure,access,andcostalsodrivingutilizationupordown.DemographicinformationforthePSA
andSSAfortheHospitalcomparedtoWisconsinandtheentirenationissummarizedbelow:







Source:ESRIBusinessInformationSolutions





41

TomahMemorialHospital,Inc.


SummaryofSignificantAccountingPolicies,ForecastAssumptions,andSensitivityAnalyses
SeeIndependentAccountant’sReport


Note3:SignificantForecastAssumptions(Continued)


PatientServiceRevenue

Acombinationofprovenmethodologiestoforecastdemand,patientutilization,andoverallvolumeswasutilized
fortheHospital.TheHospitalisworkingwithotherlargehealthcaresystemstoaddspecialtyservices.Because
theHospitalisstillintheprocessofevaluatingnewservices,nonewserviceswereaddedduringtheforecast
period.

PopulationServedThefirstmethodologyinforecastingfuturedemandisperformingadetailedmarket/demand
analysistoestablisha“populationserved”fortheHospital.Thepopulationservedrepresentsasubsetofthe
totalserviceareapopulationwhoaremostlikelytoutilizetheHospitalnowandinthefuture.Thefollowing
graphicdepictsthekeydataelementsanalyzedtoestablishthepopulationserved:




























Service Area

x

Market Share

+

Allowance for
In-migration

=

POPULATION
SERVED

• Geography served
• Population/Demographics

•
•
•
•
•

Historical trend
Growth/expansion plans by program
Physician growth
Unmet need/demand
Competitive situation/activity

• Historical trend
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Note3:SignificantForecastAssumptions(Continued)


PatientServiceRevenue(Continued)
Inaddition,inpatientservicerevenueisforecastedbasedonhistoricaluserates,lengthofstay,andoccupancy
rates.Thefollowingmethodologyestimatestheforecastedpatientdays:









Use
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Note3:SignificantForecastAssumptions(Continued)


PatientServiceRevenue(Continued)
AncillaryServicesDemandDemandforancillaryserviceswereforecastedbasedonpopulationserved,historical
userates(bymodality),minutesperprocedure,andthroughputratesasfollows:






















Diagnostic and
Treatment
Volumes

Projections,
Population Served
•

Room Minutes
Requirements

Service Area and Market
Share Driven

•
•
•
•

Population Use
Rates

X
•
•
•
•
•

=

Volumes of
Service

Use rate per 1,000 by modality
Historical trend/market factors
Technological advances
Changes in standard of care
Experience in other
settings

Room Minutes Required
Procedure length
Turnaround time
Projected room/equipment utilization
Hours of operation

Outcomes

Key Rooms Needed
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Note3:SignificantForecastAssumptions(Continued)


PatientServiceRevenue(Continued)
InpatientuseratesinWisconsindeclinedin2014,reflectingthenationaltrendofdeclininginpatientutilization
rates.Generally,healthcarereformisexpectedtohavedownwardpressureoninpatientutilization.Despitethe
factthatthepopulationisaging,insurancepayorsarecontinuingtoestablishstricterrequirementsforinpatient
admissions.Thisisexpectedtocountertheimpactofrisingutilizationduetoanyagingoftheservicearea
population,andthenetimpactcouldbeflatutilizationratesoverall.


2013
DischargesPer1,000Population
TMHPrimaryServiceArea
TMHSecondaryServiceArea
TMHTotalServiceArea
Wisconsin

2014

2015

2016

87.8
82.4
84.0

87.0
83.7
84.7

85.9
87.1
86.7

94.5
85.9
88.4

98.6

95.8

NA

NA

Source:AmericanHospitalAssociation



HistoricalmarketdischargeswereanalyzedtodevelopmarketsharefortheHospital.TheHospital’sestimated
marketsharehasbeenconsistentwithinthePSAandSSA.



2013
MarketDischarges
PSAServiceAreaDischarges
SSAServiceAreaDischarges
TotalServiceAreaDischarges
PSATMHDischarges
SSATMHDischarges
TotalServiceAreaTMHDischarges
PSATMHMarketShare
SSATMHMarketShare
TotalServiceAreaTMHMarketShare


2014

2015

2016

1,409 1,403 1,393 1,540
3,091 3,157 3,306 3,278
4,500 4,560 4,699 4,818
519 532 544 572
279 335 314 310
798 867 858 882
36.8%
9.0%
17.7%

37.9%
10.6%
19.0%

39.1%
9.5%
18.3%

37.1%
9.5%
18.3%


Note:2013through2015representstheHospital’shistoricalinformation,with2016annualizedbasedonMarch2016data.
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Note3:SignificantForecastAssumptions(Continued)


PatientServiceRevenue(Continued)

HistoricalmarketdatawasanalyzedtounderstandtrendsinthePSAandSSA.TheHospital’sdischargesfromthe
PSAhaveincreasedeachyearfrom2013to2016.TheHospital’sdischargesintheSSArealizedadecreasein2015
and2016.ThePSArealizedanincreaseof131inoveralldischargesandtheSSArealizeda187increase.The
Hospital’smarketsharehasremainedfairlyconsistentwithinthePSAandSSA.

Asummaryofhistoricalinpatientdischargesandmarketdataareasfollows:

PrimaryServiceArea
2013
2014
2015
2016
Change
TomahMemorialHospital
519
532
544
572
53
GundersenLutheranMedicalCenter
421
427
436
460
39
MayoFranciscan
361
313
300
346
(15)
MileBluffMedicalCenter
4
12
7
10
6
UWHospitalandClinics
47
24
14
38
(9)
MinistrySaintJoseph's
9
9
6
8
(1)
Allothers
48
86
86
106
58
Totals
1,409
1,403
1,393
1,540
131
SecondaryServiceArea
TomahMemorialHospital
GundersenLutheranMedicalCenter
MayoFranciscan
MileBluffMedicalCenter
UWHospitalandClinics
MinistrySaintJoseph's
Allothers
Totals

2013
279
917
724
372
153
145
501
3,091

2014
335
992
640
395
171
128
496
3,157

2015
314
1,072
689
398
198
109
526
3,306

2016
310
1,138
656
396
172
68
538
3,278

Change
31
221
(68)
24
19
(77)
37
187

TotalServiceArea
TomahMemorialHospital
GundersenLutheranMedicalCenter
MayoFranciscan
MileBluffMedicalCenter
UWHospitalandClinics
MinistrySaintJoseph's
AllOthers
Totals

2013
798
1,338
1,085
376
200
154
549
4,500

2014
867
1,419
953
407
195
137
582
4,560

2015
858
1,508
989
405
212
115
612
4,699

2016
882
1,598
1,002
406
210
76
644
4,818

Change
84
260
(83)
30
10
(78)
95
318



Source:WisconsinHospitalAssociationinpatientdischarges
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Note3:SignificantForecastAssumptions(Continued)


PatientServiceRevenue(Continued)


Asummaryofhistoricalmarketsharepercentagesareasfollows:

PrimaryServiceArea
TomahMemorialHospital
GundersenLutheranMedicalCenter
MayoFranciscan
MileBluffMedicalCenter
UWHospitalandClinics
MinistrySaintJoseph's
Allothers
Totals

2013
36.8%
29.9%
25.6%
0.3%
3.3%
0.6%
3.5%
100.0%

2014
37.9%
30.4%
22.3%
0.9%
1.7%
0.6%
6.2%
100.0%

2015
39.1%
31.3%
21.5%
0.5%
1.0%
0.4%
6.2%
100.0%

2016
37.1%
29.9%
22.5%
0.6%
2.5%
0.5%
6.9%
100.0%

Change
0.3%
0.0%
3.1%
0.3%
0.8%
0.1%
3.4%

SecondaryServiceArea
TomahMemorialHospital
GundersenLutheranMedicalCenter
MayoFranciscan
MileBluffMedicalCenter
UWHospitalandClinics
MinistrySaintJoseph's
Allothers
Totals

2013
9.0%
29.7%
23.4%
12.0%
5.0%
4.7%
16.2%
100.0%

2014
10.6%
31.4%
20.3%
12.5%
5.4%
4.1%
15.7%
100.0%

2015
9.5%
32.4%
20.8%
12.0%
6.0%
3.3%
16.0%
100.0%

2016
9.5%
34.7%
20.0%
12.1%
5.2%
2.1%
16.4%
100.0%

Change
0.5%
5.0%
3.4%
0.1%
0.2%
2.6%
0.2%

TotalServiceArea
TomahMemorialHospital
GundersenLutheranMedicalCenter
MayoFranciscan
MileBluffMedicalCenter
UWHospitalandClinics
MinistrySaintJoseph's
Allothers
Totals

2013
17.7%
29.7%
24.1%
8.4%
4.4%
3.4%
12.3%
100.0%

2014
19.0%
31.1%
20.9%
8.9%
4.3%
3.0%
12.8%
100.0%

2015
18.3%
32.1%
21.0%
8.6%
4.5%
2.4%
13.1%
100.0%

2016
18.3%
33.2%
20.8%
8.4%
4.4%
1.6%
13.3%
100.0%

Change
0.6%
3.5%
3.3%
0.0%
0.0%
1.8%
1.0%


Source:WisconsinHospitalAssociationinpatientdischarges


The2021estimatedpopulationservedwasdevelopedbasedonmarketshareandpopulationgrowth
assumptions.Thelowscenarioanticipatessmallgrowthinpopulationandnogrowthinmarketshare.Thehigh
scenarioanticipatesanincreaseinmarketsharebasedontheconstructionofthenewhospitalfacility.The
mediumscenario,whichisutilizedintheforecast,anticipatesapproximatelya3.0%increaseintheHospital’sPSA
anda0.5%increaseinthePSA.
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Note3:SignificantForecastAssumptions(Continued)


PatientServiceRevenue(Continued)

InmigrationreferstodischargesthatcomefromoutsidetheHospital’sservicearea.Inmigrationhasfluctuated
between1.0%to13.4%overthelastfouryears.Inmigrationistypicallydifficulttoimpactorshift.Thehospital’s
historicalinmigrationisasfollows


2013
InmigrationCalculation
TMHTotalDischarges
TMHDischargesfromoutside
%ofTMHDischargesfrom
OutsideServiceArea

2014

2015

2016

921
123

876
9

970
112

912
30

13.4%

1.0%

11.5%

3.3%

Basedonhistoricalinformation




TheHospital’sforecasted“inpatientpopulationserved”calculationisasfollows:

2017
Pop.Served(AssumingMarketShareGrowth)
TotalPSAPopulation(X)
TMHPSAMarketShare(=)
(A)TMHPSAPopulationServed

2018

2019

2020

Low

Estimated2021
Medium
High

16,367 16,431 16,495 16,559 16,621 16,621 16,621
37.4%
37.7%
38.3%
39.5%
37.1%
40.1%
42.1%
6,128 6,202 6,325 6,548 6,174 6,672 7,005

TotalSSAPopulation(X)
TMHSSAMarketShare(=)
(B)TMHSSAPopulationServed

38,342 38,513 38,684 38,855 39,023 39,023 39,023
9.5%
9.6%
9.7%
9.9%
9.5%
10.0%
11.0%
3,645 3,681 3,736 3,830 3,690 3,886 4,276

(A+B)TotalTMHServiceAreaPopulation
InmigrationAllowance(=)
C=InmigrationTotal

9,773 9,882 10,060 10,378 9,864 10,558 11,281
3.3%
3.3%
3.3%
3.3%
3.3%
3.3%
3.3%
321 325 331 341 324 347 371

(A+B+C)TotalTMHPopulationServed

10,094 10,207 10,391 10,719 10,188 10,905 11,652
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Note3:SignificantForecastAssumptions(Continued)


PatientServiceRevenue(Continued)


TheHospital’shistoricaldischargesareasfollows:



HistoricalDischarges

2012

2013

2014

2015

2016

Med/Surg
Obstetrics
Totals

570
320
890

604
317
921

577
299
876

646
324
970

602
310
912

Observation
Swing
Hospice/Respite

409
79
25

411
88
19

426
71
19

406
54
8

412
44
7

Source:Basedonhistoricalinformation




Fromamarketperspective,theHospitalhasmaintaineditsmarketshareinitstotalserviceareaoverthepast
fouryears.Totalinpatientadmissionssawadeclinein2016,howevergivenhistoricaltrends,theyareexpected
torecoverbackto2015levelsby2018.

AneworthopedicsurgeonwiththeGundersonHealthSystembeganbringingsurgicalcasestotheHospitalin
January2017.ThiswillgenerateadditionalinpatientadmissionsandsurgeriestotheHospitalregardlessofthe
constructionproject.Inaddition,theHospitalhasseenasteadyriseinEDvolumesince2012.Management
expectsthistrendtocontinue,andtotheextentthattheEDadmissionrateremainssteady,theHospitalexpects
asteadyincreaseinadmissionsfromtheED.

Intermsofancillaryvolume,theHospitalexpectsariseinancillaryvolumerelatedtotheexpansionofthesurgical
programattheHospitalaswellastheriseinEDvolumeexpectedtocontinueoverthenextfiveyears.These
growthareasshouldhaveapositiveimpactonareassuchassurgery,centralsupply,ED,lab,andtheimaging
modalities.Managementalsobelievesthatwiththestrategicinitiativeofgrowingtheoncologyprogram,
specificallyininfusiontherapyandradiationoncology,thereshouldbeariseinancillariesrelatedtothese
programssuchaspharmacy.
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Note3:SignificantForecastAssumptions(Continued)


PatientServiceRevenue(Continued)

TheHospital’sdischargeswithnomarketsharegrowthareforecastedasfollows:

VolumeProjections
(AssumingNoMarketShareGrowth)

2017

2018

2019

2020

Low

Estimated2021
Medium
High

TotalTMHPopulationServed

 10,024  10,066  10,107  10,148  10,188  10,188  10,188

Med/SurgDischarges
Pop.ServedDischargesper1,000

606 610 615 619 614 623 632
60.6
60.7
60.9
61.0
60.4
61.2
62.0

ObstetricsDischarges
Pop.ServedDischargesper1,000

313 315 317 320 317 322 327
31.2
31.3
31.4
31.5
31.1
31.6
32.1

TotalInpatientDischarges
Pop.ServedDischargesper1,000

919 925 932 939 931 945 959
91.7
91.9
92.3
92.6
91.4
92.8
94.2

WisconsinDischargesper1,000
Observation
Pop.ServedDischargesper1,000

416 419 423 426 421 429 438
41.5
41.6
41.8
42.0
41.3
42.2
43.0

Swing
Pop.ServedDischargesper1,000

46 48 49 51 45 53 61
4.7
4.8
5.0
5.1
4.5
5.3
6.0

Hospice/Respite
Pop.ServedDischargesper1,000

8 9 10 12 7 13 18
0.9
1.0
1.1
1.2
0.8
1.4
1.9
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Note3:SignificantForecastAssumptions(Continued)


PatientServiceRevenue(Continued)


TheHospital’sincrementalvolumeprojectionsfordischargesanticipatingmarketsharegrowthareforecastedas
follows:

IncrementalVolumeProjections
(FromMarketShareGrowth)

2017

PSAMarketShareIncrease
SSAMarketShareIncrease
InmigrationIncrease
IncrementalPopulationServed

2018

2019

0.3%
0.1%
0.0%
142

0.3%
0.1%
0.0%
70

2020

0.6%
0.1%
0.0%
285

Low

Estimated2021
Medium
High

1.2%
2.4%
0.2%
0.4%
0.0%
0.0%
571 

0.6%
0.1%
0.0%
717

2.6%
1.1%
0.0%
1,464

Med/SurgDischarges
ObstetricsDischarges
TotalInpatientDischarges

4 9 17 35  44 91
2 4 9 18  23 47
6 13 26 53  67 138

ObservationDischarges
SwingDischarges
Hospice/RespiteDischarges

3 6 12 24  30 63
 1 1 3  4 9
   1  1 3



TheHospital’sdischargesanticipatingincrementalmarketsharegrowthareforecastedasfollows:


ForecastedDischarges

2017

2018

2019

2020

Estimated2021
Low
Medium
High

Med/Surg
Obstetrics
Totals

610
315
925

619
319
938

632
326
958

654
338
992

614
317
931

667
345
1,012

Observation
Swing
Hospice/Respite

419
46
8

425
49
9

435
50
10

450
54
13

421
45
7

459
57
14

723
374
1,097
501
70
21 
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Note3:SignificantForecastAssumptions(Continued)


PatientServiceRevenue(Continued)

TheHospital’shistoricaldaysareasfollows:


HistoricalDays

2012

Med/Surg
Obstetrics
Totals
Observation
Swing
Hospice/Respite

2013

2014

2015

2016

1,656
657
2,313

1,725
626
2,351

1,792
611
2,403

2,129
667
2,796

2,022
658
2,680

361
573
84

333
610
62

388
475
76

369
369
13

394
324
22

Source:Basedonhistoricalinformation



TheHospital’sforecastedpatientdaysincludingincrementalvolumeareforecastedasfollows:

Estimated2021
2017
2018
2019
2020
Low
Medium
High
ForecastedDays
Med/Surg
Obstetrics
Totals
Observation
Swing
Hospice/Respite



2,074
662
2,736

2,105
670
2,775

2,149
685
2,834

2,224
710
2,934

2,088
666
2,754

2,268
725
2,993

419
340
25

425
363
28

435
370
31

450
400
40

421
333
22

459
422
43

2,458
785
3,243
501
518
65 
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Note3:SignificantForecastAssumptions(Continued)


PatientServiceRevenue(Continued)

Averagedailycensus(ADC)hasremainedfairlyconsistentoverthelastfewyears.TheADCisforecastedto
increaseovertheforecastperiodasaresultofthediscussiononpage49.Thisalsoassumesthatthemarket
sharegrowthandutilizationratescanbeachieved,asnotedpreviously.Lowandhighscenariosvariedslightly
fromthemediumscenario.


14

Average Daily Census
Med/Surg

Obstetrics

Observation

Swing

Hospice/Respite

11.9

12

0.2

10.8
9.6

10

9.2

9.1

8

1.6

9.2

0
0.2

0.2

0.2

0.9
1.7

1.3

1

1.1

1

1.2

0.9

1.8
1.8

6
1.8

1.7

1.2

0.1

1

1.4

0.9

1.2

1.3

1.2
1.2

2.2

1.1
1

9.7

1.1

0.9

1.1

0.1
0.1

0.1
0.1

0.1

0.1

1

10.4

10.1

9.9

9.6

9.4

1.4

1.8

1.8

1.9

2

1.9
1.8

1.7

4

2

4.5

4.7

4.9

2012

2013

2014

5.8

5.7

5.8

5.9

6.1

5.5

2015

2016

2017

2018

2019

2020

5.7

6.2

6.7

0
2021
Low

2021
Medium

2021
High
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Note3:SignificantForecastAssumptions(Continued)


PatientServiceRevenue(Continued)
Averagelengthofstay(ALOS)isanticipatedtoremainflatoverthenextfiveyears.ALOSisforecastedasfollows
for2017through2021:

Average Length of Stay
Med/Surg

Obstetrics

Observation

Swing

Hospice/Respite

8
7.4

7.4

7.4

7.4

7.4

7.4

7.4

7.4

3.3

3.4
3.1

3.4
3.1

3.4
3.1

3.4
3.1

3.4
3.1

3.4
3.1

3.4
3.1

3.4
3.1

2.1

2.1

2.1

2.1

2.1

2.1

2.1

2.1

2.1

1.0

1.0

1.0

1.0

1.0

1.0

1.0

1.0

7.3
7

6.9
6.7

6.8

6

5

4

3

2

4.0
3.4

3.3

2.9

2.9

2.1

2

3.1

2

1.6
1

0.9

0.8

0.9

0.9

0
2012

2013

2014

2015

2016

2017

2018

2019

2020

2021
Low

2021
Medium

2021
High
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Note3:SignificantForecastAssumptions(Continued)


PatientServiceRevenue(Continued)

Ancillaryvolumeprojectionsweremodeledaroundhistoricaltrendsandfutureexpectationsforslightincreasesin
utilizationandmarketsharecapturewithintheservicearea.

Ancillaryvolumesareforecastedfor2017through2021asfollows:

Historical*
2012

2013

2014

Forecasted
2015

2016

2017

2018

2019

TotalChange20162021
2020

2021

Volume

Avg.Annual
Change

Surgery

1,392

1,218

1,526

1,574

1,669

1,713

1,759

1,817

1,902

1,963

294

4%

CentralSupply

10,671

9,987

11,911

12,258

12,626

14,350

14,457

14,661

15,065

15,267

2,641

4%

EmergencyRoom

6,707

6,814

6,867

7,493

8,038

8,474

8,596

8,779

9,083

9,269

1,231

3%

TMHOrthoClinic

3,533

3,686

3,520

3,935

4,615

7,360

7,443

7,577

7,816

7,951

3,336

14%
2%

UrgentCare

6,986

7,331

7,480

7,854

8,729

8,826

8,926

9,087

9,373

9,535

806

Lab

61,505

61,024

59,360

63,947

69,452

73,745

74,308

75,372

77,460

78,516

9,064

3%

EKG

2,198

2,270

2,442

2,644

2,633

2,662

2,692

2,741

2,827

2,876

243

2%

MRI

1,041

831

892

1,210

1,091

1,178

1,191

1,213

1,251

1,273

182

3%

CT

2,112

2,172

2,287

2,432

2,620

2,856

2,888

2,940

3,033

3,085

465

4%

Radiology

6,392

6,476

6,871

7,129

7,304

8,018

8,109

8,255

8,514

8,662

1,358

4%

Ultrasound

2,019

2,143

2,009

2,247

2,545

2,837

2,869

2,921

3,013

3,065

520

4%

Radiology

11,645

11,714

12,156

13,092

13,633

14,610

14,775

15,041

15,515

15,784

2,151

3%

Pharmacy

221,184

261,396

385,963

415,452

490,413

535,349

541,395

551,154

568,497

578,361

87,948

4%

IVTherapy

14,924

16,572

15,821

16,298

17,679

17,876

18,077

18,403

18,982

19,312

1,633

2%

Anesthesiology

92,760

95,562

114,127

125,463

148,230

152,203

156,274

161,484

169,035

174,480

26,250

4%

RespiratoryTherapy

3,920

4,319

5,036

5,380

4,826

6,517

6,591

6,709

6,920

7,040

2,214

9%

PhysicalTherapy

29,517

28,767

29,222

28,961

26,868

29,895

30,233

30,778

31,746

32,297

5,429

4%

OccupationalTherapy

6,035

7,611

8,943

8,253

7,330

7,412

7,495

7,630

7,870

8,007

677

2%

HospiceTomah

10,209

11,100

10,621

8,788

9,974

10,085

10,199

10,383

10,709

10,895

921

2%

HospiceHouse

1,631

1,782

2,287

1,530

1,132

1,145

1,158

1,178

1,215

1,237

105

2%



*Hospitalrecords


TheHospital’shistoricalaveragepriceincreasehasapproximatedthefollowingfor2012through2016:


2012

2013

2014

2015

2016

4.2%
2.9%
5.8%
2.4%
1.8%


TheHospitalexpectstohavethefreedomtosetitspriceswithoutregulatoryinterventionthroughouttheforecast
periodandisforecastingpriceincreasesofthefollowingfor2017through2021:

2017
2018
2019
2020
2021

0.0%

3.0%

3.0%

3.0%

3.0%
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Note3:SignificantForecastAssumptions(Continued)


PatientServiceRevenue(Continued)

TheHospital’shistoricalinpatientpercentagesbypayorbasedoninternalrecordswereasfollowsfor2012
through2016:

2012
2013
2014
2015
2016
Medicare
Medicaid
BlueCross/BlueShield
Other
Selfpay
Totals

48.1%
18.3%
8.8%
21.1%
3.7%

49.5%
17.0%
8.1%
20.8%
4.6%

53.8%
14.6%
7.0%
21.8%
2.8%

52.7%
16.3%
9.5%
18.6%
2.9%

42.7%
17.8%
9.2%
28.1%
2.2%

100.0%

100.0%

100.0%

100.0%

100.0%




TheHospital’shistoricalgrossinpatientservicerevenuebypayorbasedoninternalrecordswasasfollowsfor
2012through2016:

2012
2013
2014
2015
2016
Medicare
Medicaid
BlueCross/BlueShield
Other
Selfpay

$4,757,200
1,809,900
870,300
2,087,000
365,900

$5,332,300
1,831,300
872,600
2,240,700
495,500

$6,233,100
1,691,500
811,000
2,525,600
324,400

$6,922,600
2,141,200
1,247,900
2,448,800
375,400

$5,877,600
2,450,200
1,266,400
3,871,100
299,600

Totals

$9,890,300

$10,772,400

$11,585,600

$13,135,900

$13,764,900
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Note3:SignificantForecastAssumptions(Continued)


PatientServiceRevenue(Continued)

Managementutilizedthe2016percentagesasabasisforforecastedpayormixforinpatientservicerevenuewith
nochangeinthepercentagesfor2017through2021asfollows:

2017
2018
2019
2020
2021
Medicare
Medicaid
BlueCross/BlueShield
Other
Selfpay
Totals

50.8%
17.0%
10.0%
20.2%
2.0%

50.9%
17.0%
10.0%
20.2%
1.9%

50.8%
17.0%
10.0%
20.2%
2.0%

50.9%
17.0%
10.0%
20.1%
2.0%

50.9%
17.0%
10.0%
20.1%
2.0%

100.0%

100.0%

100.0%

100.0%

100.0%


TheHospital’sinpatientservicerevenuebypayorisforecastedasfollowsfor2017through2021:

2017
2018
2019
2020



2021

Medicare
Medicaid
BlueCross/BlueShield
Other
Selfpay

$7,241,600
2,423,400
1,425,500
2,879,600
285,100

$7,505,000
2,511,500
1,477,400
2,984,400
295,500

$7,893,200
2,641,400
1,553,800
3,138,700
310,800

$8,416,900
2,816,700
1,656,900
3,346,600
331,400

$8,849,200
2,961,300
1,742,000
3,518,500
348,400

Totals

$14,255,200

$14,773,800

$15,537,900

$16,568,500

$17,419,400
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Note3:SignificantForecastAssumptions(Continued)


PatientServiceRevenue(Continued)

TheHospital’shistoricaloutpatientpercentagesbypayorbasedoninternalrecordswereasfollowsfor2012
through2016:

2012
2013
2014
2015
2016
Medicare
Medicaid
BlueCross/BlueShield
Other
Selfpay
Totals

32.1%
14.5%
13.1%
30.0%
10.3%

32.6%
13.7%
12.8%
31.1%
9.8%

32.2%
14.4%
13.6%
32.2%
7.6%

32.2%
16.0%
14.2%
32.5%
5.1%

32.4%
15.7%
13.7%
33.7%
4.5%

100.0%

100.0%

100.0%

100.0%

100.0%




TheHospital’shistoricalgrossoutpatientservicerevenuebypayorbasedoninternalrecordswasasfollowsfor
2012through2016:

2012
2013
2014
2015
2016
Medicare
Medicaid
BlueCross/BlueShield
Other
Selfpay

$14,667,400
6,617,400
5,995,600
13,724,300
4,688,100

$15,504,500
6,527,900
6,111,200
14,756,000
4,660,300

$17,540,100
7,831,200
7,398,500
17,504,100
4,198,500

$19,578,000
9,720,000
8,652,600
19,766,700
3,084,000

$21,678,700
10,503,400
9,199,900
22,573,100
2,954,400

Totals

$45,692,800

$47,559,900

$54,472,400

$60,801,300

$66,909,500
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Note3:SignificantForecastAssumptions(Continued)


PatientServiceRevenue(Continued)

Managementutilizedthe2016percentagesasabasisforforecastedpayormixforoutpatientpatientservice
revenuewithnochangeinthepercentagesfor2017through2021asfollows:

2017
2018
2019
2020
2021
Medicare
Medicaid
BlueCross/BlueShield
Other
Selfpay
Totals

32.9%
16.1%
14.0%
31.9%
5.1%

32.9%
16.1%
14.0%
31.9%
5.1%

32.9%
16.1%
14.0%
31.9%
5.1%

32.9%
16.1%
14.0%
31.9%
5.1%

32.9%
16.1%
14.0%
31.9%
5.1%

100.0%

100.0%

100.0%

100.0%

100.0%

TheHospital’sgrossoutpatientservicerevenuebypayorisforecastedasfollowsfor2017through2021:

2017
2018
2019
2020
2021
Medicare
Medicaid
BlueCross/BlueShield
Other
Selfpay

$24,483,800
11,981,400
10,418,600
23,739,700
3,795,400

$25,613,200
12,534,100
10,899,200
24,834,700
3,970,400

$26,906,300
13,166,900
11,449,500
26,088,500
4,170,900

$28,630,600
14,010,700
12,183,200
27,760,400
4,438,200

$30,053,200
14,706,900
12,788,600
29,139,700
4,658,700

Totals

$74,418,900

$77,851,600

$81,782,100

$87,023,100

$91,347,100
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Note3:SignificantForecastAssumptions(Continued)


PatientServiceRevenue(Continued)

DeductionsFromRevenue

TheHospital’scontractualallowancesanddiscountsareforecastedbyapplyingeachsignificantthirdparty
reimbursementprogram’sreimbursementmethodologytoforecastedrevenuebypayorforeachyear,
consideringthefollowing:

TheHospitalprovidesservicestopatientswhosehealthcarecostsarecoveredbyinsurancecompanies,health
maintenanceorganizations,andotherhealthplans,includingMedicareandMedicaid.Thesepayorscompensate
theHospitalundervariousfinancialarrangements,includingdiscountsfromhospitalestablishedcharges,
prospectivelydeterminedrates,andestablishedfeeschedules.

BecausetheHospitalrateshavehistoricallybeenconsistentwiththoseintheregion,theHospitalhasgenerally
beenabletopassasignificantportionofitsrateincreasethroughtothesepayors,excludingMedicareand
Medicaid,intheformofadditionalreimbursement.Consequently,theaccompanyingforecastedfinancial
statementsreflectthefollowingassumptionsregardingpaymentsfromthesethirdparties:

x Astableproportionoftotalhospitalrevenuewillcomefrompatientscoveredbythesepayors.

x Contractswiththesepayorswillberenewedwithsimilartermsthroughtheforecastperiodwhichwill
includepriceincreasessimilartohistoricterms.

ThehistoricalcontractualallowancesanddiscountsfortheHospital’sthirdpartypayors,asapercentageofgross
patientservicerevenuebasedoninternalrecords,wereasfollowsfor2012through2016:

2012
2013
2014
2015
2016
32.0%

33.1%

33.8%

35.6%

38.5%




ThecontractualallowancesanddiscountsfortheHospital’sthirdpartypayors,asapercentofgrosspatient
servicerevenue,areforecastedtobeasfollowsfor2017through2021:

2017
2018
2019
2020
2021
40.8%

41.5%

42.1%

42.0%

42.8%
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Note3:SignificantForecastAssumptions(Continued)


PatientServiceRevenue(Continued)

DeductionsFromRevenue (Continued)

TheHospital’scharitycareasapercentoftotalpatientservicerevenuebasedoninternalrecordsasof
September30,2012through2016andyeartodateJune30,2017approximatedthefollowing:

2012

2013

2014

1.19%

1.36%

1.28%

2015

2016

YTD
June2017

1.38%
1.37%
1.10%


Charitycareasapercentoftotalpatientservicerevenueisforecastedtostaylevelatapproximately1.10%over
theforecastperiod.


Historicalpatientservicerevenue,netofcontractualallowancesanddiscountsbasedoninternalrecordswasas
followsfor2012through2016:


2012

2013

2014

2015

2016

Patientservicerevenue:
Inpatient
Outpatient

$9,890,300
45,692,800

$10,772,400
47,559,900

$11,585,600
54,472,400

$13,135,900
60,801,300

$13,764,900
66,909,500

Totalpatientservicerevenue

55,583,100

58,332,300

66,058,000

73,937,200

80,674,400

LessCharitycare

663,400

793,500

848,300

1,018,400

1,104,500

Grosspatientservicerevenue

54,919,700

57,538,800

65,209,700

72,918,800

79,569,900

LessContractual
allowancesanddiscounts

17,805,700

19,305,900

22,312,100

26,328,000

31,090,500

PatientservicerevenueNetof
contractualallowancesanddiscounts

$37,114,000

$38,232,900

$42,897,600

$46,590,800

$48,479,400
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Note3:SignificantForecastAssumptions(Continued)


PatientServiceRevenue(Continued)

Basedontheabove,patientservicerevenue,netofcontractualallowancesanddiscountsisforecastedasfollows
for2017through2021:

2017

2018

2019

2020

2021

Patientservicerevenue:
Inpatient
Outpatient

$14,255,200
74,418,900

$14,773,800
77,851,600

$15,537,900
81,782,100

$16,568,500
87,023,100

$17,419,400
91,347,100

Totalpatientservicerevenue

88,674,100

92,625,400

97,320,000

103,591,600

108,766,500

LessCharitycare

974,800

1,018,300

1,069,900

1,138,800

1,195,700

Grosspatientservicerevenue

87,699,300

91,607,100

96,250,100

102,452,800

107,570,800

LessContractual
allowancesanddiscounts

36,172,600

38,411,100

40,996,900

43,539,000

46,539,900

PatientservicerevenueNetof
contractualallowancesanddiscounts

$51,526,700

$53,196,000

$55,253,200

$58,913,800

$61,030,900


ProvisionForBadDebts

Theprovisionforbaddebtsasapercentoftotalpatientservicerevenue,basedoninternalrecordsasof
September30,2012through2016andyeartodateJune30,2017approximatedthefollowing:

2012

2013

2014

2015

2016

YTD
June2017

4.21%

4.62%

4.10%

2.52%

2.23%

2.73%
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Note3:SignificantForecastAssumptions(Continued)


PatientServiceRevenue(Continued)

ProvisionForBadDebts(Continued)

Thepercentagewrittenofftobaddebtswaslowerin2015duetotheMedicaidexpansionwhichhasimpacted
thelevelofbaddebtsthroughoutthecountry.Managementbelievesthattheprovisionforbaddebtsasa
percentoftotalpatientservicerevenuewillbe2.75%in2017andincreaseapproximately0.05%ayearasfollows
for2018through2021:

2017
2018
2019
2020
2021
2.75%
2.80%
2.90%
3.00%
3.10%

Basedontheabove,theprovisionforbaddebtsisforecastedasfollowsfor2017through2021:

2017
2018
2019
2020
2021
$2,438,500

$2,593,500

$2,822,300

$3,107,700



$3,371,800 


OtherOperatingRevenue

Otheroperatingrevenueconsistsofrevenueforcafeteriaincome,rentalincome,andmiscellaneousrevenue.
Otheroperatingrevenueisbasedonhistoricalinformationincreasedapproximately3%eachyearforinflation.

Basedontheabove,otheroperatingrevenueisforecastedasfollowsfor2017through2021:

2017
2018
2019
2020
2021
Cafeteriaincome
Rentalincome
Miscellaneous

$286,400
115,000
173,700

$295,000
118,500
178,900

$303,900
122,000
184,200

$313,000
125,600
189,700

$322,400
129,300
195,300

Totals

$575,100

$592,400

$610,100

$628,300

$647,000
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Note3:SignificantForecastAssumptions(Continued)


Expenses


SalariesandWages

Employeecompensationisbasedonanticipatedemployeeratesandstaffinglevels.Duetoastableworkforce,
lowturnover,union,andminimalutilizationofagencynursing,wagelevelsareforecastedtoincreaseonaverage
approximately2%eachyearforinflation.Staffinglevelswereadjustedforforecastedincreasesinpatientservice
volumesadjustedforavailablecapacityandproductivityimprovements.

TheHospitaldoesnotemployanyphysicians.

HistoricalFTEsbasedoninternalrecordswereasfollowsfor2012through2016:

2012
2013
2014
2015
2016
233.9

240.3

250.0

259.2

257.5

FTEsareforecastedasfollowsfor2017through2021:

2017
2018
2019

2020

2021

277.7

279.2





272.6

273.7

275.3




HistoricalaveragesalaryexpenseperFTEbasedoninternalrecordswasasfollowsfor2012through2016:

2012
2013
2014
2015
2016
$59,800

$61,600

$62,400 $65,900

AveragesalaryexpenseperFTEisforecastedasfollowsfor2017through2021:

2017
2018
2019
2020
$70,500

$71,900

$19,218,300

$19,679,000

$70,200

2021

$73,400 $74,900 $76,300

Basedontheabovefactors,salariesareforecastedasfollowsfor2017through2021:

2017
2018
2019
2020
2021
$20,207,000

$20,799,700

$21,303,000






64

TomahMemorialHospital,Inc.


SummaryofSignificantAccountingPolicies,ForecastAssumptions,andSensitivityAnalyses
SeeIndependentAccountant’sReport


Note3:SignificantForecastAssumptions(Continued)


Expenses(Continued)


EmployeeBenefitsandPayrollTaxes

Employeebenefitsandpayrolltaxesconsistofsocialsecurityandunemploymenttaxes,definedcontribution
retirementplanexpense,healthanddentalinsurance,workers’compensation,andotherbenefits.

Socialsecurity,workers’compensation,andunemploymenttaxratesareforecastedtoremainconstantduring
theforecastperiod.

HealthanddentalinsurancecostsareforecastedbasedonhistoricallevelsandadjustedforchangesinFTEsand
7.5%eachyearforinflation.TheHospitalplanstocontrolhealthcoststhroughbenefitofferingsandemployee
premiumcontributionsthroughouttheforecastperiod.

AllotherbenefitsareforecastedathistoricallevelsadjustedforchangesinFTEsincluding3.0%eachyearfor
inflation.

Historicalemployeebenefitsandpayrolltaxesasapercentofsalariesandwagesbasedoninternalrecordswasas
followsfor2012through2016:

2012
2013
2014
2015
2016
24.7%

26.4%

26.9%

26.9%

28.2%




Basedontheabove,theoverallemployeebenefitsandpayrolltaxespercentofsalariesandwagesisforecasted
asfollowsfor2017through2021:

2017
2018
2019
2020
2021
28.4%

29.4%

30.4%

31.5%

32.6%




Basedontheabove,totalemployeebenefitsandpayrolltaxescostisforecastedasfollowsfor2017through
2021:

2017
2018
2019
2020
2021
$5,458,000

$5,785,600

$6,142,900

$6,551,900

$6,944,800 
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Note3:SignificantForecastAssumptions(Continued)


Expenses(Continued)


Supplies

Suppliesincludemedicalsupplies,drugs,andofficesupplies.Medicalsuppliesanddrugsrepresentchargeable
suppliesforancillarydepartmentsincludingpharmacy,340Bdrugprogram,operatingroom,laboratory,central
supply,laboratory,andbloodbank.Certainexpensesarevolumesensitiveandwereadjustedtoreflect
fluctuationsinrelatedpatientservicesandvolumeindicatorsfortherespectivedepartment,plusaninflation
factorofapproximately3%.Theremainingexpenseswerebasedonhistoricallevelsincreasedapproximately3%
eachyearforinflation.

Basedontheabove,suppliesareforecastedasfollowsfor2017through2021:

2017

2018

2019

2020

2021

Medicalsupplies
Drugs
Officesupplies

$2,813,500
1,953,700
396,100

$2,936,500
2,035,000
408,000

$3,084,600
2,133,800
420,100

$3,281,800
2,266,900
432,500

$3,444,600
2,375,400
445,300

Totals

$5,163,300

$5,379,500

$5,638,500

$5,981,200

$6,265,300



ProfessionalFees

Professionalfeesconsistofphysicianfeesforanesthesiology,radiology,ED,orthopedic,andhospitalist,public
relations,andlegalfees.Expensesareforecastedbasedonhistoricallevelsandincreasedapproximately2%for
theanesthesiology,radiology,ED,andorthopedicphysicianfees,and3%fortheremainingexpenseseachyearfor
inflation.ThemajorityofthephysiciancontractshaveanannualincreasetiedtotheConsumerPriceIndexwhich
hasbeenapproximately2%thelastfewyears.

Basedontheabove,professionalfeesareforecastedasfollowsfor2017through2021:

2017

2018

2019

2020

2021

Physicianfees
Publicrelations
Legalfees

$6,887,500
94,000
26,500

$7,060,000
96,800
27,300

$7,236,800
99,700
28,100

$7,418,400
102,700
28,900

$7,604,700
105,800
29,800

Totals

$7,008,000

$7,184,100

$7,364,600

$7,550,000

$7,740,300
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Note3:SignificantForecastAssumptions(Continued)


Expenses(Continued)


PurchasedServices

Purchasedservicesconsistofadministrativeservices,laboratoryservices,collectionsfees,publicrelations,patient
accounting,laundryandlinen,medicalrecords,accountingandauditfees,andother.Expensesareforecasted
basedonhistoricallevelsincreasedapproximately3%eachyearforinflation.


Basedontheabove,purchasedservicesareforecastedasfollowsfor2017through2021:


2017

2018

2019

2020

2021

Administrativeservices
Laboratoryservices
Collectionfees
Publicrelations
Patientaccounting
Laundryandlinen
Medicalrecords
Accountingandauditfees
Other

$616,300
556,000
331,200
211,700
124,700
142,100
111,600
70,700
623,300

$634,800
572,700
341,100
218,100
128,400
146,400
114,900
72,800
1,036,500

$653,900
589,900
351,300
224,600
132,300
150,800
118,300
75,000
1,055,500

$673,600
607,600
361,800
231,300
136,300
155,300
121,800
77,300
1,075,300

$693,800
625,800
372,700
238,200
140,400
160,000
125,500
79,600
1,095,700

Totals

$2,787,600

$3,265,700

$3,351,600

$3,440,300

$3,531,700




Utilities


Utilitiesincludeelectricity,telephone,water,gas,andothercosts.Utilitiesareforecastedbasedonhistorical
levelsandincreasedfortheadditionalsquarefeetofthenewhospitalfacilityandapproximately3%eachyearfor
inflation.Thesquarefeetincreasesfrom101,906toapproximately148,500inAugust2019.


Basedontheabove,utilitiesareforecastedasfollowsfor2017through2021:


2017

2018

2019

2020

2021

Electricity
Telephone
Water
Gas
Other

$229,200
56,100
38,300
54,100
66,400

$236,100
57,800
39,400
55,700
68,300

$261,700
64,100
43,700
61,700
75,800

$364,900
89,400
60,900
86,000
105,700

$375,800
92,100
62,700
88,600
108,900

Totals

$444,100

$457,300

$507,000

$706,900

$728,100
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Note3:SignificantForecastAssumptions(Continued)


Expenses(Continued)
Insurance

Insuranceincludesprofessional,generalliability,property,anddirectorsandofficersliability.Insuranceis
forecastedbasedonhistoricallevelsandincreasedfortheadditionalsquarefeetofthenewhospitalfacilityand
approximately3%eachyearforinflation.

Basedontheabove,utilitiesareforecastedasfollowsfor2017through2021:

2017
2018
2019
2020
2021
$150,000

$154,500

$175,700

$266,500

$274,500 



RentandLeases

Rentandleasesrepresentleasesofequipmentforvariousdepartments.Rentandleasesareforecastedbasedon
historicallevelsandincreasedapproximately3%eachyearforinflation.

Basedontheabove,rentandleasesareforecastedasfollowsfor2017through2021:

2017
2018
2019
2020
2021
$575,400

$592,800

$610,700

$629,100

$648,000 



RepairsandMaintenance

Repairsandmaintenanceareforecastedbasedonhistoricallevelsincreasedapproximately3%eachyearfor
inflation.

Basedontheabove,repairsandmaintenanceareforecastedasfollowsfor2017through2021:

2017
2018
2019
2020
2021
$852,600

$878,300

$904,500

$931,600

$959,200 










68

TomahMemorialHospital,Inc.


SummaryofSignificantAccountingPolicies,ForecastAssumptions,andSensitivityAnalyses
SeeIndependentAccountant’sReport


Note3:SignificantForecastAssumptions(Continued)


Expenses(Continued)
Other

Otherexpensesincludeduesandsubscriptions,educationandtravel,minorequipment,freightandshipping,
propertytaxes,postage,andvariousotherexpenses.Duesandsubscriptionsexpensesareforecastedbasedon
historicallevelsincreasedapproximately1.5%eachyearforinflation.Allotherexpensesareforecastedbasedon
historicallevelsincreasedapproximately3.0%eachyearforinflation.

Basedontheabove,otherexpensesareforecastedasfollowsfor2017through2021:

2017

2018

2019

2020

2021

Duesandsubscriptions
Educationandtravel
Minorequipment
Freightandshipping
Propertytaxes
Postage
Other

$758,700
310,800
175,400
51,500
32,900
20,000
753,600

$845,800
319,800
180,300
53,000
34,600
20,600
776,100

$886,200
329,100
185,400
54,600
36,400
21,200
799,100

$923,400
338,500
190,500
56,200
38,200
21,800
823,000

$962,300
348,100
195,900
57,900
40,200
22,500
847,500

Totals

$2,102,900

$2,230,200

$2,312,000

$2,391,600

$2,474,400





InvestmentIncome

Investmentincome,basedontheratesofreturndescribedpreviously,isforecastedasfollowsfor2017through
2021:

2017

2018

2019

2020

2021

Unrestricted:
Fundeddepreciation
Projectfunds
Cashandcashequivalents

$949,800
28,800
37,200

$406,200
401,900
45,100

$481,400
145,400
46,900

$560,500

48,700

$736,400

51,900

Subtotals
LessAmountscapitalized

1,015,800
28,800

853,200
302,600

673,700
109,700

609,200


788,300


Totalunrestricted
Temporarilyrestricted
Permanentlyrestricted

987,000
10,600
5,700

550,600
10,800
6,100

564,000
11,000
6,500

609,200
11,200
6,900

788,300
11,400
7,300

Totalinvestmentincome

$1,003,300

$567,500

$581,500

$627,300

$807,000
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Note3:SignificantForecastAssumptions(Continued)


Contributions

Contributionsareforecastedbasedontheaverageofhistoricallevelsincreased2%eachyearoftheforecast
period.

Basedontheabove,contributionsareforecastedasfollowsfor2017through2021:

2017
2018
2019
2020
2021
$46,800

$47,700

$48,700


$49,700

$50,700 

Note4:SensitivityAnalyses

Forecastassumptionsareconsideredparticularlysensitiveifthereiseitherarelativelyhighprobabilityofasizable
variationfromtheassumptionortheeffectofvirtuallyanyvariationintheassumptionwouldhaveasignificant
effectonforecastedresults.

Thefollowingareassumptionsthatareparticularlysensitiveandforwhichvariationintheassumptionwould
haveasignificanteffectonforecastedresults:

x ReimbursementTheHospital’snetpatientservicerevenue,lessprovisionforbaddebtsisforecastedbased
ontheforecastedpayormixandonreimbursementmethodsunderagreementswiththirdparties.Ifthe
methodandratesofreimbursementchangeorthepayormixchanges,netpatientservicerevenue,less
provisionforbaddebtswouldbeaffected,andtheeffectscouldbematerial.

x BadDebtsandCharityCareBaddebtsandcharitycareareforecastedbasedonapercentageofgrosspatient
servicerevenue.IftheHospitalexceedsthebaddebtandcharitycarelevelsforecasted,theHospital’snet
patientservicerevenue,lessprovisionforbaddebtswouldbeaffected,andtheeffectscouldbematerial.

x CompetitionTherearethreeotherhospitalswithin35milesoftheHospital.Managementisnotawareof
anysignificantstrategicoroperationalchangesplannedbythesecompetitorhospitals.Ifthesecompetitor
hospitalsimplementsignificantstrategicoroperationalchanges,theHospital’smarketshare,patientservice
volumes,andnetpatientservicerevenue,lessprovisionforbaddebtscouldbeaffected,andtheeffectscould
bematerial.

x PopulationPopulationisforecastedbasedonESRI.IfpopulationforecastedishigherorlowerthanESRI
projections,netpatientservicerevenue,lessprovisionforbaddebtswouldbeaffected,andtheeffectscould
bematerial.

x MarketShareTheHospitalhasachievedacertainlevelofmarketshareovertheyears.IftheHospitalis
unabletoachievethemarketshareincludedintheforecast,netpatientservicerevenue,lessprovisionfor
baddebtswouldbeaffected,andtheeffectscouldbematerial.
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Note4:SensitivityAnalyses(Continued)

x

x

x

x

x

PhysiciansandStaffingTheHospital’svolumeandrelatedpatientservicerevenueforhospitalservicesare
linkedtoitsabilitytorecruitandretainphysiciansandstaff.Aninabilitytoretaincurrentphysiciansorstaff
orrecruitthenecessaryphysiciansorstaffcouldadverselyaffectmarketshare,patientservicevolumes,and
netpatientservicerevenue,lessprovisionforbaddebts,andtheeffectscouldbematerial.

InflationManagementisforecastingvariousinflationfactorsforexpenses.Ifinflationismorethan
forecasted,expenseswouldbeaffected,andtheeffectscouldbematerial.
NewHospitalLocationIftheHospital’slocationdoesnotmeettheCentersforMedicareandMedicaid
Services(CMS)approvalforaCAH,theHospital’snetpatientservicerevenue,lessprovisionforbaddebts
couldbeadverselyaffected,andtheeffectscouldbematerial.

FinancingIfthefinancingtermsandconditionschangefromwhatispresented,theHospital’srevenuein
excessofexpenseswouldbeaffected,andtheeffectscouldbematerial.
LawsandRegulationsThehealthcareindustryissubjecttonumerouslawsandregulationsoffederal,state,
andlocalgovernments.Theselawsandregulationsinclude,butarenotnecessarilylimitedto,matterssuchas
licensure,accreditation,governmenthealthcareprogramparticipationrequirements,reimbursementfor
patientservices,andbillingregulations.Governmentactivitywithrespecttoinvestigationsandallegations
concerningpossibleviolationsofsuchregulationsbyhealthcareprovidershasincreased.Violationsofthese
lawsandregulationscouldresultinexpulsionfromgovernmenthealthcareprogramstogetherwiththe
impositionoffinesandpenalties,aswellasrepaymentsforpatientservicespreviouslybilled.Management
believestheHospitalwillbeincompliancewithapplicablegovernmentlawsandregulations.Compliance
withsuchlawsandregulationscanbesubjecttofuturegovernmentreviewandinterpretation,aswellas
regulatoryactionsunknownorunassertedatthistime.ThefinancialforecastassumestheHospitalwillbein
substantialcompliancewithlawsandregulationsthroughouttheforecastperiod.


CMShasimplementedaprojectusingrecoveryauditcontractors(RACs)aspartofCMS’seffortstoensure
accuratepayments.TheprojectusesRACstosearchforpotentiallyinaccurateMedicarepaymentsthatmay
havebeenmadetohealthcareprovidersandthatwerenotdetectedthroughexistingCMSprogramintegrity
efforts.OncetheRACidentifiesaclaimitbelievesisinaccurate,itmakesadeductionfromoradditiontothe
provider’sMedicarereimbursementinanamountestimatedtoequaltheoverpaymentorunderpayment.
CertainstateshavealsohiredMedicaidIntegrityContractors(MICs)toperformauditssimilartoRACs.RAC
andMICreviewswiththeHospitalareanticipated;however,theoutcomeofsuchpotentialreviewsare
unknownandcannotbereasonablyestimatedatthistime,andtheeffectscouldbematerial.

x

NationalHealthCareReformTheimpactofnationalhealthcarereforminthefutureisunknown.Depending
ontheimpactoffuturechangestoorthereplacementofthePatientProtectionandAffordableCareAct,net
patientservicerevenue,lessprovisionforbaddebts,andcertainexpensescouldbeaffected,andtheeffects
couldbematerial.
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Note4:SensitivityAnalyses(Continued)

ItshouldbenotedthatananalysisofareductionintheMedicareupdatefactor,whichistypicallyasensitivity
analysis,isnotapplicabletotheHospitalbecauseofitsCAHstatus.Rather,thesensitivityassumptionsdeemed
mostrelevanttotheperformanceoftheHospitalwerecompleted.

Thefollowingsensitivityanalyseshavebeenperformedtoillustratetheestimatedimpactifcertainassumptions
changefromwhatisreportedintheaccompanyingforecast.

1. Outpatientvolumedecreasesapproximately10%from2018through2021:


Asforecasted
operatingincome
Sensitivity#1forecasted
operatingincome(loss)
Change
Asforecasted
maximumannualdebtservicecoverage*
Sensitivity#1forecasted
maximumannualdebtservicecoverage*
Change
Asforecasted
longtermdebttocapitalization
Sensitivity#1forecasted
longtermdebttocapitalization
Change
Asforecasted
dayscashonhandincluding
assetslimitedastouse
byBoardforcapitalimprovements
Sensitivity#1forecasted
dayscashonhandincluding
assetslimitedastouse
byBoardforcapitalimprovements
Change

2017

2018

2019

2020

2021

$2,085,700

$2,131,600

$2,081,900

$2,138,300

$2,043,500

2,085,700


1,530,500 875,300 238,500 (591,000)
(601,100) (1,206,600) (1,899,800) (2,634,500)

2.34

2.09

2.34


1.88 1.74 2.00 1.90
(0.21) (0.40) (0.64) (0.89)

42%

2.14

2.64

2.79

40%

43%

42%

41%

42%
40%
 

44%
1%

44%
2%

43%
2%

187

203

218

253

282

187


200 208 231 246
(3) (10) (22) (36)

*Excludesextinguishmentofdebtin2019,refinancingofdebtin2020,andamortizationofdeferredfinancingfees.
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Note4:SensitivityAnalyses(Continued)

2. Reimbursementforallpayors,excludingMedicare,decreasesapproximately1%ayearbeginningin2018:


Asforecasted
operatingincome
Sensitivity#2forecasted
operatingincome
Change
Asforecasted
maximumannualdebtservicecoverage*
Sensitivity#2forecasted
maximumannualdebtservicecoverage*
Change
Asforecasted
longtermdebttocapitalization
Sensitivity#2forecasted
longtermdebttocapitalization
Change
Asforecasted
dayscashonhandincluding
assetslimitedastouse
byBoardforcapitalimprovements
Sensitivity#2forecasted
dayscashonhandincluding
assetslimitedastouse
byBoardforcapitalimprovements
Change

2017

2018

2019

2020

2021

$2,085,700

$2,131,600

$2,081,900

$2,138,300

$2,043,500

2,085,700


1,745,800 1,287,600 892,200 325,700
(385,800) (794,300) (1,246,100) (1,717,800)

2.34

2.09

2.34


1.96 1.87 2.22 2.21
(0.13) (0.27) (0.42) (0.58)

42%

2.14

2.64

2.79

40%

43%

42%

41%

42%
40%
 

44%
1%

43%
1%

42%
1%

187

203

218

253

282

187


200 210 236 255
(3) (8) (17) (27)

*Excludesextinguishmentofdebtin2019,refinancingofdebtin2020,andamortizationofdeferredfinancingfees.
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Note4:SensitivityAnalyses(Continued)

3. Provisionforbaddebtsincreasestothe2014levelofapproximately4.1%ofgrosspatientservicerevenueby
2020:


Asforecasted
operatingincome
Sensitivity#3forecasted
operatingincome
Change
Asforecasted
maximumannualdebtservicecoverage*
Sensitivity#3forecasted
maximumannualdebtservicecoverage*
Change
Asforecasted
longtermdebttocapitalization
Sensitivity#3forecasted
longtermdebttocapitalization
Change
Asforecasted
dayscashonhandincluding
assetslimitedastouse
byBoardforcapitalimprovements
Sensitivity#3forecasted
dayscashonhandincluding
assetslimitedastouse
byBoardforcapitalimprovements
Change

2017

2018

2019

2020

2021

$2,085,700

$2,131,600

$2,081,900

$2,138,300

$2,043,500

2,085,700


1,761,900 1,354,400 1,003,400 962,900
(369,700) (727,500) (1,134,900) (1,080,600)

2.34

2.09

2.34


1.96 1.90 2.26 2.42
(0.13) (0.24) (0.38) (0.37)

42%

2.14

2.64

2.79

40%

43%

42%

41%

42%
40%
 

44%
1%

43%
1%

42%
1%

187

203

218

253

282

187


200 211 238 260
(3) (7) (15) (22)

*Excludesextinguishmentofdebtin2019,refinancingofdebtin2020,andamortizationofdeferredfinancingfees. 
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Mission,Vision,andValuesofTomahMemorialHospital,Inc.: 

Mission:

“Toprovidesuperiorhealthcareservicestothosewhoaresickorinjuredandofferservicesthatsupportahealthy
life.”

Vision:

“Tosupportourmission,wewillutilizeaffordableandthemostappropriatetechnologysupportedbyhighly
skilledstaffandcoordinateserviceswithotherstomeettheneedsofeachpatient.”

Values:

 Wewilldefineandusebestpracticesandarecommittedtocontinuousqualityimprovement.
 Wewillemploystaffandcollaboratewithproviderscommittedtothehealingartsandto“FirstDoNo
Harm”.
 Wewilltreateveryonewithcompassion,dignityandrespect.
 Wearecommittedtomaintainingintegrityandprofessionalisminourworkwithstaff,providersand
thosewedobusinesswith.
 Wevaluethetrustindividualshavegivenustodotherightthingeverytimeandarecommittedto
meetingthattrust.
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ManagementoftheFacility


Governance

BoardofDirectors

TheHospitalisgovernedbyaBoardofDirectorsconsistingoftenvotingmembers.Eightofthemembersare
representativesofthecommunity,selectedbyanominatingcommitteeconsistingofcurrentdirectorsandcommunity
representatives.Directorcandidatesidentifiedbythenominatingcommitteeareratifiedbyexistingdirectorsduring
theannualmeetingoftheHospital,andareelectedforthreeyearterms.Nodirectormayservemorethantwo
consecutiveterms,andavacancyontheBoardofDirectorsisfilledbyappointmentbytheBoardofDirectorsofan
individualwhomayservefortheremainderofthetermofthedirectorbeingreplaced.Theremainingtwoboard
membersarerepresentativesoftheHospital’smedicalstaff.ThepresidentofthemedicalstaffservesontheBoardof
Directorsasexofficio,withtheothermemberelectedannuallybythemedicalstaffasawhole.ActionbytheBoardof
DirectorsrequiresamajorityvotebytheDirectors.Thechiefexecutiveofficer,chieffinancialofficer,chiefnursing
officer,anddirectorofqualityandcompliance,andrepresentativesfromHealthTechS3ManagementServicesarein
attendanceattheBoardofDirectorsmeetings.

CurrentmembersoftheHospital’sBoardofDirectorsareasfollows:

PaulPotterChairperson
Directorofinformationtechnology,TomahAreaSchoolDistrict,elected2012,second
termends2018

OakMoserViceChairperson Retiredplantmanager,CardinalGlassIndustries,Tomah,WI,elected2016,firstterm
ends2019

TomBramwellSecretary
Owner,MecaSportswear,Tomah,WI,elected2015,firsttermends2018

PattyClarkTreasurer
CEO,HandishopIndustries,Tomah,WI,elected2014,secondtermends2020

TerrieGaarder
CPA,CliftonLarsonAllenLLP,Tomah,WI,elected2013,secondtermends2019

PennyPrecourBerry
Attorney,MubarakRadcliffe&BerryS.C.,Tomah,WI,elected2017,firsttermends
2020

JohnLaufenberg
Retiredpresident,TomahAreaCreditUnion,elected2017,firsttermends2020

SpencerStevens
RetireddirectorofhumanResources,ToroManufacturing,Tomah,WI,elected2017,
firsttermends2020

JillMcMullenM.D.*
Familypracticephysician,GHS,Tomah,WI,elected2017,termends2019

JohnRobertsonIII,M.D.
GeneralSurgeon,independentpractice,Tomah,WI,elected2016,termends2018

*Exofficiowithvotingrights
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ManagementoftheFacility(Continued)


HealthTechS3ManagementServices

HealthTechS3ManagementServices(“HealthTech”),headquarteredinBrentwood,Tennessee,isa45yearold
healthcareconsultingandmanagementcompanythatprovidesservicestohospitalclientsacrossthecountry.
TheHospitalhashadanagreementwithHealthTechformanagementservicesforover20years(thecurrent
contractwasexecutedonJuly1,2014,withanexpirationdateofJune30,2019).Undertheagreement,
HealthTechprovidestheHospital’spresidentandchiefexecutiveofficerandisresponsibleformanagingtheday
todaybusinessoperationsoftheHospital,includingitsfinancialoperations.HealthTechisalsoresponsiblefor
overseeingtheHospital’spersonnelandadministration,includingtherecruitment,hiring,promotion,and
discipliningoftheHospital’semployees.HealthTechisnotresponsibleforprofessionalmedicaljudgmentsor
medicalactions.Inaddition,theHospitalretainsresponsibilityforkeepingandmaintainingnecessaryoperating
licenses,ensuringcompliancewithapplicablestatutes,rulesandregulations,ensuringadequatecredentialingof
themembersofthemedicalstaff,andcontinuingtheHospital’sparticipation,andqualificationforcontinued
participation,intheMedicareandMedicaidprograms.

Undertheagreement,theHospitalpaysHealthTechafixedbaseannualmanagementfee.Inaddition,the
HospitalreimbursesHealthTechforsalariesandbenefitsforthepresidentandchiefexecutiveofficer.

BothHealthTechandtheHospitalhavetherighttoterminatetheagreementforcause,including(i)thedefaultof
theotherpartyonanyofitsobligationsundertheagreement,(ii)uponthelossoftheHospital’slicense,and(iii)
upontheappointmentofareceiverortrustee,ortheliquidationoffilingofapetitioninbankruptcyorsimilar
insolvencyproceeding,withrespecttotheotherparty.


ExecutiveTeam

DaytodaymanagementoftheHospitalisdelegatedbytheBoardofDirectorstoanexecutivemanagementteam
whoseprofessionalprofilesaresetforthasfollows:

PhilipStuart,63,MBA,NHA,ChiefExecutiveOfficer.Mr.StuartisanemployeeofHealthTechManagement
ServicesandhasheldhiscurrentpositionsinceMay1995.Priortojoiningtheorganization,heheldexecutive
levelpositionsforfiveyearsatBoscobelAreaHealthcareinBoscobel,Wisconsin.Mr.Stuart’scareeralsoincludes
14yearsasarespiratorytherapistduringwhichheheldpositionsasastafftherapist,supervisor,andmiddle
management,aswellasservingasanactivememberoftheUnitedStatesNavyfrom1972to1976.Hereceived
bothhisBachelorofSciencedegreeinBusinessManagement(1986)andhisMasterofBusinessAdministration
(1991)fromCardinalStritchUniversity.Mr.StuartisamemberoftheAmericanCollegeofHealthcareExecutives,
andservesontheBoardofDirectorsofSharedPurchasingSolutions,aforprofitgrouppurchasingorganization,
andtheBoardofDirectorsoftheRuralWisconsinHealthCooperative.Hehasspentconsiderabletimeinhis
careervolunteeringforvariouslocalcivicorganizationsaswellasindustryassociations.
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ManagementoftheFacility(Continued)

ExecutiveTeam(Continued)


JosephZeps,41,MBA,CPA,CISA,CGMA,ChiefFinancialOfficer.Mr.ZepshasservedastheHospital’schief
financialofficersinceMarch2006.Priortojoiningtheorganization,hespentapproximatelynineyearsinthe
publicaccountingindustryspecializinginauditandreimbursementworkforsmallandruralhospitals.Mr.Zeps
earnedhisBachelorofBusinessAdministrationdegreefromtheUniversityofWisconsinMadisonin1998andhis
MasterofBusinessAdministrationdegreefromViterboUniversityin2010.Mr.ZepsisamemberoftheAmerican
CollegeofHealthcareExecutivesandtheWisconsinchapteroftheHealthcareFinancialManagementAssociation.
Inaddition,heactivelyparticipatesintheRuralWisconsinHealthCooperativechieffinancialofficerroundtable
andhasspentconsiderabletimeasavolunteerforvariouscommunityandrecreationalprograms.

TracyL.Myhre,50,ChiefNursingOfficer.Mrs.MyhrehasservedastheHospital’schiefnursingofficersinceMay
2013.Priortothat,shewastheDirectorofEmergencyServicesattheHospitalfortheprevious12years.Mrs.
MyhreearnedherBachelorofSciencedegreeinNursingfromViterboUniversityin2009,herMasterofSciencein
NursingwithafocusonEducation(2012),andcompletedpostMasterCourseworkinHealthCareAdministration
withWaldenUniversityin2013.ShehasservedasanadjunctfacultymemberforViterboUniversity’snursing
programsince2014.Mrs.Myhreisanactivememberofprofessionalandcommunityorganizationsincludingthe
AmericanOrganizationofNurseExecutivesandthelocalchapteroftheRotaryInternational.
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HospitalMedicalStaff

TheHospitalcurrentlyhas24activemedicalstaffmembersand102courtesy/consulting/alliedhealthproviders.
SpecialtiesrepresentedintheHospital’sactivemedicalstaffincludefamilypractice,orthopedicsurgery,general
surgery,OB,andemergencymedicine.Specialtiesrepresentedinallothermedicalstaffcategoriesinclude
radiology,internalmedicine,pediatrics,gastroenterology,otolaryngology,oncology,ophthalmology,pathology,
cardiology,sleepmedicine,anesthesia,podiatry,andurology.TheHospitalperformsprofessionalbillingfor
emergencymedicine(contractedthroughGHS),radiology(contractedthroughMXCImaging),hospitalist
(contractedthroughtheMayo),pathology(contractedthroughMayo),anesthesia,andcertainorthopedicand
generalsurgeryservices.

Thefollowingisalistofmedicalstaffmemberswhoseadmissionsaccountedfor3%orgreateroftotaladmissions
fortheHospital’smostrecentlycompletedfiscalyear:

Specialty

Affiliation

Age

2016
Admissions

%ofTotal
Admissions

FamilyPractice

MayoClinicHealthSystem

61

115

9.0%

FamilyPractice

MayoClinicHealthSystem

42

113

8.9%

FamilyPractice

MayoClinicHealthSystem

38

103

8.1%

FamilyPractice

MayoClinicHealthSystem

36

99

7.8%

FamilyPractice

MayoClinicHealthSystem

30

77

6.1%

FamilyPractice

MayoClinicHealthSystem

47

66

5.2%

FamilyPractice

MayoClinicHealthSystem

36

63

5.0%

FamilyPractice

MayoClinicHealthSystem

61

62

4.9%

FamilyPractice

MayoClinicHealthSystem

46

55

4.3%

OB/GYN

GundersenHealthSystem

36

50

3.9%

FamilyPractice

GundersenHealthSystem

47

47

3.7%

Note1:Includesallindividualphysicianswhoseadmissionsaccountfor3%orgreaterof
totalhospitaladmissions
Note2:Excludedfromabovewere297admissionsbythreenursemidwives
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Recruitment

ThemajorityoftheHospital’smedicalstaffiscomposedofprovidersemployedbyeitherMayoorGHS,tertiary
carehealthcaresystemslocatedinLaCrosse,Wisconsin.Bothsystemsmaintainaprimarycarepracticein
Tomah,Wisconsin,andthemajorityofHospitalreferralsandadmissionsoriginatefromthesepractices.In
addition,theHospitalmaintainscontractswithanindependentgeneralsurgeonandanindependentorthopedic
surgerygroup.TheorthopedicgroupprovidestheHospitalwith24/7callcoverage,andthegeneralsurgeon
participatesinasharedcallrotationwithotherlocalgeneralsurgeonsemployedbyeitherMayoorGHS.

AlthoughtheHospitalsupportsbothMayoandGHSintheireffortstorecruitnewprimarycareandspecialty
providerstothearea,theHospitalhasworkedindependentlyinthepasttorecruitprovidersifthereisan
underservedspecialtyinthecommunity.DuringthelastdecadetheHospitalhasundertakenphysician
recruitmenteffortstoensureadequateorthopedic,generalsurgery,andwalkincareservicesareavailabletothe
community.
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Competitors

Thethreecompetitorswithin35milesoftheHospital’sserviceareaareasfollows:

HospitalName
TomahMemorialHospital
FranciscanHealthcareSparta
MileBluffMedicalCenter
GundersenStJosephsHospitalandClinics
Source:http://www.defhc.com

Town
Tomah
Sparta
Mauston
Hillsboro

Distance
fromTMH

Staffed
Beds

Discharges

18
31
33

25
25
40
25

970
221
1,240
232

Inpatient
Census Personnel
10
9
12
3

203
126
344
108
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MedianHouseholdIncome

ThemedianhouseholdincomefortheHospital’sserviceareacomparestotheentirestateofWisconsinas
follows:


2016MedianIncome
Under$15,000
$15,000$34,999
$35,000$74,999
$75,000$99,999
$100,000andGreater

Estimated2021MedianIncome
Under$15,000
$15,000$34,999
$35,000$74,999
$75,000$99,999
$100,000andGreater

MedianHouseholdIncome
PSA
SSA
Wisconsin
Source:ESRIBusinessInformationSolutions

Wisconsin

PSA

SSA

11%
21%
34%
14%
21%

10%
25%
35%
14%
17%

10%
24%
37%
14%
15%

Wisconsin

PSA

SSA

11%
21%
29%
15%
25%

10%
21%
36%
14%
19%

10%
22%
34%
16%
18%

2016

2021

%Change

$50,355
$48,758
$53,160

$54,644
$53,847
$58,985

8.52%
10.44%
11%




Unemployment

TheunemploymentratefortheHospital’sPSAandSSAcomparestotheentirestateofWisconsinandtheUnited
Statesasfollows:


Unemployment
PSA
SSA
Wisconsin
UnitedStates

2016
2.7%
3.6%
4.3%
5.9%

Source:ESRIBus i nes s Informa ti onSol uti
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Employers

ThemainindustriesservingTomah,Wisconsin,andthesurroundingcommunitiesincludetransportation,
manufacturing,mining,agriculture,andhealthcare.Additionally,thecityofTomahissituatedbetweentwo
militaryinstallationsthatattractlargenumbersofbothpermanentandtemporaryresidents.

ThefollowingtablelistsseveralofthetopemployersinTomah,Wisconsin,andthenumberofemployees:

Name 



Type 



EmploymentSize
FortMcCoy



MilitaryInstallation


1,000+
ToroCompany 


Manufacturing 


1,000+
VAMedicalCenter


Hospital



1,000+
CardinalGlassIndustries

Manufacturing 


1,000+
WalMartDistributionCenter 
DistributionCenter


1,000+
VolkField



MilitaryInstallation


1,000+
WalMartSupercenter 

RetailDepartmentStore

250499
COVERIS



Manufacturing 


250499
TomahMemorialHospital

Hospital



250449
AllanGerke&Sons


Construction/Excavating

100249
BandBoxCleaners&Laundry 
DrycleaningandLaundryServices
100249
HandishopIndustries 

Manufacturing 


100249
HoChunkGaming


Casino 



100249
MartenTransport


Freight/Trucking


100249

Source:Wisconsin’sWORKnet
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Independent Auditor’s Report
The Board of Directors
Tomah Memorial Hospital, Inc.
Tomah, Wisconsin
Report on the Financial Statements
We have audited the accompanying consolidated financial statements of Tomah Memorial Hospital, Inc.,
which comprise the consolidated balance sheets as of September 30, 2016 and 2015, and the related
consolidated statements of operations, changes in net assets, and cash flows for the years then ended, and
the related notes to the consolidated financial statements.
Management’s Responsibility for the Financial Statements
Management is responsible for the preparation and fair presentation of these consolidated financial
statements in accordance with accounting principles generally accepted in the United States of America;
this includes the design, implementation, and maintenance of internal control relevant to the preparation
and fair presentation of consolidated financial statements that are free from material misstatement,
whether due to fraud or error.
Auditor’s Responsibility
Our responsibility is to express an opinion on these consolidated financial statements based on our audits.
We conducted our audits in accordance with auditing standards generally accepted in the United States of
America. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the consolidated financial statements are free from material misstatement.
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the consolidated financial statements. The procedures selected depend on the auditor’s judgment,
including the assessment of the risks of material misstatement of the consolidated financial statements,
whether due to fraud or error. In making those risk assessments, the auditor considers internal control
relevant to the entity’s preparation and fair presentation of the consolidated financial statements in order
to design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of the entity’s internal control. Accordingly, we express no such opinion.
An audit also includes evaluating the appropriateness of accounting policies used and the reasonableness
of significant accounting estimates made by management, as well as evaluating the overall presentation of
the consolidated financial statements.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.
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Opinion
In our opinion, the consolidated financial statements referred to above present fairly, in all material
respects, the consolidated financial position of Tomah Memorial Hospital, Inc. as of September 30, 2016
and 2015, and the results of its consolidated operations, changes in net assets, and cash flows for the years
then ended in accordance with accounting principles generally accepted in the United States of America.

Minneapolis, Minnesota
January 12, 2017
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2016

2015

Assets
Current Assets
Cash and cash equivalents
Patient receivables, net of estimated uncollectibles of
approximately $1,881,250 in 2016 and $2,052,750 in 2015
Supplies
Prepaid expenses (Note 15)

$

7,439,130

$

6,699,801

6,440,054
710,767
985,480

5,849,705
607,411
159,023

15,575,431

13,315,940

Assets Limited as to Use
By Board for capital improvements
Hospice endowment fund
By Auxiliary Board

31,508,765
568,870
151,729

29,442,378
531,606
140,161

Total assets limited as to use

32,229,364

30,114,145

13,954,598

13,925,705

111,757
479,419
8,816

122,153
420,844
8,816

599,992

551,813

$ 62,359,385

$ 57,907,603

Total current assets

Property and Equipment, Net
Other Assets
Deferred financing costs, net of accumulated amortization
of $43,317 in 2016 and $32,921 in 2015
Beneficial interest in a perpetual trust
Other
Total other assets
Total assets

See Notes to Consolidated Financial Statements

Tomah Memorial Hospital, Inc.
Consolidated Balance Sheets
September 30, 2016 and 2015

2016

2015

Liabilities and Net Assets
Current Liabilities
Current maturities of long-term debt
Accounts payable
Trade
Estimated third-party payor settlements
Accrued expenses
Salaries, wages, and benefits
Vacation

$

467,949

$

711,411

913,717
60,000

749,628
130,000

874,281
459,518

1,606,399
431,658

2,775,465

3,629,096

5,591,491

6,059,339

Total liabilities

8,366,956

9,688,435

Net Assets
Unrestricted
Temporarily restricted
Permanently restricted

52,940,455
3,685
1,048,289

47,263,033
3,685
952,450

Total net assets

53,992,429

48,219,168

$ 62,359,385

$ 57,907,603

Total current liabilities

Long-Term Debt, Less Current Maturities

Total liabilities and net assets
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Tomah Memorial Hospital, Inc.
Consolidated Statements of Operations
Years Ended September 30, 2016 and 2015

Unrestricted Revenues, Gains, and Other Support
Net patient service revenue
Provision for bad debts
Net patient service revenue less provision for bad debts
Other revenue

2016

2015

$ 48,479,454
(1,803,040)
46,676,414
391,887

$ 46,590,442
(1,864,273)
44,726,169
535,573

Total revenues, gains, and other support

47,068,301

45,261,742

18,102,226
5,135,428
17,528,981
2,578,442
254,264

17,085,010
4,596,894
15,974,271
2,505,930
287,417

43,599,341

40,449,522

Operating Income

3,468,960

4,812,220

Other Income
Investment income (loss)
Unrestricted gifts and bequests

2,145,409
52,649

(394,639)
50,334

2,198,058

(344,305)

Expenses
Salaries and wages
Employee benefits
Supplies and other expenses
Depreciation and amortization
Interest
Total expenses

Total other income (loss), net
Revenues in Excess of Expenses
Net Assets Released from Restriction
Change in Unrestricted Net Assets

See Notes to Consolidated Financial Statements

$

5,667,018

4,467,915

10,404

9,772

5,677,422

$

4,477,687
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Tomah Memorial Hospital, Inc.
Consolidated Statements of Changes in Net Assets
Years Ended September 30, 2016 and 2015

2016
Unrestricted Net Assets
Revenues in excess of expenses
Net assets released from restriction
Increase in unrestricted net assets
Temporarily Restricted Net Assets
Interest income
Net assets released from restriction
Change in temporarily restricted net assets
Permanently Restricted Net Assets
Contributions
Interest income
Net change in fair value of beneficial
interest in a perpetual trust
Increase in permanently restricted net assets
Change in Net Assets
Net Assets, Beginning of Year
Net Assets, End of Year

See Notes to Consolidated Financial Statements

$

2015

5,667,018
10,404
5,677,422
10,404
(10,404)

$

4,467,915
9,772
4,477,687
9,772
(9,772)

-

-

34,130
6,825

102,541
6,313

54,884

(26,004)

95,839

82,850

5,773,261

4,560,537

48,219,168

43,658,631

$ 53,992,429

$ 48,219,168
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Tomah Memorial Hospital, Inc.
Consolidated Statements of Cash Flows
Years Ended September 30, 2016 and 2015

2016
Operating Activities
Change in net assets
Adjustments to reconcile change in net assets to net cash
from operating activities
Depreciation and amortization of property and equipment
Amortization of deferred financing costs
Provision for bad debts
Net realized gains and losses on assets limited as to use
Change in unrealized gains and losses on
assets limited as to use
Contributions restricted by donors
Interest income restricted by donors
Change in fair value of beneficial interest in a perpetual trust
Changes in assets and liabilities
Receivables
Supplies
Prepaid expenses
Accounts payable
Accrued expenses

$

5,773,261

2015
$

4,560,537

2,578,442
10,396
1,803,040
612,678

2,505,930
10,396
1,864,273
(264,442)

(1,796,574)
(34,130)
(17,229)
(54,884)

1,608,080
(102,541)
(16,085)
26,004

(2,393,389)
(103,356)
(826,457)
94,089
(704,258)

(2,339,361)
(52,497)
7,828
(276,217)
272,727

4,941,629

7,804,632

Investing Activities
Purchase of property and equipment
Proceeds from sales of assets limited as to use
Purchases of assets limited as to use
Other

(2,607,335)
5,886,162
(6,817,485)
(3,691)

(1,628,357)
2,717,795
(6,956,929)
(3,365)

Net Cash used for Investing Activities

(3,542,349)

(5,870,856)

Financing Activities
Repayment of long-term debt
Repayment of capital lease obligation
Contributions restricted by donors
Interest income restricted by donors

(450,238)
(261,072)
34,130
17,229

(434,774)
(267,913)
102,541
16,085

Net Cash used for Financing Activities

(659,951)

(584,061)

Net Cash from Operating Activities

Net Change in Cash and Cash Equivalents
Cash and Cash Equivalents, Beginning of Year

739,329

1,349,715

6,699,801

5,350,086

Cash and Cash Equivalents, End of Year

$

7,439,130

$

6,699,801

Supplemental Disclosure of Cash Flow Information
Cash paid during the year for interest

$

254,264

$

287,417

See Notes to Consolidated Financial Statements
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Tomah Memorial Hospital, Inc.
Notes to Consolidated Financial Statements
September 30, 2016 and 2015

Note 1 -

Organization and Significant Accounting Policies

Organization
Tomah Memorial Hospital, Inc. (TMH) is a 25-bed critical access hospital located in Tomah, Wisconsin. TMH is
organized as a Wisconsin nonprofit hospital. Tomah Memorial Hospital Auxiliary (the Auxiliary) is controlled by
TMH and is organized as a Wisconsin nonprofit corporation. The purpose of the Auxiliary is to support the
operations of TMH.
Principles of Consolidation
The consolidated financial statements include the accounts of TMH and the Auxiliary (collectively referred to as
Hospital). All material interorganization transactions have been eliminated in the consolidated financial statements.
Use of Estimates
The preparation of consolidated financial statements in conformity with accounting principles generally accepted
in the United States of America requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements. Estimates also affect the reported amounts of revenues and expenses during the reporting period.
Actual results could differ from those estimates.
Income Taxes
TMH and the Auxiliary are organized as Wisconsin nonprofit corporations and have been recognized by the
Internal Revenue Service (IRS) as exempt from federal income taxes under Internal Revenue Code Section
501(c)(3). TMH and the Auxiliary are annually required to file a Return of Organization Exempt from Income
Tax (Form 990) with the IRS. In addition, TMH and the Auxiliary are subject to income tax on net income that is
derived from business activities that are unrelated to their exempt purpose.
The Hospital believes that it has appropriate support for any tax positions taken affecting its annual filing
requirements, and, as such, does not have any uncertain tax positions that are material to the consolidated
financial statements. The Hospital would recognize future accrued interest and penalties related to unrecognized
tax benefits and liabilities in income tax expense, if such interest and penalties are incurred.
Fair Value Measurement
The Hospital has determined the fair value of certain assets and liabilities in accordance with the framework for
measuring fair value under generally accepted accounting principles. Fair value is defined as the exchange price
that would be received for an asset or paid to transfer a liability (an exit price) in the principal or most
advantageous market for the asset or liability in an orderly transaction between market participants on the
measurement date. Valuation techniques should maximize the use of observable inputs and minimize the use of
unobservable inputs.
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Tomah Memorial Hospital, Inc.
Notes to Consolidated Financial Statements
September 30, 2016 and 2015

The Hospital applies a fair value hierarchy, which prioritizes the valuation inputs into three broad levels. Level 1
inputs consist of quoted prices in active markets for identical assets or liabilities that the reporting entity has the
ability to access at the measurement date. Level 2 inputs are inputs other than quoted prices included within Level 1
that are observable for the related asset or liability. Level 3 inputs are unobservable inputs related to the asset or
liability.
Cash and Cash Equivalents
Cash and cash equivalents include highly liquid investments with an original maturity of three months or less,
excluding assets limited as to use.
Patient Receivables
Patient receivables are uncollateralized customer and third-party payor obligations. The Hospital does not charge
interest on its patient receivables. Payments of patient receivables are allocated to the specific claims identified on
the remittance advice or, if unspecified, are applied to the earliest unpaid claim.
The carrying amount of patient receivables is reduced by a valuation allowance that reflects management’s estimate
of amounts that will not be collected from patients and third-party payors. Management reviews patient receivables
by payor class and applies percentages to determine estimated amounts that will not be collected from third parties
under contractual agreements. In evaluating the collectability of accounts receivable, the Hospital analyzes its past
history and identifies trends for each of its major payor sources of revenue to estimate the appropriate allowance
for doubtful accounts and provision for bad debts. Management regularly reviews data about these major payor
sources of revenue in evaluating the sufficiency of the allowance for doubtful accounts. For receivables associated
with services provided to patients who have third-party coverage, the Hospital analyzes contractually due amounts
and provides an allowance for doubtful accounts and a provision for bad debts, if necessary (for example, for
expected uncollectible deductibles and copayments on accounts for which the third-party payor has not yet paid,
or for payors who are known to be having financial difficulties that make the realization of amounts due unlikely).
For receivables associated with self-pay patients (which includes both patients without insurance and patients
with deductible and copayment balances due for which third-party coverage exists for part of the bill), the
Hospital records a significant provision for bad debts in the period of service on the basis of its past experience,
which indicates that many patients are unable or unwilling to pay the portion of their bill for which they are
financially responsible. The difference between the standard rates (or the discounted rates, if negotiated) and the
amounts actually collected after all reasonable collection efforts have been exhausted is charged off against the
allowance for doubtful accounts.
The Hospital’s method of calculating an allowance for doubtful accounts has remained consistent from fiscal
2015 to 2016, and takes into consideration fluctuations in both payor mix and aging category of the ending
accounts receivable balances. For non-self-pay accounts receivable, the allowance for doubtful accounts is
estimated at 0% to 40% of ending accounts receivable, and for self-pay accounts the allowance is estimated at 5%
to 95% of ending accounts receivable. To ensure the allowance is reasonable, management compares the ending
allowance percentages to historical accounts receivable write-off and cash collection trends. Bad debt write-offs,
net of recoveries, decreased from $2.68 million in fiscal 2015 to $1.97 million in fiscal 2016, and self-pay cash
collections increased from $2.54 million in fiscal 2015 to $2.88 million in fiscal 2016. The Hospital does not
maintain a material allowance for doubtful accounts from third-party payors, nor did it have significant write-offs
from third-party payors. No significant changes to the Hospital’s community care or uninsured discount policies
occurred during fiscal 2016 or 2015.
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Tomah Memorial Hospital, Inc.
Notes to Consolidated Financial Statements
September 30, 2016 and 2015

Supplies
Supplies are stated at lower of cost (first-in, first-out) or market.
Investments and Investment Income
Investments in equity securities with readily determinable fair values and all investments in debt securities are
measured at fair value based on Level 1 inputs, as defined by generally accepted accounting principles.
Investment income or loss (including realized gains and losses on investments, interest, and dividends) is included
in revenues in excess of expenses unless the income or loss is restricted by donor or law. Unrealized gains and
losses on investments are excluded from revenues in excess of expenses unless the investments are trading
securities. The Hospital accounts for its investments in debt and equity securities as trading.
Assets Limited as to Use
Assets limited as to use include assets set aside by the Board of Directors of TMH and the Auxiliary for future
capital improvements, over which the Boards retain control and may at their discretion subsequently use for other
purposes, and assets restricted for the hospice endowment fund.
Property and Equipment
Property and equipment acquisitions in excess of $5,000 are capitalized and recorded at cost. Depreciation is
provided over the estimated useful life of each depreciable asset and is computed using the straight-line method.
Equipment under capital lease obligations is amortized on the straight-line method over the shorter period of the
lease term or the estimated useful life of the equipment. Amortization is included in depreciation and amortization
in the consolidated financial statements. The estimated useful lives of property and equipment are as follows:

Land improvements
Buildings and fixed equipment
Major movable equipment

5-20 years
5-40 years
5-25 years

Gifts of long-lived assets such as land, buildings, or equipment are reported as additions to unrestricted net assets,
and are excluded from revenues in excess of expenses, unless explicit donor stipulations specify how the donated
assets must be used. Gifts of long-lived assets with explicit restrictions that specify how the assets are to be used
and gifts of cash or other assets that must be used to acquire long-lived assets are reported as restricted net assets.
Absent explicit donor stipulations about how long those long-lived assets must be maintained, expirations of
donor restrictions are reported when donated or when acquired long-lived assets are placed in service.
Impairment of Long-Lived Assets
The Hospital considers whether indicators of impairment are present and performs the necessary analysis to
determine if the carrying values of assets are appropriate. No impairment was identified for the years ended
September 30, 2016 and 2015.
Deferred Financing Costs
Deferred financing costs are amortized over the period the related obligation is outstanding using the straight-line
method, which is a reasonable estimate of the effective interest method.
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Tomah Memorial Hospital, Inc.
Notes to Consolidated Financial Statements
September 30, 2016 and 2015

Unemployment Compensation
The Hospital has elected the reimbursement (self-insured) method to finance the cost of unemployment
compensation benefits. Under this method, unemployment compensation benefits are charged to expense based
upon the amount of estimated claims incurred.
Temporarily and Permanently Restricted Net Assets
Temporarily restricted net assets are those whose use by the Hospital has been limited by donors to a specific time
period or purpose. Permanently restricted net assets have been restricted by donors to be maintained by the
Hospital in perpetuity.
Revenues in Excess of Expenses
Revenues in excess of expenses excludes unrealized gains and losses on investments other than trading securities;
transfers of assets to and from related parties for other than goods and services; and contributions of long-lived
assets, including assets acquired using contributions which were restricted by donors.
Net Patient Service Revenue
The Hospital has agreements with third-party payors that provide for payments to the Hospital at amounts
different from its established rates. Payment arrangements include prospectively determined rates, reimbursed
costs, and discounted charges. Net patient service revenue is reported at the estimated net realizable amounts from
patients, third-party payors, and others for services rendered, including estimated retroactive adjustments under
reimbursement agreements with third-party payors. Retroactive adjustments are accrued on an estimated basis in
the period the related services are rendered and adjusted in future periods as final settlements are determined.
The Hospital recognizes patient service revenue associated with services provided to patients who have third-party
payor coverage on the basis of contractual rates for the services rendered, as noted previously. For uninsured patients
that do not qualify for charity care, the Hospital recognizes revenue on the basis of its standard rates for services
provided (or on the basis of discounted rates, if negotiated or provided by policy). On the basis of historical
experience, a significant portion of the Hospital’s uninsured patients will be unable or unwilling to pay for the
services provided. Thus, the Hospital records a significant provision for bad debts related to uninsured patients in the
period the services are provided. Net patient service revenue before the deduction for provision for bad debts,
recognized for the years ended September 30, 2016 and 2015, from these major payor sources, is as follows:

2016

2015

Net patient service revenue
Third-party payors
Uninsured self-pay patients

$ 46,885,058
1,594,396

$ 44,587,252
2,003,190

Total all payors

$ 48,479,454

$ 46,590,442
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Tomah Memorial Hospital, Inc.
Notes to Consolidated Financial Statements
September 30, 2016 and 2015

Community Care
The Hospital provides health care services to patients who meet certain criteria under its charity care policy
without charge or at amounts less than established rates. Since the Hospital does not pursue collection of these
amounts, they are not reported as patient service revenue. The estimated cost of providing these services was
approximately $578,000 and $538,000 for the years ended September 30, 2016 and 2015, respectively, calculated
by multiplying the ratio of cost to gross charges for the Hospital by the gross uncompensated charges associated
with providing charity care to its patients.
Donor-Restricted Gifts
Unconditional promises to give cash and other assets are reported at fair value at the date the promise is received.
Conditional promises to give and indications of intentions to give are reported at fair value at the date the gift is
received. The gifts are reported as either temporarily or permanently restricted support if they are received with
donor stipulations that limit the use of the donated assets. When donor stipulated time restrictions or purpose
restrictions are met or accomplished, temporarily restricted net assets are reclassified to unrestricted net assets and
reported in the consolidated statements of operations as net assets released from restrictions. Donor-restricted
contributions whose restrictions are met within the same year as received are reflected as unrestricted
contributions in the consolidated statements of operations.
Electronic Health Record Incentive Payments
The American Recovery and Reinvestment Act of 2009 (ARRA) amended the Social Security Act to establish
incentive payments under the Medicare and Medicaid programs for certain hospitals that meaningfully use
certified Electronic Health Records (EHR) technology.
To qualify for the EHR incentive payments, hospitals must meet designated EHR meaningful use criteria. In
addition, hospitals must attest that they have used certified EHR technology, satisfied the meaningful use
objectives, and specify the EHR reporting period. This attestation is subject to audit by the federal government or
its designee. The EHR incentive payment to hospitals for each payment year is calculated as a product of
(1) allowable costs as defined by the Centers for Medicare & Medicaid Services (CMS) and (2) the applicable
Medicare or Medicaid share. Once the initial attestation of meaningful use is completed, critical access hospitals
receive the entire EHR incentive payment for submitted allowable costs of the respective periods in a lump sum,
subject to a final adjustment on the Medicare or Medicaid cost report.
The Hospital recognizes EHR incentive payments as revenue when there is reasonable assurance that the Hospital
will comply with the conditions attached to the incentive payments. During the year ended September 30, 2015,
the Hospital recorded $247,223 of other operating revenue related to the EHR incentive payments. No EHR
incentive payments were received or recorded as revenue during the year ended September 30, 2016. Incentive
payments are included in other operating revenue in the accompanying consolidated financial statements. The
amount of EHR incentive payments recognized are based on management’s best estimate subsequent to
meaningful use attestation and those amounts are subject to change with such changes impacting the period in
which they occur.
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Note 2 -

Net Patient Service Revenue

The Hospital has agreements with third-party payors that provide for payments to the Hospital at amounts different
from its established rates. A summary of the payment arrangements with major third-party payors follows:
Medicare: The Hospital is licensed as a critical access hospital (CAH). The Hospital is reimbursed for most acute
care services at cost plus one percent with final settlement determined after submission of annual cost reports by
the Hospital and are subject to audits thereof by the Medicare administrative contractor (MAC). The Hospital’s
Medicare cost reports have been audited by the MAC through the year ended September 30, 2014. The Hospital’s
classification of patients under the Medicare program and the appropriateness of their admission are subject to an
independent review by a peer review organization under contract with the Hospital. Clinical services are paid on a
cost basis or fixed fee schedule.
Medicaid: Inpatient services rendered to Medicaid program beneficiaries are paid at prospectively determined
rates per discharge. These rates vary according to a patient classification system that is based on clinical,
diagnostic, and other factors. Outpatient services related to Medicaid beneficiaries are paid based on the lower of
customary charges, allowable cost as determined through the Hospital’s Medicare cost report or rates as
established by the Medicaid program. The Hospital is reimbursed at a tentative rate with final settlement
determined by the program based on the Hospital’s final Medicaid cost report. The Hospital’s final Medicaid
settlements have been finalized through the year ended September 30, 2010. The Hospital is not subject to cost
report settlements for the year ended September 30, 2011, or thereafter.
The Hospital has also entered into payment agreements with certain commercial insurance carriers and other
organizations. The basis for payment to the Hospital under these agreements includes prospectively determined
rates per discharge and discounts from established charges.
Wisconsin Hospital Medicaid Assessment Program: Wisconsin legislation titled Rural Health Care Access Act
provides for a CAH assessment program. The assessment program provides additional “access payments” (a
uniform amount) to CAH’s for each Medicaid inpatient discharge and outpatient visit. Additionally, Medicaid
HMOs will also pay “access payments” to CAHs for services that are reimbursed under a Medicaid managed care
contract. As a result of this program, “access payments” received by the Hospital were $379,351 and $374,357 and
are included in net patient service revenue for the years ended September 30, 2016 and 2015. Program assessment
fees of $114,323 and $113,704 were paid by the Hospital and are included in expenses on the consolidated
statement of operations for the years ending September 30, 2016 and 2015.
Revenue from the Medicare, Medicaid and Blue Cross Blue Shield programs accounted for approximately 33%,
17%, and 13%, respectively, of the Hospital’s net patient service revenue for the year ended September 30, 2016,
and 35%, 17%, and 14%, respectively, for the year ended September 30, 2015. Laws and regulations governing the
Medicare, Medicaid, and other programs are extremely complex and subject to interpretation. As a result, there is at
least a reasonable possibility that recorded estimates will change by a material amount in the near term. Net patient
service revenue increased approximately $76,000 and $775,000 for the years ended September 30, 2016 and 2015,
respectively, due to changes in allowances previously estimated as a result of final settlements, primarily associated
with the Medicare and Medicaid program cost reports, adjustments to previously established allowances, and years
that are no longer likely subject to audits, reviews, and investigations.
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A summary of patient service revenue and contractual adjustments for the years ended September 30, 2016 and
2015, is as follows:

Total patient service revenue

2016

2015

$ 79,569,919

$ 72,918,473

Contractual adjustments
Medicare
Medicaid
Champus
Commercial insurance, managed care and other
Total contractual adjustments
Net patient service revenue

Note 3 -

(14,005,638)
(8,161,585)
(1,863,764)
(7,059,478)

(13,059,277)
(6,013,705)
(1,554,562)
(5,700,487)

(31,090,465)

(26,328,031)

$ 48,479,454

$ 46,590,442

Investments and Investment Income

Assets Limited as to Use
The composition of assets limited as to use at September 30, 2016 and 2015, is shown in the following table.
Investments in mutual funds and equity securities are stated at fair value. Investments in cash equivalents and
certificates of deposit are stated at historical cost, plus accrued interest, if any, which approximates fair value.

2016
By Board for capital improvements (funded depreciation)
Cash and cash equivalents
Certificates of deposit
Mutual funds
Equity securities

Hospice endowment fund
Cash and cash equivalents
Certificates of deposit

By Auxiliary Board
Cash and cash equivalents
Mutual funds

$

1,725,570
1,419,104
16,619,854
11,744,237

2015
$

1,525,081
1,413,926
16,074,792
10,428,579

$ 31,508,765

$ 29,442,378

$

358,200
210,670

$

323,034
208,572

$

568,870

$

531,606

$

18,401
133,328

$

12,024
128,137

$

151,729

$

140,161
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Investment Income
Investment income and gains and losses on assets limited as to use, cash equivalents, and the beneficial interest in
a perpetual trust consist of the following for the years ended September 30, 2016 and 2015:

2016
Unrestricted other income
Interest and dividend income
Realized gains and losses on investments, net
Change in unrealized gains and losses on investments

Temporarily restricted other income
Interest income
Permanently restricted other income
Interest income
Net change in fair value of beneficial
interest in a perpetual trust

$

961,513
(612,678)
1,796,574

$

948,999
264,442
(1,608,080)

$

2,145,409

$

(394,639)

$

10,404

$

9,772

$

6,825

$

6,313

54,884

$

Note 4 -

2015

(26,004)

$

61,709

(19,691)

Property and Equipment

A summary of property and equipment at September 30, 2016 and 2015, follows:

2016
Cost
Land
Land improvements
Buildings and fixed
equipment
Major movable equipment
Construction in progress

Net property and
equipment

$

1,706,459
387,166

2015
Accumulated
Depreciation
$

266,172

Cost
$

1,448,985
346,590

Accumulated
Depreciation
$

266,430

22,151,071
13,091,391
273,645

14,437,021
8,951,941
-

22,027,566
11,880,373
50,295

13,641,186
7,920,488
-

$ 37,609,732

$ 23,655,134

$ 35,753,809

$ 21,828,104

$ 13,954,598

$ 13,925,705
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Note 5 -

Beneficial Interest in a Perpetual Trust

The Hospital is the beneficiary of an irrevocable trust (the Trust). At the direction of the donor, the Hospital has
the right to receive 75% of the income earned from the Trust that may be used for whatever purposes as might be
determined by the Hospital's Board of Directors. The remaining 25% of the income is to be reinvested and added
to the corpus of the Trust. The Trust's funds are invested in equity securities and a money market account.
The Hospital carries its beneficial interest in the Trust at an amount equal to 100% of the total fair value of the
Trust's assets. The beneficial interest is recorded as a permanently restricted net asset. The income transferred to
the Hospital is included in temporarily restricted net assets and is released during the year. During the years ended
September 30, 2016 and 2015, $10,404 and $9,772, respectively, of the Trust income was released to the Hospital
as allowed by the donor.
The composition of the beneficial interest in a perpetual trust at September 30, 2016 and 2015, is shown in the
following table. Investments in equity securities are stated at fair value.

2016
Beneficial interest in a perpetual trust
Cash and cash equivalents
Equity securities

Note 6 -

2015

$

10,171
469,248

$

12,806
408,038

$

479,419

$

420,844

Leases

The Hospital leases certain equipment under noncancelable long-term operating lease agreements. Total lease
expense in 2016 and 2015, for all operating leases approximated $439,000 and $399,000, respectively.

Note 7 -

Long-Term Debt

Long-term debt consists of the following at September 30, 2016 and 2015:

2016
Wisconsin Health and Education Facilities Authority (WHEFA)
Refunding Revenue Bonds, Series 2012, due in monthly
installments of approximately $57,000, including interest
at 3.65% to July 2027, secured by a mortgage lien on the
Hospital and an assignment of Hospital revenues.

$

Capital lease obligations

$

6,059,440
(467,949)

Less current maturities
Long-term debt, less current maturities

6,059,440

2015

$

5,591,491

6,509,678
261,072
6,770,750
(711,411)

$

6,059,339
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Under the terms of the Series 2012 Bonds Loan Agreement (the Loan Agreement), the Hospital is required to satisfy
certain measures of financial performance. The Loan Agreement also places limits on the incurrences of additional
borrowings.
Long-term debt maturities are as follows:
Amount

Years Ending September 30,
2017
2018
2019
2020
2021
Thereafter
Total

Note 8 -

$

467,949
485,566
503,841
522,349
542,466
3,537,269

$

6,059,440

Temporarily and Permanently Restricted Net Assets

Temporarily restricted net assets are available for the following purposes at September 30, 2016 and 2015:
2016
Scholarships for health care students

$

3,685

2015
$

3,685

Permanently restricted net assets at September 30, 2016 and 2015, are restricted to:
2016
Hospice endowment fund
Beneficial interest in a perpetual trust (Note 5)

2015

$

568,870
479,419

$

531,606
420,844

$

1,048,289

$

952,450

The interest earnings on the permanently restricted Hospice endowment fund can be used for hospice expenditures.
During 2016 and 2015, net assets were released from restrictions by incurring expenditures satisfying restricted
purposes related to the beneficial interest in the amount of $10,404 and $9,772, respectively.

Note 9 -

Endowments

The Hospital’s permanently restricted net assets consist of an endowment fund established to support the hospice
program and a beneficial interest in a perpetual trust (Note 5). As required by accounting principles generally
accepted in the United States of America, net assets associated with endowment funds are classified and reported
based on the existence or absence of donor-imposed restrictions.
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Interpretation of Relevant Law
The Hospital has interpreted the Wisconsin Uniform Prudent Management of Institutional Funds Act (UPMIFA) as
requiring the preservation of the fair value of the original gift as of the gift date of the donor-restricted endowment
funds absent any explicit donor stipulations to the contrary. As a result of this interpretation, the Hospital classifies
as permanently restricted net assets (a) the original value of gifts donated to the permanent endowment, (b) the
original value of subsequent gifts to the permanent endowment, and (c) accumulations to the permanent endowment
made in accordance with the direction of the applicable donor gift instrument at the time the accumulation is added
to the fund. The remaining portion of the donor-restricted endowment fund that is not classified in permanently
restricted net assets, if any, is classified as temporarily restricted net assets until those amounts are appropriated for
expenditure by the Hospital in a manner consistent with the standard of prudence prescribed by UPMIFA. If the
donor stipulates that the Hospital has no authority or control over the endowment funds, the Hospital records the
permanently restricted net assets associated with the endowment at fair value with changes in the fair value
recognized as permanently restricted gains or losses.
In accordance with UPMIFA, the Hospital considers the following factors in making a determination to
appropriate or accumulate donor-restricted endowment funds:
(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8)

The duration and preservation of the fund.
The purposes of the Hospital and the donor-restricted endowment fund.
General economic conditions.
The possible effect of inflation and deflation.
The expected total return from income and appreciation of investments.
Other resources of the Hospital.
The investment policies of the Hospital.
The intent of the donor when the gift is made.

At September 30, 2016 and 2015, the Hospital had the following endowment net asset composition by type of fund:

Temporarily
Restricted

Permanently
Restricted

Total

September 30, 2016
Endowments

$

-

$

1,048,289

$

1,048,289

September 30, 2015
Endowments

$

-

$

952,450

$

952,450

As of September 30, 2016 and 2015, all endowment funds maintained by the Hospital were recorded as
permanently restricted net assets. Included in the balance of permanently restricted net assets at September 30,
2016 and 2015, were donor-restricted funds held in trust for the benefit of the Hospital totaling $479,419 and
$420,844, respectively (Notes 5 and 8).

17

Tomah Memorial Hospital, Inc.
Notes to Consolidated Financial Statements
September 30, 2016 and 2015

Changes in endowment net assets for the years ending September 30, 2016 and 2015, are as follows:

2016
Temporarily
Restricted
Endowment net assets, beginning of year

$

Investment income

Permanently
Restricted
-

$

Total

952,450

$

952,450

10,404

6,825

17,229

Change in value of beneficial interest in
perpetual trust

-

54,884

54,884

Contributions

-

34,130

34,130

Appropriation of endowment assets
for expenditure
Endowment net assets, end of year

(10,404)
$

-

$

1,048,289

(10,404)
$

1,048,289

2015
Temporarily
Restricted
Endowment net assets, beginning of year

$

Investment income

Permanently
Restricted
-

$

9,772

Total

869,600

$

869,600

6,313

16,085

Change in value of beneficial interest in
perpetual trust

-

(26,004)

(26,004)

Contributions

-

102,541

102,541

Appropriation of endowment assets
for expenditure
Endowment net assets, end of year

(9,772)
$

-

$

952,450

(9,772)
$

952,450

Funds with Deficiencies
From time to time, the fair value of assets associated with individual donor-restricted endowment funds may fall
below the level that the donor or UPMIFA requires the Hospital and the perpetual trust to retain as a fund of
perpetual duration. There were no deficiencies of this nature in the donor-restricted endowment funds in 2016 or
2015. As the Hospital had no control or authority over the investment decisions of the beneficial interest in a
perpetual trust prior to 2010, deficiencies in this trust were recorded to permanently restricted net assets. The
Hospital gained control of all investment decisions during 2010; therefore, all deficiencies in trusts would be
recorded to temporarily restricted or unrestricted net assets, depending on available balances at the time of the
deficiency.
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Return Objectives and Risk Parameters
The Hospital has not adopted a formal investment policy for endowment assets. The investment decisions are
made by the Board of Directors.
Strategies Employed for Achieving Objectives
To satisfy its capital preservation and long-term rate of return objectives, the Hospital currently invests the
hospice endowment fund in money market funds and certificates of deposit. Investments in the beneficial interest
in a perpetual trust are invested in money market funds and equity securities based on original determination by
the trust’s donor. Future investment decisions may be made at the discretion of the Board of Directors.
Spending Policy and How the Investment Objectives Relate to Spending Policy
For the Hospice endowment fund, the Hospital has adopted a spending policy that attempts to provide a
predictable stream of funding to the hospice operations supported by its endowment, while seeking to maintain
the purchasing power of the endowment assets. The current spending policy allows for up to 50% of the annual
interest and dividend earnings to be distributed, at the Board’s discretion, with the remaining interest and dividend
earnings returned to principal.
The Hospital receives 75% of the annual interest and dividend earnings on the beneficial interest in the perpetual
trust to be used for general operating purposes (Note 5). Changes in the fair value of the trust assets are retained in
permanently restricted net assets.

Note 10 - Pension Plan
The Hospital has a defined contribution pension plan under which employees become participants upon reaching
age 21 and completion of one year of continuous service. Employer contributions are limited to a maximum of 4%
of employee compensation, based on the employees’ contribution. Total pension plan expense was approximately
$516,000 and $439,000 for the years ended September 30, 2016 and 2015, respectively.

Note 11 - Concentrations of Credit Risk
The Hospital grants credit without collateral to its patients, most of whom are insured under third-party payor
agreements. The mix of receivables from patients and third-party payors at September 30, 2016 and 2015, was as
follows:
2016
Medicare and Medicare HMO
Medicaid and Medicaid HMO
Self-pay
Commercial insurance, managed care and other

2015
20%
10%
25%
45%

21%
13%
29%
37%

100%

100%
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The Hospital's cash balances are maintained in various bank deposit accounts. At times, the balances of these
deposits may be in excess of federally insured limits.

Note 12 - Functional Expenses
The Hospital provides health care services to residents within its geographic location. Expenses related to
providing these services by functional class for the years ended September 30, 2016 and 2015, are as follows:

Patient health care services
General and administrative

2016

2015

$ 36,313,891
7,285,450

$ 33,775,351
6,674,171

$ 43,599,341

$ 40,449,522

Note 13 - Fair Value Measurement
Assets and liabilities measured at fair value on a recurring basis at September 30, 2016 and 2015, are as follows:

September 30, 2016
Mutual funds
World bond
Municipal national long
High-yield bond
Short-term bond
Multi-sector bond
Other
Equity securities
Domestic large-cap
Domestic mid-cap
International large-cap
Beneficial interest in a perpetual trust

Other
Observable
Inputs
(Level 2)

Quoted Prices in
Active Markets
(Level 1)
$

1,197,460
4,885,163
27,876
2,926,043
7,698,114
18,527

$

9,977,548
1,078,245
688,444
$ 28,497,420

Unobservable
Inputs
(Level 3)
-

$

$

-

479,419

$

479,419
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September 30, 2015
Mutual funds
Intermediate-term bond
World bond
Municipal national long
High-yield bond
Short-term bond
Multi-sector bond
Other
Equity securities
Domestic large-cap
Domestic mid-cap
Domestic small-cap
Emerging markets equity
International large-cap
Beneficial interest in a perpetual trust

Other
Observable
Inputs
(Level 2)

Quoted Prices in
Active Markets
(Level 1)
$

1,312,690
1,170,930
4,659,993
1,622,619
2,897,814
4,522,986
15,897

$

8,919,822
701,701
87,609
18,753
700,694
-

$ 26,631,508

Unobservable
Inputs
(Level 3)
-

$

-

$

-

420,844

$

420,844

The fair value of the beneficial interest in a perpetual trust is based on the fair value of fund investments. This is
considered to be a Level 3 measurement. Below is a reconciliation of the beginning and ending balance of assets
measured at fair value on a recurring basis using significant unobservable inputs (Level 3) for the years ended
September 30, 2016 and 2015:

Beneficial
Interest in a
Perpetual
Trust
Balance, September 30, 2014

$

Interest income
Withdrawals
Net change in fair value

13,137
(9,772)
(26,004)

Balance, September 30, 2015

420,844

Interest income
Withdrawals
Net change in fair value
Balance, September 30, 2016

443,483

14,095
(10,404)
54,884
$

479,419
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Note 14 - Malpractice Insurance
The Hospital has malpractice insurance coverage to provide protection for professional liability losses on an
occurrence basis subject to a limit of $1 million per claim and an annual aggregate limit of $3 million. In addition,
the Hospital had an excess liability policy providing coverage of $5 million per claim and in aggregate. As of
September 30, 2016 and 2015, there are no accrued liabilities for malpractice losses.
Wisconsin health care providers (principally physicians and hospitals) are required to pay a yearly assessment into
the Wisconsin Patients Compensation Fund (the Fund) and provide proof of financial responsibility to the
Commissioner of Insurance in the form of insurance, an approved plan of self-insurance, or a surety bond. For
occurrences prior to July 1, 1997, the prescribed limits are $400,000 for each occurrence and $1 million in the
annual aggregate. For occurrences after that date, the prescribed limits are $1 million for each occurrence and
$3 million in the annual aggregate. Health care providers are liable only to the extent of the limits of their
insurance.
The Fund provides compensation for claimants whose damages exceed the negligent health care provider’s
liability insurance. The Fund must be joined as a party in the case, although the initial duty to defend is that of the
underlying insurer or self-insurer. In certain large cases resulting from acts or omissions on or after May 25, 1995,
the Fund can make periodic payments.
The Hospital has contracted physicians’ professional insurance coverage to provide protection for professional
liability losses on a claims-made basis subject to a limit of $1 million per claim and an annual aggregate limit of
$3 million. Should the claims-made policy not be renewed or replaced with equivalent insurance, claims based on
occurrences during its term, but reported subsequently, will be uninsured.

Note 15 - Commitments
The Hospital has an agreement for management services with HealthTech Management Services, Inc. (HTMS) to
manage the Hospital and provide certain management advisory services until June 30, 2019, with the option of
early termination of the agreement on June 30, 2017. Under the terms of the management agreement, the Hospital
will reimburse HTMS for the salary and benefits of the Hospital's Chief Executive Officer who is an employee of
HTMS, plus an annual base amount for other management services, all of which totaled $571,136 and $544,530
for the years ended September 30, 2016 and 2015, respectively.
The Hospital has entered into a three year contract in September 2016 with an unrelated party to obtain access to
Epic Systems Corporation (EPIC), an electronic health records system, and SoftLab Solution (SoftLab), through
the EPIC community connect program, whereby community hospitals can access and upgrade systems through a
sub-licensing and hosting arrangement. The Hospital will pay the third party licensing and related fees, including
for related implementation assistance costs, for the right to access and use EPIC and SoftLab. The total fee of
$2,762,400 for both EPIC and SoftLab will be paid in four equal installments. As of September 30, 2016, the
initial down payment of $690,600 was recorded as prepaid expenses on the consolidated balance sheets as it
related to future service under the agreement.
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Note 16 - Irrevocable Letter of Credit
The Hospital maintains an irrevocable letter of credit totaling $156,283 with a local bank, which expires on
December 31, 2025. The purpose of the irrevocable letter of credit is to fund the State of Wisconsin’s
Unemployment Reserve Fund. As of September 30, 2016 and 2015, no amounts were drawn on the letter of credit.

Note 17 - Related Party Transactions
The Hospital has entered into various service and other transactions with a bank for which a Board member is
management personnel or for which they have ownership interest. The Hospital maintained a depository balance
of approximately $875,000 and $861,000 at September 30, 2016 and 2015, respectively, and had outstanding loan
balances, associated with the WHEFA loan, with such bank of approximately $1,156,000 and $1,325,000 at
September 30, 2016 and 2015, respectively, and paid interest to such bank of approximately $45,000 and $48,000
during the years ended September 30, 2016 and 2015, respectively.

Note 18 - Subsequent Events
The Hospital has evaluated subsequent events through January 12, 2017, the date which the consolidated financial
statements were available to be issued.
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w w w. e i d e b a i l l y. c o m

Independent Auditor’s Report on Supplementary Information
The Board of Directors
Tomah Memorial Hospital, Inc.
Tomah, Wisconsin
We have audited the consolidated financial statements of Tomah Memorial Hospital, Inc. as of and for the
years ended September 30, 2016 and 2015, and our report thereon dated January 12, 2017, which
expressed an unmodified opinion on those consolidated financial statements, appears on pages 1 and 2.
Our audit was conducted for the purpose of forming an opinion on the basic consolidated financial
statements taken as a whole. The supplementary information on pages 25-27 is presented for the purposes
of additional analysis and is not a required part of the consolidated financial statements. Such information
is the responsibility of management and was derived from and relates directly to the underlying
accounting and other records used to prepare the consolidated financial statements. The information has
been subjected to the auditing procedures applied in the audits of the consolidated financial statements
and certain additional procedures, including comparing and reconciling such information directly to the
underlying accounting and other records used to prepare the consolidated financial statements or to the
consolidated financial statements themselves, and other additional procedures in accordance with auditing
standards generally accepted in the United States of America. In our opinion, the information is fairly
stated in all material respects in relation to the consolidated financial statements as a whole.

Minneapolis, Minnesota
January 12, 2017

w ww .ei de bai ll y.com
800 Nicollet Mall, Ste. 1300 | Minneapolis, MN 55402-7033 | T 612.253.6500 | F 612.253.6600 | EOE
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2016
Outpatient

Inpatient
Patient Service Revenue
Routine services
Adults and pediatrics
Nursery
Ancillary services
Emergency service
Operating room
Recovery room
Urgent care
Anesthesia
Orthopedics
Delivery and labor rooms
Central service and supply
Pharmacy
Laboratory
Intravenous therapy
Blood bank
Radiology
Nuclear medicine
Ultrasound
MRI
CT scans
Respiratory therapy
Physical therapy
Occupational therapy
Speech therapy
EKG/EEG
Cardiac rehabilitation
Respite
S.T.A.R Works
Hospice
Warrens Clinic

Less community care - at gross charges
Total patient service revenue
Contractual Adjustments
Medicare
Medicaid
Employee
Champus
Commercial insurance and managed care
Total contractual adjustments
Net Patient Service Revenue

$

4,382,139
447,182

$

2,198,717
7,671

Total

$

6,580,856
454,853

4,829,321

2,206,388

7,035,709

548,743
1,138,658
31,254
236
687,479
218,827
457,700
730,961
1,233,950
1,494,134
308,306
65,648
474,662
13,978
121,472
70,259
409,390
689,513
89,440
76,592
6,907
60,841
6,337
-

11,696,799
5,655,669
163,121
2,315,647
2,118,819
1,151,149
385,821
2,893,900
7,094,798
5,599,679
521,229
161,942
6,423,727
171,525
1,584,160
3,220,334
5,136,539
775,123
2,943,505
705,608
191,607
638,114
359,307
297,079
1,861,850
636,331

12,245,542
6,794,327
194,375
2,315,883
2,806,298
1,369,976
843,521
3,624,861
8,328,748
7,093,813
829,535
227,590
6,898,389
185,503
1,705,632
3,290,593
5,545,929
1,464,636
3,032,945
782,200
198,514
698,955
359,307
6,337
297,079
1,861,850
636,331

8,935,287

64,703,382

73,638,669

$ 13,764,608

$ 66,909,770

80,674,378
(1,104,459)
79,569,919
(14,005,638)
(8,161,585)
(59,112)
(1,863,764)
(7,000,366)
(31,090,465)
$ 48,479,454

Tomah Memorial Hospital, Inc.
Schedules of Net Patient Service Revenue
Years Ended September 30, 2016 and 2015

2015
Outpatient

Inpatient

$

4,681,162
472,392

$

1,737,856
5,148

Total

$

6,419,018
477,540

5,153,554

1,743,004

6,896,558

394,688
988,166
27,050
22
564,103
149,439
424,884
493,836
1,241,256
1,446,775
297,093
45,692
437,408
17,118
136,447
86,321
305,933
623,300
125,863
88,029
12,072
75,128
1,539
-

10,850,305
5,307,454
153,154
2,024,138
1,903,188
994,129
340,953
2,602,398
5,067,879
4,881,556
418,312
53,339
6,141,765
225,885
1,341,601
3,518,959
4,611,955
903,960
3,119,251
753,121
173,519
640,031
367,507
291,283
1,689,114
683,445

11,244,993
6,295,620
180,204
2,024,160
2,467,291
1,143,568
765,837
3,096,234
6,309,135
6,328,331
715,405
99,031
6,579,173
243,003
1,478,048
3,605,280
4,917,888
1,527,260
3,245,114
841,150
185,591
715,159
367,507
1,539
291,283
1,689,114
683,445

7,982,162

59,058,201

67,040,363

$ 13,135,716

$ 60,801,205

73,936,921
(1,018,448)
72,918,473
(13,059,277)
(6,013,705)
(44,642)
(1,554,562)
(5,655,845)
(26,328,031)
$ 46,590,442
25
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Tomah Memorial Hospital, Inc.
Schedules of Other Revenues
Years Ended September 30, 2016 and 2015

2016
Other Revenue
Services and rentals to other organizations
Electronic health record (EHR) incentive
Grant income
Cafeteria
Auxiliary income (loss)
Miscellaneous
Total Other Revenue

2015

$

163,557
18,609
114,772
(5,447)
100,396

$

117,517
247,223
15,963
101,760
(10,988)
64,098

$

391,887

$

535,573
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2016
Employee
Benefits

Salaries and
Wages
Expenses by Department
Nursing service
Emergency service
Operating and
recovery rooms
Central service and supply
Intravenous therapy
Laboratory
Radiology
Nuclear medicine
Ultrasound
CT scanning
Electrocardiography and
holter monitor
Pharmacy
Anesthesia
Respiratory therapy
Physical therapy
Occupational therapy
Speech therapy
MRI
Orthopedics
Hospice
Medical records
Food service
Maintenance and
plant operation
Housekeeping
Laundry and linen
Clinics - outreach
Administration and general
Insurance
Workers compensation
insurance
Retirement plan
Scheduling
Other
Total

$

4,136,410
2,061,965

$

322,562
143,879

Supplies and
Other Expenses
$

1,345,920
1,801,189

Total
$

5,804,892
4,007,033

961,825
659,146
422,347
149,699
151,970

76,877
48,265
40,372
11,236
11,552

992,727
520,139
109,213
922,294
1,061,301
50,740
98,344
179,449

2,031,429
520,139
109,213
1,629,705
1,524,020
50,740
259,279
342,971

7,903
502,966
170,799
961,121
290,555
48,341
114,332
408,158
1,910,495
430,371
384,984

547
31,695
12,447
68,896
20,744
3,698
8,129
28,786
139,573
32,019
27,717

1,943,744
1,099,669
141,789
29,809
11,323
4,648
152,507
1,809,360
475,844
171,495
215,382

8,450
2,478,405
1,099,669
325,035
1,059,826
322,622
56,687
274,968
2,246,304
2,525,912
633,885
628,083

410,839
353,702
17,361
753,559
2,679,284
-

29,435
24,537
1,291
35,041
189,413
2,909,716

616,317
54,608
129,987
123,519
3,309,632
123,758

1,056,591
432,847
148,639
912,119
6,178,329
3,033,474

114,094
-

164,200
516,161
236,640

5,543
28,731

164,200
516,161
119,637
265,371

5,135,428

$ 17,528,981

$ 40,766,635

$ 18,102,226

$

Tomah Memorial Hospital, Inc.
Schedules of Selected Expenses – Excluding Depreciation, Amortization, and Interest
Years Ended September 30, 2016 and 2015

2015
Employee
Benefits

Salaries and
Wages
$

3,785,536
1,993,741

$

275,101
140,870

Supplies and
Other Expenses
$

1,268,479
1,773,207

Total
$

5,329,116
3,907,818

881,249
611,777
410,939
128,552
112,937

63,468
44,986
30,357
9,661
8,508

949,591
399,535
92,177
699,812
996,716
66,907
82,769
133,000

1,894,308
399,535
92,177
1,356,575
1,438,012
66,907
220,982
254,445

16,354
409,615
146,193
948,751
278,850
45,374
117,954
344,856
1,874,894
422,884
294,962

1,165
25,597
10,663
68,664
19,928
3,471
8,315
23,183
137,236
31,314
20,356

1,514,852
1,059,734
184,253
37,756
13,338
3,627
126,421
1,784,970
477,803
135,725
196,520

17,519
1,950,064
1,059,734
341,109
1,055,171
312,116
52,472
252,690
2,153,009
2,489,933
589,923
511,838

323,221
310,049
18,604
1,101,113
2,438,109
-

22,800
21,495
1,274
50,767
172,060
2,623,272

556,534
49,674
123,692
131,349
2,961,467
132,434

902,555
381,218
143,570
1,283,229
5,571,636
2,755,706

68,496
-

133,490
438,730
210,163

1,862
20,067

133,490
438,730
70,358
230,230

4,596,894

$ 15,974,271

$ 37,656,175

$ 17,085,010

$

27
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APPENDIX B-2
Interim Unaudited Condensed Consolidated Financial Statements of Tomah Memorial Hospital,
Inc. as of June 30, 2017 and for the Nine Month Periods Ending June 30, 2017 and 2016
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TOMAH MEMORIAL HOSPITAL, INC.
UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS
JUNE 30, 2017 AND SEPTEMBER 30, 2016

June 30,
2017

September 30,
2016

Assets
Current Assets
Cash and cash equivalents
Patient receivables, net of estimated uncollectibles of
approximately $2,488,500 in 2017 and $1,881,250 in 2016
Supplies
Prepaid expenses

$

Total current assets

Assets Limited as to Use
By Board for capital improvements
Hospice endowment fund
By Auxiliary Board
Total assets limited as to use
Property and Equipment, Net
Other Assets
Beneficial interest in a perpetual trust
Other
Total other assets
Total assets

8,811,481

$

7,439,130

6,100,612
668,751
817,645

6,440,054
710,767
985,480

16,398,489

15,575,431

32,945,054
601,685
164,587

31,508,765
568,870
151,729

33,711,326

32,229,364

15,657,939

13,954,598

479,419
118,169

479,419
120,573

597,588

599,992

$

66,365,342

$

62,359,385

$

467,949

$

467,949

Liabilities and Net Assets
Current Liabilities
Current maturities of long-term debt
Accounts payable
Trade
Estimated third-party payor settlements
Accrued expenses
Salaries, wages, and benefits
Vacation
Total current liabilities
Long-Term Debt, Less Current Maturities
Total liabilities
Net Assets
Unrestricted
Temporarily restricted
Permanently restricted
Total net assets
Total liabilities and net assets

$

902,108
498,000

913,717
60,000

1,230,025
815,896

874,281
459,518

3,913,978

2,775,465

5,242,101

5,591,491

9,156,079

8,366,956

56,124,466
3,693
1,081,104

52,940,455
3,685
1,048,289

57,209,263

53,992,429

66,365,342

$

62,359,385

TOMAH MEMORIAL HOSPITAL, INC.
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
NINE MONTH PERIODS ENDING JUNE 30, 2017 AND 2016

June 30,
2017
Unrestricted Revenues, Gains, and Other Support
Net patient service revenue
Provision for bad debts
Net patient service revenue less provision for bad debts
Other revenue

$

39,572,610
(1,844,460)
37,728,150
214,065

June 30,
2016

$

35,168,951
(941,181)
34,227,770
205,998

37,942,215

34,433,768

Expenses
Salaries and wages
Employee benefits
Supplies and other expenses
Depreciation and amortization
Interest

14,651,151
4,158,874
14,581,707
2,717,946
163,919

13,406,587
3,733,906
13,055,390
2,053,494
184,834

Total expenses

36,273,597

32,434,211

Operating Income

1,668,618

1,999,557

Other Income
Investment income
Unrestricted gifts and bequests

1,482,063
33,333

1,602,117
77,162

1,515,396

1,679,279

3,184,014

3,678,836

10,840

10,404

Total revenues, gains, and other support

Total other income, net
Revenues in Excess of Expenses
Net Assets Released from Restriction
Change in Unrestricted Net Assets

$

3,194,854

$

3,689,240

APPENDIX C
Summary of the Master Indenture,
the Existing Hospital Mortgage and the New Hospital Mortgage
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__________________________________________________
SUMMARY OF THE MASTER INDENTURE,
THE EXISTING HOSPITAL MORTGAGE, AND
THE NEW HOSPITAL MORTGAGE
__________________________________________________
Brief descriptions of the Master Indenture, the existing hospital Mortgage (the “Master
Mortgage”), and the construction mortgage and security agreement dated as of November 1, 2017, from
the Corporation to the Mortgage Trustee (as defined below) (the “New Hospital Mortgage”) are set forth
below. Those descriptions do not purport to be comprehensive or definitive. All references in this Official
Statement to those documents are qualified in their entirety by reference to each document, copies of which
are available for review prior to the issuance and delivery of the Series 2017A BANs at the offices of the
Authority and thereafter at the offices of the Bond Trustee.
DEFINITIONS OF CERTAIN TERMS
The following terms have the following meanings in this Official Statement:
“Additional Indebtedness” means any Indebtedness incurred or assumed subsequent to the date of
the Master Indenture.
“Balloon Indebtedness” means Indebtedness, 25% or more of the original principal amount of
which matures during any consecutive twelve-month period, if that maturing principal amount is not
required to be amortized below that percentage by mandatory redemption or prepayment prior to the
twelve-month period. Balloon Indebtedness does not include Indebtedness that otherwise would be
classified under the Master Indenture as Put Indebtedness.
“Board of Directors” means either the Board of Directors of the Corporation or any duly
authorized committee of that Board (and not the Governing Body of any other Obligated Issuer).
“Book Value” means, when used in connection with Property of the Corporation or any other
Obligated Issuer, that value of such Property, net of accumulated depreciation, as it is carried on the books
of account of the Corporation or any other Obligated Issuer and in conformity with generally accepted
accounting principles, and when used in connection with Property of the Obligated Group, means the
aggregate of the values so determined with respect to Property of each member of the Obligated Group.
“Business Day” means a day on which the Master Trustee shall be scheduled in the normal course
of its operations to be open to the public for conduct of its trust operations.
“Code” means the Internal Revenue Code of 1986, as amended, and any proposed, temporary or
final regulations related to it or any successor federal income tax code and its related regulations.
References to specific sections of the Code mean the designated sections of the Internal Revenue Code of
1986, as amended, in effect on the date of the Master Indenture, and any successor or renumbered
provisions.
“Commitment Indebtedness” means the obligation of any Obligated Issuer to repay amounts
disbursed pursuant to a commitment from a financial institution to refinance or purchase when due, when
tendered or when required to be purchased (a) other Indebtedness of that Obligated Issuer, or (b)
Indebtedness of a Person who is not an Obligated Issuer, which Indebtedness is guaranteed by a Guaranty
of that Obligated Issuer or secured by or payable from amounts paid on Indebtedness of that Obligated
Issuer, in either case which Indebtedness or Guaranty of that Obligated Issuer was incurred in accordance
with the provisions of the Master Indenture summarized under the heading “SUMMARY OF CERTAIN
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PROVISIONS OF THE MASTER INDENTURE - Restrictions as to Incurrence of Additional
Indebtedness”, and the obligation of any Obligated Issuer to pay interest payable on amounts disbursed for
such purposes, plus any fees, costs or expenses payable to such financial institution for, under or in
connection with such commitment, in the event of disbursement pursuant to such commitment or in
connection with enforcement thereof, including without limitation any penalties payable in the event of
such enforcement. The foregoing definition is modified by the Second Supplement. See the provisions
summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE SECOND
SUPPLEMENT - Additional Modifications to the Master Indenture” for further information.
“Completion Indebtedness” means any Long-Term Additional Indebtedness incurred by the
Corporation or any other Obligated Issuer for the purpose of financing, without materially changing the
scope thereof, (a) the completion of facilities for which Long-Term Indebtedness, Balloon Indebtedness or
Put Indebtedness has been incurred or (b) the improvement, replacement or substitutions for, or additions
to, facilities of the Corporation or any other Obligated Issuer for which Long-Term Indebtedness, Balloon
Indebtedness or Put Indebtedness has been incurred, necessitated by faulty design, damage to or destruction
of such facilities, or required by enactment of legislation or the promulgation of any ruling affecting the
operation of the Corporation or any other Obligated Issuer by a government agency.
“Construction Index” means the then current health care component of the implicit price deflator
for the gross national product as most recently reported by the United States Department of Commerce or
its successor agency, or, if such index is no longer published, such other index as is certified to be
comparable and appropriate by the Corporation in an Officer’s Certificate delivered to the Master Trustee,
which other index is acceptable to the Master Trustee.
“Corporation” means Tomah Memorial Hospital, Inc., a Wisconsin corporation or any successor
as permitted by the Master Indenture.
“Cross-over Date” means, with respect to Cross-over Refunding Indebtedness, the date on which
the principal portion of the Cross-over Refunded Indebtedness is paid or redeemed, or on which it is
anticipated that such principal portion be paid or redeemed from the proceeds of such Cross-over
Refunding Indebtedness.
Cross-over Refunded Indebtedness” means Indebtedness of a Person refunded by Cross-over
Refunding Indebtedness.
“Cross-over Refunding Indebtedness” means Indebtedness of a Person issued for the purpose of
refunding other Indebtedness of such Person if the proceeds of such Cross-over Refunding Indebtedness are
irrevocably deposited in escrow to secure the payment on the applicable Cross-over Date of the Cross-over
Refunded Indebtedness and earnings on such escrow deposit are required to be applied to pay interest on
either or both of such Cross-over Refunding Indebtedness or such Cross-over Refunded Indebtedness until
the Cross-over Date.
“Debt Service” means the aggregate annual principal (whether at maturity or pursuant to sinking
fund redemption requirements), and interest payments of the Corporation and the other Obligated Issuers
on all Outstanding Long-Term Indebtedness with respect to which the term is used, including Balloon
Indebtedness, Commitment Indebtedness, Guaranties (other than any Guaranty by one Obligated Issuer of
Indebtedness of another Obligated Issuer) and Put Indebtedness, for the period of time for which
calculated; provided, however, that for purposes of calculating such amount:
(a)
the amount of such payments for any future period shall be calculated in accordance with
the assumptions contained in the provisions of the Master Indenture summarized under the headings
“SUMMARY OF CERTAIN PROVISIONS OF THE MASTER INDENTURE - Restrictions as to
Incurrence of Additional Indebtedness” and “SUMMARY OF CERTAIN PROVISIONS OF THE
MASTER INDENTURE - Calculation of Debt Service”; and
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(b)
principal and interest shall be excluded from the determination of Debt Service to the
extent that such principal or interest is payable and expected to be paid in the period of the determination
from amounts deposited in trust, escrowed or otherwise set aside for the payment thereof with the Master
Trustee, a Related Bond Trustee or another Person approved by the Master Trustee; and
(c)
non-scheduled termination or similar payments on a Qualified Swap Agreement,
payments due on optional redemptions, payments due on tenders of Indebtedness for purchase or retirement
(other than scheduled mandatory sinking fund payments), payments due as a result of acceleration
following default and similar, non-scheduled payments which come due or may become due on any
Indebtedness shall not be treated as Debt Service.
“Debt Service Coverage Ratio” means the ratio of Net Income Available for Debt Service for the
period or periods in question to the Maximum Annual Debt Service on all Outstanding Long-Term
Indebtedness. The foregoing definition is modified by the Second Supplement. See the provisions
summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE SECOND
SUPPLEMENT - Additional Modifications to the Master Indenture” for further information.
“Default” means the occurrence of an event which, with the lapse of time or the giving of notice or
both, is an Event of Default.
“Defeasance Obligations” when used in the Bond Indenture and Loan Agreement means
noncallable U.S. Government Obligations not redeemable at the option of the issuer or anyone acting on its
behalf prior to maturity and Advance Refunded Municipal Obligations to the extent permitted by law.
“Defeasance Obligations” when used in the Master Indenture, means (a) general obligations of, or
obligations the payment of principal and interest on which is unconditionally guaranteed by, the United
States of America; (b) evidences of ownership of proportionate interests in future interest and principal
payments on specified obligations described in (a) held by a bank or trust company as custodian, under
which the owner of the investment is the real party in interest and has the right to proceed directly and
individually against the obligor on the underlying obligations described in (a), and which underlying
obligations are not available to satisfy any claim of the custodian or any person claiming through the
custodian or to whom the custodian may be obligated; (c) evidences of indebtedness issued by any of the
following: Bank for Cooperatives; Federal Home Loan Banks, Federal Home Loan Mortgage Corporation
(including participation certificates); Federal Land Banks; Federal Financing Banks; or any other agency or
instrumentality of the United States of America created by an act of Congress which is substantially similar
to the foregoing in its legal relationship to the United States of America; (d) debt obligations, whether or
not interest thereon is exempt from federal income taxes, which, at the time of deposit, are rated by either
Moody’s or S&P in either of the two highest long-term debt rating categories of such rating agency,
without regard to any refinement or gradation of such rating category by numerical modifier or otherwise;
provided, the obligations deposited must be rated by each rating agency having a rating in effect on such
Notes or Related Bonds in a rating category no lower than that in effect on such Notes or Related Bonds;
and (e) obligations described in Section 103(a) of the Internal Revenue Code of 1986, provision for the
payment of the principal of, premium, if any, and interest on which shall have been made by the irrevocable
deposit with a bank or trust company acting as a trustee or escrow agent for holders of such obligations of
securities described in clauses (a) or (b) the maturing principal of and interest on which, when due and
payable, will provide sufficient money to pay when due the principal of, premium, if any, and interest on
such obligations, and which securities described in clauses (a) or (b) are not available to satisfy any other
claim, including any claim of the trustee or escrow agent or of any person claiming through the trustee or
escrow agent or to whom the trustee or escrow agent may be obligated, including in the event of the
insolvency of the trustee or escrow agent or proceedings arising out of such insolvency.
“Events of Default” when used in or with reference to (a) the Loan Agreement has the meaning
attributed to it in the provisions of the Loan Agreement summarized in Appendix D under the heading
“SUMMARY OF THE LOAN AGREEMENT - Events of Default”, (b) the Bond Indenture has the
meaning attributed to it in Appendix D under the heading “SUMMARY OF THE BOND INDENTURE Events of Default”, (c) the Master Indenture has the meaning attributed to it in the provisions of the Master

C-3

Indenture summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE MASTER
INDENTURE - Events of Default” and (d) other documents has the meaning attributed to it in them.
“Excluded Property” means the properties described in the Master Indenture.
“Existing Restrictions” means the limitations imposed upon an Obligated Issuer in the covenants
of debt instruments pertaining to its Indebtedness as of the date of the Master Indenture or as of the date of
a Person becoming an Obligated Issuer which restrict such Obligated Issuer’s ability to guarantee payment
of Notes issued under the Master Indenture.
“Facilities” when used in the Master Indenture means the real and personal property owned by
each Obligated Issuer and used by any such Obligated Issuer in its health care operations other than
Excluded Property.
“Federal Bankruptcy Code” means United States Code, Title 11-Bankruptcy, as amended.
“Fiscal Year” means the period commencing on the first day of October of each year and ending
on the last day of September of the immediately succeeding year. So long as any Obligated Issuer uses and
with respect to any period during which any Obligated Issuer used a fiscal year which is or was different
from the Fiscal Year provided for in the Master Indenture, for any purpose under the Master Indenture the
financial information for any Fiscal Year may include financial information from the most recently
completed fiscal year of such Obligated Issuer ending on a date prior to the ending date of such Fiscal
Year.
“Fourth Supplement” means the Fourth Supplemental Master Trust Indenture dated as of
November 1, 2017, between the Borrower and the Master Trustee.
“Governing Body” means with respect to any corporation the board of trustees or directors or
other analogous body established as required by the law of the state of incorporation of such corporation.
“Guaranty” when used in connection with a particular Person means all obligations of that Person
guaranteeing or in effect guaranteeing any indebtedness or other obligation of any other Person (the
“primary obligor”) in any manner, whether directly or indirectly, including without limitation, obligations
incurred through an agreement, contingent or otherwise, by that Person (a) to purchase such indebtedness
or obligation or any Property or assets constituting security therefor; (b) to advance or supply funds (i) for
the purchase or payment of such indebtedness or obligation at any time after its original incurrence, or
(ii) to maintain working capital or other balance sheet condition; (c) to lease Property or to purchase
securities or other Property or services primarily for the purpose of assuring the owner of such indebtedness
or obligation of the ability of the primary obligor to make payment of the indebtedness or obligation; or
(d) otherwise to assure the owner of the indebtedness or obligation of the primary obligor against loss in
respect thereof; provided, however, that notwithstanding the foregoing, none of the following shall be
deemed to constitute a Guaranty: (A) the endorsement in the ordinary course of business of negotiable
instruments for deposit or collection; (B) a guaranty of rentals payable in future years under operating
leases, provided such leases be for an original term of 84 months or less; (C) the obligation to make
payments on Notes pursuant to the provisions of the Master Indenture; and (D) any obligation of such
person guaranteeing or in effect guaranteeing any obligation of the primary obligor that does not constitute
a sum certain.
“Indebtedness” means the Notes and all other obligations appearing as liabilities on the balance
sheet for the payment of money incurred or assumed by the Corporation or any other Obligated Issuer, all
as determined in accordance with generally accepted accounting principles consistently applied, and
Guaranties of the Indebtedness of others, except that Indebtedness shall not include (a) Indebtedness of one
Obligated Issuer to another Obligated Issuer or any Guaranty by one Obligated Issuer of Indebtedness of
another Obligated Issuer; (b) liabilities (other than for borrowed money and other than rents payable under
lease agreements) incurred in the regular operations of an Obligated Issuer; (c) rentals with respect to
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operating leases payable in future years, provided such leases be for an original term of 84 months or less;
and (d) any continuing obligation of any Obligated Issuer to pay principal of and interest on Indebtedness
or Related Bonds which is deemed to be discharged or defeased in accordance with the terms of the
instrument or instruments creating or evidencing such Indebtedness or Related Bonds, as the case may be;
provided, however, that there is delivered to the Master Trustee a letter from a nationally recognized firm
of independent certified public accountants verifying the adequacy of any escrow established in connection
with the discharge or defeasance of such Indebtedness or Related Bonds; and (e) liabilities that do not arise
from borrowings, capital leases, installment purchase contracts or the functional equivalent of any of the
foregoing.
“Independent” means, in the case of an individual, a Person who is not a partner, member,
director, officer or employee of either the Corporation or any other Obligated Issuer and, in the case of a
firm, shall not have a partner, member, director, officer or employee who is a partner, member, director,
officer or employee of either the Corporation or any other Obligated Issuer.
“Independent Architect” when used in the Master Indenture means an architect, engineer or firm
of architects or engineers selected by the Corporation or any other Obligated Issuer, acceptable to the
Master Trustee and licensed by, or permitted to practice in, the state where the construction involved is
located, which architect, engineer or firm of architects or engineers is Independent and shall have no
interest, direct or indirect, in the Corporation or any other Obligated Issuer; it being understood that an
arm’s-length contract with either the Corporation or any other Obligated Issuer for the performance of
architectural or engineering services shall not in and of itself be regarded as creating an interest in or an
employee relationship with such entity and that the term Independent Architect may include an architect or
engineer or a firm of architects or engineers who otherwise meet the requirements of this definition and
who also are under contract to construct the facility which they have designed.
“Independent Consultant” means a Person who is Independent and is appointed by the Corporation
or any other Obligated Issuer and satisfactory to the Master Trustee, qualified to pass upon questions
relating to the financial affairs of organizations engaged in like operations to those of the Corporation and
the other Obligated Issuers and having a favorable reputation for skill and experience in such financial
affairs.
“Independent Insurance Consultant” means a Person who is Independent, appointed by the
Corporation and satisfactory to the Master Trustee, qualified to survey risks and to recommend insurance
coverage for organizations engaged in like operations to those of the Corporation and the other Obligated
Issuers and having a favorable reputation for skill and experience in such surveys and such
recommendations, and who may be a broker or agent with whom the Corporation or any other Obligated
Issuer transacts business.
“Insurance Subsidiary” means any corporation of which the Corporation or another Obligated
Issuer is the sole voting member which is in the business of providing insurance coverage to the
Corporation or any other Obligated Issuer.
“Issuer” means the Corporation or another Obligated Issuer, depending on the context.
“Long-Term”, when used in connection with Indebtedness, means Indebtedness having an original
maturity greater than one year or renewable or extendible at the option of the Corporation or any other
Obligated Issuer for a period greater than one year from the date of original issuance thereof.
“Major Construction Period” means the period of construction of additional facilities for any
member of the Obligated Group costing more than 25% of the Pledged Revenues for the Fiscal Year ending
immediately before the commencement of construction.
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“Master Indenture” means the Master Trust Indenture dated as of July 15, 2003, between the
Corporation and the Master Trustee, as supplemented from time to time in accordance with the provisions
thereof.
“Master Mortgage” means the Mortgage and Security Agreement dated as of July 15, 2003, from
the Corporation as mortgagor to the Master Trustee as mortgagee, as amended from time to time.
“Master Trustee” means Wells Fargo Bank, National Association, or its successor.
“Maximum Annual Debt Service” as used in the Master Indenture means the Debt Service on all
Outstanding Long-Term Indebtedness with respect to which the term is used as computed for the then
current, or any future, Fiscal Year in which such sum shall be the greatest in any Fiscal Year.
“Member” means, with respect to any corporation organized on a not-for-profit basis under state
law, a Person so designated under such corporation’s Articles of Incorporation (or similar organizational
document) or bylaws having the power to elect or appoint, together with any other Members, the
Governing Body of such corporation.
“Moody’s” means Moody’s Investors Service, Inc. or any successors thereto.
“Mortgage” means any mortgage of, security interest in, lien, charge or encumbrance on or pledge
of Property except (i) any lease and leaseback or similar arrangements entered into by an Obligated Issuer
with a Related Issuer to the extent required in connection with the issuance of Related Bonds and (ii) any
other lease except leases which, in accordance with generally accepted accounting principles, would be
capitalized on the financial statements of the lessee.
“Net Income Available for Debt Service” means, as to any period of time, all Revenues of the
Corporation and each other Obligated Issuer minus Total Expenses of the Corporation and each other
Obligated Issuer other than depreciation, amortization and interest, all as determined on a pro forma
consolidated or combined basis in accordance with generally accepted accounting principles or as
otherwise specifically required.
“Non-Recourse Indebtedness” means Long-Term Indebtedness incurred subsequent to the date of
execution and delivery of the Master Indenture for the purpose of financing the purchase or acquisition of
real or tangible personal property secured by a lien on, or security interest in, the property being purchased
or acquired and evidenced by an instrument which expressly provides that upon default in the payment of
the principal thereof or interest thereon the obligee thereof may look only to the property securing the same
and not to the credit of any Obligated Issuer nor to any other Property of any Obligated Issuer.
“Note” means any Note issued, authenticated and delivered under the Master Indenture.
“Noteholder” or “Holder” (when used with reference to any Note or Notes) means the Person in
whose name the Note is registered on the Note register maintained pursuant to the Master Indenture.
“Obligated Group” means the Corporation and each other Obligated Issuer.
“Obligated Issuer” means the Corporation, each other Person named on the signature pages of the
Master Indenture which has executed the Master Indenture and any Person which shall have become an
Obligated Issuer pursuant to the provisions of the Master Indenture summarized under the heading
“SUMMARY OF CERTAIN PROVISIONS OF THE MASTER INDENTURE - Becoming an Obligated
Issuer and Member of the Obligated Group” and shall not have withdrawn as such pursuant to the
provisions of the Master Indenture summarized under the heading “SUMMARY OF CERTAIN
PROVISIONS OF THE MASTER INDENTURE - Withdrawal of Obligated Issuers”.
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“Officer’s Certificate” means a certificate signed by the President or any Vice President of one or
more Obligated Issuers.
“Opinion of Bond Counsel” when used in the Master Indenture means an opinion in writing
signed by legal counsel who shall be nationally recognized as expert in matters pertaining to the validity of
obligations of governmental issuers (as such term is defined within the definition of the term “Related
Bonds”) and the exemption from federal income taxation of interest on such obligations.
“Opinion of Counsel” as used in the Master Indenture means an opinion in writing signed by legal
counsel who may be an employee of or counsel to the Corporation or any other Obligated Issuer and who
shall be satisfactory to the Master Trustee.
“Outstanding”, when used in connection with Indebtedness, means, as of any time, Indebtedness
issued or incurred and not paid or for which payment has not been provided by deposit of money or
securities with the Master Trustee and shall not include Notes surrendered for exchange pursuant to the
Master Indenture or Notes for which replacement Notes have been issued pursuant to the Master Indenture,
or Notes that the Master Indenture otherwise provides shall be deemed not to be Outstanding.
“Permitted Encumbrances” means those encumbrances enumerated in the provisions of the Master
Indenture summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE MASTER
INDENTURE - Restrictions as to Creation of Mortgages”.
“Person” as used in the Master Indenture means an individual, a corporation, a partnership, an
association, a joint stock company, a joint venture, a trust, an unincorporated organization, or a government
or any agency or political subdivision thereof.
“Pledged Revenues” means all rents, issues, profits, income, revenues and receipts of the
Corporation or any other Obligated Issuer referred to in, and not excepted by, granting clauses of the
Master Indenture.
“Projected Rate” means the projected yield at par of an obligation, as set forth in the report of an
Independent Consultant (which Consultant and report, including, without limitation, the scope, form,
substance and other aspects thereof, are acceptable to the Master Trustee) which report shall state that in
determining the Projected Rate such Independent Consultant reviewed the yield evaluations at par of not
less than five obligations selected by such Independent Consultant, the interest on which is excludable from
gross income for federal income tax purposes (or, if it is not expected that it would be possible to issue such
tax-exempt obligations to refinance the Indebtedness with respect to which debt service is being estimated,
obligations the interest on which is subject to federal income tax) which obligations such Independent
Consultant states in its opinion are reasonable comparators to be utilized in developing such Projected Rate
and which obligations: (i) were outstanding on a date selected by the Independent Consultant which date
so selected occurred during the 45-day period preceding the date of the calculation utilizing the Projected
Rate in question, (ii) (a) if the obligation with respect to which such Projected Rate is being determined
bears interest at a fixed rate, bear interest at a fixed rate, or (b) if the obligation with respect to which such
Projected Rate is being determined bears interest at a variable rate, bear interest at a variable rate, and (iii)
(a) if an Obligated Issuer has no commitment for credit enhancement for the obligation with respect to
which such Projected Rate is being determined, are obligations of persons engaged in operations similar to
those of the Obligated Group, have a credit rating similar to that of the Obligated Group and are not entitled
to the benefits of any credit enhancement, or (b) if an Obligated Issuer has a commitment for credit
enhancement for the obligation with respect to which such Projected Rate is being determined, including
without limitation any letter of credit or insurance policy, are entitled to the benefits of comparable credit
enhancement; provided that the annual fees payable for such credit enhancement shall be taken into account
when determining such Projected Rate, and (iv) to the extent practicable, have a remaining term and
amortization schedule substantially the same as the obligation with respect to which such Projected Rate is
being determined.
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“Property”, when used in connection with a particular Person, means any and all rights, title and
interests of such Person in and to any and all property (including cash) whether real or personal, tangible or
intangible, and wherever situated but not including Excluded Property.
“Put Date” means any date on which a holder of Put Indebtedness may elect to have such Put
Indebtedness paid, purchased or redeemed prior to its stated maturity date.
“Put Indebtedness” means Indebtedness which is payable or required to be purchased or redeemed,
at the option of the holder thereof, prior to its stated maturity date.
“Qualified Accountants” means (a) Eide Bailly, LLP, Bloomington, Minnesota, (b) a firm of
certified public accountants of the size and type commonly referred to as nationally known certified public
accountants or (c) a firm of independent public accountants selected by the Corporation and approved by
the Master Trustee.
“Qualified Swap Agreement” means an agreement between the Corporation or any Obligated
Issuer and a Swap Provider under which the Corporation or any Obligated Issuer agrees to pay the Swap
Provider for a specified period of time an amount calculated at an agreed-upon rate or index based upon a
notional amount and the Swap Provider agrees to pay the Corporation or any Obligated Issuer for the same
period of time an amount calculated at an agreed-upon rate or index based upon the same notional amount,
where Moody’s or S&P has assigned a rating of “A” or higher to the unsecured obligations of the Swap
Provider, or of the person who guarantees the obligation of the Swap Provider to make its payments to the
Corporation or any Obligated Issuer, as of the date the swap agreement is entered into.
“Refunding Indebtedness” means any Additional Indebtedness including any Cross-over
Refunding Indebtedness issued for the purpose of refunding any Outstanding Long-Term Indebtedness,
Balloon Indebtedness or Put Indebtedness and financing the funding of related reserve funds, costs of
issuance and other costs related to such refunding.
“Registered Note Owner” means the Person or Persons in whose name or names a particular Note
shall be registered on the register maintained pursuant to the Master Indenture.
“Related Bond Indenture” means any indenture or other document pursuant to which a series of
Related Bonds is issued or incurred.
“Related Bond Trustee” means the trustee and its successors in the trusts created under any
Related Bond Indenture.
“Related Bonds” means the bonds, participation certificates, debentures or other obligations of any
Related Issuer issued or incurred pursuant to a Related Bond Indenture, the proceeds of which are loaned or
otherwise made available to any Obligated Issuer in consideration of the execution, authentication and
delivery of a Note or Notes to such Related Issuer.
“Related Issuer” means any state of the United States or any municipal corporation or political
subdivision formed under the laws thereof or any body corporate and politic or any constituted authority or
any agency or instrumentality of any of the foregoing empowered to issue or incur obligations on behalf
thereof which is the issuer or obligor of any series of Related Bonds.
“Revenues” means for any period, (i) in the case of any Obligated Issuer providing health care
services, the sum of (a) gross patient service revenues less contractual allowances, free care and discounted
care, plus (b) other operating revenues, plus (c) non-operating revenues, all as determined in accordance
with generally accepted accounting principles consistently applied; and (ii) in the case of any other
Obligated Issuer, gross revenues less sale discounts and sale returns and allowances, as determined in
accordance with generally accepted accounting principles consistently applied; provided, however, that no
determination of Revenues shall take into account (t) unrealized gains and losses from investments, (u) any
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gain resulting from the early extinguishment of Indebtedness, (v) the equity in the earnings or losses from
investments in affiliates, (w) any gains or losses resulting from the sale, exchange or other disposition of
investments not in the ordinary course of business, (x) any gains or losses resulting from the sale, exchange
or other disposition of property, plant and equipment, (y) gifts, grants, bequests or donations restricted as to
use for a purpose inconsistent with the payment of Debt Service and (z) insurance (other than business
interruption) and condemnation proceeds. Unrealized gains in regard to any Qualified Swap Agreement
certified by the Corporation as being related to debt obligations shall be excluded in determining Revenues
for purposes of the Master Indenture.
“S&P” means Standard & Poor’s Ratings Services and any successor thereto.
“Secured Indebtedness” means any Indebtedness secured by a Mortgage.
“Second Supplement” means the Second Supplemental Master Trust Indenture dated as of August
1, 2012, between the Borrower and the Master Trustee.
“Short-Term” when used in connection with Indebtedness, means Indebtedness having an original
maturity less than or equal to one year, and not renewable or extendible at the option of the obligor thereon
for a term greater than one year beyond the date of original issuance, but shall not mean Balloon
Indebtedness, Commitment Indebtedness or Put Indebtedness.
“Subordinated Indebtedness” means Indebtedness which, with respect to any issue thereof, is
evidenced by instruments, or issued under an indenture or other document, containing provisions for the
subordination of such Indebtedness (to which appropriate reference shall be made in the instrument
evidencing such Indebtedness) substantially as set forth in the Master Indenture.
“Supplemental Master Indenture” means an indenture supplemental to, and authorized and
executed pursuant to the terms of, the Master Indenture for the purpose of creating one or more series of
Notes issued under the Master Indenture or amending or supplementing the terms of the Master Indenture.
“Swap Provider” means the counterparty with whom the Corporation or any Obligated Issuer
enters into a Qualified Swap Agreement.
“Third Supplement” means the Third Supplemental Master Trust Indenture dated as of November
1, 2017 between the Borrower and the Master Trustee.
“Total Expenses” means total operating and non-operating expenses of the Corporation and each
other Obligated Issuer, excluding extraordinary expense items, determined on a pro forma consolidated or
combined basis in accordance with generally accepted accounting principles consistently applied; provided,
however, that no determination thereof shall take into account (w) any gain or loss resulting from the early
extinguishment of Indebtedness, (x) the equity in the earnings or losses from investments in affiliates,
(y) any gains or losses resulting from the sale, exchange or other disposition of property, plant and
equipment or (z) any gains or losses resulting from adjustments in asset values resulting from changes in
generally accepted accounting principles. Unrealized losses in regard to Qualified Swap Agreements
certified by the Corporation as being related to debt obligations shall be excluded in the determination
hereof for purposes of the Master Indenture.
“U.S. Government Obligations” means obligations which are direct, full faith and credit
obligations of the United States of America or are obligations with respect to which the United States of
America has unconditionally guaranteed the timely payment of all principal or interest or both, but only to
the extent of the principal or interest so guaranteed.
“Unencumbered” means not subject to a Mortgage other than a Mortgage that secures the Notes as
contemplated by the provisions of the Master Indenture summarized under the heading “SUMMARY OF
CERTAIN PROVISIONS OF THE MASTER INDENTURE - Restriction as to Creation of Mortgages”.
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“Unsecured Indebtedness” means any Indebtedness that is not secured by any Mortgage.
SUMMARY OF CERTAIN PROVISIONS OF THE MASTER INDENTURE
In General
The Master Indenture authorizes Obligated Issuers to issue Notes which are full and unlimited
obligations of the Obligated Issuer issuing the Notes. The Notes are entitled to the benefit of certain
operational and financial restrictions and other contractual obligations contained in the Master Indenture.
Subject to Existing Restrictions, each Obligated Issuer has jointly and severally guaranteed any and all
amounts payable under any Note issued under the Master Indenture if, for any reason, the amount due
under any Note is not punctually paid by the Obligated Issuer issuing the Note. Set forth below is a
summary of certain provisions of the Master Indenture primarily relating to restrictions imposed on the
Obligated Group with respect to debt service coverage requirements, the incurrence of additional
indebtedness, entry into and exit from the Obligated Group and certain other matters. The summary is not
comprehensive and reference is made to the Master Indenture for a complete recital of its terms.
Granting Clauses
In the Master Indenture the Corporation and each other Obligated Issuer, to secure the payment of
the principal of and premium, if any, and interest on such Notes and to secure the performance and
observance by the Corporation and each other Obligated Issuer of all the covenants expressed or implied
therein and in the Master Indenture, subject to Permitted Encumbrances, pledge, assign and grant a security
interest in the following described property and the proceeds thereof (the “Trust Estate”) to the Master
Trustee: (a) any funds or property held by the Master Trustee under the Master Indenture or any
Supplemental Master Indenture; (b) any and all right, title and interest of each Obligated Issuer in and to
the Pledged Revenues; and (c) any and all other property that may from time to time be pledged to or
deposited with the Corporation or any Obligated Issuer or the Master Trustee as additional security.
Series and Amount of Notes
The number or series of Notes that may be created under the Master Indenture is not limited. The
aggregate principal amount of Notes of each series that may be issued, authenticated and delivered under
the Master Indenture is not limited except as may be set forth in the Supplemental Master Indenture and as
restricted by the provisions of the Master Indenture including but not limited to the provisions of the Master
Indenture summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE MASTER
INDENTURE - Restrictions as to Incurrence of Additional Indebtedness”.
Payment of Principal, Premium and Interest on Notes and Guaranty of Notes
Each Obligated Issuer agrees in the Master Indenture that it will duly and punctually pay the
principal of, the premium, if any, and the interest on each Note issued by it on the dates, at the times and at
the place and in the manner provided in such Note, the Supplemental Master Indenture relating thereto and
the Master Indenture when and as the same become payable, whether at maturity, upon call for redemption,
by acceleration of maturity or otherwise. Subject to Existing Restrictions, each Obligated Issuer jointly and
severally guarantees in the Master Indenture the payment of any and all amounts payable under any Note
issued under the Master Indenture if, for any reason, said amount is not punctually paid by the applicable
Obligated Issuer.
General Covenants
The Corporation and each other Obligated Issuer, respectively, covenants in the Master Indenture
to:
(d)
subject to the provisions of the Master Indenture summarized under the heading
“SUMMARY OF CERTAIN PROVISIONS OF THE MASTER INDENTURE - Consolidation, Merger,
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Sale or Conveyance,” preserve its corporate existence as a corporation and all its rights and licenses to the
extent necessary or desirable in the operation of its business and affairs and be qualified to do business in
each jurisdiction where its ownership of Property or the conduct of its business requires such qualification;
provided, however, that nothing in the Master Indenture contained shall be construed to obligate it to retain
or preserve any of its rights or licenses no longer used or, in the judgment of its Governing Body, no longer
useful in the conduct of its business;
(e)
at all times cause its Property to be maintained, preserved and kept in good repair,
working order and condition and all needful and proper repairs, renewals and replacements thereof to be
made; provided, however, that nothing in the Master Indenture shall be construed (i) to prevent it from
ceasing to operate any portion of its Property, if in the judgment of its Governing Body, and it is advisable
not to operate the same for the time being, or if it intends to sell or otherwise dispose of the same and
within a reasonable time endeavors to effect such sale or other disposition, or (ii) to obligate it to retain,
preserve, repair, renew or replace any Property, leases, rights, privileges or licenses no longer used or, in
the judgment of its Governing Body, no longer useful in the conduct of its business;
(f)
conduct its affairs and carry on its business and operations in such manner as to comply
with any and all applicable laws of the United States of America and the several states thereof and duly
observe and conform to all valid orders, regulations or requirements of any governmental authority relative
to the conduct of its business and the ownership of its Property; provided, nevertheless, that nothing in the
Master Indenture shall require it to comply with, observe and conform to any such law, order, regulation or
requirement of any governmental authority so long as the validity thereof shall be contested in good faith;
(g)
promptly pay all lawful taxes, governmental charges and assessments at any time levied
or assessed and due upon or against it or its Property; provided, however, that it shall have the right to
contest in good faith by appropriate proceedings any such taxes, charges or assessments or the collection of
any such sums and pending such contest may delay or defer payment thereof and shall have the right to pay
taxes in installments; and provided further that such contest shall not materially impair the ability of the
Obligated Issuers to meet their obligations under the Master Indenture;
(h)
promptly pay or otherwise satisfy and discharge all of its obligations and Indebtedness
(including, in addition to Indebtedness, Guaranties by any Obligated Issuer of Indebtedness of any other
Obligated Issuer) (subject to Existing Restrictions) and all demands and claims against it as and when the
same become due and payable, other than any thereof (exclusive of the Notes issued and Outstanding under
the Master Indenture and the obligations to make payments on Notes) whose validity, amount or
collectibility is being contested in good faith by appropriate proceedings, so long as such contest shall not
materially impair the ability of the Obligated Issuers to meet their obligations under the Master Indenture;
(i)
at all times comply with all terms, covenants and provisions contained in any Mortgages
at such time existing upon its Property or any part thereof or securing any of its Indebtedness and pay or
cause to be paid, or to be renewed, refunded or extended or to be taken up, by it, all of its Mortgages, as
and when the same shall become due and payable; and
(j)
procure and maintain all necessary licenses and permits and, if appropriate, maintain
accreditation of its health care facilities and maintain, if appropriate, the status of its health care facilities as
a provider of health care services eligible for reimbursement under the Medicare, Medicaid, commercial
and equivalent insurance programs, including future federal programs; provided, however, that an
Obligated Issuer need not comply with the provisions of the Master Indenture summarized under this
heading if and to the extent that its Governing Body shall have determined in good faith, evidenced by a
resolution of the Governing Body, that such compliance is no longer in the best interests of such Obligated
Issuer and that lack of such compliance would not materially impair the ability of such Obligated Issuer to
pay its Indebtedness, if any, when due.

C-11

Restrictions as to Creation of Mortgages
(a)
The Corporation and each other Obligated Issuer, respectively, agrees in the Master
Indenture that it will not create or suffer to be created or exist any Mortgage upon Property other than
Excluded Property now owned or hereafter acquired by it (i) other than Permitted Encumbrances whenever
created which may be superior to the lien of the Master Indenture or any Mortgage securing the Notes and
(ii) other than on any unimproved real property or interest therein, without effective provision being made,
in each instance and by the instrument creating such Mortgage, whereby each series of Notes issued and
Outstanding under the Master Indenture is directly secured thereby equally and ratably with the
Indebtedness to be issued under and secured by such Mortgage.
(b)

Permitted Encumbrances shall consist of the following:

(i)
liens arising by reason of good faith deposits with the Corporation or any other
Obligated Issuer in connection with tenders, leases of real estate, bids or contracts (other than contracts for
the payment of money), deposits by the Corporation or any other Obligated Issuer to secure public or
statutory obligations, or to secure, or in lieu of, surety, stay or appeal bonds, and deposits as security for the
payment of taxes or assessments or other similar charges,
(ii)
statutory rights of the United States of America to recover against the
Corporation or any other Obligated Issuer by reason of federal funds made available under 42 U.S.C. § 291
et seq., and similar rights under federal and state statutes,
(iii)
any lien arising by reason of deposits to enable the Corporation, any other
Obligated Issuer or an Insurance Subsidiary to maintain self-insurance or to participate in any funds
established to cover any insurance risks or in connection with worker’s compensation, unemployment
insurance, retirement plan or deferred compensation plan or other social security, or to share in the
privileges or benefits required for companies participating in such arrangements,
(iv)
any judgment lien against the Corporation or any other Obligated Issuer so long
as such judgment is being contested and execution thereon is stayed, and so long as such lien or contest
shall not materially impair the ability of the Obligated Issuers to meet their obligations under the Master
Indenture,
(v)
(i) rights reserved to or vested in any municipality or public authority by the
terms of any right, power, franchise, grant, license, permit or provision of law, affecting any Property, to
(A) terminate such right, power, franchise, grant, license or permit, provided that the exercise of such right
would not materially impair the use of such Property or materially and adversely affect the value thereof or
(B) purchase, condemn, appropriate or recapture, or designate a purchaser of, such Property, provided that
the exercise of such right would not materially impair the use of such Property or materially and adversely
affect such Property, (ii) any liens on any Property for taxes, assessments, levies, fees, water and sewer
rents, and other governmental and similar charges and any liens of mechanics, materialmen and laborers for
work or services performed or materials furnished in connection with such Property, which are not due and
payable or which are not delinquent or which, or the amount or validity of which, are being contested and
execution thereon is stayed or, with respect to liens of mechanics, materialmen and laborers, have been due
for less than 31 days, (iii) easements, rights-of-way, servitudes, restrictions and other minor defects,
encumbrances, and irregularities in the title of any Property which do not materially impair the use of such
Property and which do not materially and adversely affect the value thereof, (iv) rights reserved to or
vested in any municipality or public authority to control or regulate any Property or to use such Property in
any manner, which rights do not materially impair the use of such Property or materially and adversely
affect the value thereof and (v) to the extent that it affects title to any Property, the Master Indenture,
(vi)
any Mortgage described in the Master Indenture which is existing on the date of
the Master Indenture, provided that no Mortgage so described may be modified to apply to any Property of
the Corporation or any other Obligated Issuer not subject to such Mortgage on the date of the Master
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Indenture, and provided further that no Additional Indebtedness may be incurred which is secured by such
Mortgage,
(vii)
Mortgages securing an aggregate amount of Indebtedness not in excess of 15%
of the Book Value, or at the option of the Corporation, the market value, of Unencumbered Net Plant,
Property and Equipment of the Corporation and the other Obligated Issuers on a combined basis,
(viii)
security interests in the accounts (and proceeds thereof) of any Obligated Issuer,
as defined in Article 9 of the Wisconsin Uniform Commercial Code, which may be prior to, on a parity
with or subordinate to the security interest in those accounts and proceeds created by the Master Indenture,
securing Short-Term Indebtedness of that Obligated Issuer, provided that such security interests secure only
Short-Term Indebtedness and that at the time of the creation of any such security interest the aggregate
principal amount of all such Short-Term Indebtedness of Obligated Issuers so secured by security interests
permitted by the provisions of the Master Indenture summarized in this clause (viii) under this heading
shall not exceed 30% of the Revenues of the Obligated Group for the most recent Fiscal Year for which
audited financial statements are available,
(ix)
any Mortgage or restriction on use, expressed or implied, on Property of an
Obligated Issuer received as a gift, pursuant to the terms of such gift,
(x)
liens on money deposited by patients or others with the Corporation or any
Obligated Issuer as security for or as prepayment for the cost of patient care or other services,
(xi)
life-care contracts,

liens arising under law or by contract with respect to initial deposits made under

(xii)
life-care contracts,

liens arising under law or by contract with respect to initial deposits made under

(xiii)
any lien arising by reason of deposits with, or the giving of any form of security
to, any governmental agency or any body created or approved by law or governmental regulation for any
purpose at any time as required by law or governmental regulation as a condition to the transaction of any
business or the exercise of any privilege or license,
(xiv)
leases, which may contain reasonable non-disturbance and attornment
provisions, which relate to Property of an Obligated Issuer which is of a type that is customarily the subject
of leases, such as office space for physicians and educational institutions, food service facilities, parking
facilities, gift shops, radiology, laboratory, pharmacy or other hospital-based specialty services and similar
departments, leases, which may contain reasonable non-disturbance and attornment provisions, entered into
in accordance with the disposition of Property provisions of this Indenture, leases, licenses or similar rights
to use property to which the Corporation or another Obligated Issuer is a party existing as of the date of the
Master Indenture and any renewals and extensions of them, and any leases, licenses or similar rights to use
Property whereunder an Obligated Issuer is lessee, licensee or the equivalent thereof upon fair and
reasonable terms no less favorable to the lessee or licensee than would obtain in a comparable arm’s-length
transaction,
(xv)
utility, access and other easements and rights-of-way, restrictions, encumbrances
and exceptions which do not materially interfere with or materially impair the operation of the Property
affected thereby (or, if such Property is not being then operated, the operation for which it was designed or
last modified),
(xvi)
such liens, defects, irregularities of title and encroachments on adjoining
property as normally exist with respect to property similar in character to the Property involved and which
do not materially adversely affect the value of, or materially impair, the Property affected thereby for the
purpose for which it was acquired or is held by the owner thereof, including without limitation statutory
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liens granted to banks or other financial institutions, which liens have not been specifically granted to
secure Indebtedness and which do not apply to Property which has been deposited as part of a plan to
secure Indebtedness,
(xvii)

zoning laws and similar restrictions which are not violated by the Property

(xviii)
reimbursement paid,

liens on Property due to rights of third party payors for recoupment of excess

affected thereby,

(xix)
any security interest in any depreciation reserve, debt service or interest reserve,
debt service fund or any similar fund established pursuant to the terms of any Supplemental Master
Indenture or Related Bond Indenture in favor of the Master Trustee, a Related Bond Trustee, a Related
Issuer or the holder of the Indebtedness issued pursuant to such Supplemental Master Indenture or Related
Bond Indenture or any fund or account from which rebate payments pursuant to Section 148 of the Code
are to be made with respect to any series of Related Bonds,
(xx)
any lien on any Related Bond or any evidence of Indebtedness of any Obligated
Issuer acquired by or on behalf of any Obligated Issuer which secures Commitment Indebtedness and only
Commitment Indebtedness,
(xxi)
liens on accounts receivable arising as a result of sale of such accounts
receivable without recourse or with recourse but only to the accounts sold; provided that the principal
amount of Indebtedness secured by any such lien does not exceed the aggregate sales price of such
accounts receivable received by the Obligated Issuer selling the same; and provided further that the
aggregate principal amount of all indebtedness of Obligated Issuers secured by security interests and liens
permitted by this clause and by (viii) above shall not exceed 30% of the Revenues of the Obligated Group
for the most recent Fiscal Year for which audited financial statements are available, and
(xxii)

the Master Mortgage.

The Master Trustee agrees in the Master Indenture to execute and deliver any documents the
Corporation may reasonably request to evidence the superiority or parity of the security interest in accounts
receivable permitted by (viii) under this heading.
Restrictions as to Incurrence of Additional Indebtedness
The Corporation and each other Obligated Issuer, respectively, agrees in the Master Indenture that
it will not incur any Additional Indebtedness, other than the following Additional Indebtedness; provided,
however, that no Additional Indebtedness shall be incurred or assumed at a time when there shall exist any
Event of Default of the Corporation or such Obligated Issuer under the Master Indenture or under any
Related Bond Indenture (unless such Additional Indebtedness is to be incurred to cure such Event of
Default):
(a)
Long-Term Additional Indebtedness in the form of Notes or otherwise provided that the
Corporation shall have delivered to the Master Trustee either:
(i)
Report on Historical Coverage. (A) An Officer’s Certificate to the effect that for
the most recently ended Fiscal Year for which audited financial statements are available the Debt Service
Coverage Ratio was not less than 1.25 for all Outstanding Long-Term Indebtedness (exclusive of any
Outstanding Long-Term Indebtedness which is to be refunded or redeemed with proceeds of the
Indebtedness proposed to be incurred) and the Long-Term Indebtedness then proposed to be incurred; or
(ii)

Reports on Historical and Pro Forma Coverage. The following:
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(x)
an Officer’s Certificate to the effect that for the most recently ended
Fiscal Year for which audited financial statements are available the Debt Service Coverage Ratio was not
less than 1.25 for all Outstanding Long-Term Indebtedness (not including the Long-Term Indebtedness
then proposed to be incurred); and
(y)
(1) a report or opinion of an Independent Consultant (a “Consultant’s
Report”) to the effect that the estimated Debt Service Coverage Ratio for each of the first two full Fiscal
Years following the incurrence of the debt (unless the debt to be incurred is in a principal amount greater
than 10% of the Pledged Revenues of the Obligated Group for the first preceding Fiscal Year of the
Obligated Group for which audited financial statements are available and the proceeds of the debt are to be
used for the acquisition, construction, renovation or replacement of the real or personal property of the
Obligated Group, in which case each of the first two full Fiscal Years following the estimated completion
of the acquisition, construction, renovation or replacement being paid for with the proceeds of such
Additional Indebtedness), will be not less than 1.25 for all Outstanding Long-Term Indebtedness after
giving effect to the incurrence of such additional Long-Term Indebtedness and the application of the
proceeds thereof;
provided, however, that in the event that an Independent Consultant shall deliver a report to the Master
Trustee to the effect that state or federal laws or regulations or administrative interpretations of such laws
or regulations then in existence do not permit or by their application make it impracticable for the
Obligated Issuers to produce the required ratios set forth above, then such ratios shall be reduced to the
highest practicable ratios then permitted by such laws or regulations but in no event less than 1.00. The
foregoing provisions are modified by the Second Supplement. See the provisions summarized under the
heading “SUMMARY OF CERTAIN PROVISIONS OF THE SECOND SUPPLEMENT - Additional
Modifications to the Master Indenture” for further information.
(b)
Completion Indebtedness if there is delivered to the Master Trustee: (i) an Officer’s
Certificate stating that at the time the original Long-Term Indebtedness for the facilities to be completed
was incurred, the Corporation or other Obligated Issuer had reason to believe that the proceeds of such
Indebtedness together with other money then expected to be available would provide sufficient money for
the completion of such facilities; (ii) a statement of an Independent Architect or an expert acceptable to the
Master Trustee setting forth the amount estimated to be needed to complete the facilities; and (iii) an
Officer’s Certificate stating that the proceeds of such Completion Indebtedness to be applied to the
completion of the facilities, together with other money available therefor, will be in an amount not less than
the amount set forth in the statement of an Independent Architect referred to in (ii).
(c)
Refunding Indebtedness, provided that, the requirements of paragraph (a) under this
heading are satisfied or the Corporation has delivered an Accountant’s Certificate to the Master Trustee
certifying that the Maximum Annual Debt Service on all Long-Term Indebtedness will not be increased by
more than 20% by such refunding.
(d)
Balloon Indebtedness without limit if: (1) (i) there is in effect at the time the Balloon
Indebtedness is incurred a binding commitment acceptable to the Master Trustee by a financial institution
that is generally regarded as responsible and is acceptable to the Master Trustee and that commitment
provides for repayment of amounts drawn under it over a term of at least 14 months commencing with the
last day of each consecutive twelve-month period during which 25% or more of the Balloon Indebtedness
matures to provide financing sufficient to pay the portion of the Balloon Indebtedness coming due during
that twelve-month period (the “Balloon Amount”) and (ii) the conditions set forth in paragraph (a) under
this heading are met when it is assumed that, with respect to the Balloon Amount (A) the Balloon Amount
is Long-Term Indebtedness maturing over a term equal to the term of the Balloon Amount plus the term
provided in the commitment for the amortization of Indebtedness incurred thereunder or a term of 20 years
from the date of issuance of the Balloon Indebtedness, whichever is greater, and (B) the Balloon Amount
bears interest on the unpaid principal balance at the rate set forth in the commitment and is payable in
accordance with the commitment if the term of the Balloon Amount plus the term provided in the
commitment for the amortization of Indebtedness incurred thereunder is greater than 20 years, or, if the
term of the Balloon Amount plus the term provided in the commitment for the amortization of Indebtedness
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incurred thereunder is not greater than 20 years, the Balloon Amount is payable on a level debt service
basis over a twenty-year period and bears interest at the Projected Rate based upon that period; or (2) (i) the
Balloon Indebtedness has a remaining term in excess of five years; (ii) the Corporation or the Obligated
Issuer incurring the Balloon Indebtedness establishes in an Officer’s Certificate filed with the Master
Trustee an amortization schedule for the Balloon Indebtedness that provides for payments of principal and
interest for each Fiscal Year that are not less than the amounts required to make any actual payments
required to be made in the Fiscal Year by the terms of the Balloon Indebtedness; (iii) the Corporation or the
Obligated Issuer incurring the Balloon Indebtedness agrees in the Officer’s Certificate to cause to be
deposited each Fiscal Year with a bank or trust company (pursuant to an agreement that is between the
Corporation or an Obligated Issuer and the bank or trust company that is satisfactory in form and substance
to the Master Trustee) the amount of principal shown on the amortization schedule net of any amount of
principal actually paid on the Balloon Indebtedness during that Fiscal Year (other than from amounts on
deposit with the bank or trust company) which deposit shall be made prior to any required actual payment
during that Fiscal Year if the amounts on deposit are intended to be the source of actual payments; and (iv)
the conditions described in paragraph (a) under this heading are met with respect to the Balloon
Indebtedness when it is assumed that the Balloon Indebtedness is Long-Term Indebtedness which is
actually payable in accordance with the amortization schedule.
(e)
Put Indebtedness if (i) when the aggregate principal amount of the Put Indebtedness to be
issued, together with the outstanding principal amount of Put Indebtedness already incurred, does not
exceed 20% of the Revenues of the Obligated Group for the most recent Fiscal Year for which combined
financial statements reported upon by an independent certified public accountant are available and the
conditions set forth in paragraph (a) under this heading are met when it is assumed that the Put
Indebtedness is Long-Term Indebtedness that bears interest at the Projected Rate and is amortized on a
level debt service basis over a twenty-year period; or (ii) when the aggregate principal amount of the Put
Indebtedness to be issued, together with the outstanding principal amount of Put Indebtedness already
incurred, exceeds 20% of the Revenues of the Obligated Group for the most recent Fiscal Year for which
combined financial statements reported upon by an independent certified public accountant are available,
(a) there is in effect at the time such Put Indebtedness is incurred a binding commitment acceptable to the
Master Trustee by a financial institution that is generally regarded as responsible and is acceptable to the
Master Trustee, that commitment provides for the amortization of Indebtedness incurred under the
commitment over a term of at least 14 months commencing with the next succeeding Put Date to the
Master Trustee, to provide financing sufficient to pay such Put Indebtedness on any Put Date occurring
during the term of that commitment, and (b) the conditions set forth in paragraph (a) under this heading are
met with respect to the Put Indebtedness when it is assumed that the Put Indebtedness is Long-Term
Indebtedness that bears interest at the Projected Rate and is payable on a level debt service basis over a
twenty-year period commencing with the next succeeding Put Date.
(f)

Subordinated Indebtedness and Non-Recourse Indebtedness without limit.

(g)

Commitment Indebtedness without limit.

(h)
Guaranties (A) given by Obligated Issuers to staff physicians or other professionals with
respect to the maintenance of income levels of such physicians or other professionals as considered
necessary by such Obligated Issuers to secure professional services and (B) of the indebtedness of, or to
purchase land and improvements thereon from, physicians (or entities controlled by such physicians) who
are at the date thereof, or will become pursuant to the contract creating such obligation, members of the
medical staff of such Obligated Issuer so long as the principal amount of the debt guaranteed pursuant to
this clause (B) does not exceed 3% of Revenues for the most recent Fiscal Year for which audited financial
statements of the Obligated Group are available.
(i)
Any other Additional Indebtedness provided that at the time of incurrence of such
Additional Indebtedness the aggregate of all such Additional Indebtedness does not exceed 30% of
Revenues of the Obligated Group for the most recent Fiscal Year for which audited financial statements are
available and provided further that with respect to Short-Term Indebtedness, Secured or Unsecured, no
such Short-Term Indebtedness in excess of 10% of Revenues of the Obligated Group shall be Outstanding
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for a thirty (30) day period during each Fiscal Year except a Fiscal Year during the last 90 days of which
any third party reimburser or insurer providing in excess of 20% of the Revenues of the Obligated Group is
in arrears in excess of 90 days on accounts payable to any Obligated Issuer.
Calculation of Debt Service
The various calculations of the amount of Indebtedness of a Person, the amortization schedule of
that Indebtedness and the Debt Service payable with respect to that Indebtedness for future periods required
under certain provisions of the Master Indenture shall be made in a manner consistent with that
summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE MASTER
INDENTURE - Restrictions as to Incurrence of Additional Indebtedness” and in the provisions of the
Master Indenture summarized under this heading. The Projected Rate and other assumptions utilized with
respect to Indebtedness at the time compliance with the provisions of the provisions of the Master
Indenture summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE MASTER
INDENTURE - Restrictions as to Incurrence of Additional Indebtedness” was first calculated shall
continue to be utilized for the calculation of Debt Service payable with respect to that Indebtedness for
future periods unless that Indebtedness is reclassified as provided in the provisions of the Master Indenture
summarized under this heading.
In determining the amount of Debt Service payable on Indebtedness in the course of the various
calculations required under certain provisions of the Master Indenture, except as otherwise provided in the
provisions of the Master Indenture summarized under the heading “SUMMARY OF CERTAIN
PROVISIONS OF THE MASTER INDENTURE - Restrictions as to Incurrence of Additional
Indebtedness” with respect to interest rate assumptions, if the terms of the Indebtedness being considered
are such that interest thereon for any future period of time is expressed to be calculated at a varying rate per
annum, a formula rate or a fixed rate per annum based on a varying index, then for the purpose of making
such determination of Debt Service, interest on such Indebtedness for such period (the “Determination
Period”) shall be computed by assuming that the rate of interest applicable to the Determination Period is
equal to the average annual rate of interest (calculated in the manner in which the rate of interest for the
Determination Period is expressed to be calculated) that was or would have been in effect for the 12-month
period immediately preceding the date on which such calculation is made; provided, however, that if such
average annual rate of interest cannot be calculated for such entire 12-month period but can be calculated
for a shorter period, then the assumed interest rate for the Determination Period shall be the average annual
rate of interest that was or would have been in effect for such shorter period; and provided further, that if
such average annual rate of interest cannot be calculated for any preceding period of time, then the assumed
interest rate for the Determination Period shall be the initial annual rate of interest which is actually
applicable to such Indebtedness upon the incurrence thereof.
The annual principal and interest payments on Long-Term Indebtedness arising from any
Guaranty issued by any Obligated Issuer shall be deemed payable as follows:
(i)
if at any time within the Fiscal Year immediately preceding the computation
date, the obligee of the guaranteed indebtedness shall have demanded that the guarantor pay principal of or
interest on the guaranteed indebtedness and if within thirty (30) calendar days of the guarantor’s receipt of
such demand the Corporation or any Obligated Issuer shall have failed to deliver to the Master Trustee an
Opinion of Counsel to the effect that the guarantor is not legally obligated to honor such demand, then
100% of the annual principal and interest payments scheduled to become due on the guaranteed
indebtedness; and
(ii)
otherwise, 20% of the annual principal and interest payments scheduled to
become due on the guaranteed indebtedness in the period of determination.
Balloon Indebtedness shall be deemed payable in accordance with the assumptions set forth in
paragraph (d) under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE MASTER
INDENTURE - Restrictions as to Incurrence of Additional Indebtedness”.
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Put Indebtedness shall be deemed payable in accordance with the assumptions set forth in
paragraph (e) under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE MASTER
INDENTURE - Restrictions as to Incurrence of Additional Indebtedness”; provided that if the option of the
holder to require that Put Indebtedness be paid, purchased or redeemed prior to its stated maturity date has
expired as of the date of calculation, the Put Indebtedness shall be deemed payable in accordance with its
terms.
Notes issued to secure Indebtedness permitted to be incurred under the provisions of the Master
Indenture summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE MASTER
INDENTURE - Restrictions as to Incurrence of Additional Indebtedness” shall not be treated as Additional
Indebtedness.
No debt service shall be deemed payable with respect to Commitment Indebtedness until such
time as funding occurs under the commitment that gave rise to the Commitment Indebtedness, except to the
extent that the terms of the Commitment Indebtedness are to be considered pursuant to the provisions of the
Master Indenture summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE
MASTER INDENTURE - Restrictions as to Incurrence of Additional Indebtedness” in determining the
amortization schedule and debt service payable with respect to the Indebtedness supported by the
commitment that gave rise to the Commitment Indebtedness. From and after such funding, the amount of
such debt service shall be calculated in accordance with the actual amount required to be repaid on the
Commitment Indebtedness and the actual interest rate and amortization schedule applicable thereto,
utilizing the various assumptions contained in the provisions of the Master Indenture summarized under the
heading “SUMMARY OF CERTAIN PROVISIONS OF THE MASTER INDENTURE - Restrictions as to
Incurrence of Additional Indebtedness” and the provisions of the Master Indenture summarized under this
heading. No Additional Indebtedness shall be deemed to arise when any funding occurs under any such
commitment or any such commitment is renewed upon terms that provide for substantially the same terms
of repayment of amounts disbursed pursuant to the commitment as obtained prior to such renewal.
No Additional Indebtedness shall be deemed to arise when variable rate Indebtedness converts to
fixed rate Indebtedness if the conversion is in accordance with the provisions applicable to the variable rate
Indebtedness when it was initially incurred. In making any determination of or with regard to Debt Service
under the Master Indenture, the Master Trustee may rely on such opinions or reports of Independent
Consultants as it deems appropriate.
If the Corporation or any Obligated Issuer shall enter into a Qualified Swap Agreement with a
Swap Provider requiring the Corporation or any Obligated Issuer to pay a fixed interest rate on a notional
amount, or requiring the Corporation or any Obligated Issuer to pay a variable interest rate on a notional
amount, and the Corporation or any Obligated Issuer has made a determination that such Qualified Swap
Agreement was entered into for the purpose of providing substitute interest payments (or portion thereof)
for Indebtedness of a particular maturity or maturities in a principal amount equal to the notional amount of
the Qualified Swap Agreement, then during the term of the Qualified Swap Agreement and so long as the
Swap Provider under such Qualified Swap Agreement is not in default under such Qualified Swap
Agreement, then, for purposes of any calculation of Debt Service, the interest rate (or portion thereof) on
the Indebtedness of such maturity or maturities shall be determined as if such Indebtedness bore interest at
the fixed interest rate or the variable interest rate, as the case may be, payable by the Corporation or any
Obligated Issuer after giving effect to such Qualified Swap Agreement. Any obligations under the
Qualified Swap Agreement, whether or not secured by a Note, shall not be separately included in any
calculation of Debt Service payable on Indebtedness. No Additional Indebtedness shall be deemed to arise
when a Qualified Swap Agreement is entered into or terminated with respect to any Indebtedness.
The Corporation or any other Obligated Issuer may elect to have Indebtedness issued pursuant to
one provision of the Master Indenture summarized under the heading “SUMMARY OF CERTAIN
PROVISIONS OF THE MASTER INDENTURE - Restrictions as to Incurrence of Additional
Indebtedness” classified as having been incurred under another provision of the Master Indenture
summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE MASTER
INDENTURE - Restrictions as to Incurrence of Additional Indebtedness” by demonstrating compliance
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with such other provision on the assumption that such Indebtedness is being reissued on the date of delivery
of the materials required to be delivered under the other provision including the certification of any
applicable Projected Rate. From and after the demonstration, the Indebtedness shall be deemed to have
been incurred under the provision with respect to which such compliance has been demonstrated until any
subsequent reclassification of the Indebtedness.
Debt Service Coverage Ratio
The Corporation and each other Obligated Issuer, respectively, agrees in the Master Indenture that
it will set rates and charges for its facilities (A) such that the Debt Service Coverage Ratio, calculated at the
end of each Fiscal Year (other than Fiscal Years in a Major Construction Period), will not be less than 1.20,
and (B) such that at the end of each Fiscal Year during a Major Construction Period, either the Debt
Service Coverage Ratio will not be less than 1.20 or the Obligated Group will achieve financial results,
disregarding the effect of any construction costs associated with the construction project being undertaken
or revenues lost as a result of the construction project, consistent with those achieved during its three prior
Fiscal Years. If the Debt Service Coverage Ratio, as calculated at the end of any Fiscal Year, is below
1.20, the Corporation shall retain an Independent Consultant to make recommendations to increase the
Debt Service Coverage Ratio for subsequent Fiscal Years to at least 1.20, provided, however, that in the
event that an Independent Consultant shall deliver a report to the Master Trustee to the effect that state or
federal laws or regulations or administrative interpretations of such laws or regulations then in existence do
not permit or by their application make it impracticable for the Obligated Group to produce a Debt Service
Coverage Ratio of 1.20, then the required Debt Service Coverage Ratio shall be reduced to the highest
practicable ratio permitted by the laws or regulations then in effect but in no event less than 1.00. The
Corporation and each other Obligated Issuer, respectively, agrees in the Master Indenture that it will, to the
extent feasible, follow the recommendations of the Independent Consultant. So long as the Corporation
shall retain an Independent Consultant and the Corporation and each other Obligated Issuer shall follow
such Independent Consultant’s recommendations to the extent feasible, and so long as the Debt Service
Coverage Ratio for each Fiscal Year is in no event less than 1.00, the provisions of the Master Indenture
summarized under this heading shall be deemed to have been complied with for such Fiscal Year even if
the Debt Service Coverage Ratio is below 1.20, and those circumstances will not constitute an Event of
Default under the Master Indenture. The foregoing provisions are modified by the Second Supplement. See
the provisions summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE
SECOND SUPPLEMENT - Additional Modifications to the Master Indenture” for further information.
Sale, Lease or Other Disposition of Property
(a)
The Corporation and each other Obligated Issuer, respectively, agrees in the Master
Indenture that, except as provided in the provisions of the Master Indenture summarized under the heading
“SUMMARY OF CERTAIN PROVISIONS OF THE MASTER INDENTURE - Consolidation, Merger,
Sale or Conveyance”, it will not sell, lease or otherwise dispose of any of its Property other than Excluded
Property except in the ordinary course of business, except to another Obligated Issuer or except as
permitted by paragraphs (b) or (c) under this heading, unless the Corporation shall certify to the Master
Trustee in an Officer’s Certificate that (i) in the judgment of the Corporation and each other Obligated
Issuer which is the owner of such Property such Property has, or within the next succeeding 24 calendar
months is reasonably expected to, become inadequate, obsolete, worn out, unsuitable, undesirable or
unnecessary, provided the sale, lease, removal or other disposition thereof will not materially impair the
structural soundness, efficiency or economic value of its remaining Property or (ii) (A) immediately after
such transaction, the condition described in subparagraph (a)(ii) under the heading “SUMMARY OF
CERTAIN PROVISIONS OF THE MASTER INDENTURE - Restrictions as to Incurrence of Additional
Indebtedness” would be met for the incurrence of one dollar of Long-Term Additional Indebtedness after
giving effect to such transaction; and (B) the Debt Service Coverage Ratio for the most recently ended
Fiscal Year, calculated as if the sale, lease or other disposition had occurred at the beginning of the period,
(1) would not have been less than 90% of the actual Debt Service Coverage Ratio for that Fiscal Year, and
(2) would in no event have been less than 1.20; provided, however, that in the event that an Independent
Consultant shall deliver a report to the Master Trustee to the effect that state or federal laws or regulations
or administrative interpretations of such laws or regulations then in existence do not permit or by their
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application make it impracticable for the Obligated Issuers to produce a Debt Service Coverage Ratio of
1.20, then the required Debt Service Coverage Ratio shall be reduced to the highest practicable ratio
permitted by the laws or regulations then in effect but in no event less than 1.00; provided further, however,
that if the Debt Service Coverage Ratio calculated in (A), above, for such period, calculated as if the sale,
lease or other disposition had occurred at the beginning of the period, is 1.50 or more, the 90% test in (B)
above, shall not apply. The foregoing provisions are modified by the Second Supplement. See the
provisions summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE SECOND
SUPPLEMENT - Additional Modifications to the Master Indenture” for further information.
(b)
The Corporation or any other Obligated Issuer may sell, lease or otherwise dispose of its
Property in arm’s length transactions for value (other than in the ordinary course of business).
(c)
In addition, the Corporation or any other Obligated Issuer may sell, lease or otherwise
dispose of its Property (other than in the ordinary course of business), without satisfying the conditions that
must be certified pursuant to the provisions of the Master Indenture summarized in paragraph (a) under this
heading, if such Property is sold, leased or otherwise disposed of pursuant to paragraph (c) under this
heading and the aggregate Book Value of the Property sold, leased or otherwise disposed of pursuant to this
paragraph (c) in the current and two prior Fiscal Years does not exceed the sum of 15% of the aggregate
Book Value of Unencumbered Property of the Obligated Group as of the beginning of the first preceding
Fiscal Year for which audited financial statements of the Obligated Group are available.
(d)
Any lease, sale or other disposition of Property described under this heading may be
made free of the lien of the Master Indenture and the Master Mortgage.
Consolidation, Merger, Sale or Conveyance
(a)
The Corporation and each other Obligated Issuer, respectively, covenants in the Master
Indenture that it will not merge or consolidate with any other corporation not an Obligated Issuer or sell or
convey all or substantially all of its assets to any Person not an Obligated Issuer unless (i) either (A) such
Obligated Issuer shall be the surviving corporation, or (B) the successor corporation (if other than such
Obligated Issuer) shall be a corporation organized and existing under the laws of the United States of
America or a state thereof and such corporation shall expressly assume in writing all of the obligations of
such Obligated Issuer to pay principal of and interest on the Notes issued under the Master Indenture, and
the due and punctual performance and observance of all of the covenants and conditions of the Master
Indenture to be performed or observed by such Obligated Issuer by a Supplemental Master Indenture
satisfactory to the Master Trustee, executed and delivered to the Master Trustee by such corporation; (ii)
the Corporation or such other Obligated Issuer shall have furnished to the Master Trustee an Opinion of
Bond Counsel that such merger, consolidation, sale or conveyance does not affect the exemption of interest
on outstanding Related Bonds from taxation under Section 103(a) of the Internal Revenue Code; (iii) the
net assets of such Obligated Issuer or such successor corporation, as the case may be, will not be less than
90% of the net assets of such Obligated Issuer prior to such merger or consolidation, or such sale or
conveyance; and (iv) (A) such Obligated Issuer or such successor corporation, as the case may be,
immediately after such merger or consolidation, or such sale or conveyance, would not be in default in the
performance or observance of any such covenants or conditions of the Master Indenture, (B) the conditions
described in subparagraph (a)(ii) under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE
MASTER INDENTURE - Restrictions as to Incurrence of Additional Indebtedness” would be met for the
incurrence of one dollar of Long-Term Additional Indebtedness by such Obligated Issuer or successor
corporation and (C) the conditions described in paragraph (a) under the heading “SUMMARY OF
CERTAIN PROVISIONS OF THE MASTER INDENTURE - The Obligated Group” would be met.
(b)
In case of any such consolidation, merger, sale or conveyance and upon any such
assumption by the successor corporation, such successor corporation shall succeed to and be substituted for
such Obligated Issuer, with the same effect as if it had been named in the Master Indenture as the
Corporation or another Obligated Issuer, as the case may be. Such successor corporation thereupon may
cause to be signed, and may issue in its own name Notes issuable under the Master Indenture; and upon the
order of such successor corporation, instead of such Obligated Issuer, and subject to all the terms,
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conditions and limitations in the Master Indenture prescribed, the Master Trustee shall authenticate and
shall deliver Notes that such successor corporation shall have caused to be signed and delivered to the
Master Trustee. All Outstanding Notes so issued by such successor corporation under the Master Indenture
shall in all respects have the same legal rank and benefit under the Master Indenture as Notes theretofore or
thereafter issued in accordance with the terms of the Master Indenture as though all of such Notes had been
issued under the Master Indenture at the date of the execution of the Master Indenture.
(c)
In case of any such consolidation, merger, sale or conveyance such changes in
phraseology and form (but not in substance) may be made in Notes thereafter to be issued as may be
appropriate.
(d)
The Master Trustee may receive an Opinion of Counsel as conclusive evidence that any
such consolidation, merger, sale or conveyance, and any such assumption, complies with the provisions of
the Master Indenture summarized under this heading and that it is proper for the Master Trustee to join in
the execution of the Supplemental Master Indenture provided for in the provisions of the Master Indenture
summarized under this heading.
(e)
Any corporation that controls the Corporation (the “New Parent”) may assume all
obligations, rights and duties and succeed to all interests of the Corporation under the Master Indenture,
and upon completion of that assumption will be the “Corporation” under the Master Indenture if (i) there
shall be filed with the Master Trustee (1) a resolution of the Governing Body of the New Parent agreeing to
assume all obligations, rights and duties of the Corporation under the Master Indenture, approving the form
of and authorizing the execution of the document mentioned in clause (2) below, (2) a document, in form
and substance satisfactory to the Master Trustee, executed by the Corporation and the New Parent
evidencing such assumption, (3) an Opinion of Bond Counsel, in form and substance satisfactory to the
Master Trustee to the effect that such assumption will not adversely affect the exemption from federal
income taxation of interest payable on any Related Bond and (4) an Officer’s Certificate certifying
compliance with the requirements of the provisions of the Master Indenture summarized under this heading
and (ii) the requirements of paragraphs (a) through (d) under this heading shall have been met to the same
extent as if the New Parent and the Corporation had merged.
Filing of Financial Statements, Certificate of No Default, Other Information
The Corporation and each other Obligated Issuer, respectively, covenant as follows: (a) as soon as
practicable but in no event later than 150 days after the end of each Fiscal Year, the Corporation shall file,
or cause to be filed, with the Master Trustee, with each Noteholder who may have so requested or on whose
behalf the Master Trustee may have so requested, with each Related Issuer and with each nationally
recognized rating agency maintaining a rating on any issue of Related Bonds (i) a combined or
consolidated revenue and expense statement of the Corporation and each other Obligated Issuer for the
Fiscal Year (all material inter-company transactions and balances shall be eliminated in the preparation of
the combined statements), and (ii) a combining or consolidated balance sheet presented on the basis
described in (i) above as of the end of the Fiscal Year, accompanied by an Accountant’s Certificate or an
opinion of a firm of nationally recognized independent certified public accountants acceptable to the
Master Trustee to the effect that such statements have been properly compiled from information underlying
the audited financial statements of the respective entities; (b) as soon as practicable but in no event later
than 150 days after the end of each Fiscal Year, the Corporation shall file with the Master Trustee, with
each Noteholder who may have so requested or on whose behalf the Master Trustee may have so requested,
with each Related Issuer and with each nationally recognized rating agency maintaining a rating on any
issue of Related Bonds, an Officer’s Certificate of the Corporation and a certificate of a firm of nationally
recognized independent public accountants stating whether or not, to the best knowledge of the signers, the
Obligated Issuers are in default in the performance of any covenant (limited in the case of the certificate of
the accountants to financial covenants) contained in the Master Indenture, and, if so, specifying each such
default of which the signers may have knowledge; (c) as soon as practicable but in no event later than 45
days after the end of each quarter of each Fiscal Year, the Corporation shall file, or cause to be filed with
the Master Trustee, with each Noteholder who may have so requested or on whose behalf the Master
Trustee may have so requested, with each Related Issuer and with each nationally recognized rating agency
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maintaining a rating on any issue of Related Bonds at the request of the Corporation a balance sheet of the
Obligated Group at the end of the quarter and statements of income and expenses of the Obligated Group
for the period beginning on the first day of the Fiscal Year and ending on the date of the financial
statements, all on a consolidated basis and in comparative form showing the corresponding figures for the
same period of the prior Fiscal Year and prepared and certified by authorized financial officers of the
Corporation; (d) if an Event of Default shall have occurred and be continuing, (i) the Corporation and each
other Obligated Issuer shall file with the Master Trustee other financial statements and information
concerning the operations and financial affairs of the Corporation and each Obligated Issuer as the Master
Trustee may from time to time reasonably request, excluding specifically donor records, patient records and
personnel records and (ii) provide access to the facilities of each Obligated Issuer for the purpose of
inspection by the Master Trustee during regular business hours or at such other times as the Master Trustee
may reasonably request; (e) within 20 days after the Corporation’s receipt thereof, the Corporation will file
with the Master Trustee a copy of each report which any provision of the Master Indenture requires to be
prepared by an Independent Consultant or an Independent Insurance Consultant; and (f) the Master Trustee
agrees in the Master Indenture to forward, at the request of the Corporation, some or all of the information
described under this heading to the persons (which may include the Noteholders, the owners of Related
Bonds or information repositories) and at the time designated from time to time by the Corporation. The
foregoing provisions are modified by the Second Supplement. See the provisions summarized under the
heading “SUMMARY OF CERTAIN PROVISIONS OF THE SECOND SUPPLEMENT - Additional
Modifications to the Master Indenture” for further information.
Insurance
Subject to their rights to enter into a program of self-insurance, the Corporation and each other
Obligated Issuer, respectively, agrees in the Master Indenture that it will maintain, or cause to be
maintained, insurance covering such risks and in such amounts as, in its judgment, is adequate to protect it
and its Properties and operations. The insurance or self-insurance program required to be maintained
pursuant hereto shall be subject to the review of an Independent Insurance Consultant not less frequently
than once every two years with respect to insurance other than self-insurance and every year with respect to
self-insurance and the Corporation and each other Obligated Issuer, respectively, agrees in the Master
Indenture that it will follow any recommendations of the Independent Insurance Consultant to the extent
feasible. In order to establish compliance with the provisions of the Master Indenture, the Corporation and
each other Obligated Issuer, respectively, agrees in the Master Indenture that it will deliver or cause to be
delivered to the Master Trustee not less frequently than once every two years with respect to insurance
other than self-insurance and once every year with respect to self-insurance, on or prior to a date designated
by it upon reasonable prior notice to the Master Trustee, a report of the Independent Insurance Consultant
setting forth a description of the insurance maintained, or caused to be maintained, by such Obligated
Issuer pursuant to the provisions of the Master Indenture summarized under this heading and then in effect
and stating whether, in the opinion of the Independent Insurance Consultant, such insurance and any
reduction or elimination of the amount of any insurance coverage during the period covered by such report
complies with the requirements of the provisions of the Master Indenture summarized under this heading
and adequately protects such Obligated Issuer and its Properties and operations. Such report shall also set
forth any recommendations of the Independent Insurance Consultant as to additional insurance, if any,
reasonably required (during the period preceding the next such report) for the protection referred to in the
next preceding sentence in light of available insurance coverage in the health care industry (or other
industry applicable to an Obligated Issuer).
If the Corporation or any other Obligated Issuer has or hereafter obtains any of the following types
of insurance, whether from an Insurance Subsidiary or other insurer, it must secure the concurrence of an
Independent Insurance Consultant before it may reduce or eliminate the amounts of its insurance coverage
for the following types of insurance (i) comprehensive general public liability insurance, including product
liability, blanket contractual liability and automobile insurance including owned, non-owned and hired
automobiles (excluding collision and comprehensive coverage thereon), (ii) professional liability or
medical malpractice insurance, (iii) worker’s compensation insurance and (iv) boiler insurance.
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In making its decision whether to concur in such reductions or eliminations, the Independent
Insurance Consultant shall make an estimate of the added financial risk, if any, assumed by the Corporation
or the Obligated Issuer, as the case may be, as a result of the lower or amended coverage; it shall consider
the availability of commercial insurance, the terms upon which such insurance is available and the cost of
such available insurance, and the effect of such terms and such cost upon such Obligated Issuer and charges
for its services; and it shall determine whether the additional financial risk, if any, being assumed by such
Obligated Issuer, is prudent in light of the savings to be realized from lowered insurance premiums or in
light of the general availability of such coverage.
Before the Corporation or any other Obligated Issuer may enter into a program of self insurance (a
program not involving a contract of insurance issued by an insurer licensed by the Commissioner of
Insurance of the State of Wisconsin) against any particular risk for which it is not on the date of the Master
Indenture self-insuring, it must receive a certificate from an independent insurance consultant to the effect
that adequate reserves for such insurance program are deposited and maintained with an independent
corporate trustee if recommended by the independent insurance consultant.
Damage, Destruction and Condemnation
In the event of damage, destruction or condemnation of Facilities of the Obligated Issuers which
results in the receipt by one or more Obligated Issuers of proceeds of insurance or condemnation awards, in
any instance, in excess of 3% of the consolidated net assets of the Obligated Issuers at the end of the most
recent Fiscal Year for which financial statements are available such proceeds shall be deposited with the
Master Trustee and shall be used, at the option of the Obligated Issuers, to repair, reconstruct and restore
the Property involved or to make other capital improvements to revenue producing facilities of one or more
Obligated Issuers or to prepay Outstanding Notes selected by the Obligated Issuers or a combination of the
two. The foregoing provisions are modified by the Second Supplement. See the provisions summarized
under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE SECOND SUPPLEMENT Additional Modifications to the Master Indenture” for further information.
Events of Default
Event of Default, as used in the Master Indenture, means any of the events described under this
heading, whatever the reason for such Event of Default and whether it shall be voluntary or involuntary or
come about or be effected by operation of law or pursuant to or in compliance with any judgment, decree or
order of any court or any order, rule or regulation of any administrative or governmental body:
(a)
there shall be a failure to make any payment of the principal of, the premium, if any, and
interest on any Notes issued and Outstanding under the Master Indenture when and as the same shall
become due and payable, whether at maturity, by acceleration or otherwise, in accordance with the terms
thereof, of the Master Indenture and any Supplemental Master Indenture; or
(b)
subject to the last paragraph under this heading, the Corporation or any other Obligated
Issuer shall fail duly to observe or perform any covenant or agreement on its part contained in the Master
Indenture or any Supplemental Master Indenture (other than a failure of the Corporation or any other
Obligated Issuer to make a payment required under the Master Indenture that would result in a default
under paragraph (a) above) for a period of 30 days after the date on which written notice of such failure,
requiring the same to be remedied, shall have been given to the Corporation and the other Obligated Issuers
by the Master Trustee, or to the Corporation, the other Obligated Issuers and the Master Trustee by the
Noteholders of at least 25% in aggregate principal amount of Notes then Outstanding except that, if such
failure can be remedied but not within such thirty (30) day period, such failure shall not become an Event
of Default for so long as the Corporation and the other Obligated Issuers shall diligently proceed to remedy
same in accordance with and subject to any directions or limitations of time established by the Master
Trustee; or
(c)
The Corporation or any other Obligated Issuer shall default in the payment of any
Indebtedness for borrowed money (other than Notes issued and Outstanding under the Master Indenture),
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whether such Indebtedness now exists or shall hereafter be created, and any period of grace with respect
thereto shall have expired, or an event of default as defined in any Mortgage, indenture or instrument,
under which there may be issued, or by which there may be secured or evidenced, any Indebtedness,
whether such Indebtedness now exists or shall hereafter be created, shall occur, which default in payment
or event of default shall result in such Indebtedness becoming or being declared due and payable prior to
the date on which it would otherwise become due and payable, provided, however, that such default shall
not constitute an Event of Default if within the time allowed for service of a responsive pleading in any
proceeding to enforce payment of the Indebtedness under the laws of the state having jurisdiction or other
laws governing such proceeding (i) the Obligated Issuers in good faith commence proceedings to contest
the existence or payment of such Indebtedness, and (ii) sufficient money is escrowed with a bank or trust
company for the payment of such Indebtedness; or
(d)
(i) without the consent of the Corporation or any other Obligated Issuer, a decree or order
by a court having jurisdiction in the premises shall have been entered adjudging the Corporation or any
other Obligated Issuer a bankrupt or insolvent, or approving as properly filed a petition seeking
reorganization or arrangement of the Corporation or any other Obligated Issuer under the Federal
Bankruptcy Code or any other similar applicable federal or state law, and such decree or order shall have
continued undischarged and unstayed for a period of 90 days; or, without the consent of the Corporation or
any other Obligated Issuer, a decree or order of a court having jurisdiction in the premises for the
appointment of a receiver or trustee or assignee in bankruptcy or insolvency of the Corporation or any other
Obligated Issuer or of its Property, or for the winding up or liquidation of its affairs, shall have been
entered and such decree or order shall have remained in force undischarged and unstayed for a period of 90
days and (ii) the Obligated Issuers (other than those subject to such decree or order) shall have failed to
deposit with the Master Trustee within 15 calendar days of their receipt of written notice from the Master
Trustee that an event described in this subparagraph has occurred, either (A) an amount sufficient to pay in
full all Notes of such Obligated Issuer or (B) if acceptable to the Master Trustee in its sole discretion, and
then only under such terms and conditions as the Master Trustee in its sole discretion shall prescribe, a
Note or Notes executed by one or more other Obligated Issuers in substitution for the Note or Notes of such
Obligated Issuer; or
(e)
(i) the Corporation or any other Obligated Issuer shall institute proceedings to be
adjudicated a voluntary bankrupt, or shall consent to the institution of a bankruptcy proceeding against it,
or shall file a petition or answer or consent seeking reorganization or arrangement under the Federal
Bankruptcy Code or any other similar applicable federal or state law, or shall consent to the filing of any
such petition, or shall consent to the appointment of a receiver or trustee or assignee in bankruptcy or
insolvency of it or of its Property, or shall make assignment for the benefit of creditors, or shall admit in
writing its inability to pay its debts generally as they become due, or corporate action shall be taken by the
Corporation or any other Obligated Issuer in furtherance of any of the aforesaid purposes and (ii) the
Obligated Issuers (other than those subject to such proceedings described above) shall have failed to
deposit with the Master Trustee within 15 calendar days of their receipt of written notice from the Master
Trustee that an event described in this subparagraph has occurred, either (A) an amount sufficient to pay in
full all Notes of such Obligated Issuer or (B) if acceptable to the Master Trustee in its sole discretion, and
then only under such terms and conditions as the Master Trustee in its sole discretion shall prescribe, a
Note or Notes executed by one or more other Obligated Issuers in substitution for the Note or Notes of such
Obligated Issuer; or (iii) the occurrence of an Event of Default under the Master Mortgage.
(f)
the provisions of paragraph (b) above are subject to the following limitations: If by
reason of force majeure, any Obligated Issuer is unable in whole or in part to carry out its agreements on its
part contained in the Master Indenture, such Obligated Issuer shall not be deemed in default during the
continuance of such disability. The term “force majeure” includes the following: acts of God; strikes;
lockouts or other employee disturbances; acts of public enemies; orders of any kind of the government of
the United States of America, the state or states in which such Obligated Issuer is doing business, or any of
their departments, agencies, political subdivisions or officials, or any civil or military authority;
insurrections; riots; epidemics; storms; floods; washouts; droughts; civil disturbances; explosions, breakage
or accident to machinery, transmission pipes or canals; partial or entire failure of utilities; or similar acts or
events other than financial not within the control of the Obligated Issuer.
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Remedies for Certain Defaults
Upon the occurrence of an Event of Default, then and in each and every such case, unless the
principal of Notes shall have already become due and payable, the Master Trustee may, and if requested by
the Holders of not less than 25% in aggregate principal amount of all Notes then Outstanding, the Master
Trustee shall, by notice in writing to the Obligated Issuers declare the principal of all such Notes to be due
and payable immediately, and upon any such declaration the same shall become and shall be immediately
due and payable, anything in the Master Indenture or in such Notes contained to the contrary
notwithstanding. In such event, there shall be due and payable on the Notes an amount equal to the
aggregate principal amount of all such Notes, plus all interest accrued thereon and, to the extent permitted
by applicable law, interest on such principal and interest to the date of payment. This provision, however,
is subject to the condition that if, at any time after the principal of all Notes shall have been so declared due
and payable, and before any judgment or decree for the payment of the money due shall have been obtained
or entered as hereinafter provided, the Obligated Issuers shall pay or shall deposit with the Master Trustee a
sum sufficient to pay all matured installments of interest upon all such Notes and the principal and
premium, if any, of all such Notes that shall have become due otherwise than by acceleration (with interest
on overdue installments of interest and on such principal and premium, if any, at the respective rates borne
by such Notes to the date of such payment or deposit) and the expenses of the Master Trustee, and any and
all Events of Default under the Master Indenture, other than the nonpayment of principal of and accrued
interest on such Notes that shall have become due by acceleration, shall have been remedied, then and in
every such case the Holders of a majority in aggregate principal amount of all Notes then Outstanding, by
written notice to the Obligated Issuers and to the Master Trustee, may waive such Events of Default and
rescind and annul such declaration and its consequences; but no such waiver or rescission and annulment
shall extend to or affect any subsequent Event of Default, or shall impair any right consequent thereon.
The Master Trustee, in its own name and as trustee of an express trust shall be entitled and
empowered to institute any actions or proceedings at law or in equity for the collection of the sums so due
and unpaid and, in addition thereto, such further amount as shall be sufficient to cover the costs and
expenses of collection, including a reasonable compensation to the Master Trustee, its agents, attorneys and
counsel, and any expenses incurred by the Master Trustee other than as a result of its negligence or bad
faith. The Master Trustee may prosecute any such action or proceedings to judgment or final decree, and
may enforce any such judgment or final decree against the Corporation and each other Obligated Issuer,
and collect in the manner provided by law out of the Property of the Corporation and each other Obligated
Issuer, wherever situated, the money adjudged or decreed to be payable. The Master Trustee, upon the
bringing of any action or proceeding at law or in equity under the provisions of the Master Indenture as a
matter of right, without notice and without giving bond to the Corporation or any other Obligated Issuer,
may, to the extent permitted by law, have a receiver appointed for all of the Property of the Corporation and
each other Obligated Issuer pending such action or proceeding with such powers as the court making such
appointment shall confer.
In addition, immediately upon the occurrence of an Event of Default described in paragraph (a) of
the provisions of the Master Indenture summarized under the heading “SUMMARY OF CERTAIN
PROVISIONS OF THE MASTER INDENTURE - Events of Default”, the Corporation and each other
Obligated Issuer shall deposit all of their respective Pledged Revenues with the Master Trustee daily until
the arrears which caused the Event of Default are satisfied. At the discretion of the Master Trustee, all or
any portion of such Pledged Revenues may be released to the Corporation and each other Obligated Issuer
to pay the expenses of operating their respective Facilities.
Upon the occurrence and continuance of any Event of Default described in paragraphs (a) through
(e) under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE MASTER INDENTURE Events of Default”, the Master Trustee may, and upon the written request of the Holders of not less than
25% in aggregate principal amount of the Notes then Outstanding, together with indemnification of the
Master Trustee to its satisfaction therefor, shall proceed forthwith to protect and enforce its rights and the
rights of the Holders under the Master Indenture by such suits, actions or proceedings as the Master
Trustee, being advised by counsel, shall deem expedient, including but not limited to: (i) enforcement of
the rights of the Holders to collect and enforce the payment of amounts due or becoming due under the
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Notes and the Master Indenture, including the joint and several liability of the Obligated Issuers for the
guaranty of principal and interest on Outstanding Notes, (ii) suit upon all or any part of the Notes, (iii) civil
action to require any Person holding money, documents or other Property pledged to secure payment of
amounts due or to become due on the Notes to account as if it were the trustee of an express trust for the
Noteholders, (iv) civil action to enjoin any acts or things which may be unlawful or in violation of the
rights of the Noteholders and to compel the performance of any action required by the Master Indenture,
(v) upon bringing any such suit or other proceeding, as a matter of right and without notice or giving bond,
to the extent permitted by law, have a receiver appointed of all or any part of the Property of any Obligated
Issuer pending such suit or other proceeding with such powers as the court making such appointment shall
confer and (vi) enforcement of any other rights or remedy of the Noteholders conferred by law or equity or
by the Master Indenture.
Regardless of the happening of an Event of Default, the Master Trustee may, and if requested in
writing by the Holders of not less than 25% in aggregate principal amount of the Notes then Outstanding,
shall, upon being indemnified to its satisfaction therefor, institute and maintain such suits and proceedings
as it may be advised shall be necessary or expedient (i) to prevent any impairment of the security under the
Master Indenture by any acts which may be unlawful or in violation of the Master Indenture, or (ii) to
preserve or protect the interests of the Noteholders, provided that such request and the action to be taken by
the Master Trustee are not in conflict with any applicable law or the provisions of the Master Indenture and,
in the sole judgment of the Master Trustee, not unduly prejudicial to the interest of the Noteholders not
making such request.
Application of Money Collected
Any amounts collected by the Master Trustee shall be applied, for the equal and ratable benefit of
the holders of Notes of all series then due and payable by acceleration or otherwise in the order following,
at the date or dates fixed by the Master Trustee for the distribution of such money, upon presentation of
such Notes and stamping thereon the payment, if only partially paid, and upon surrender thereof if fully
paid:
(a)
to the payment of costs and expenses of collection, and of all amounts payable to the
Master Trustee under the Master Indenture;
(b)
unless the principal of all of the Notes shall have become or shall have been declared due
and payable, all such remaining moneys shall be applied in the following order:
FIRST: to the payment to the persons entitled thereto of all installments of interest then due and
payable in the order in which such installments shall have become due and payable and, if the amount
available shall not be sufficient to pay in full any particular installment, then to the payment, ratably,
according to the amounts due on such installment, to the persons entitled thereto, without any
discrimination or preference except as to any difference in the respective rates of interest specified in the
Notes; and
SECOND: to the payment to the persons entitled thereto of the unpaid principal of any of the
Notes which shall have become due and payable (other than Notes previously called for redemption for the
payment of which money is held pursuant to the provisions of the Master Indenture) in the order of their
due dates, and, if the amount available shall not be sufficient to pay in full principal of the Notes due and
payable on any particular date, then to the payment of the principal, ratably, according to the amount of the
principal due on that date, to the persons entitled thereto without any discrimination or preference; and
(c)
if the principal of all the Notes shall have become or shall have been declared due and
payable, money shall be applied to the payment of the principal and interest then due and unpaid upon the
Notes, (other than for Notes previously called for redemption for the payment of which money is held
pursuant to the provisions of the Master Indenture) without preference or priority of principal over interest
or of interest over principal, or of any installment of interest over any other installment of interest, or of any
Note over any other Note, ratably, according to the amounts due respectively for principal and interest, to
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the persons entitled thereto without any discrimination or preference except as to any differences in the
respective rates of interest specified in the Notes; and
(d)
to the payment of the remainder, if any, to the Obligated Issuers, their successors or
assigns, or to whomsoever may be lawfully entitled to receive the same, or as a court of competent
jurisdiction may direct.
Suit by Noteholders
Unless otherwise provided in the applicable Supplemental Master Indenture, no Noteholder shall
have any right by virtue of any provision of the Master Indenture to institute any suit, action or proceeding
in equity or at law upon or under or with respect to the Master Indenture or for the appointment of a
receiver or trustee, or any other remedy under the Master Indenture, unless such Noteholder previously
shall have given to the Master Trustee written notice of default and of the continuance thereof, as
hereinbefore provided, and unless also the Holders of not less than 25% in aggregate principal amount of
all series of Notes then Outstanding shall have made written request upon the Master Trustee to institute
such action, suit or proceeding in its own name as Master Trustee under the Master Indenture and shall
have offered to the Master Trustee such reasonable indemnity as it may require against the costs, expenses
and liabilities to be incurred therein or thereby, and the Master Trustee, for 30 days after its receipt of such
notice, request and offer of indemnity, shall have neglected or refused to institute any such action, suit or
proceeding and no direction inconsistent with such written request shall have been given to the Master
Trustee pursuant to the Master Indenture; it being understood and intended, and being expressly covenanted
by the taker and Holder of a Note with every other taker and Holder of a Note and the Master Trustee, that
no one or more Noteholders shall have any right in any manner whatever by virtue or by availing of any
provision of the Master Indenture to affect, disturb or prejudice the rights of any other Noteholders or to
obtain or seek to obtain priority over or preference to any other such Noteholder, or to enforce any right
under the Master Indenture, except in the manner in the Master Indenture provided and for the equal,
ratable and common benefit of all Noteholders. For the protection and enforcement of the provisions of the
Master Indenture summarized under this heading, each and every Noteholder and the Master Trustee shall
be entitled to such relief as can be given either at law or in equity.
The Noteholder instituting a suit, action or proceeding in compliance with the provisions of the
Master Indenture summarized under this heading shall be entitled in such suit, action or proceeding to such
amounts as shall be sufficient to cover the costs and expenses of collection, including, to the extent
permitted by applicable law, a reasonable compensation to its attorneys.
Notwithstanding any other provisions in the Master Indenture, the right of a Noteholder to receive
payment of the principal of and interest on such Note, on or after the respective due dates expressed in such
Note, or to institute suit for the enforcement of any such payment on or after such respective dates, shall not
be impaired or affected without the consent of such Noteholder.
Direction of Proceedings and Waiver of Defaults by Noteholders
The Holders of a majority in aggregate principal amount of Notes then Outstanding shall have the
right to direct the time, method, and place of conducting any proceeding for any remedy available to the
Master Trustee, or exercising any trust or power conferred on the Master Trustee; provided, however, that,
subject to the Master Indenture, the Master Trustee shall have the right to decline to follow any such
direction if the Master Trustee, being advised by counsel, determines that the action so directed may not
lawfully be taken, or if the Master Trustee in good faith shall, by a Responsible Officer or Officers of the
Master Trustee, determine that the proceedings so directed would be illegal or involve it in personal
liability, and provided further that nothing in the Master Indenture shall impair the right of the Master
Trustee in its discretion to take any action deemed proper by the Master Trustee and which is not
inconsistent with such direction by the Noteholders.
Prior to the declaration of the maturity of Notes as provided in the provisions of the Master
Indenture summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE MASTER
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INDENTURE - Events of Default”, the Holders of a majority in aggregate principal amount of Notes then
Outstanding may on behalf of the Holders of all Notes waive any past Event of Default and its
consequences, except a default in the payment of the principal of or interest on such Notes or in respect of a
covenant or provision of the Master Indenture which cannot be modified or amended without the consent of
all the Holders of such Notes then Outstanding. In the case of any such waiver the Corporation, each other
Obligated Issuer, the Master Trustee and the Noteholders of all series shall be restored to their former
positions and rights under the Master Indenture, respectively; but no such waiver shall extend to any
subsequent or other default or impair any right consequent thereon. The foregoing provisions are modified
by the Second Supplement. See the provisions summarized under the heading “SUMMARY OF CERTAIN
PROVISIONS OF THE SECOND SUPPLEMENT - Additional Modifications to the Master Indenture” for
further information.
Delay or Omission of Master Trustee
No delay or omission of the Master Trustee, or of any Noteholder, to exercise any right or power
accruing upon an Event of Default, occurring and continuing as aforesaid, shall impair any such right or
power, or shall be construed to be a waiver of any such Event of Default or any acquiescence therein, nor
shall the action of the Master Trustee or of the Noteholders in case of any Event of Default, or in case of
any Event of Default and the subsequent waiver of such Event of Default, affect or impair the rights of the
Master Trustee or of such Noteholders in respect of any subsequent Event of Default or impair any right
resulting therefrom; and every power and remedy given by the Master Indenture to the Master Trustee or to
such Noteholders may be exercised from time to time and as often as may be deemed expedient by it or by
them.
Notice of Default
The Master Trustee shall, within 10 days after the occurrence of an Event of Default, mail to all
Noteholders, as the names and addresses of such Noteholders appear upon the list maintained pursuant to
the Master Indenture, notice of such Event of Default known to the Master Trustee, unless such Event of
Default shall have been cured before the giving of such notice (the term “Event of Default” for the
purposes of the provisions of the Master Indenture summarized under this heading being defined to be the
events specified in (a) through (e) under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE
MASTER INDENTURE - Events of Default” not including any periods of grace provided for in the Master
Indenture and irrespective of the giving of written notice specified in (b) and (d), respectively, under the
same heading; and provided that, except in the case of default in the payment of the principal of or
premium, if any, or interest on any of the Notes and the Events of Default specified in (d) and (e) under the
heading “SUMMARY OF CERTAIN PROVISIONS OF THE MASTER INDENTURE - Events of
Default”, the Master Trustee shall be protected in withholding such notice if and so long as the board of
directors, the executive committee, or a trust committee of directors or Responsible Officers of the Master
Trustee in good faith determines that the withholding of such notice is in the interest of the Noteholders.
Resignation, Removal and Successor Master Trustee
The Master Trustee may resign at any time without cause by giving at least 30 days’ prior written
notice to the Obligated Issuers and to each Noteholder, as the names and addresses of such Noteholders
appear on the register maintained pursuant the Master Indenture, such resignation to be effective upon the
acceptance of such trusteeship by a successor. In addition, the Master Trustee may be removed without
cause at the direction of the Corporation (so long as no Event of Default under the Master Indenture has
occurred, whether or not continuing, and no event has occurred which, with the giving of notice or the
passage of time or both, will become an Event of Default) or the Holders of more than 50% in aggregate
principal amount of Notes then Outstanding, delivered to the Obligated Issuers and the Master Trustee, and
the Master Trustee shall promptly give notice thereof in writing to each Noteholder as provided above.
Such removal of the Master Trustee shall not be effective until the acceptance of such trusteeship by a
successor. In the case of the resignation or removal of the Master Trustee, a successor Master Trustee may
be appointed at the direction of the Holders of more than 50% in aggregate principal amount of Notes then
Outstanding. If a successor Master Trustee shall not have been appointed within 30 days after such notice
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of resignation or removal, the Master Trustee, the Corporation, any other Obligated Issuer or any
Noteholder may apply to any court of competent jurisdiction to appoint a successor to act until such time, if
any, as a successor shall have been appointed as provided in the provisions of the Master Indenture
summarized under this heading. The successor so appointed by such court shall immediately and without
further act be superseded by any successor appointed as provided in the provisions of the Master Indenture
summarized under this heading.
Supplemental Master Indentures
The Corporation, when authorized by its board of directors, and each other Obligated Issuer, and
the Master Trustee may from time to time and at any time enter into one or more Supplemental Master
Indentures for one or more of the following purposes: (i) to evidence the succession of another corporation
to the Corporation or any other Obligated Issuer, or successive successions, and the assumption by the
successor corporation of the covenants, agreements and obligations of the Corporation or any other
Obligated Issuer pursuant to the Master Indenture; (ii) to add to the covenants of the Corporation or any
other Obligated Issuer such further covenants, restrictions or conditions as its Governing Body and the
Master Trustee shall consider to be for the protection of the holders of Notes issued under the Master
Indenture, and to make the occurrence, or the occurrence and continuance, of a default in any of such
additional covenants, restrictions or conditions an Event of Default permitting the enforcement of all or any
of the several remedies provided in the Master Indenture as herein set forth; provided, however, that in
respect of any such additional covenant, restriction or condition such supplemental indenture may provide
for a particular period of grace after default (which period may be shorter or longer than that allowed in the
case of other defaults) or may provide for an immediate enforcement upon such default or may limit the
remedies available to the Master Trustee upon such default; (iii) to cure any ambiguity or to correct or
supplement any provision contained in the Master Indenture or in any Supplemental Master Indenture
which may be defective or inconsistent with any other provision contained in the Master Indenture or in
any Supplemental Master Indenture or to make any other changes that, in the Master Trustee’s judgment,
shall not impair the security of the Master Indenture or adversely affect the interest of the Noteholders; (iv)
to modify or supplement the Master Indenture in such manner as may be necessary or appropriate to qualify
the Master Indenture under the Trust Indenture Act of 1939 as then amended (the “1939 Act”), or under
any similar federal statute hereafter enacted, or as may be necessary to comply with any applicable state
securities laws which require the Master Indenture to comport with any requirements of the 1939 Act
regardless of the applicability of the 1939 Act hereto, including provisions whereby the Master Trustee
accepts such powers, duties, conditions and restrictions under the Master Indenture and the Corporation and
each other Obligated Issuer undertakes such covenants, conditions or restrictions additional to those
contained in the Master Indenture as would be necessary or appropriate so to qualify the Master Indenture
or so to comply with such state securities laws; (v) to provide for the issuance of additional Notes pursuant
to the Master Indenture; and (vi) to add new Obligated Issuers, pursuant to the Master Indenture.
The Master Trustee is authorized under the Master Indenture to join with the Corporation and each
other Obligated Issuer in the execution of any Supplemental Master Indenture, to make any further
appropriate agreements and stipulations which may be therein contained and to accept the conveyance,
transfer, mortgage, pledge or assignment of any Property under the Master Indenture, but the Master
Trustee shall not be obligated to enter into any such Supplemental Master Indenture that affects the Master
Trustee’s own rights, duties or immunities under the Master Indenture or otherwise.
Any Supplemental Master Indenture may be executed by the Corporation, by each other Obligated
Issuer without adoption of resolutions by the Governing Body of such other Obligated Issuers, and by the
Master Trustee without the consent of the Noteholders, notwithstanding any of the provisions of the Master
Indenture summarized above.
With the consent of the Holders of not less than a majority in aggregate principal amount of Notes
then Outstanding, the Corporation and each other Obligated Issuer, when authorized by resolution of the
Board of Directors and the Governing Bodies, respectively, and the Master Trustee may from time to time
and at any time enter into a Supplemental Master Indenture for the purpose of adding any provisions to or
changing in any manner or eliminating any of the provisions of the Master Indenture or of any
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Supplemental Master Indenture or of modifying in any manner the rights of the Noteholders; provided,
however, that no such Supplemental Master Indenture shall, without the consent of the Holders of all Notes
then Outstanding which are affected thereby, (i) effect a change in the times, amounts or currency of
payment of the principal of, premium, if any, or interest on any Note or a reduction in the principal amount
or redemption price of any Note or its rate of interest, or any other amounts payable on it, (ii) reduce the
percentage of Notes the Holders of which are required to consent to any such Supplemental Master
Indenture, (iii) permit the preference or priority of any Note or Notes over any other Note or Notes without
the consent of the Holders of all the Notes then Outstanding which are affected by the change or (iv)
release any portion of the Trust Estate or any other collateral given to secure the Notes except as
specifically provided in the documents pursuant to which the interest in the collateral is given.
The Obligated Group
Prior to becoming an Obligated Issuer under the Master Indenture, a Person shall in each case
deliver a written instrument of acceptance to the Master Trustee and each Related Issuer in the form
attached to the Master Indenture. In addition, a Person may not become an Obligated Issuer unless the
Corporation shall deliver to the Master Trustee an Officer’s Certificate to the effect that: (a) giving effect
to the inclusion of the proposed Obligated Issuer at the beginning of the most recently completed Fiscal
Year, the Debt Service Coverage Ratio for the most recently completed Fiscal Year for which combined
financial statements which have been reported upon by an independent certified public accountant are
available (i) would not have been less than 90% of the actual Debt Service Coverage Ratio for such period,
and (ii) would in no event have been less than 1.20; provided, however, that in the event that an
Independent Consultant shall deliver a report to the Master Trustee to the effect that state or federal laws or
regulations or administrative interpretations of such laws or regulations then in existence did not permit or
by their application made it impracticable for the Obligated Issuers to produce the required ratio set forth
above in clause (ii) of 1.20, then it shall be reduced to the highest practicable ratio permitted by such laws
or regulations then in effect but in no event less than 1.00; provided further, however, that if the actual Debt
Service Coverage Ratio for such period calculated as if such proposed Obligated Issuer had been included
as an Obligated Issuer at the beginning of such period is 1.50 or more, the 90% test in (i) above shall not
apply; (b) giving effect to the inclusion of the proposed Obligated Issuer, no Event of Default would occur
and be continuing under the Master Indenture or any Related Bond Indenture; and (c) the Corporation has
approved the acceptance of the proposed Obligated Issuer.
Each such acceptance shall be accompanied by a Supplemental Master Indenture duly executed
and delivered pursuant to paragraph (vi) in the first paragraph under the heading “SUMMARY OF
CERTAIN PROVISIONS OF THE MASTER INDENTURE - Supplemental Master Indentures” and by an
Opinion of Counsel, addressed to and reasonably satisfactory to the Master Trustee to the effect that all
conditions precedent to the addition of a member to the Obligated Group, as set forth in the Master
Indenture, have been satisfied, each such Person has the corporate power and authority to execute and
deliver the acceptance and the Supplemental Master Indenture and to perform its obligations under such
instruments and such instruments have been duly authorized, executed and delivered by such Person and
constitute valid and binding obligations of each of such parties, enforceable in accordance with their terms,
except as limited by bankruptcy laws, insolvency laws and other similar laws affecting creditors’ rights
generally.
Upon any Person becoming an Obligated Issuer (i) the Person shall be jointly and severally liable
for the guaranty of principal and interest on all of the Outstanding Notes and (ii) the Person shall be
required to perform the various covenants applicable to Obligated Issuers contained in the Master
Indenture.
An Obligated Issuer may not withdraw from the terms of the Master Indenture and the obligation
of such Obligated Issuer under the Master Indenture unless, in each case, the Obligated Issuer shall deliver
to the Master Trustee and each Related Issuer a written instrument of withdrawal in the form attached to the
Master Indenture. In addition an Obligated Issuer may not withdraw unless the Corporation shall deliver to
the Master Trustee an Officer’s Certificate to the effect that (a) giving effect to the proposed withdrawal of
the Obligated Issuer, as if such withdrawal had occurred at the beginning of the most recently completed
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Fiscal Year for which combined financial statements which have been reported upon by an independent
certified public accountant are available, the Debt Service Coverage Ratio for that Fiscal Year (i) would not
have been less than 90% of the actual Debt Service Coverage Ratio for such period, and (ii) would in no
event have been less than 1.20; provided, however, that in the event that an Independent Consultant shall
deliver a report to the Master Trustee to the effect that state or federal laws or regulations or administrative
interpretations of such laws or regulations then in existence did not permit or by their application made it
impracticable for the Obligated Issuers to produce the required ratio set forth above in clause (ii) of 1.20,
then it shall be reduced to the highest practicable ratio permitted by such laws or regulations then in effect
but in no event less than 1.00; provided further, however, that if the actual Debt Service Coverage Ratio for
such period calculated as if such withdrawal had occurred at the beginning of such period is 1.50 or more,
the 90% test in (i) above shall not apply; and (b) giving effect to the proposed withdrawal of the Obligated
Issuer, no Event of Default would occur and be continuing under the Master Indenture or any Related Bond
Indenture; and (c) the Obligated Issuer proposing to withdraw has no series of Notes Outstanding or any
such Note has been reissued or assumed by an Obligated Issuer which is not withdrawing in accordance
with the provisions of the Master Indenture as if it were new Indebtedness and all applicable provisions of
law pursuant to which the Note and any other Indebtedness secured by the Note and any Related Bonds
were issued or incurred.
Each such withdrawal shall be accompanied by a Supplemental Master Indenture duly executed
and delivered and by an Opinion of Counsel, addressed to and reasonably satisfactory to the Master Trustee
to the effect that all conditions precedent to the withdrawal of a member of the Obligated Group, as set
forth in the Master Indenture, have been satisfied and that any reissued or assumed Note referred to in
paragraph (c) is a valid and enforceable obligation under the terms of the Master Indenture.
Satisfaction and Discharge of the Master Indenture
If (i) all Notes theretofore authenticated (other than any Notes which shall have been mutilated,
destroyed, lost or stolen and which shall have been replaced or paid) and not theretofore canceled are
delivered to the Master Trustee for cancellation, or (ii) all Notes not theretofore canceled or delivered to the
Master Trustee for cancellation shall have become due and payable and payment thereof shall have been
provided for by a deposit of money in accordance with the Master Indenture, or (iii) the Corporation or any
Obligated Issuer shall deposit with the Master Trustee (or with a bank or trust company acceptable to the
Master Trustee pursuant to an agreement between the Corporation or any Obligated Issuer and such bank or
trust company in form acceptable to the Master Trustee) as trust funds the entire amount of money or
Defeasance Obligations or both which, together with the income or increment to accrue thereon, will be
sufficient without further reinvestment to pay at maturity or upon redemption or combination of payment
and redemption all Notes not theretofore canceled or delivered to the Master Trustee for cancellation,
including principal and interest due or to become due to such date of maturity or redemption date or
combination thereof, as the case may be, and if in any such case the Corporation or any Obligated Issuer
shall also pay or cause to be paid all other sums payable under the Master Indenture by the Corporation or
any Obligated Issuer, then the Master Indenture, shall cease to be of further effect, and the Master Trustee,
on demand of the Corporation or any Obligated Issuer, and at the cost and expense of the Corporation and
the Obligated Issuers, shall execute proper instruments acknowledging satisfaction of and discharging the
Master Indenture. The Corporation and each Obligated Issuer, respectively, agrees in the Master Indenture
to reimburse the Master Trustee for any costs of expenses theretofore and thereafter reasonably and
properly incurred by the Master Trustee in connection with the Master Indenture or such Notes.
Providing for Payment of Notes
Payment of one or more series of, but less than all, Notes may be provided for by the deposit with
the Master Trustee (or with a bank or trust company acceptable to the Master Trustee pursuant to an
agreement between the Corporation or any Obligated Issuer and such bank or trust company in form
acceptable to the Master Trustee) as trust funds of money or Defeasance Obligations or both. The money
and the maturing principal and interest income on such Defeasance Obligations, if any, shall be sufficient
without further reinvestment, as evidenced by a certificate of independent certified public accountants
acceptable to the Master Trustee, to pay the principal of and interest on such Notes until the same shall

C-31

mature or become payable upon prior redemption. The money and Defeasance Obligations shall be held by
the Master Trustee or other bank or trust company irrevocably in trust for the holders of such Notes solely
for the purpose of paying the principal of and interest on such Notes as the same shall mature, come due or
become payable upon prior redemption, and, if applicable, upon simultaneous direction, expressed to be
irrevocable, to the Master Trustee as to the dates upon which any such Notes are to be redeemed prior to
their respective maturities.
Notwithstanding the foregoing provisions, the Supplemental Master Indenture or Related Bond
Indenture pursuant to which a Series of Notes or Related Bonds, respectively, is issued may preclude
providing for the payment thereof through the deposit of one or more types of Defeasance Obligations
described in the preceding paragraph, and as to such Series of Notes or Related Bonds, respectively, the
provisions of such Supplemental Master Indenture or Related Bond Indenture shall control.
SUMMARY OF CERTAIN PROVISIONS OF THE SECOND SUPPLEMENT
Amendments to the Master Indenture
The purchasers of the Series 2012 Bonds, constituting the holders of “a majority in aggregate
principal amount of Notes then Outstanding” as provided in the Master Indenture, as a condition to their
purchase of the Series 2012 Bonds, pursuant to the Master Indenture, consented to the amendments to the
Master Indenture set forth under this heading. The following amendments, therefore, are currently
effective.
(a)
The definition of “Indebtedness” is amended by adding the following sentence at the end
of the existing definition:
Indebtedness excludes leases or similar arrangements that would be classified as operating leases
under accounting rules in effect as of August 8, 2012. In addition, the amortization of principal and interest
would be based upon accounting rules in effect as of August 8, 2012.
(b)
The definition of “Revenues” summarized under the heading “DEFINITIONS OF
CERTAIN TERMS” is deleted and replaced with the following definition:
“Revenues” means for any period, (i) in the case of any Obligated Issuer providing health care
services, the sum of (a) net patient service revenues, plus (b) other operating revenues, plus (c) nonoperating revenues, but excluding for tax-exempt organizations unrealized or non-cash gains or changes in
the valuation of investments, securities and Qualified Swap Agreements, all as determined in accordance
with generally accepted accounting principles consistently applied; and (ii) in the case of any other
Obligated Issuer, gross revenues less sale discounts and sale returns and allowances, as determined in
accordance with generally accepted accounting principles consistently applied; provided, however, that no
determination of Revenues shall take into account (t) any gain or loss resulting from any reappraisal,
revaluation or impairment of assets and liabilities, (u) any gain or loss resulting from the extinguishment of
Indebtedness, (v) the equity in the earnings or losses from investments in affiliates, (w) any gains or losses
resulting from the sale, exchange or other disposition of investments not in the ordinary course of business,
(x) any gains or losses resulting from the sale, exchange or other disposition of property, plant and
equipment, (y) gifts, grants, bequests or donations restricted as to use for a purpose inconsistent with the
payment of Debt Service and (z) insurance (other than business interruption) and condemnation proceeds.
(c)
The definition of “Total Expenses” summarized under the heading “DEFINITIONS OF
CERTAIN TERMS” is deleted and replaced with the following definition:
“Total Expenses” means total operating and non-operating expenses of the Corporation and each
other Obligated Issuer, excluding extraordinary items and other non-cash expenses, determined on a pro
forma consolidated or combined basis in accordance with generally accepted accounting principles
consistently applied; provided, however, that no determination thereof shall take into account (w) any loss
resulting from any reappraisal, revaluation or impairment of assets and liabilities, (x) any loss resulting
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from the early extinguishment of Indebtedness, (y) any loss resulting from the sale, exchange or other
disposition of property, plant and equipment or (z) any unrealized or non-cash losses or changes in the
valuation of investments, securities and Qualified Swap Agreements.
(d)

The following definitions are created and added to the Master Indenture in alphabetical

order:
“Days Cash on Hand” means, as of any date of calculation, the amount determined by dividing (i)
the sum of unrestricted cash and cash equivalents, investments and board designated funds of the
Corporation, less trustee-held funds, reserves, deposits or setasides, by (ii) a fraction, the numerator of
which is the sum of operating expenses minus depreciation and amortization of the Obligated Group, and
the denominator of which is 365.
(e)
References to “net assets”. All references to “net assets” in the Master Indenture are
hereby deemed to include unrestricted and temporarily restricted net assets under generally accepted
accounting practices.
(f)
The provisions of the Master Indenture summarized under the heading “SUMMARY OF
CERTAIN PROVISIONS OF THE MASTER INDENTURE - Calculation of Debt Service” are amended
by adding at the end the following new paragraph:
If any Obligated Issuer enters a Qualified Swap Agreement with a Swap Provider requiring the
Obligated Issuer to pay a fixed interest rate on a notional amount or requiring the Obligated Issuer to pay a
variable interest rate on a notional amount, and the Obligated Issuer has made a determination that the
Qualified Swap Agreement was entered for the purpose of providing substitute interest payments (or a
portion thereof) for Indebtedness of a particular maturity or maturities in a principal amount equal to the
notional amount of the Qualified Swap Agreement, then during the term of the Qualified Swap Agreement
and so long as the Swap Provider under the Qualified Swap Agreement is not in default under the Qualified
Swap Agreement, then, for purposes of any calculation of Debt Service, the interest rate (or portion thereof)
on the Indebtedness of that maturity or maturities will be determined as if the Indebtedness bore interest at
the fixed interest rate or the variable interest rate, as the case may be, payable by the Obligated Issuer after
giving effect to the Qualified Swap Agreement if Standard & Poor’s Ratings Group and Moody’s Investors
Service, Inc. has assigned to the unsecured obligations of the Swap Provider, or the person who guarantees
the obligations of the Swap Provider to make its payments to the Obligated Issuer, as of the date the Swap
Agreement is entered, a rating of at least “A”, otherwise the rate used shall be the higher of the rate on such
indebtedness or the amount due under the Swap Agreement. Any obligations under the Qualified Swap
Agreement, whether or not secured by a Note, will not be separately included in any calculation of Debt
Service payable on Indebtedness. No Additional Indebtedness is deemed to arise when a Qualified Swap
Agreement is entered or terminated. A Note issued in a notional amount to evidence or secure a Qualified
Swap Agreement is not deemed to be Outstanding under the Master Indenture for any purpose other than
entitlement to the interest payments thereon, secured equally and ratably with all other interest payments on
Notes.
Additional Modifications to the Master Indenture
So long as the Series 2012 Master Notes are Outstanding, the Corporation further agrees that the
Master Indenture is to be administered as if the following amendments have been made:
(a)
The following definitions are created and inserted into the Master Indenture in
alphabetical order:
“Debt to Capitalization Ratio” means, as of any date of calculation, the value determined by
dividing (i) the total Outstanding Long-Term Indebtedness, Subordinated Indebtedness and Non-Recourse
Indebtedness of the Corporation by (ii) the sum of the total Outstanding Long-Term Indebtedness,
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Subordinated Indebtedness and Non-Recourse Indebtedness of the Corporation and the unrestricted net
assets of the Corporation.
“Value Ratio” means, as of any date of calculation, the value determined by dividing (i) the total
Outstanding Long-Term Indebtedness, Subordinated Indebtedness and Non-Recourse Indebtedness of the
Corporation by (ii) the value of the Corporation's assets, as determined by a qualified appraiser reasonably
acceptable to the Purchaser.
(b)
The definition of “Commitment Indebtedness” summarized under the heading
“DEFINITIONS OF CERTAIN TERMS” is amended by inserting the following sentence at the end of the
existing definition:
For purposes of clarity, it is understood that “Commitment Indebtedness” is intended to mean
Indebtedness in respect of letters of credit, related reimbursement agreements, and instruments and
agreements having a similar function or purpose.
(c)
The definition of “Debt Service Coverage Ratio” summarized under the heading
“DEFINITIONS OF CERTAIN TERMS” is amended by deleting the existing definition and replacing it
with the following text:
“Debt Service Coverage Ratio” means the ratio of Net Income Available for Debt Service for the
most recently ended Fiscal Year to the sum of the Maximum Annual Debt Service on all Outstanding
Long-Term Indebtedness, all Non-Recourse Indebtedness and all Subordinated Indebtedness.
(d)
The provisions summarized under the heading “SUMMARY OF CERTAIN
PROVISIONS OF THE MASTER INDENTURE - Restrictions as to Incurrence of Additional
Indebtedness” above are amended and restated to read as follows:
(a) Long-Term Additional Indebtedness in the form of Notes or otherwise; provided that the
Corporation shall have delivered to the Master Trustee either:
(i) Report on Historical Coverage. An Officer's Certificate to the effect that for the most
recently ended Fiscal Year for which audited financial statements are available (x) the Debt Service
Coverage Ratio was not less than 1.25 for all Outstanding Long-Term Indebtedness (exclusive of any
Outstanding Long-Term Indebtedness which is to be refunded or redeemed with proceeds of the
Indebtedness proposed to be incurred) and the Long-Term Indebtedness then proposed to be incurred and
(y) the Debt to Capitalization Ratio was not greater than 0.50 (exclusive of any Outstanding Long-Term
Indebtedness which is to be refunded or redeemed with proceeds of the Indebtedness proposed to be
incurred and inclusive of the Long-Term lndebtedness then proposed to be incurred); or
(ii) Reports on Historical and Pro Forma Coverage. The following:
(A) an Officer's Certificate to the effect that for the most recently ended Fiscal
Year for which audited financial statements are available (x) the Debt Service Coverage Ratio was not less
than 1.25 for all Outstanding Long-Term Indebtedness, Non-Recourse Indebtedness and Subordinated
Indebtedness (not including the Long-Term Indebtedness then proposed to be incurred) and (y) the Debt to
Capitalization Ratio was not greater than 0.50 (exclusive of any Outstanding Long-Term Indebtedness,
Non-Recourse Indebtedness and Subordinated Indebtedness which is to be refunded or redeemed with
proceeds of the Indebtedness proposed to be incurred and inclusive of the Long-Term Indebtedness then
proposed to be incurred); and
(B) a report or opinion of an Independent Consultant (a “Consultant's Report”)
to the effect that the estimated Debt Service Coverage Ratio for each of the first two full Fiscal Years
following the incurrence of the debt (unless the debt to be incurred is in a principal amount greater than
10% of the Pledged Revenues of the Obligated Group for the first preceding Fiscal Year of the Obligated
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Group for which audited financial statements are available and the proceeds of the debt are to be used for
the acquisition, construction, renovation or replacement of the real or personal property of the Obligated
Group, in which case each of the first two full Fiscal Years following the estimated completion of the
acquisition, construction, renovation or replacement being paid for with the proceeds of such Additional
Indebtedness), will be not less than 1.25 for all Outstanding Long-Term Indebtedness, Non-Recourse
Indebtedness and Subordinated Indebtedness after giving effect to the incurrence of such additional LongTerm Indebtedness and the application of the proceeds thereof; provided, however, that in the event that an
Independent Consultant shall deliver a report to the Master Trustee to the effect that state or federal laws or
regulations or administrative interpretations of such laws or regulations then in existence do not permit or
by their application make it impracticable for the Obligated Issuers to produce the required ratios set forth
above, then such ratios shall be reduced to the highest practicable ratios then permitted by such laws or
regulations but in no event less than 1.00; and further provided that, in the event that the Debt to
Capitalization Ratio is greater than 0.35 (exclusive of any Outstanding Long-Term Indebtedness, NonRecourse Indebtedness and Subordinated Indebtedness which is to be refunded or redeemed with proceeds
of the Indebtedness proposed to be incurred and inclusive of the Long-Term Indebtedness then proposed to
be incurred), no Additional Long-Term Indebtedness shall be permitted to be incurred unless the Value
Ratio is then less than 0.75 (exclusive of any Outstanding Long-Term Indebtedness, Non-Recourse
Indebtedness and Subordinated Indebtedness which is to be refunded or redeemed with proceeds of the
Indebtedness proposed to be incurred and inclusive of the Long-Term Indebtedness then proposed to be
incurred).
(e)
The provisions of the Master Indenture summarized under the heading “SUMMARY OF
CERTAIN PROVISIONS OF THE MASTER INDENTURE - Debt Service Coverage Ratio” are hereby
amended by adding at the end of the existing provisions the following sentence: “Notwithstanding the
foregoing, the failure of the Obligated Group to maintain a Debt Service Coverage Ratio of at least 1.00 at
the end of any Fiscal Year shall constitute an Event of Default.”
(f)
The provisions of the Master Indenture summarized under the heading “SUMMARY OF
CERTAIN PROVISIONS OF THE MASTER INDENTURE - Sale, Lease or Other Disposition of
Property” are hereby amended and restated in its entirety to read as follows:
The Corporation or any other Obligated Issuer may sell, lease or otherwise dispose of its Property
in arm's length transactions for fair market value (other than in the ordinary course of business), provided,
however, the proceeds from the sale, lease or other disposition of the Property which constitutes the
Mortgaged Real Estate, the Trust Estate or the Revenues (collectively, the “Collateral”) held by the Master
Trustee and securing the Notes pursuant to the Master Indenture and the Master Mortgage shall be applied
in full either to (i) pre-payment of the Notes outstanding, pro rata or (ii) to the acquisition of replacement
Property of equal or greater value to the value of the Collateral sold, leased or disposed of, which
replacement property shall be made subject to the lien of the Master Indenture or the Master Mortgage, as
appropriate. Notwithstanding anything to the contrary in the Master Indenture, if an Event of Default
occurs under this heading, then the Master Trustee shall declare the principal and interest of all Notes then
Outstanding immediately due and payable only with the consent of all of the Noteholders of the Series
2012 Master Notes, notwithstanding any request or direction by Noteholders to accelerate the Notes.
(g)
The provisions of the Master Indenture summarized under the heading “SUMMARY OF
CERTAIN PROVISIONS OF THE MASTER INDENTURE - Filing of Financial Statement, Certificate of
No Default, Other Information” is amended by creating new paragraph (f) at the end of the existing
provisions, to read as follows:
(f)
from time to time, with reasonable promptness, such further information as the
Noteholders may reasonably request regarding the business, operations, properties, assets, liabilities
(including without limitation all Indebtedness and other obligations, whether contingent, absolute,. matured
or unmatured), affairs and financial condition of the Corporation or the collateral securing the Master
Indenture.
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(h)
The provisions of the Master Indenture summarized under the heading “SUMMARY OF
CERTAIN PROVISIONS OF THE MASTER INDENTURE - Damage, Destruction and Condemnation”
are amended by adding the following sentence at the end: “Notwithstanding the foregoing, if an Event of
Default shall then have occurred and is continuing at the time of receipt of any such proceeds of insurance
or condemnation awards, 100% of such proceeds shall be applied to pre-pay the Notes.”
(i)

A new provision is created and added to the Master Indenture to read as follows:

Liquidity Covenant. (A). The Corporation covenants and agrees that the Days Cash on
Hand of the Obligated Group as a whole at the end of each Fiscal Year shall be not less than sixty
(60) days. (B) If the Obligated Group fails to meet the requirement in clause (A) at the end of any
Fiscal Year, then the Obligated Group shall obtain and provide to the Master Trustee an
Independent Consultant's report setting forth in detail the reasons for such deficiency and
recommendations with respect to rates, fees, charges and the Obligated Group's methods of
operation and other factors affecting its financial condition in order to enable the Obligated Group
to meet the requirement in clause (A). Failure by the Obligated Group to meet the requirement in
clause (A) shall not constitute an Event of Default under the Master Indenture so long as the
Corporation and each other Obligated Issuer takes all action within their respective control to
comply with the procedures set forth above in the event of such failure and implements the
Independent Consultant's recommendations. (C) If a written report of an Independent Consultant
is delivered to the Master Trustee stating that any state or federal law or regulation or
administrative interpretations of such laws or regulations have made it impossible consistent with
prudent business judgment for the requirement in clause (A) of this provision to be met and that
the Obligated Group has maintained the maximum amount of Days Cash on Hand that, in the
opinion of such Independent Consultant, reasonably could have been generated given such laws
and regulations, then the Obligated Issuers shall be deemed to have complied with the requirement
set forth in clause (A).
(j)
The provisions of the Master Indenture summarized under the heading “SUMMARY OF
CERTAIN PROVISIONS OF THE MASTER INDENTURE - Direction of Proceedings and Waiver of
Defaults by Noteholders” is hereby amended by adding the following at the end: “Notwithstanding the
foregoing, for purposes of any actions taken or permitted to be taken by Noteholders under the Master
Indenture, the Holders of the Series 2012 Notes shall be treated as a single Noteholder. In the absence of
the approval of 100% of the Series 2012 Noteholders, no direction, consent, or waiver given to the Master
Trustee by any Series 2012 Noteholder shall be valid.”
SUMMARY OF CERTAIN PROVISIONS OF THE THIRD SUPPLEMENT
The purchasers of the Series 2017A Bonds, constituting the holders of “a majority in aggregate
principal amount of Notes then Outstanding” as provided in the Master Indenture, as a condition to their
purchase of the Series 2017A Bonds, pursuant to the Master Indenture, consented to the amendments to the
Master Indenture set forth under this heading. The following amendments, therefore, are currently
effective.
(a)

The following definition is created and added to Section 1.1 in alphabetical order:
“Replacement Facility Mortgage” means that certain Construction Mortgage and Security
Agreement dated as of November 1, 2017, from the Corporation in favor of Wells Fargo
Bank, National Association, as Bond Trustee in connection with the Wisconsin Health
and Educational Authority’s $35,000,000 Revenue and Bond Anticipation Notes, Series
2017A (Tomah Memorial Hospital, Inc.) and its $13,000,000 Adjustable Rate Revenue
Bonds, Series 2017B (Tomah Memorial Hospital, Inc.)

(b)
The provisions of the Master Indenture summarized under the heading “SUMMARY OF
CERTAIN PROVISIONS OF THE MASTER INDENTURE - Permitted Encumbrances” is hereby
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amended by adding the following new section (xxii) in numerical order: “(xxii) The Replacement Facility
Mortgage.”
Additional Modifications to the Master Indenture
So long as the Series 2017A Master Note is Outstanding, the Corporation further agrees that the
Master Indenture is to be administered as if the following amendments have been made:
A new provision is created and added to the Master Indenture to read as follows:
Liquidity Covenant. (A). The Corporation covenants and agrees that the Days Cash on
Hand of the Obligated Group as a whole at the end of each Fiscal Year shall be not less than sixty
(60) days. (B) If the Obligated Group fails to meet the requirement in clause (A) at the end of any
Fiscal Year, then the Obligated Group shall obtain and provide to the Master Trustee an
Independent Consultant's report setting forth in detail the reasons for such deficiency and
recommendations with respect to rates, fees, charges and the Obligated Group's methods of
operation and other factors affecting its financial condition in order to enable the Obligated Group
to meet the requirement in clause (A). Failure by the Obligated Group to meet the requirement in
clause (A) shall not constitute an Event of Default under the Master Indenture so long as the
Corporation and each other Obligated Issuer takes all action within their respective control to
comply with the procedures set forth above in the event of such failure and implements the
Independent Consultant's recommendations. (C) If a written report of an Independent Consultant
is delivered to the Master Trustee stating that any state or federal law or regulation or
administrative interpretations of such laws or regulations have made it impossible consistent with
prudent business judgment for the requirement in clause (A) of this provision to be met and that
the Obligated Group has maintained the maximum amount of Days Cash on Hand that, in the
opinion of such Independent Consultant, reasonably could have been generated given such laws
and regulations, then the Obligated Issuers shall be deemed to have complied with the requirement
set forth in clause (A).
SUMMARY OF CERTAIN PROVISIONS OF THE MASTER MORTGAGE
Unless the context indicates otherwise, each reference to the “Master Mortgage” below means
the Master Mortgage, and “Borrower” or “Mortgagor” means the Corporation. Reference is made to the
Mortgage for full and complete statements of its provisions.
Mortgage and Grant of Security Interest
To (a) secure the timely payment of the principal of, premium, if any, and interest on the Notes,
(b) secure the payment of all other amounts which may become due under the Master Indenture or the
Master Mortgage, (c) secure the performance by the Mortgagor and the other members of the Obligated
Group of all the covenants, conditions, stipulations and agreements contained in the Master Indenture and
the Master Mortgage, (d) secure the repayment of any amounts which may be advanced by the Master
Trustee pursuant to the Master Indenture or the Master Mortgage and (e) charge the properties, interests
and rights described in the Master Mortgage with that payment, performance and observance the Borrower,
for valuable consideration the receipt and sufficiency of which is acknowledged, mortgages, conveys and
grants a security interest to the Master Trustee, its successors and assigns forever, all of its right, title and
interest in and to the following property (collectively, the “Mortgaged Property”):
Mortgaged Real Estate. The Mortgaged Real Estate (as more particularly described in
the Master Mortgage) together with the following property, rights and interests all of which are
pledged primarily and on a parity with the Mortgaged Real Estate and not secondarily (and are,
together with the Mortgaged Real Estate, including rights now owned or hereafter acquired,
referred to as the “Mortgaged Real Estate”): (i) all (A) buildings, structures and improvements
which are now or hereafter situated on the Mortgaged Real Estate, (B) fixtures which now or
hereafter are located in or on, are attached to, are used or intended to be used in connection with or

C-37

in the operation of the Mortgaged Real Estate, the buildings, structures or other improvements
located on it or in connection with any construction being conducted or which may be conducted
on it, (C) any building materials on the Mortgaged Real Estate in connection with any
construction being conducted or which may be conducted on it, and (D) extensions, additions,
improvements, substitutions and replacements to any of the foregoing located on the Mortgaged
Real Estate (collectively, the “Improvements”); (ii) all easements, rights of way, streets, ways,
alleys, passages, sewer rights, waters, water courses, water rights and powers, and all estates,
rights, titles, interests, privileges and appurtenances in any way belonging, relating or appertaining
to the Mortgaged Real Estate or which hereafter in any way belong, relate or are appurtenant to it,
whether now owned or hereafter acquired by the Mortgagor, and the reversions, remainders, rents,
issues and profits of the Mortgaged Real Estate, and all the estate, right, title, interest, property,
possession, claim and demand whatsoever, at law as well as in equity, of the Mortgagor of, in and
to the Mortgaged Real Estate; and (iii) all rents, royalties, issues, profits, revenue, income and
other benefits from the Mortgaged Real Estate whenever derived.
Mortgaged Equipment. All of the Mortgagor’s right, title and interest in and to all items
of machinery, equipment (including furniture), fixtures and other tangible personal property (other
than disposable and consumable hospital supplies) now owned or hereafter acquired as owner by
the Mortgagor and located on or installed in the Mortgaged Real Estate.
Leases. All leases, subleases and rental agreements now or hereafter on or affecting the
premises, fixtures and all other property, whether written or oral, and all agreements for use of the
premises, fixtures and all other property, together with all security therefor and all moneys payable
thereunder and all contracts, trademarks, trade names and logos used in connection with the
premises, fixtures and all other property and all right, title and interest of the Mortgagor in, to and
under the Leases and related property as provided in the Master Mortgage.
Proceeds. All proceeds of the Mortgaged Real Estate or the Mortgaged Equipment
whenever obtained including without limitation (a) all judgments, awards of damages and
settlements hereafter made resulting from the condemnation or taking of the Mortgaged Property
or any portion of it under the power of eminent domain, (b) claims for proceeds or any proceeds of
any policies of insurance maintained with respect to the Mortgaged Property and (c) the proceeds
of any sale, option or contract to sell the Mortgaged Property or any portion of it.
Representations of the Mortgagor
The Mortgagor represents and warrants in the Master Mortgage that it is the lawful owner and is
now lawfully seized and possessed of the Mortgaged Property (other than that not presently in existence)
free and clear of all liens, security interests, charges or encumbrances whatever except Permitted
Encumbrances and has full power and lawful authority to mortgage and grant a security interest in the
Mortgaged Property to the Master Trustee. The Master Mortgage constitutes a direct and valid lien on and
security interest in the Mortgaged Property subject only to Permitted Encumbrances. The Borrower
warrants that the recitals of fact and statements contained in the Master Mortgage with respect to the
Borrower are true. The Borrower further represents that it has the right, full power and due and lawful
authority to execute and deliver the Mortgage. The Borrower has taken all action required by law and by
its Bylaws and Articles of Incorporation necessary to make the Master Mortgage the valid, binding, and
legal obligation of the Borrower. The lien and security interest created by the Master Mortgage are and
will be kept a first lien and security interest upon the Mortgaged Property, and the Mortgagor will forever
warrant and defend the same to the Master Trustee, its successors and assigns, against any and all claims
and demands whatsoever.
Payment and Performance
The Mortgagor agrees in the Master Mortgage to (a) pay when due the principal of, premium, if
any, and interest on the Obligations, including the Notes and (b) punctually perform and observe all of the
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terms, provisions, covenants and conditions to be performed or observed by the Mortgagor under the
Master Mortgage and the Master Indenture.
Repairs, Maintenance and Alterations
The Mortgagor at its own cost and expense will keep the Mortgaged Property in good repair and
order, reasonable wear and tear excepted, and in as reasonably safe condition as its operation will permit,
will make all necessary repairs to the Mortgaged Property, interior and exterior, structural and
non-structural, ordinary and extraordinary, foreseen and unforeseen, and will make all necessary
replacements or renewals.
The Mortgagor has the right, from time to time at its sole cost and expense, to make additions,
alterations, demolitions and other changes, whether structural or non-structural (collectively, the
“Alterations”) in or to the Mortgaged Property provided that (i) no buildings constituting part of the
Mortgaged Property may be demolished unless the Master Trustee is furnished a certificate of a Qualified
Accountant to the effect that the demolition will not have a material adverse effect on the Net Income
Available for Debt Service (determined as provided in the Master Indenture) of the Obligated Group and no
building constituting a substantial part of the Mortgaged Property may be demolished as part of a project to
replace the building or to relocate the operations conducted in it unless the replacement building or the
relocated operations, as the case may be, are located on or in the Mortgaged Property, (ii) all the Alterations
must be located wholly within the boundary lines of Mortgaged Real Estate and (iii) the Alteration will not
result in an Event of Default under the Master Indenture.
With respect to any repairs, construction, restoration, replacement or alterations performed upon
the Mortgaged Property by the Mortgagor during the term of the Master Mortgage in accordance with or as
required by any provisions of the Master Mortgage, the Mortgagor agrees in the Master Mortgage that (i)
no work will be undertaken until the Mortgagor has obtained and paid for all required municipal and other
governmental permits and authorizations of the various municipal departments and governmental
subdivisions having jurisdiction and (ii) all work will be done promptly, in good workmanlike manner, in
compliance with applicable building and zoning laws and all applicable laws, ordinances, orders, rules,
regulations and requirements of all federal, state and municipal governments and their appropriate
departments, commissions, boards and officers, will not violate the provisions of any policy of insurance
covering the Mortgaged Property and will proceed to completion with reasonable dispatch.
Maintenance of Lien and Recording
The Mortgagor will, at its expense, take all actions necessary to maintain and preserve the
existence and the priority of the lien and security interest of the Master Mortgage on the Mortgaged
Property so long as any Series 2017 Notes are outstanding, provided however, that the Master Trustee shall
be responsible for filing UCC continuation statements with respect to the Mortgaged Equipment at the
Borrower’s expense.
The Borrower agrees that it will immediately after the execution and delivery of the Mortgage and
thereafter from time to time at the request of the Master Trustee cause the Mortgage and any financing
statements in respect of it to be filed, registered and recorded in the manner and in the places as may be
required by law in order to publish notice of and fully to protect the existence and the priority of the lien
and security interest of the Master Mortgage upon, and the title of the Borrower to, the Mortgaged
Property. From time to time at the request of the Master Trustee the Borrower agrees that it will perform or
cause to be performed any other act as provided by law and will execute or cause to be executed any and all
continuation statements and further instruments that may be requested by the Master Trustee for such
publication and protection. Except to the extent it is exempt, the Borrower agrees to pay or cause to be
paid all filing, registration and recording fees incidental to any filing, registration and recording, all
expenses incident to the preparation, execution and acknowledgment of any instruments of further
assurance and all federal or state fees and other similar fees and charges arising out of or in connection with
the execution and delivery of the Master Mortgage and any instruments of further assurance.
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Further Assurances and After Acquired Property
The Borrower agrees to do, execute, acknowledge and deliver, or cause to be done, executed,
acknowledged and delivered, all further acts, deeds, conveyances, mortgages, assignments, transfers and
assurances as the Master Trustee reasonably may require for the better assuring, conveying, mortgaging,
assigning and confirming unto the Master Trustee the Mortgaged Property as now or hereafter constituted.
The Borrower authorizes the filing of a Uniform Commercial Code financing statement with respect to the
Mortgaged Equipment.
All right, title and interest of the Borrower in and to all improvements, betterments, renewals,
substitutions and replacements of the Mortgaged Property or any part of it hereafter acquired or constructed
by the Borrower and located on the Mortgaged Real Estate, immediately upon its acquisition or
construction and without any further mortgaging, conveyance or assignment, become a part of the
Mortgaged Property subject to the lien and security interest of the Master Mortgage as fully and completely
and with the same effect as though now owned by the Borrower. At any and all times the Borrower will
execute and deliver to the Master Trustee any and all further assurances, mortgages, conveyances or
assignments and other instruments as the Master Trustee may reasonably require for the purpose of
expressly and specifically subjecting it to the lien and security interest of the Master Mortgage.
Release of Mortgaged Property.
The Borrower may dispose of Property that constitutes Mortgaged Property in accordance with the
Master Indenture, and the Master Trustee shall release such Property from the lien hereof. In the event that
any Mortgaged Property becomes Excluded Property as that term is defined in the Master Indenture, the
Master Trustee shall release such Excluded Property from the lien of the Mortgage.
Defaults
The occurrence and continuing of any event of default under the Master Indenture is an Event of
Default under the Master Mortgage.
Remedies
Upon the occurrence of an Event of Default the Master Trustee has the rights, powers and
remedies in the Master Indenture, including the power to declare the principal of all Notes to be due and
payable immediately and to enforce the rights of the holders of the Notes and the rights of the Master
Trustee with respect to any collateral securing the payment of amounts due or becoming due under the
Notes and the Master Indenture (including the Master Mortgage).
Upon the occurrence of an Event of Default the Mortgagor agrees in the Master Mortgage,
immediately upon the demand of the Master Trustee, to surrender to the Master Trustee, and the Master
Trustee is entitled to take actual possession of, the Mortgaged Property or any part of it, personally or by its
agents or attorneys. The Master Trustee, in its discretion, thereupon may enter upon and take and maintain
possession of all or any part of the Mortgaged Property together with all documents, books, records, papers,
and accounts of the Mortgagor or the then owner of the Mortgaged Property relating to the Mortgaged
Property (other than patient records subject to state or federal confidentiality requirements) and exclude the
Mortgagor, the then current owner and the agents of either of them from the Mortgaged Property. The
Master Trustee may also on behalf of the Mortgagor or the then current owner or in its own name as
mortgagee and under the powers granted by the Master Mortgage, at the expense of the Mortgagor, (i) use,
hold, operate, manage and control all or any part of the Mortgaged Property and conduct business from it,
either personally or by its agents, (ii) make all necessary or proper repairs, renewals, replacements,
alterations, additions and improvements to the Mortgaged Property or complete any Improvements as the
Master Trustee, in its sole discretion, determines advisable, (iii) pay all taxes, assessments and other
charges now due and unpaid and which may hereafter become due and a charge or lien upon the Mortgaged
Property, (iv) execute and comply with all applicable laws, rules, orders, ordinances and requirements of
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any and all governmental authorities affecting the Mortgaged Property and pay the costs thereof, (v)
employ an agent or agents to rent and manage the Mortgaged Property and to collect the rents and other
revenues thereof and pay the reasonable value of its or their services, (vi) rent or lease the whole or part of
the Mortgaged Property for such term or terms and on such conditions as may seem proper to the Master
Trustee, including entering into leases for terms expiring beyond the maturity of the Obligations, and
cancel any lease or sublease for any cause or on any ground which would entitle the Mortgagor to cancel it,
(vii) insure and reinsure the Mortgaged Property against all risks including those incidental to the Master
Trustee’s possession, operation and management of it and (viii) receive all rents, revenues, income and
profits from the Mortgaged Property and, after deducting any and all expenses associated with the Master
Trustee’s activities related to the Mortgaged Property, including compensation for the services of the
Master Trustee and for any counsel, agents and experts retained by it, apply the balance of the funds
available to it as provided in the Master Indenture.
No provision of the Master Mortgage is to be construed as constituting the Master Trustee a
mortgagee in possession in the absence of the actual taking of possession of the Mortgaged Property.
Upon the occurrence of an Event of Default the Master Trustee, with or without entry into the
Mortgaged Property, personally or by attorney, may in its discretion proceed to protect and enforce its
rights by a suit or suits in equity or at law, either for damages or for the specific performance of any
covenant or agreement contained in the Notes, the Master Indenture or the Master Mortgage, or in aid of
the execution of any power therein granted, or for any foreclosure under the Master Mortgage, or for the
enforcement of any other appropriate legal or equitable remedy as the Master Trustee shall deem
appropriate to protect and enforce any of its rights or duties under the Master Mortgage, provided, however,
that all costs incurred by the Master Trustee under the provisions summarized under the headings
“SUMMARY OF CERTAIN PROVISIONS OF THE MASTER MORTGAGE – Default,” “– Remedies,”
“– Wisconsin Statutes Section 846.101 and Section 846.103” and “– Receiver” shall be paid to the Master
Trustee by the Borrower on demand.
Upon the occurrence of an Event of Default the Mortgagor consents to and irrevocably authorizes
and directs the tenants under the Leases and any successor to the interest of the tenants, upon demand and
notice from the Master Trustee of the Master Trustee’s right to receive the rents and other amounts under
such Lease, to pay to the Master Trustee the rents and other amounts due or to become due under the
Leases, and the tenants have the right to rely upon such a demand and notice from the Master Trustee
without any obligation or right to determine the actual existence of the Master Trustee’s right to receive
such rents and other amounts, notwithstanding any notice from or claim of the Mortgagor to the contrary.
The Mortgagor does not have any right or claim against any tenant for any such rents and other amounts so
paid by the tenant to the Master Trustee.
None of the Master Trustee’s remedies under the Master Mortgage is exclusive of any other
remedy or remedies. Each remedy given to the Master Trustee is cumulative and is in addition to every
other remedy which is given or which now or hereafter exists at law, in equity or by statute. No delay or
omission by the Master Trustee in the exercise of any right or power accruing upon an Event of Default
impairs the right or power or is a waiver of or acquiescence in any Event of Default. Every right and power
given by the Master Mortgage to the Master Trustee may be exercised from time to time and as often as
may be deemed expedient by the Master Trustee. No waiver of any Event of Default extends to or affects
any subsequent Event of Default or impairs any rights or remedies consequent thereon.
Except as otherwise specifically required by the Master Mortgage, notice of the exercise of any
right, remedy or power granted to the Master Trustee by the Master Mortgage is not required to be given.
Waiver of Right of Redemption and Other Rights
To the full extent permitted by law, the Mortgagor (a) agrees in the Master Mortgage that it will
not insist upon, plead or in any manner claim or take any advantage of any stay, exemption or extension
law or any so-called “Moratorium Law” now or at any time hereafter in force, (b) agrees in the Master
Mortgage that it will not claim, take or insist upon any benefit or advantage of or from any law now or
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hereafter in force providing for the valuation or appraisement of the Mortgaged Property or any part of it
prior to any sale or sales of it made pursuant to any provisions of the Master Mortgage or any decree,
judgment or order of a court of competent jurisdiction, (c) agrees in the Master Mortgage that it will not,
after a sale or sales, claim or exercise any rights under any statute now or hereafter in force to redeem the
property sold or any part of it or relating to the marshalling of the Mortgaged Property upon foreclosure
sale or other enforcement of the Master Mortgage, (d) expressly waives any and all rights or redemption
from sale under any order or decree of foreclosure of the Master Mortgage on its own behalf, on behalf of
all persons claiming or having an interest (direct or indirect) by, through or under the Mortgagor and on
behalf of each and every person acquiring any interest in or title to the Mortgaged Property subsequent to
the date of the Master Mortgage and (e) agrees in the Master Indenture that it will not, by invoking or
utilizing any applicable law or otherwise, hinder, delay or impede the exercise of any right, power or
remedy granted in the Master Mortgage or elsewhere or delegated to the Master Trustee but will suffer and
permit the exercise of every right, power and remedy granted in the Master Mortgage as though no such
law or laws have been or will have been made or enacted.
Remedies Subject to Provisions of Law
All rights, remedies and powers provided by the Master Mortgage may be exercised only to the
extent that the exercise of them does not violate any applicable provision of law and all the provisions of
the Master Mortgage are intended to be subject to all applicable mandatory provisions of law which may be
controlling and to be limited to the extent necessary so that they will not render the Master Mortgage
invalid or unenforceable under the provisions of any applicable law.
Remedies Under Uniform Commercial Code
In addition to any other remedies provided for by the Master Mortgage or by law, the Master
Trustee has the rights of a secured party and the Mortgagor has the rights of a debtor under the Uniform
Commercial Code of Wisconsin with respect to the Mortgaged Equipment upon the occurrence and
continuance of an Event of Default.
Supplements and Amendments Without the Consent of Noteholders
The Mortgagor and the Master Trustee may from time to time and at any time enter into one or
more supplements and amendments to the Master Mortgage for one or more of the following purposes:
(i)
to evidence the succession of another corporation to the Mortgagor, or
successive successions, and the assumption by the successor corporation of the covenants,
agreements and obligations of the Mortgagor pursuant to the Master Mortgage if, but only if,
similar amendments are concurrently being made to the Master Indenture as provided in the
Master Indenture,
(ii)
to add to the covenants of the Mortgagor such further covenants, restrictions or
conditions as the Master Trustee shall consider to be for the protection of the holders of the Notes,
and to make the occurrence, or the occurrence and continuance, of a default in any of such
additional covenants, restrictions or conditions an Event of Default permitting the enforcement of
all or any of the several remedies provided in the Master Indenture; provided, however, that in
respect of any such additional covenant, restriction or condition such amendment or supplement
may provide for a particular period of grace after default (which period may be shorter or longer
than that allowed in the case of other defaults) or may provide for an immediate enforcement upon
such default or may limit the remedies available to the Master Trustee upon such default,
(iii)
to cure any ambiguity or to correct or supplement any provision contained in the
Master Mortgage or in any other amendment or supplement to the Master Mortgage which may be
defective or inconsistent with any other provision contained in the Master Mortgage or in any
other amendment or supplement to the Master Mortgage, or to make any other changes that, in the
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Master Trustee’s judgment, shall not impair the security of the Master Mortgage or the Master
Indenture or adversely affect the interest of the holders of the Notes,
(iv)
to modify or supplement the Master Mortgage as may be necessary to comply
with any applicable state securities laws which require the Master Mortgage to comport with any
requirements of the Trust Indenture Act of 1939, as amended (the “Act”), regardless of the
applicability of the Act to the Master Mortgage, including provisions whereby the Master Trustee
accepts such powers, duties, conditions and restrictions under the Master Mortgage and the
Mortgagor undertakes such covenants, conditions or restrictions additional to those contained in
the Master Mortgage as would be necessary or appropriate the Master Mortgage so to comply with
such state securities laws and
(v)

to provide for the issuance of additional Notes pursuant to the Master Indenture.

Any amendment or supplement to the Master Mortgage authorized by the provisions summarized
under this heading may be executed by the Mortgagor and by the Master Trustee without the consent of the
holders of the Notes, notwithstanding any of the provisions summarized under the heading “SUMMARY
OF CERTAIN PROVISIONS OF THE MASTER MORTGAGE - Supplements and Amendments with
Consent of Noteholders.”
Supplements and Amendments with Consent of Noteholders
With the consent (evidenced as summarized under the heading “SUMMARY OF CERTAIN
PROVISIONS OF THE MASTER INDENTURE - Evidence of Action by Noteholders; Related Trustee or
Bond Insurer Deemed Noteholder”) of the holders of the Notes of not less than majority in aggregate
principal amount of Notes then Outstanding, the Mortgagor, when authorized by resolution of its Board of
Directors, and the Master Trustee may from time to time and at any time enter into supplements and
amendments to the Master Mortgage for the purpose of adding any provisions to or changing in any manner
or eliminating any of the provisions of the Master Mortgage or of any other supplement or amendment to
the Master Mortgage or of modifying in any manner the rights of the holders of the Notes; provided,
however, that no such supplements and amendments to the Master Mortgage shall, without the consent of
the holders of all Notes then Outstanding which are affected thereby, (i) effect a change in the times,
amounts or currency of payment of the principal of, premium, if any, or interest on any Note or a reduction
in the principal amount or redemption price of any Note or the rate of interest thereon, or any other
amounts payable thereon, (ii) reduce the aforesaid percentage of Notes, the holders of which are required to
consent to any such supplements and amendments to the Master Mortgage, (iii) permit the preference or
priority of any Note or Notes over any other Note or Notes or (iv) release any portion of the Mortgaged
Property or any other collateral given to secure the Notes except as specifically provided in the documents
pursuant to which the interest in the collateral is given.
Promptly after the execution by the Mortgagor and the Master Trustee of any amendment or
supplement to the Master Mortgage pursuant to the provisions summarized under this heading, the
Mortgagor shall mail to each holder of the Notes a letter setting forth in general terms the substance of such
amendment or supplement to the Master Mortgage. Any failure of the Mortgagor to publish such notice, or
any defect therein, shall not, however, in any way impair or affect the validity of any such amendment or
supplement to the Master Mortgage.
Defeasance
If the Mortgagor shall pay and discharge or provide, in a manner satisfactory to the Master Trustee
and consistent with the Master Indenture, for the payment and discharge of the whole amount of the
principal of, premium, if any, and interest on Notes at the time outstanding, and shall pay or cause to be
paid all other sums payable under the Master Indenture, or shall make arrangements satisfactory to the
Master Trustee for such payment and discharge, then and in that case all property, rights and interest
conveyed or assigned or pledged under the Master Mortgage shall revert to the Mortgagor, and the estate,
right, title and interest of the Master Trustee therein shall thereupon cease, terminate and become void; and

C-43

the Master Mortgage, and the covenants of the Mortgagor contained in the Master Mortgage, shall be
discharged and the Master Trustee in such case on demand of the Mortgagor and at its cost and expense,
shall execute and deliver to the Mortgagor a proper instrument or proper instruments acknowledging the
satisfaction and termination of the Master Mortgage, and shall convey, assign and transfer or cause to
conveyed, assigned or transferred, and shall deliver or cause to be delivered, to the Mortgagor, all property,
including money, then held by the Master Trustee other than money deposited with the Master Trustee for
the payment of the principal of and premium, if any, or interest on the Notes together with the Notes
marked paid or canceled.
Collateral Assignment
To further secure the payment of the Obligations, the Mortgagor collaterally assigns and transfers
to the Master Trustee, its successors and assigns, all of its right, title and interest in, to and under (a) any
and all leases or agreements for the use or occupancy of the whole or any part of the Mortgaged Property,
whether such leases and agreements are now or at any time hereafter existing (collectively, the “Leases”),
including all amendments and supplements to and renewals and extensions of the Leases, (b) all rents,
earnings, income and profits arising from the Mortgaged Property or from the Leases, (c) any and all
guarantees under any of the Leases, (d) all proceeds payable under any policy of insurance covering loss of
rents for any cause and (e) all rights, powers, privileges, options and other benefits of the Mortgagor, as
lessor, under the Leases, including, but not limited to (i) the right upon the occurrence and continuance of
an event of default thereunder to receive and collect all rents, income, revenues, issues, profits,
condemnation awards, moneys and security payable or receivable under the Leases, whether as rent or
otherwise and (ii) the right to make all waivers and agreements, to give and receive all notices, consents
and releases, to take such action upon the happening of a default under the Leases, including the
commencement, conduct and consummation of proceedings at law or in equity as shall be permitted under
any provisions of any Lease or by law, and to do any and all other things whatsoever which the Mortgagor
is or may become entitled to do.
This assignment is given as collateral security and the execution and delivery of the Master
Mortgage shall not in any way impair or diminish the obligations of the Mortgagor, nor shall this
assignment impose any obligation on the Master Trustee to perform any provision of any contract
pertaining to the Mortgaged Property or any responsibility for the nonperformance thereof by Mortgagor or
any other person. This assignment is given as a primary pledge and assignment of the rights described in
the Master Mortgage and such assignment shall not be deemed secondary to the Master Mortgage. The
Master Trustee shall have the right to exercise any rights under this assignment before, together with, or
after exercising any other rights under the Master Mortgage.
To the extent permitted by applicable law, the security interest created by the Master Mortgage
specifically is intended to cover and include any leases or other agreements related to occupancy of the
Mortgaged Property between Mortgagor, as lessor, and various tenants or residents named therein, as
lessees, including all extended terms and all extensions and renewals of the terms thereof, as well as any
amendments to or replacement of said leases, together with all of the right, title, and interest of Mortgagor,
as lessor thereunder, including, without limiting the generality of the foregoing, the present and continuing
right to make claim for, collect, receive, and receipt for any and all of the rents, income, revenues, issues
and profits, and moneys payable as damages or in lieu of the rent and moneys payable as the purchase price
of the premises or any part thereof or of awards or claims for money and other sums of money payable or
receivable thereunder, howsoever payable, and to bring actions and proceedings thereunder or for the
enforcement thereof, and to do any and all things which Mortgagor or any lessor is or may become entitled
to do under the leases.
SUMMARY OF CERTAIN PROVISIONS OF THE NEW HOSPITAL MORTGAGE
Unless the context indicates otherwise, each reference to the “Mortgage” below means the New
Hospital Mortgage, and “Borrower” or “Mortgagor” means the Corporation. Reference is made to the
New Hospital Mortgage for full and complete statements of its provisions.
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Mortgage and Grant of Security Interest
To (a) secure the timely payment of the outstanding principal of, premium, if any, and interest on
the Series 2017A Master Note and the Series 2017B Master Note (the “Series 2017 Notes”), (b) secure the
payment of all other amounts which may become due under the loan agreements relating to the Series 2017
Notes or the Mortgage, (c) secure the performance by the Mortgagor and the other members of the
Obligated Group of all the covenants, conditions, stipulations and agreements contained in the loan
agreements relating to the Series 2017 Notes and the Mortgage, and (d) charge the properties, interests and
rights described in the Mortgage with that payment, performance and observance the Borrower, for
valuable consideration the receipt and sufficiency of which is acknowledged, mortgages, conveys and
grants a security interest to the Mortgage Trustee (the “Mortgage Trustee”), as agent for the Series 2017A
Bond Trustee and the Series 2017B Bond Trustee (the “Bond Trustees”), their successors and assigns
forever, pursuant to that certain Parity Agreement between and among the Mortgagor, the purchaser of the
Series 2017B Bonds, the Mortgage Trustee and the Bond Trustees, all of its right, title and interest in and to
the following property (collectively, the “Mortgaged Property”):
Mortgaged Real Estate. The Mortgaged Real Estate (as described in the Mortgage)
together with the following property, rights and interests all of which are pledged primarily and on
a parity with the Mortgaged Real Estate and not secondarily (and are, together with the Mortgaged
Real Estate, including rights now owned or hereafter acquired, referred to as the “Mortgaged Real
Estate”): (i) all (A) buildings, structures and improvements which are now or hereafter situated on
the Mortgaged Real Estate, (B) fixtures which now or hereafter are located in or on, are attached
to, are used or intended to be used in connection with or in the operation of the Mortgaged Real
Estate, the buildings, structures or other improvements located on it or in connection with any
construction being conducted or which may be conducted on it, and (C) extensions, additions,
improvements, substitutions and replacements to any of the foregoing located on the Mortgaged
Real Estate (collectively, the “Improvements”); (ii) all easements, rights of way, streets, ways,
alleys, passages, sewer rights, waters, water courses, water rights and powers, and all estates,
rights, titles, interests, privileges and appurtenances in any way belonging, relating or appertaining
to the Mortgaged Real Estate or which hereafter in any way belong, relate or are appurtenant to it,
whether now owned or hereafter acquired by the Mortgagor, and the reversions, remainders, rents,
issues and profits of the Mortgaged Real Estate, and all the estate, right, title, interest, property,
possession, claim and demand whatsoever, at law as well as in equity, of the Mortgagor of, in and
to the Mortgaged Real Estate; and (iii) all rents, royalties, issues, profits, revenue, income and
other benefits from the Mortgaged Real Estate whenever derived.
Mortgaged Equipment. All of the Mortgagor’s right, title and interest in and to all items
of machinery, equipment (including furniture), fixtures and other tangible personal property (other
than disposable and consumable hospital supplies) now owned or hereafter acquired as owner by
the Mortgagor and located on or installed in the Mortgaged Real Estate.
Proceeds. All proceeds of the Mortgaged Real Estate or the Mortgaged Equipment
whenever obtained including without limitation (a) all judgments, awards of damages and
settlements hereafter made resulting from the condemnation or taking of the Mortgaged Property
or any portion of it under the power of eminent domain, (b) claims for proceeds or any proceeds of
any policies of insurance maintained with respect to the Mortgaged Property and (c) the proceeds
of any sale, option or contract to sell the Mortgaged Property or any portion of it.
Representations of the Mortgagor
The Mortgagor represents and warrants in the Mortgage that it is the lawful owner and is now
lawfully seized and possessed of the Mortgaged Property (other than that not presently in existence) free
and clear of all liens, security interests, charges or encumbrances whatever except Permitted Encumbrances
and has full power and lawful authority to mortgage and grant a security interest in the Mortgaged Property
to the Mortgage Trustee. The Mortgage constitutes a direct and valid lien on and security interest in the
Mortgaged Property subject only to Permitted Encumbrances. The Mortgagor warrants that the recitals of
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fact and statements contained in the Mortgage with respect to the Mortgagor are true. The Mortgagor
further represents that it has the right, full power and due and lawful authority to execute and deliver the
Mortgage. The Mortgagor has taken all action required by law and by its Bylaws and Articles of
Incorporation necessary to make the Mortgage the valid, binding, and legal obligation of the Mortgagor.
The lien and security interest created by the Mortgage are and will be kept a first lien and security interest
upon the Mortgaged Property, and the Mortgagor will forever warrant and defend the same to the Mortgage
Trustee, its successors and assigns, against any and all claims and demands whatsoever.
Payment and Performance
The Mortgagor agrees in the Mortgage to (a) pay when due the principal of, premium, if any, and
interest on the Obligations, including the Series 2017 Notes and (b) punctually perform and observe all of
the terms, provisions, covenants and conditions to be performed or observed by the Mortgagor under the
Mortgage and the loan agreements relating to the Series 2017 Bonds.
Repairs, Maintenance and Alterations
The Mortgagor at its own cost and expense will keep the Mortgaged Property in good repair and
order, reasonable wear and tear excepted, and in as reasonably safe condition as its operation will permit,
will make all necessary repairs to the Mortgaged Property, interior and exterior, structural and
non-structural, ordinary and extraordinary, foreseen and unforeseen, and will make all necessary
replacements or renewals.
The Mortgagor has the right, from time to time at its sole cost and expense, to make additions,
alterations, demolitions and other changes, whether structural or non-structural (collectively, the
“Alterations”) in or to the Mortgaged Property provided that (i) no buildings constituting part of the
Mortgaged Property may be demolished unless the Mortgage Trustee is furnished a certificate of a
Qualified Accountant to the effect that the demolition will not have a material adverse effect on the Net
Income Available for Debt Service (determined as provided in the Master Indenture) of the Obligated
Group and no building constituting a substantial part of the Mortgaged Property may be demolished as part
of a project to replace the building or to relocate the operations conducted in it unless the replacement
building or the relocated operations, as the case may be, are located on or in the Mortgaged Property, (ii) all
the Alterations must be located wholly within the boundary lines of Mortgaged Real Estate and (iii) the
Alteration will not result in an Event of Default under the Loan Agreements.
With respect to any repairs, construction, restoration, replacement or alterations performed upon
the Mortgaged Property by the Mortgagor during the term of the Mortgage in accordance with or as
required by any provisions of the Mortgage, the Mortgagor agrees in the Mortgage that (i) no work will be
undertaken until the Mortgagor has obtained and paid for all required municipal and other governmental
permits and authorizations of the various municipal departments and governmental subdivisions having
jurisdiction and (ii) all work will be done promptly, in good workmanlike manner, in compliance with
applicable building and zoning laws and all applicable laws, ordinances, orders, rules, regulations and
requirements of all federal, state and municipal governments and their appropriate departments,
commissions, boards and officers, will not violate the provisions of any policy of insurance covering the
Mortgaged Property and will proceed to completion with reasonable dispatch.
With respect to any proceeds received from insurance relating to damage to or destruction of the
Mortgaged Property or condemnation of the Mortgaged Property, the Mortgagor will use such proceeds to
repair, reconstruct, or repair the Mortgaged Property.
Maintenance of Lien and Recording
The Mortgagor will, at its expense, take all actions necessary to maintain and preserve the
existence and the priority of the lien and security interest of the Mortgage on the Mortgaged Property so
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long as any Notes are outstanding, provided however, that the Mortgage Trustee shall be responsible for
filing UCC continuation statements with respect to the Mortgaged Equipment at the Mortgagor’s expense.
The Borrower agrees that it will immediately after the execution and delivery of the Mortgage and
thereafter from time to time at the request of the Mortgage Trustee cause the Mortgage and any financing
statements in respect of it to be filed, registered and recorded in the manner and in the places as may be
required by law in order to publish notice of and fully to protect the existence and the priority of the lien
and security interest of the Mortgage upon, and the title of the Mortgagor to, the Mortgaged Property.
From time to time at the request of the Mortgage Trustee the Mortgagor agrees that it will perform or cause
to be performed any other act as provided by law and will execute or cause to be executed any and all
continuation statements and further instruments that may be requested by the Bond Trustees for such
publication and protection. Except to the extent it is exempt, the Mortgagor agrees to pay or cause to be
paid all filing, registration and recording fees incidental to any filing, registration and recording, all
expenses incident to the preparation, execution and acknowledgment of any instruments of further
assurance and all federal or state fees and other similar fees and charges arising out of or in connection with
the execution and delivery of the Mortgage and any instruments of further assurance.
Further Assurances and After Acquired Property
The Borrower agrees to do, execute, acknowledge and deliver, or cause to be done, executed,
acknowledged and delivered, all further acts, deeds, conveyances, mortgages, assignments, transfers and
assurances as the Mortgage Trustee reasonably may require for the better assuring, conveying, mortgaging,
assigning and confirming unto the Mortgage Trustee the Mortgaged Property as now or hereafter
constituted. The Borrower authorizes the filing of a Uniform Commercial Code financing statement with
respect to the Mortgaged Equipment.
All right, title and interest of the Borrower in and to all improvements, betterments, renewals,
substitutions and replacements of the Mortgaged Property or any part of it hereafter acquired or constructed
by the Borrower and located on the Mortgaged Real Estate, immediately upon its acquisition or
construction and without any further mortgaging, conveyance or assignment, become a part of the
Mortgaged Property subject to the lien and security interest of the Mortgage as fully and completely and
with the same effect as though now owned by the Borrower. At any and all times the Borrower will
execute and deliver to the Mortgage Trustee any and all further assurances, mortgages, conveyances or
assignments and other instruments as the Mortgage Trustee may reasonably require for the purpose of
expressly and specifically subjecting it to the lien and security interest of the Mortgage.
Parity Agreement.
The Mortgage is subject in all respects to the terms of that certain Parity Agreement dated as of
even date with the Mortgage among Borrower, Wells Fargo Bank, National Association, as the mortgage
trustee, Bond Trustee and Associated Bank, National Association.
Defaults
The occurrence and continuing of any event of default under the loan agreements relating to the
Series 2017 Bonds or the Master Indenture is an Event of Default under the Mortgage.
Remedies
Upon the occurrence of an Event of Default the Mortgage Trustee, as agent for the Bond Trustees,
has the rights, powers and remedies in the loan agreements relating to the Series 2017 Bonds, including the
power to declare the principal of the Series 2017A Bonds to be due and payable immediately, to declare the
principal of the Series 2017B Bonds to be due and payable immediately, and to enforce the rights of the
bondholders and the rights of the Series 2017A Bond Trustee and the Series 2017B Bond Trustee with
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respect to any collateral securing the payment of amounts due or becoming due under the respective loan
agreements relating to the Series 2017 Bonds (including the Mortgage).
Upon the occurrence of an Event of Default the Mortgagor agrees in the Master Mortgage,
immediately upon the demand of the Mortgage Trustee, to surrender to the Mortgage Trustee, and the
Mortgage Trustee is entitled to take actual possession of, the Mortgaged Property or any part of it,
personally or by its agents or attorneys. The Mortgage Trustee, in its discretion, thereupon may enter upon
and take and maintain possession of all or any part of the Mortgaged Property together with all documents,
books, records, papers, and accounts of the Mortgagor or the then owner of the Mortgaged Property relating
to the Mortgaged Property (other than patient records subject to state or federal confidentiality
requirements) and exclude the Mortgagor, the then current owner and the agents of either of them from the
Mortgaged Property. The Mortgage Trustee may also on behalf of the Mortgagor or the then current owner
or in its own name as mortgagee and under the powers granted by the Mortgage, at the expense of the
Mortgagor, (i) use, hold, operate, manage and control all or any part of the Mortgaged Property and
conduct business from it, either personally or by its agents, (ii) make all necessary or proper repairs,
renewals, replacements, alterations, additions and improvements to the Mortgaged Property or complete
any Improvements as the Mortgage Trustee, in its sole discretion, determines advisable, (iii) pay all taxes,
assessments and other charges now due and unpaid and which may hereafter become due and a charge or
lien upon the Mortgaged Property, (iv) execute and comply with all applicable laws, rules, orders,
ordinances and requirements of any and all governmental authorities affecting the Mortgaged Property and
pay the costs thereof, (v) employ an agent or agents to rent and manage the Mortgaged Property and to
collect the rents and other revenues thereof and pay the reasonable value of its or their services, (vi) rent or
lease the whole or part of the Mortgaged Property for such term or terms and on such conditions as may
seem proper to the Mortgage Trustee, including entering into leases for terms expiring beyond the maturity
of the Obligations, and cancel any lease or sublease for any cause or on any ground which would entitle the
Mortgagor to cancel it, (vii) insure and reinsure the Mortgaged Property against all risks including those
incidental to the Bond Trustees’ possession, operation and management of it and (viii) receive all rents,
revenues, income and profits from the Mortgaged Property and, after deducting any and all expenses
associated with the Mortgage Trustee’s activities related to the Mortgaged Property, including
compensation for the services of the Mortgage Trustee and for any counsel, agents and experts retained by
it, apply the balance of the funds available to it as provided in the loan agreements relating to the Series
2017 Bonds and in accordance with the terms of the Parity Agreement.
No provision of the Mortgage is to be construed as constituting the Mortgage Trustee a mortgagee
in possession in the absence of the actual taking of possession of the Mortgaged Property.
Upon the occurrence of an Event of Default, the Mortgage Trustee, with or without entry into the
Mortgaged Property, personally or by attorney, may in its discretion proceed to protect and enforce its
rights by a suit or suits in equity or at law, either for damages or for the specific performance of any
covenant or agreement contained in the Series 2017 Notes, the loan agreements relating to the Series 2017
Bonds or the Mortgage, or in aid of the execution of any power therein granted, or for any foreclosure
under the Mortgage, or for the enforcement of any other appropriate legal or equitable remedy as the
Mortgage Trustee shall deem appropriate to protect and enforce any of its rights or duties under the
Mortgage, provided, however, that all costs incurred by the Bond Trustee under the provisions summarized
under the headings “SUMMARY OF CERTAIN PROVISIONS OF THE NEW HOSPITAL MORTGAGE
– Default,” “– Remedies,” “– Wisconsin Statutes Section 846.101 and Section 846.103” and “– Receiver”
shall be paid to the Mortgage Trustee by the Borrower on demand.
Upon the occurrence of an Event of Default the Mortgagor consents to and irrevocably authorizes
and directs the tenants under the Leases and any successor to the interest of the tenants, upon demand and
notice from the Mortgage Trustee of the Mortgage Trustee’s right to receive the rents and other amounts
under such Lease, to pay to the Mortgage Trustee the rents and other amounts due or to become due under
the Leases, and the tenants have the right to rely upon such a demand and notice from the Mortgage Trustee
without any obligation or right to determine the actual existence of the Bond Trustee’s right to receive such
rents and other amounts, notwithstanding any notice from or claim of the Mortgagor to the contrary. The
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Mortgagor does not have any right or claim against any tenant for any such rents and other amounts so paid
by the tenant to the Mortgage Trustee.
None of the Mortgage Trustee’s remedies under the Mortgage is exclusive of any other remedy or
remedies. Each remedy given to the Mortgage Trustee is cumulative and is in addition to every other
remedy which is given or which now or hereafter exists at law, in equity or by statute. No delay or
omission by the Mortgage Trustee in the exercise of any right or power accruing upon an Event of Default
impairs the right or power or is a waiver of or acquiescence in any Event of Default. Every right and power
given by the Mortgage to the Mortgage Trustee may be exercised from time to time and as often as may be
deemed expedient by the Mortgage Trustee. No waiver of any Event of Default extends to or affects any
subsequent Event of Default or impairs any rights or remedies consequent thereon.
Except as otherwise specifically required by the Mortgage, notice of the exercise of any right,
remedy or power granted to the Bond Trustee by the Mortgage is not required to be given.
Waiver of Right of Redemption and Other Rights
To the full extent permitted by law, the Mortgagor (a) agrees in the Mortgage that it will not insist
upon, plead or in any manner claim or take any advantage of any stay, exemption or extension law or any
so-called “Moratorium Law” now or at any time hereafter in force, (b) agrees in the Mortgage that it will
not claim, take or insist upon any benefit or advantage of or from any law now or hereafter in force
providing for the valuation or appraisement of the Mortgaged Property or any part of it prior to any sale or
sales of it made pursuant to any provisions of the Mortgage or any decree, judgment or order of a court of
competent jurisdiction, (c) agrees in the Mortgage that it will not, after a sale or sales, claim or exercise any
rights under any statute now or hereafter in force to redeem the property sold or any part of it or relating to
the marshalling of the Mortgaged Property upon foreclosure sale or other enforcement of the Mortgage,
(d) expressly waives any and all rights or redemption from sale under any order or decree of foreclosure of
the Mortgage on its own behalf, on behalf of all persons claiming or having an interest (direct or indirect)
by, through or under the Mortgagor and on behalf of each and every person acquiring any interest in or title
to the Mortgaged Property subsequent to the date of the Mortgage and (e) agrees in the loan agreements
relating to the Series 2017 Bonds that it will not, by invoking or utilizing any applicable law or otherwise,
hinder, delay or impede the exercise of any right, power or remedy granted in the Mortgage or elsewhere or
delegated to the Bond Trustee but will suffer and permit the exercise of every right, power and remedy
granted in the Mortgage as though no such law or laws have been or will have been made or enacted.
Remedies Subject to Provisions of Law
All rights, remedies and powers provided by the Mortgage may be exercised only to the extent that
the exercise of them does not violate any applicable provision of law and all the provisions of the Mortgage
are intended to be subject to all applicable mandatory provisions of law which may be controlling and to be
limited to the extent necessary so that they will not render the Mortgage invalid or unenforceable under the
provisions of any applicable law.
Remedies Under Uniform Commercial Code
In addition to any other remedies provided for by the Mortgage or by law, the Mortgage Trustee
has the rights of a secured party and the Mortgagor has the rights of a debtor under the Uniform
Commercial Code of Wisconsin with respect to the Mortgaged Equipment upon the occurrence and
continuance of an Event of Default.
Supplements and Amendments Without the Consent of Noteholders
The Mortgagor and the Bond Trustee may from time to time and at any time enter into one or
more supplements and amendments to the Mortgage for one or more of the following purposes:
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(i)
to evidence the succession of another corporation to the Mortgagor, or
successive successions, and the assumption by the successor corporation of the covenants,
agreements and obligations of the Mortgagor pursuant to the Mortgage if, but only if, similar
amendments are concurrently being made to the loan agreements relating to the Series 2017
Bonds,
(ii)
to add to the covenants of the Mortgagor such further covenants, restrictions or
conditions as the Mortgage Trustee shall consider to be for the protection of the holders of the
Series 2017 Notes, and to make the occurrence, or the occurrence and continuance, of a default in
any of such additional covenants, restrictions or conditions an Event of Default permitting the
enforcement of all or any of the several remedies provided in the loan agreements relating to the
Series 2017 Bonds; provided, however, that in respect of any such additional covenant, restriction
or condition such amendment or supplement may provide for a particular period of grace after
default (which period may be shorter or longer than that allowed in the case of other defaults) or
may provide for an immediate enforcement upon such default or may limit the remedies available
to the Mortgage Trustee upon such default,
(iii)
to cure any ambiguity or to correct or supplement any provision contained in the
Mortgage or in any other amendment or supplement to the Mortgage which may be defective or
inconsistent with any other provision contained in the Mortgage or in any other amendment or
supplement to the Mortgage, or to make any other changes that, in the Mortgage Trustee’s
judgment, shall not impair the security of the Mortgage or the loan agreements relating to the
Series 2017 Bonds or adversely affect the interest of the holders of the Series 2017 Notes,
(iv)
to modify or supplement the Mortgage as may be necessary to comply with any
applicable state securities laws which require the Mortgage to comport with any requirements of
the Trust Indenture Act of 1939, as amended (the “Act”), regardless of the applicability of the Act
to the Mortgage, including provisions whereby the Mortgage Trustee accepts such powers, duties,
conditions and restrictions under the Mortgage and the Mortgagor undertakes such covenants,
conditions or restrictions additional to those contained in the Mortgage as would be necessary.
Any amendment or supplement to the Mortgage authorized by the provisions summarized under
this heading may be executed by the Mortgagor and by the Mortgage Trustee without the consent of the
holders of the Series 2017 Notes, notwithstanding any of the provisions summarized under the heading
“SUMMARY OF CERTAIN PROVISIONS OF THE NEW HOSPITAL MORTGAGE - Supplements and
Amendments with Consent of Noteholders.”
Supplements and Amendments with Consent of Noteholders
With the consent of the owners of a majority in aggregate principal amount of the outstanding
Series 2017A Master and the Series 2017B Master Notes, the Mortgagor, when authorized by resolution of
its Board of Directors, and the Mortgage Trustee, may from time to time and at any time enter into
supplements and amendments to the Mortgage for the purpose of adding any provisions to or changing in
any manner or eliminating any of the provisions of the Mortgage or of any other supplement or amendment
to the Mortgage or of modifying in any manner the rights of the Series 2017A Bond Trustee and the Series
2017B Bond Trustee; provided, however, that no such supplements and amendments to the Mortgage shall,
without the consent of the Series 2017A Bond Trustee and the Series 2017B Bond Trustee, (i) effect a
change in the times, amounts or currency of payment of the principal of, premium, if any, or interest on any
Series 2017 Note or a reduction in the principal amount or redemption price of any Series 2017 Note or the
rate of interest thereon, or any other amounts payable thereon, (ii) reduce the aforesaid percentage of Series
2017 Notes, the holders of which are required to consent to any such supplements and amendments to the
Mortgage, (iii) permit the preference or priority of any Series 2017 Note or Notes over any other Series
2017 Note or Notes or (iv) release any portion of the Mortgaged Property or any other collateral given to
secure the Series 2017 Notes except as specifically provided in the documents pursuant to which the
interest in the collateral is given.
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Promptly after the execution by the Mortgagor and the Mortgage Trustee of any amendment or
supplement to the Mortgage pursuant to the provisions summarized under this heading, the Mortgagor shall
mail to the Series 2017A Bond Trustee and the Series 2017B Bond Trustee a letter setting forth in general
terms the substance of such amendment or supplement to the Mortgage. Any failure of the Mortgagor to
publish such notice, or any defect therein, shall not, however, in any way impair or affect the validity of
any such amendment or supplement to the Mortgage.
Defeasance
If the Mortgagor shall pay and discharge or provide, in a manner satisfactory to the Mortgage
Trustee and consistent with the loan agreements relating to the Series 2017 Bonds, for the payment and
discharge of the whole amount of the principal of, premium, if any, and interest on the Series 2017 Notes at
the time outstanding, and shall pay or cause to be paid all other sums payable under the loan agreements
relating to Series 2017 Bonds, or shall make arrangements satisfactory to the Mortgage Trustee for such
payment and discharge, then and in that case all property, rights and interest conveyed or assigned or
pledged under the Mortgage shall revert to the Mortgagor, and the estate, right, title and interest of the
Mortgage Trustee therein shall thereupon cease, terminate and become void; and the Mortgage, and the
covenants of the Mortgagor contained in the Mortgage, shall be discharged and the Mortgage Trustee in
such case on demand of the Mortgagor and at its cost and expense, shall execute and deliver to the
Mortgagor a proper instrument or proper instruments acknowledging the satisfaction and termination of the
Mortgage, and shall convey, assign and transfer or cause to conveyed, assigned or transferred, and shall
deliver or cause to be delivered, to the Mortgagor, all property, including money, then held by the
Mortgage Trustee.
Collateral Assignment
To further secure the payment of the Obligations, the Mortgagor collaterally assigns and transfers
to the Mortgage Trustee, its successors and assigns, all of its right, title and interest in, to and under (a) any
and all leases or agreements for the use or occupancy of the whole or any part of the Mortgaged Property,
whether such leases and agreements are now or at any time hereafter existing (collectively, the “Leases”),
including all amendments and supplements to and renewals and extensions of the Leases, (b) all rents,
earnings, income and profits arising from the Mortgaged Property or from the Leases, (c) any and all
guarantees under any of the Leases, (d) all proceeds payable under any policy of insurance covering loss of
rents for any cause and (e) all rights, powers, privileges, options and other benefits of the Mortgagor, as
lessor, under the Leases, including, but not limited to (i) the right upon the occurrence and continuance of
an event of default thereunder to receive and collect all rents, income, revenues, issues, profits,
condemnation awards, moneys and security payable or receivable under the Leases, whether as rent or
otherwise and (ii) the right to make all waivers and agreements, to give and receive all notices, consents
and releases, to take such action upon the happening of a default under the Leases, including the
commencement, conduct and consummation of proceedings at law or in equity as shall be permitted under
any provisions of any Lease or by law, and to do any and all other things whatsoever which the Mortgagor
is or may become entitled to do.
This assignment is given as collateral security and the execution and delivery of the Mortgage
shall not in any way impair or diminish the obligations of the Mortgagor, nor shall this assignment impose
any obligation on the Mortgage Trustee to perform any provision of any contract pertaining to the
Mortgaged Property or any responsibility for the nonperformance thereof by Mortgagor or any other
person. This assignment is given as a primary pledge and assignment of the rights described in the
Mortgage and such assignment shall not be deemed secondary to the Mortgage. The Mortgage Trustee
shall have the right to exercise any rights under this assignment before, together with, or after exercising
any other rights under the Mortgage.
To the extent permitted by applicable law, the security interest created by the Mortgage
specifically is intended to cover and include any leases or other agreements related to occupancy of the
Mortgaged Property between Mortgagor, as lessor, and various tenants or residents named therein, as
lessees, including all extended terms and all extensions and renewals of the terms thereof, as well as any
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amendments to or replacement of said leases, together with all of the right, title, and interest of Mortgagor,
as lessor thereunder, including, without limiting the generality of the foregoing, the present and continuing
right to make claim for, collect, receive, and receipt for any and all of the rents, income, revenues, issues
and profits, and moneys payable as damages or in lieu of the rent and moneys payable as the purchase price
of the premises or any part thereof or of awards or claims for money and other sums of money payable or
receivable thereunder, howsoever payable, and to bring actions and proceedings thereunder or for the
enforcement thereof, and to do any and all things which Mortgagor or any lessor is or may become entitled
to do under the leases.
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APPENDIX D
Summary of Certain Provisions of the Series 2017A Bond Indenture
and Series 2017A Loan Agreement

[THIS PAGE INTENTIONALLY LEFT BLANK]

SUMMARY OF CERTAIN PROVISIONS OF
THE SERIES 2017A BOND INDENTURE AND SERIES 2017A LOAN AGREEMENT
Brief descriptions of the Series 2017A Bond Indenture (referred to as “Bond Indenture” in this Appendix D
and the Series 2017A Loan Agreement (referred to as “Loan Agreement” in this Appendix D) are set forth below.
Those descriptions do not purport to be comprehensive or definitive. All references in this Official Statement to those
documents are qualified in their entirety by reference to each document, copies of which are available for review prior
to the issuance and delivery of the Series 2017A BANs (referred to as “Series 2017A Bonds” or “Bonds” in this
Appendix D) at the offices of the Authority and thereafter at the offices of the Bond Trustee.
DEFINITIONS OF CERTAIN TERMS
“Act” means Chapter 231 of the Wisconsin Statutes, as amended.
“Advance Refunded Municipal Obligations” means obligations of any state of the United States or any
political subdivision, public instrumentality or public authority of any state that (a) are not callable prior to maturity
or with respect to which irrevocable instructions concerning their calling and redemption have been given by the
trustee for them and (b) are fully secured by and payable solely from cash or U.S. Government Obligations that (i) may
be applied only to the payment of the principal of, premium, if any, and interest on the obligations, (ii) are held by an
escrow agent or the Bond Trustee pursuant to an escrow agreement, (iii) are not redeemable prior to maturity without
the consent of their holder and (iv) are not available to satisfy any other claims including those against the Bond
Trustee or the escrow agent.
“Arbitrage Bonds” means bonds that are “arbitrage bonds” within the meaning of Section 148 of the Code.
“Authority” means the Wisconsin Health and Educational Facilities Authority.
“Authority’s Documents” means the Loan Agreement, the Bond Purchase Agreement, the Bond Indenture,
the Tax Exemption Agreement and the Bonds.
“Authorized Borrower Representative” means the person identified in a written certificate that is signed by
an officer of the Borrower, that contains a specimen of the Authorized Borrower Representative’s signature and that
has been delivered to the Bond Trustee. Authorized Borrower Representative includes any alternate or alternates
designated in the certificate in the same manner. An Authorized Borrower Representative may be an employee of the
Borrower.
“Bank Lender” means Associated Bank, N.A., as initial purchaser of the Series 2017B Bonds.
“Bond Counsel” means Counsel acceptable to the Authority whose legal opinions on municipal bond issues
are nationally recognized.
“Bond Financed Property” means any and all land, equipment, improvements and other real or personal
property of the Borrower financed directly or indirectly with the proceeds of the Series 2017A Bonds, including
without limitation the Project.
“Bond Fund” means the fund by that name created by the Bond Indenture.
“Bond Indenture” means the Bond Trust Indenture dated as of November 1, 2017 between the Authority and
the Bond Trustee, as amended from time to time.
“Bond Indenture Funds” means the Bond Fund, the Project Fund and any other funds or accounts created
under the Bond Indenture and does not include the Rebate Fund created pursuant to the Tax Exemption Agreement.
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“Bond Interest Payment Date” means each date on which a payment of interest on the Bonds is due.
“Bond Principal Payment Date” means each date on which a payment of principal (whether upon maturity,
redemption, acceleration or otherwise) on the Bonds is due.
“Bond Purchase Agreement” means the Purchase Agreement dated October 26, 2017 among the Authority,
the Borrower and Piper Jaffray & Co., the initial purchaser of the Bonds.
“Bond Trust Estate” means the property conveyed to the Bond Trustee pursuant to the granting clauses of
the Bond Indenture summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE BOND
INDENTURE - Granting Clauses.”
“Bond Trustee” means the bond trustee at the time serving under the Bond Indenture. The initial Bond
Trustee is Wells Fargo Bank, National Association.
“Bonds” or “Series 2017A Bonds” means the Wisconsin Health and Educational Facilities Authority
Revenue and Bond Anticipation Notes, Series 2017A (Tomah Memorial Hospital, Inc.)
“Borrower” means Tomah Memorial Hospital, Inc.
“Borrower’s Closing Certificate” means the Officer’s Certificate of the Borrower dated the date of and
delivered at the time of the issuance and delivery of the Bonds.
“Borrower’s Construction Account” means the account by that name created by the Bond Indenture. The
Borrower’s Construction Account will not contain any proceeds of the Series 2017A Bonds.
“Borrower’s Documents” means the Loan Agreement, the Series 2017A Master Note, the Bond Purchase
Agreement, the Tax Exemption Agreement, the Mortgage and all other documents (other than the Master Indenture)
to which the Borrower is a party related to the issuance of the Bonds.
“Business Day” means a day that is not (a) a Saturday, Sunday or legal holiday or (b) a day on which banking
institutions are required or authorized to be closed in the city or cities in which the designated corporate trust office
of the Bond Trustee is located or (c) a day on which The New York Stock Exchange is closed for the entire day or
Federal Reserve Banks are closed.
“Code” means the Internal Revenue Code of 1986, as amended from time to time. Each reference to a section
of the Code herein shall be deemed to include the United States Treasury Regulations relating to such section, which
section and regulations are applicable to the Series 2017A Bonds or the use of the proceeds thereof.
“Completion Certificate” means a certificate signed by the Authorized Borrower Representative (a) stating,
without prejudice as to rights against third parties, the Completion Date and that all costs and expenses incurred in
connection with the Project and expected to be paid with proceeds of the Bonds have been paid except for specified
amounts that either are not yet due and payable or the Borrower is contesting in good faith by appropriate proceedings,
(b) stating that all permits for the occupancy and use of the Project have been obtained, if applicable, and (c) either (i)
demonstrating that the weighted average maturity of the Series 2017A Bonds does not exceed 120% of the average
reasonably expected economic life of the Bond Financed Property (taking into account any additions to or deletions
from the Project as originally contemplated in the Tax Exemption Agreement), calculated in accordance with Section
147 of the Code or (ii) containing the agreement of the Borrower to sufficiently shorten the weighted average maturity
of the Series 2017A Bonds so that the condition described in (i) will be met through a redemption or defeasance of a
portion, if necessary, of the Series 2017A Bonds.
“Completion Date” means the date specified in the Completion Certificate as the date on which the Project
and all other necessary facilities related to the Project were substantially completed to the satisfaction of the Borrower.
“Construction Account” means the account by that name in the Project Fund created by the Bond Indenture.
“Counsel” means an attorney admitted to practice before the highest court of any state.
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“DTC” means The Depository Trust Company, a limited purpose trust company organized under the laws of
the State of New York.
“Default” means the occurrence of an event that, with the lapse of time or the giving of notice or both, would
constitute an Event of Default.
“Defeasance Obligations” means noncallable U.S. Government Obligations not redeemable at the option of
the issuer or anyone acting on its behalf prior to maturity and Advance Refunded Municipal Obligations to the extent
permitted by law.
“Disbursing Agreement” means the Construction Loan Escrow Disbursing Agreement dated November 9,
2017 among the Borrower, the Bond Trustee, the Series 2017B Bond Trustee, the Bank Lender and the Title Company.
“Equipment Account” means the account by that name in the Project Fund created by the Bond Indenture.
“Event of Default” as used in or with reference to (a) the Loan Agreement has the meaning attributed to it
under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT - Events of Default,”
(b) the Bond Indenture has the meaning attributed to it under the heading “SUMMARY OF CERTAIN PROVISIONS
OF THE BOND INDENTURE - Events of Default,” (c) the Master Indenture has the meaning attributed to it under
the heading “SUMMARY OF CERTAIN PROVISIONS OF THE MASTER INDENTURE - Events of Default” in
Appendix C of this Official Statement and (d) other documents has the meaning attributed to it in them.
“Event of Taxability” means any act, omission or event that results in the interest paid or payable on any
Bond being includable for federal income tax purposes in the gross income of any owner.
“Executive Director” means the Executive Director or Associate Executive Director of the Authority, a duly
authorized acting Executive Director or Associate Executive Director of the Authority or the officer succeeding to the
duties presently exercised by the Executive Director or Associate Executive Director of the Authority.
“Facility” or “Facilities” means the hospital and related facilities of the Borrower and any other members of
the Obligated Group, including without limitation the Bond Financed Property and all additions and improvements to
the foregoing.
“Financial Statement Recipients” means the Authority, the Bond Trustee, the Purchaser and any firm or
corporation that has, at the request of the Borrower, assigned a credit rating to the Bonds.
“Interest Account” means the account by that name in the Bond Fund created by the Bond Indenture.
“Issuing Expenses” means fees and expenses incurred or to be incurred by or on behalf of the Authority, the
Bond Trustee, the Borrower or Bond Counsel for the Bonds in connection with the issuance and sale of the Bonds
including, but not limited to, underwriting costs (whether in the form of discount in the purchase of the Bonds or
otherwise), fees and expenses of legal counsel (including Bond Counsel and Counsel for the Authority, the Bond
Trustee, the Purchaser and the Borrower), fees and expenses of financial advisors, feasibility consultants and
accountants, rating agency fees, fees and expenses of the Bond Trustee, printing costs, recording expenses, costs
associated with the acquisition of securities for any defeasance escrow and for verifying the sufficiency of any
defeasance escrow and title insurance and survey costs.
“Loan” means the loan made by the Authority to the Borrower under the Loan Agreement.
“Loan Agreement” means the Loan Agreement dated as of November 1, 2017 between the Borrower and the
Authority, as amended from time to time in accordance with the terms of the Loan Agreement.
“Master Indenture” has the meaning attributed to it in Appendix C of this Official Statement.
“Master Trustee” has the meaning attributed to it in Appendix C of this Official Statement.
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“Moody’s” means Moody’s Investors Service, Inc., a corporation organized and existing under the laws of
the State of Delaware, its successors and assigns, and, if such corporation shall be dissolved or liquidated or shall no
longer perform the functions of a securities rating agency, any other nationally recognized securities rating agency
designated by the Borrower, with written notice to the Bond Trustee and the Authority.
“Mortgage” means the Construction Mortgage and Security Agreement dated as of November 1, 2017 from
the Borrower in favor of Wells Fargo Bank, National Association, as mortgage trustee, acting as agent for the Bond
Trustee and the Series 2017B Bond Trustee, under the Parity Agreement.
“Obligated Group” means the Obligated Group created under the Master Indenture.
“Officer’s Certificate” means (a) with respect to the Authority, a certificate of the Authority signed by the
Chairperson, Vice Chairperson, Executive Director or by any other person designated by resolution of the Authority
to act for any of those officers, either generally or with respect to the execution of any particular document or other
specific matter, if a certified copy of the resolution has been filed with the Bond Trustee and (b) with respect to any
corporation, including the Borrower, a certificate of the Borrower signed (i) by the president, by any vice president or
by any other person designated by resolution of the board of directors of the Borrower, either generally or with respect
to the execution of any particular document or other specific matter, if a copy of the resolution has been filed with the
Bond Trustee or (ii) in the case of the Borrower, by an Authorized Borrower Representative.
“Opinion of Bond Counsel” means a written opinion of Bond Counsel.
“Opinion of Counsel” means a written opinion of Counsel selected and paid by the Borrower.
“Outstanding” when used with reference to the Bonds means all Bonds that have been authenticated and
delivered by the Bond Trustee under the Bond Indenture except (a) Bonds or portions of Bonds that have been canceled
after (i) purchase in the open market, (ii) payment at maturity or redemption prior to maturity or (iii) delivery to the
Bond Trustee by the Borrower under the Bond Indenture, (b) Bonds for the payment or redemption of which there has
been deposited with the Bond Trustee, in trust, cash or Defeasance Obligations in an amount sufficient, including in
the case of Defeasance Obligations the income or increment to accrue on them, but without reinvestment, to pay or
redeem (when redeemable) the Bonds at or before their respective maturity dates, including interest that has accrued
on the Bonds and will accrue through the final payment or redemption of the Bonds and any redemption premium on
them, provided that if the Bonds are to be redeemed prior to their maturity irrevocable notice of the redemption has
been given or irrevocable arrangements satisfactory to the Bond Trustee have been made for the giving of a notice of
redemption and provided further that the requirements summarized under the heading “SUMMARY OF CERTAIN
PROVISIONS OF THE BOND INDENTURE – Discharge” have been satisfied with respect to such Bonds, (c) Bonds
in lieu of which other Bonds have been authenticated under the Bond Indenture and (d) for purposes of any agreement,
acceptance, approval, waiver, consent, request or other action to be taken under the Loan Agreement or the Bond
Indenture by the Registered Owners of a specified percentage of principal amount of Bonds, Bonds held by or for the
account of the Authority, the Borrower or any Person controlling, controlled by or under common control with any of
them, unless such parties own 100% of the outstanding Bonds.
“Parity Agreement” means the Parity Agreement dated as of November 1, 2017 among the Borrower, the
Bond Trustee, the Series 2017B Bond Trustee, Wells Fargo Bank, National Association, as mortgage trustee under
the Mortgage, and the Bank Lender.
“Person” means an individual, a corporation, a partnership, a limited liability company, an association, a joint
stock company, a joint venture, a trust, an unincorporated organization, or a government or any agency or political
subdivision thereof.
“Prepayment Account” means the account by that name in the Bond Fund created by the Bond Indenture.
“Principal Account” means the account by that name in the Bond Fund created by the Bond Indenture.
“Principal Trust Office” means the designated corporate trust office of the Bond Trustee. The address of the
Principal Trust Office is initially the address which the Bond Trustee has designated as its address for receiving notices
under the Bond Indenture.
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“Project” means, collectively, the acquisition, construction and equipping of an approximately 148,000
square foot replacement hospital facility to be owned and operated by the Borrower and located in Tomah, Wisconsin
at the location identified in the notice of public hearing related to the Bonds (a copy of which is attached to the Tax
Exemption Agreement), all as more specifically detailed in the Tax Exemption Agreement.
“Project Cost” means any costs of the Project that are or will be capitalized on the books of the Borrower and
that are permitted to be financed under the Act and the Code, the payment of which will not cause an Event of
Taxability to occur and that are not Issuing Expenses.
“Project Fund” means the fund by that name created by the Bond Indenture.
“Purchaser” means the initial purchaser(s) of the Bonds, whether one or more, as identified in the Bond
Purchase Agreement.
“Qualified Investments” means, subject to the provisions of the Tax Exemption Agreement, (a) U.S.
Government Obligations and bonds or securities issued or guaranteed as to principal and interest by a commission,
board or other instrumentality of the federal government; (b) short-term discount obligations of the Federal National
Mortgage Association; (c) certificates of deposit or time deposits constituting direct obligations of any bank the full
amount of which is insured by the Federal Deposit Insurance Corporation; (d) time deposits in any credit union, bank,
savings bank, trust company or savings and loan association that is authorized to transact business in the State if the
time deposits mature in not more than three years; (e) bonds or securities of any county, city, drainage district, technical
college district, village, town or school district of the State; (f) any security that matures or that may be tendered for
purchase at the option of the holder within not more than seven years of the date on which it is acquired, if that security
has a rating that is the highest or second highest rating category assigned by S&P, Moody’s or other similar nationally
recognized rating agency or if that security is senior to, or on a parity with, a security of the same issuer that has such
a rating; (g) securities of an open-end management investment company or investment trust if the investment company
or investment trust does not charge a sales load, if the investment company or investment trust is registered under the
Investment Company Act of 1940, 15 USC 80a-1 to 80a-64, and if the portfolio of the investment company or
investment trust is limited to the following: (i) bonds and securities issued by the federal government or a commission,
board or other instrumentality of the federal government, (ii) bonds that are guaranteed as to principal and interest by
the federal government or a commission, board or other instrumentality of the federal government and (iii) repurchase
agreements that are fully collateralized by bonds or securities described under (i) or (ii); and (h) any other obligation
or security that constitutes a permitted investment for money of the Authority as a result of an amendment of the Act
subsequent to November 1, 2017 if the prior written consent of the Authority is obtained.
“Rebate Fund” means the fund by that name created by the Tax Exemption Agreement.
“Record Date” means the fifteenth (15th) day of the month (which may or may not be a Business Day)
immediately preceding a Bond Interest Payment Date.
“Redemption Notice Information” means information in a written and dated notice from the Bond Trustee
that (a) identifies the Bonds to be redeemed by the name of the issue (including the name of the issuer and any series
designation), CUSIP number, if any, date of issue, interest rate, maturity date and any other descriptive information
the Bond Trustee deems desirable to accurately identify the Bonds to be redeemed and, if only a portion of some
Bonds will be redeemed, the certificate numbers and the principal amount of those Bonds to be redeemed, (b) identifies
the date on which the notice is given and the date on which the Bonds will be redeemed, (c) states the price at which
the Bonds will be redeemed, (d) states that interest on the Bonds or the portions of them called for redemption will
stop accruing from the redemption date if funds sufficient for their redemption and available for that purpose are or
will be on deposit with the Bond Trustee on the redemption date, (e) states that payment for the Bonds will be made
on the redemption date at the Principal Trust Office of the Bond Trustee during normal business hours upon the
surrender of the Bonds to be redeemed in whole or in part and (f) identifies by name and phone number a representative
of the Bond Trustee who may be contacted for more information. For so long as the Bonds are in a Book Entry
System, Redemption Notice Information also includes the information and procedures described in the Letter of
Representations.
“Registered Owner” or “Owner” or “holder” or “Bondholder” when used with reference to a Bond means the
person who is the registered owner of a Bond or that person’s legal representative.
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“Registered Owner’s Address” means the address, that a Registered Owner may change upon written request
to the Bond Trustee, of the Registered Owner of any Bond as it appears in the Registration Books.
“Registration Books” means books maintained by the Bond Trustee on behalf of the Authority at the Principal
Trust Office of the Bond Trustee for the purpose of recording the registration, transfer, exchange or replacement of
any of the Bonds.
“Revenues” means (a) all payments, income and revenues derived pursuant to the terms of the Loan
Agreement (except to the extent included in the Unassigned Rights) including all payments made by the Borrower
and the Obligated Group in respect of the Series 2017A Master Note, (b) all amounts realized upon recourse to the
Loan Agreement or any collateral given by the Borrower to secure the Borrower’s obligations under the Loan
Agreement (including, but not limited to, the proceeds of the USDA Direct Loan pledged for the repayment of the
Series 2017A Bonds), (c) all amounts realized upon recourse to the Master Indenture that are available pursuant to the
Master Indenture to pay amounts due on the Series 2017A Master Note and (d) the money and securities (including
the earnings from the investment of them) held by the Bond Trustee in the trust funds established under the Bond
Indenture (which does not include the Rebate Fund).
“Series 2017A Bonds” or “Bonds” means $35,000,000 Wisconsin Health and Educational Facilities
Authority Revenue and Bond Anticipation Notes, Series 2017A (Tomah Memorial Hospital, Inc.) initially authorized
to be issued by the Authority pursuant to the terms and conditions of the Bond Indenture.
“Series 2017A BANs” or “BANs” means the Series 2017A Bonds.
“Series 2017A Master Note” means the Borrower’s Promissory Note, Series 2017A issued pursuant to the
Master Indenture.
“Series 2017B Bonds” means the Authority’s Adjustable Rate Revenue Bonds, Series 2017B (Tomah
Memorial Hospital, Inc.) issued in the original principal amount of $13,000,000.
“Series 2017B Bond Indenture” means the Bond Trust Indenture dated as of November 1, 2017 between the
Authority and Wells Fargo Bank, National Association, as bond trustee (the “Series 2017B Bond Trustee”), relating
to the Series 2017B Bonds.
“Standard & Poor’s” or “S&P” means S&P Global Ratings, a corporation existing under the laws of New
York, its successors and assigns, and, if such corporation shall be dissolved or liquidated or shall no longer perform
the functions of a securities rating agency, any other nationally recognized securities rating agency designated by the
Borrower, with written notice to the Bond Trustee and the Authority.
“State” means the State of Wisconsin.
“Tax Exemption Agreement” means the Tax Exemption Certificate and Agreement among the Authority, the
Borrower and the Bond Trustee dated the date of issuance and delivery of the Series 2017A Bonds.
“Title Company” means Monroe County Title, Inc.
“Unassigned Rights” means the Authority’s rights (a) to receive indemnity, payments for its expenses and
other payments under the Loan Agreement or any other document associated with the issuance of any Bonds
specifically including but not limited to its rights to receive payments under the Loan Agreement, (b) subject to the
terms of the Loan Agreement, to execute and deliver amendments to the Loan Agreement and the Bond Indenture and
to receive notices and other documents and to provide its consent, acceptance or approval with respect to matters as
to which that right is given in the Loan Agreement or the Bond Indenture and (c) to receive indemnification and
payment of expenses under the Bond Purchase Agreement.
“USDA” means the United States Department of Agriculture’s Rural Development Program.
“USDA Direct Loan” means the loan of funds from the USDA to the Borrower in accordance with the USDA
Letter of Conditions.
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“USDA Letter of Conditions” means the Letter of Conditions received by the Borrower from the USDA on
September 5, 2017 which states the conditions precedent which must be satisfied prior to the making of the USDA
Direct Loan.
“U.S. Government Obligations” means obligations that are direct, full faith and credit obligations of the
United States of America or are obligations with respect to which the United States of America has unconditionally
guaranteed the timely payment of all principal or interest or both, but only to the extent of the principal or interest so
guaranteed.
“Written Request” means with reference to the Authority, a request in writing signed by the Chairperson,
Vice Chairperson or Executive Director of the Authority and with reference to the Borrower means a request in writing
signed by an Authorized Borrower Representative, or any other officers designated in writing by the Authority or the
Borrower, as the case may be.
SUMMARY OF CERTAIN PROVISIONS OF THE BOND INDENTURE
Granting Clauses
In consideration of the acceptance by the Bond Trustee of the trusts created by the Bond Indenture, the
purchase and acceptance of the Series 2017A Bonds by the Purchaser and other good and valuable consideration, and
to secure the payment of the principal of, premium, if any, and interest on the Series 2017A Bonds and the performance
and observance by the Authority of its obligations under the Bond Indenture and the Series 2017A Bonds, pursuant to
the Bond Indenture the Authority pledges and assigns to the Bond Trustee and grants the Bond Trustee a security
interest in, with power of sale, the following property: (a) except for the Unassigned Rights, the Authority’s entire
right, title and interest in and to each of the Borrower’s Documents, the Series 2017A Master Note and the Master
Indenture, specifically including the Authority’s right to receive payments from the Borrower under the Series 2017A
Master Note or the Loan Agreement or the payments received under the Master Indenture that are available pursuant
to the Master Indenture to pay amounts due on the Series 2017A Master Note and the other Borrower’s Documents;
(b) the Authority’s entire right, title and interest in and to all Revenues and all cash, securities or other investments
held by the Bond Trustee in any of the Bond Indenture Funds (which does not include the Rebate Fund) or otherwise
under the terms of the Bond Indenture; and (c) all money and securities from time to time held by the Bond Trustee
under the terms of the Bond Indenture (which does not include the Rebate Fund) and all other real or personal property
from time to time conveyed, pledged, assigned or transferred to the Bond Trustee as additional security under the
Bond Indenture.
Authorization and Issuance of the Series 2017A Bonds
The Bond Indenture authorizes the issuance of the Series 2017A Bonds and limits their aggregate principal
amount to the amount stated on the cover page of this Official Statement.
Use of Proceeds from the Sale of the Series 2017A Bonds
The Authority agrees in the Bond Indenture to deposit the purchase price with the Bond Trustee and, upon
receipt, the Bond Trustee agrees in the Bond Indenture to apply the purchase price in the manner described in the
forepart of this Official Statement. See “PLAN OF FINANCE” and “ESTIMATED SOURCES AND USES OF
FUNDS” in the forepart of this Official Statement.
Bond Fund
The Bond Indenture creates a trust fund designated the “Tomah Memorial Hospital, Inc. Bond Fund.” Within
the Bond Fund are created the following Accounts:
Principal Account. Except as provided in the Bond Indenture, money in the Principal Account will
be used solely (i) for the payment of the principal of the Series 2017A Bonds as it becomes due, whether at maturity,
redemption, acceleration or otherwise and (ii) for the redemption of the Series 2017A Bonds from amounts transferred
to the Principal Account from the Prepayment Account.
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Notwithstanding anything contained in the Bond Indenture, it is anticipated that the Bonds will be redeemed
in full on or prior to their maturity date, with proceeds of the USDA Direct Loan, to be deposited into the Prepayment
Account of the Bond Fund.
Interest Account. Except as provided in the Bond Indenture, money in the Interest Account will be
used solely for the payment of the interest on the Series 2017A Bonds as it becomes due.
The Interest Account shall be funded from a deposit of proceeds of the Series 2017A Bonds, as set forth in
the Bond Indenture, in an amount sufficient to pay interest due on the Bonds from the date of issuance thereof to the
stated maturity date of the Bonds. Payment of interest due on the Bonds shall be made solely from amounts on deposit
in the Interest Account or from amounts transferred to the Interest Account from the Prepayment Account of the Bond
Fund. Any funds on deposit in the Interest Account on the maturity date or the date of redemption of the Bonds in
full shall be applied on such maturity date or redemption date to the payment of the Bonds.
Prepayment Account. Money in the Prepayment Account will be used for the payment of the
principal and interest on Bonds called for optional redemption as provided in the Bond Indenture. Money remaining
in the Prepayment Account may be used by the Bond Trustee to purchase Bonds in the open market for immediate
cancellation if the Bond Trustee is requested to do so by the Borrower.
Whenever the amount in the Bond Fund from any source is sufficient to pay the principal of the Series 2017A
Bonds, unpaid interest that has accrued on the Series 2017A Bonds and will accrue to the date the Series 2017A Bonds
are redeemed on all the Series 2017A Bonds then Outstanding and is available for that purpose the Bond Trustee,
upon the Written Request of the Borrower, is instructed and agrees in the Bond Indenture to take or cause to be taken
the necessary steps to pay or redeem all of the Series 2017A Bonds then Outstanding on the next date on which all of
the Series 2017A Bonds may be redeemed and for which the required redemption notice may be given.
If (i) on any date on which a payment from the Principal Account or the Interest Account is due there is not
enough money in the Principal Account or the Interest Account to make all of the payments then required to be made
from the Principal Account or the Interest Account or (ii) an Event of Default has occurred and the Outstanding Bonds
have been accelerated, then money in any account of the Bond Fund may be immediately or from time to time
thereafter transferred to any other account in the Bond Fund for application as summarized under the heading
“SUMMARY OF CERTAIN PROVISIONS OF THE BOND INDENTURE - Application of Proceeds.”
The Bond Trustee agrees to keep accurate records pertaining to each transaction within each of the accounts
in the Bond Fund.
Project Fund
The Bond Indenture creates a trust fund designated “Tomah Memorial Hospital, Inc. Project Fund” (the
“Project Fund”). Within the Project Fund are created the following Accounts:
Construction Account and the Equipment Account. Money in the Construction Account and the
Equipment Account, if any, will be used to pay Project Costs or to reimburse the Borrower for Project Costs actually
paid by it. The Bond Trustee shall withdraw sufficient funds from the Construction Account and the Equipment
Account to fund each disbursement for which the Bond Trustee has received a completed requisition substantially in
the form attached to the Bond Indenture. The Bond Trustee shall rely fully on any such requisition delivered pursuant
to the Bond Indenture and shall not be required to make any investigation in connection therewith. Upon the earlier
of the receipt by the Bond Trustee of a Completion Certificate or maturity date (or date of redemption of the Bonds),
amounts on deposit in the Construction Account and the Equipment Account or deposited in the Construction Account
or the Equipment Account on any date thereafter will be transferred by the Bond Trustee to the Prepayment Account,
unless the Bond Trustee is provided by the Borrower with an Opinion of Bond Counsel to the effect that some other
disposition of those amounts will not adversely affect the validity of the Series 2017A Bonds or any exclusion from
gross income for federal income tax purposes to which interest on the Series 2017A Bonds would otherwise be entitled.
No funds will be deposited into the Equipment Account.
The Bond Indenture also creates an account designated “Tomah Memorial Hospital, Inc. Borrower Funds
Construction Account” (the “Borrower’s Construction Account”). Money in the Borrower’s Construction Account
will be used to pay Project Costs or to reimburse the Borrower for Project Costs actually paid by it. The Bond Trustee
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shall withdraw sufficient funds from the Borrower’s Construction Account to fund each disbursement for which the
Bond Trustee has received a completed requisition directing a disbursement of funds from the Borrower’s
Construction Account. The Bond Trustee shall fully rely on any such requisition delivered pursuant to the Bond
Indenture and shall not be required to make any investigation in connection therewith. Upon the earlier of receipt by
the Bond Trustee of a Completion Certificate or maturity date (or date of redemption of the Bonds), amounts on
deposit in the Borrower’s Construction Account will be transferred by the Bond Trustee to the Borrower.
Upon receipt of each requisition from the Borrower, the Bond Trustee shall transfer the amount set forth in
such requisition out of moneys in the Construction Account and Borrower’s Construction Account of the Project Fund
to the Title Company for further disbursement pursuant to the Disbursing Agreement. In making such payments to
the Title Company, the Bond Trustee may conclusively rely upon such requisition.
Notwithstanding anything to the contrary set forth in the Bond Indenture, in any requisition or in the
Disbursing Agreement, amounts on deposit in the Borrower’s Construction Account shall be disbursed prior to the
disbursement of amounts on deposit in the Construction Account of the Project Fund. In addition, funded interest
shall be payable solely from the amounts on deposit within the Interest Account of the Bond Fund and shall not be
paid for as a Project Cost with amounts on deposit in the Borrower’s Construction Account or Construction Account
of the Project Fund.
Upon the occurrence of an Event of Default and an acceleration of Outstanding Bonds, money in any account
of the Project Fund may be immediately or from time to time thereafter transferred to the Bond Fund for application
as summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE BOND INDENTURE –
Application of Proceeds.”
The Bond Trustee agrees in the Bond Indenture to keep accurate records pertaining to each transaction within
each of the accounts in the Project Fund. After the Completion Certificate has been received, the Bond Trustee agrees
in the Bond Indenture to file a statement of transactions for the Project Fund with the Borrower and, upon the
Authority’s request, with the Authority.
No money on deposit in any fund or account created by the Bond Indenture will be used to pay Issuing
Expenses.
Completion of the Project
The completion of the Project is to be evidenced by the filing with the Bond Trustee of the Completion
Certificate. Upon receipt of the Completion Certificate, the Bond Trustee is authorized and directed to promptly
transfer to the Prepayment Account any funds then on deposit in the Construction Account or the Equipment Account
and to transfer any funds on deposit in the Borrower’s Construction Account to the Borrower.
Non-presentment of Bonds
Subject to the provisions of the Bond Indenture when the Bonds are in book entry form, if funds sufficient to
pay the principal of any Bond when due (whether at maturity, redemption, acceleration or otherwise) are on deposit
with the Bond Trustee but the Bond is not presented to the Bond Trustee for payment, then all liability of the Authority
to the Registered Owner for the payment of the Bond is completely discharged. The Bond Trustee agrees in the Bond
Indenture to hold the funds on deposit for any Bonds that have not been presented when due, but without liability for
interest, solely for the benefit of the Registered Owners of those Bonds. Thereafter and prior to the transfer
summarized in the succeeding paragraph, the sole claim that any Registered Owner who did not present its Bonds for
payment when due has for the payment of its Bonds is to receive the funds held for its Bonds by the Bond Trustee.
Any money held by the Bond Trustee pursuant to the provisions summarized under this heading that remains
unclaimed by the Registered Owners entitled to it for a period of five years after the date on which those Bonds became
due will, except as may otherwise be provided by applicable laws relating to escheatment, be paid to the Borrower
upon its Written Request or, if required by applicable laws relating to escheatment, to the officer, board or body as
may then be entitled by law to receive it. Thereafter, the Registered Owners of the Series 2017A Bonds not presented
for payment may look only to the holder of those funds for the payment of its Bonds and may not look to the Bond
Trustee for payment of its Bonds and the Bond Trustee has no responsibility with respect to the money transferred or
the unpresented Bonds.
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Investments Generally
The Bond Trustee agrees in the Bond Indenture to continuously invest and reinvest money on deposit in the
Bond Indenture Funds and the Rebate Fund in Qualified Investments as directed in writing by the Borrower according
to the Loan Agreement. The Bond Trustee may conclusively rely upon the Borrower’s written instructions as to both
the suitability and legality of the directed investments. Ratings of Qualified Investments shall be determined at the
time of purchase of such Qualified Investments and without regard to ratings subcategories. In the absence of
investment instructions from the Borrower, the Bond Trustee is directed by the Authority pursuant to the Bond
Indenture to invest any moneys held by it under the Bond Indenture in the Wells Fargo Government Money Market
Fund or any successor money market fund. Investments made with money on deposit in the Bond Indenture Funds
and the Rebate Fund may be made by the Bond Trustee through its own bank investment department or that of its
affiliates or subsidiaries, and the Bond Trustee may charge its ordinary and customary fees for such trades, including
investment maintenance fees, and such investments: (a) will have maturities or be readily marketable prior to maturity
in the amounts and not later than the dates as may be necessary to provide funds for the purpose for which the money
in any account is to be used, (b) will be held by or under the control of the Bond Trustee, (c) will at all times be
considered a part of the account for whose benefit the investment was made, (d) will have any loss attributable to them
charged to the account for whose benefit the investment was made, (e) in the case of the Interest Account and the
Principal Account, will have any interest or profit derived from them applied as provided in the Loan Agreement,
(f) in the case of the Prepayment Account, will have any interest or profit derived from it retained in the Prepayment
Account until applied as other amounts on deposit in the Account will be applied, (g) in the case of the Construction
Account, will have any interest or profit derived from it retained in the Construction Account until the earlier of three
years from the date of the issuance and sale of the Series 2017A Bonds or the date on which the Bond Trustee receives
the Completion Certificate and thereafter to the Interest Account in the amount necessary to make any interest
payments on the Series 2017A Bonds occurring within 13 months of such transfer and then to the Prepayment Account,
(h) in the case of the Equipment Account, will have any interest or profit derived from it credited to the Construction
Account until the earlier of three years from the date of the issuance and sale of the Series 2017A Bonds or the date
on which the Bond Trustee receives the Completion Certificate and thereafter to the Interest Account in the amount
necessary to make any interest payments on the Series 2017A Bonds occurring within 13 months of such transfer and
then to the Prepayment Account, and (i) in all other cases will have any interest or profit derived from them retained
in the Fund or Account from which the investment was made.
Although the Authority and the Borrower each recognize that it may obtain a broker confirmation or written
statement containing comparable information at no additional cost, the Authority and the Borrower agree that
confirmations of permitted investments are not required to be issued by the Bond Trustee for each month in which a
monthly statement is rendered. No statement need be rendered for any fund or account if no activity occurred in such
fund or account during such month.
Investments are also subject to the provisions of the Tax Exemption Agreement.
Discharge
Total Discharge. The Bond Indenture, the Series 2017A Bonds, and the Loan Agreement and the estate and
rights granted by them cease, determine and are void if
(a)
the Borrower has performed all of its obligations under the Master Indenture to the extent
they relate to the Series 2017A Master Note and under the other Borrower’s Documents, and the Authority has
performed its obligations under the Authority Documents,
(b)
all expenses of the Bond Trustee and the expenses of any other paying agent that have
accrued and will accrue through the final payment of the Series 2017A Bonds have been paid or arrangements
satisfactory to the Bond Trustee for their payment have been made,
(c)
all expenses of the Authority that have accrued and will accrue through the final payment
of the Series 2017A Bonds have been paid or arrangements satisfactory to the Authority for their payment have been
made,
(d)
provision for the payment of all Outstanding Bonds has been made to the satisfaction of
the Bond Trustee in one or more of the following ways: (i) by paying or causing to be paid, when due, the principal
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of, premium, if any, and interest on all Outstanding Bonds; (ii) by depositing with the Bond Trustee, in trust, at or
before maturity, cash in an amount sufficient to pay or redeem (when redeemable) all Outstanding Bonds including
unpaid interest that has accrued on the Series 2017A Bonds and will accrue to the final payment or redemption of the
Series 2017A Bonds and any redemption premium; (iii) by delivering to the Bond Trustee, for cancellation, all
Outstanding Bonds; or (iv) by depositing with the Bond Trustee, in trust, Defeasance Obligations that mature in an
amount that will, together with the income or increment to accrue on them but without reinvestment, be sufficient to
pay or redeem (when redeemable) all Bonds at or before their respective maturity dates, including interest that has
accrued on the Series 2017A Bonds and will accrue to the final payment or redemption of the Series 2017A Bonds
and any redemption premium,
(e)
a notice of redemption that includes the Redemption Notice Information has been given as
required by the Bond Indenture if any of the Series 2017A Bonds are to be redeemed before their maturity or if a
notice of redemption cannot then be given as provided in the Bond Indenture, then the Borrower has given the Bond
Trustee, in a form satisfactory to the Bond Trustee, irrevocable instructions to provide a notice of redemption to the
Registered Owners of any Bonds to be redeemed in accordance with the Bond Indenture when a notice of redemption
can be timely given under the Bond Indenture,
(f)
if the payment of the Series 2017A Bonds has been provided for as summarized in clause
(d)(ii) or (d)(iv) under this heading, the Bond Trustee (i) has been furnished with an Opinion of Bond Counsel to the
effect that the actions taken as summarized under this heading will not adversely affect the validity of any Bond or
any exclusion from gross income for federal income tax purposes to which interest on the Bonds would otherwise be
entitled and (ii) has given notice to the Registered Owners of the Series 2017A Bonds at the Registered Owner’s
Address of the actions taken pursuant to the provisions summarized in clause (d) under this heading, and
(g)
if the payment of the Series 2017A Bonds has been provided for as summarized in clause
(d)(iv) under this heading, the Bond Trustee has been provided an opinion or report from a firm of certified public
accountants of the size and type commonly referred to as nationally known certified public accountants or a firm of
independent public accountants or other verification experts selected by the Borrower and not objected to by the
Authority to the effect that the funds available or to be available in the escrow for the payment of the Series 2017 A
Bonds will be sufficient to pay the principal of, premium, if any, and interest on the Series 2017A Bonds.
On the occurrence of the events summarized in clauses (a) through (g) under this heading, the Bond Trustee is
authorized and directed to:
(h)

cancel the Series 2017A Master Note and deliver it to the Borrower;

(i)
execute and deliver all appropriate instruments evidencing and acknowledging the
satisfaction of the Bond Indenture and the Loan Agreement; and
(j)
assign and deliver to the Borrower any money and investments in any Bond Indenture Fund
(except money or investments held by the Bond Trustee for the payment of the principal of, premium, if any, and
interest on any Bond).
Notwithstanding any other provision of the Bond Indenture that may be contrary to the provisions
summarized under this heading, all money and Defeasance Obligations that are set aside and held in trust pursuant to
the provisions summarized under this heading for the payment of the principal of, premium, if any, and interest on the
Series 2017A Bonds will be applied to and used solely for the payment of the principal of, premium, if any, and
interest on the particular Bonds with respect to which it was so set aside in trust. The income derived from Defeasance
Obligations held by the Bond Trustee pursuant to the provisions summarized under this heading that are not needed
for the payment of the principal of, premium, if any, or interest on the Series 2017A Bonds is to be disposed of in a
manner that, in the Opinion of Bond Counsel, will not adversely affect the validity of any Bond or any exclusion from
gross income for federal income tax purposes to which interest on the Bonds would otherwise be entitled.
Notwithstanding a discharge of the Bond Indenture as summarized in clause (d)(ii) or (d)(iv) under this
heading, resulting in the Registered Owners of the Series 2017A Bonds having a claim for the payment of their Bonds
solely from the cash and Defeasance Obligations so set aside, the Bond Indenture will continue to govern the method
of making payments of principal and interest on the Series 2017A Bonds, the registration, transfer and exchange of
the Series 2017A Bonds and similar matters.
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Partial Discharge. The Bond Indenture, the Series 2017A Master Note, and the Loan Agreement and the
estate and rights granted by them cease, determine and are void with respect to some, but not all of the Bonds, if:
(a)
the Borrower has performed all of its obligations under the Master Indenture to the extent
they relate to the Series 2017A Master Note and under the other Borrower’s Documents, and the Authority has
performed its obligations under the Authority Documents, in each case relating to such Bonds,
(b)
all expenses of the Bond Trustee that have accrued and will accrue through the final
payment of such Series 2017A Bonds have been paid or arrangements satisfactory to the Bond Trustee for their
payment have been made,
(c)
all expenses of the Authority that have accrued and will accrue through the final payment
of such Series 2017A Bonds have been paid or arrangements satisfactory to the Authority for their payment have been
made,
(d)
provision for the payment of all such Outstanding Bonds has been made to the satisfaction
of the Bond Trustee in one or more of the following ways: (i) by paying or causing to be paid, when due, the principal
of, premium, if any, and interest on all such Outstanding Bonds; (ii) by depositing with the Bond Trustee, in trust, at
or before maturity, cash in an amount sufficient to pay or redeem (when redeemable) all such Outstanding Bonds
including unpaid interest that has accrued on such Series 2017A Bonds and will accrue to the final payment or
redemption of such Series 2017A Bonds and any redemption premium; (iii) by delivering to the Bond Trustee, for
cancellation, all such Outstanding Bonds; or (iv) by depositing with the Bond Trustee, in trust, Defeasance Obligations
that mature in an amount that will, together with the income or increment to accrue on them but without reinvestment,
be sufficient to pay or redeem (when redeemable) all such Bonds at or before their respective maturity dates, including
interest that has accrued on such Series 2017A Bonds and will accrue to the final payment or redemption of such
Series 2017A Bonds and any redemption premium,
(e)
a notice of redemption has been given as required by the Bond Indenture if any of such
Series 2017A Bonds are to be redeemed before their maturity or if a notice of redemption cannot then be given as
provided in the Bond Indenture, then the Borrower has given the Bond Trustee, in a form satisfactory to the Bond
Trustee, irrevocable instructions to provide a notice of redemption to the Registered Owners of any Bonds to be
redeemed in accordance with the Bond Indenture when a notice of redemption can be timely given under the Bond
Indenture,
(f)
if the payment of such Series 2017A Bonds has been provided for as summarized in clause
(d)(ii) or (d)(iv) under this heading, the Bond Trustee (i) has been furnished with an Opinion of Bond Counsel to the
effect that the actions taken as summarized under this heading will not adversely affect the validity of any Bond or
any exclusion from gross income for federal income tax purposes to which interest on the Bonds would otherwise be
entitled and (ii) has given notice to the Registered Owners of such Series 2017A Bonds at the Registered Owner’s
Address of the actions taken pursuant to the provisions summarized in clause (d) under this heading, and
(g)
if the payment of such Series 2017A Bonds has been provided for as summarized in clause
(d)(iv) under this heading, the Bond Trustee has been provided an opinion or report from a firm of certified public
accountants of the size and type commonly referred to as nationally known certified public accountants or a firm of
independent public accountants or other verification experts selected by the Borrower and not objected to by the
Authority to the effect that the funds available or to be available in the escrow for the payment of such Series 2017A
Bonds will be sufficient to pay the principal of, premium, if any, and interest on such Series 2017A Bonds.
Notwithstanding any other provision of the Bond Indenture that may be contrary to the provisions
summarized under this heading, all money and Defeasance Obligations that are set aside and held in trust pursuant to
the provisions summarized under this heading for the payment of the principal of, premium, if any, and interest on a
portion of the Series 2017A Bonds will be applied to and used solely for the payment of the principal of, premium, if
any, and interest on the particular Bonds with respect to which it was so set aside in trust. The income derived from
Defeasance Obligations held by the Bond Trustee pursuant to the provisions summarized under this heading that are
not needed for the payment of the principal of, premium, if any, or interest on the Series 2017A Bonds to be partially
discharged is to be disposed of in a manner that, in the Opinion of Bond Counsel, will not adversely affect the validity
of any Bond or any exclusion from gross income for federal income tax purposes to which interest on the Bonds would
otherwise be entitled.
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Notwithstanding a partial discharge of the Bond Indenture as provided in (d)(ii) or (d)(iv) under this heading,
resulting in the Registered Owners of such Bonds having a claim for the payment of their Bonds solely from the cash
and Defeasance Obligations so set aside, the Bond Indenture will continue to govern the method of making payments
of principal and interest on the Bonds, the registration, transfer and exchange of the Bonds, the circumstances under
which the Series 2017A Bonds may be redeemed and similar matters.
Defeasance; USDA Direct Loan Proceeds
Notwithstanding anything contained in the Bond Indenture but subject to the last sentence of this heading,
the Bond Indenture shall not be discharged with respect to the Bonds unless provision for the payment of all principal
and interest on the Bonds has been made and amounts received from proceeds of the USDA Direct Loan, together
with any funded interest on deposit in the Interest Account and any amounts transferred from the Construction Account
of the Project Fund have been deposited into the Prepayment Account, in a sufficient amount to redeem in full the
Bonds on the Redemption Date. Any structure for defeasance of the Bond Indenture with respect to the Bonds, other
than from the funds included in this heading, shall not be effective unless the Bond Trustee receives an Opinion of
Counsel stating that the source of funds for such defeasance is not recoverable from Bondholders as a transfer
avoidable as a preference in the event a petition is filed under the United States Bankruptcy Code with respect to the
Borrower or any affiliate of the Borrower, as debtor.
Events of Default
The occurrence and continuance of any of the following events is an Event of Default under the Bond
Indenture:
(a)
failure to pay when due the principal of (whether at maturity, redemption, acceleration or
otherwise), premium, if any, or interest on any Bond; or
(b)
the Bond Indenture; or

the Authority shall for any reason be rendered incapable of fulfilling its obligations under

(c)
the Authority shall default in the due and punctual performance of any other of the
covenants, conditions, agreements and provisions contained in the Series 2017A Bonds or in the Bond Indenture or
any indenture supplemental to the Bond Indenture to be performed on the part of the Authority, and such default shall
continue for a period of thirty (30) days after written notice specifying such default and requiring it to be remedied
shall have been given to the Authority and the Borrower by the Bond Trustee, which the Bond Trustee may give in its
discretion and shall give such notice at the written request of the owners of not less than 25% in aggregate principal
amount of the Series 2017A Bonds then Outstanding; provided that, if such default cannot with due diligence and
dispatch be wholly cured within 30 days but can be wholly cured, the failure of the Authority to remedy such default
within such 30-day period shall not constitute a default under the Bond Indenture if the Authority shall immediately
upon receipt of such notice commence with due diligence and dispatch the curing of such default and, having so
commenced the curing of such default, shall thereafter prosecute and complete the same with due diligence and
dispatch until the default is remedied and provides the Bond Trustee with a certification to that effect; or
(d)
the occurrence of any event of default as summarized under the headings “SUMMARY
OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT - Events of Default” or “SUMMARY OF CERTAIN
PROVISIONS OF THE MASTER INDENTURE - Events of Default” in Appendix C of this Official Statement and
the continuation of that event of default from and after (i) the date the Authority is entitled under the Loan Agreement
to request that the Master Trustee declare the Series 2017A Master Note to be immediately due and payable, (ii) the
date on which the Master Trustee is entitled under the Master Indenture to declare any Note (as that term is defined in
Appendix C of this Official Statement) immediately due and payable or (iii) the date the Master Trustee declares any
Note (as that term is defined in Appendix C of this Official Statement) immediately due and payable; or
(e)
the occurrence of any event of default under the Series 2017B Agreements (as such term
is defined in the Parity Agreement) relating to the Series 2017B Bonds.

D-13

Acceleration and Other Remedies
Upon the occurrence of an Event of Default under the Bond Indenture the Bond Trustee may and, upon
receipt of a request to do so from the Registered Owners of not less than 25% of the aggregate principal amount of
the Series 2017A Bonds then Outstanding, must by written notice to the Authority and the Borrower declare the
principal of and accrued interest on the Series 2017A Bonds (if not then due and payable) to be due and payable
immediately.
Upon the occurrence of any Event of Default under the Bond Indenture the Bond Trustee may take whatever
action at law or in equity it deems necessary or desirable (i) to collect any amounts then due under the Bond Indenture,
the Series 2017A Bonds, the Loan Agreement, the Master Indenture or the Series 2017A Master Note, (ii) to enforce
performance of any obligation, agreement or covenant of the Authority under the Bond Indenture or the Series 2017A
Bonds, of the Borrower under any of the Borrower’s Documents or the Master Indenture, of a guarantor under any
guaranty given with respect to any Bond or the Series 2017A Master Note or of the grantor of any other collateral
given to secure the payment of the Series 2017A Bonds or the Series 2017A Master Note or (iii) to otherwise enforce
any of its rights.
None of the remedies under the Bond Indenture is exclusive of any other remedy or remedies. Each remedy
given under the Bond Indenture is cumulative and is in addition to every other remedy that is given or that now or
hereafter exists at law, in equity or by statute. No delay or omission in the exercise of any right or power accruing
upon an Event of Default impairs the right or power or is a waiver of or acquiescence in any Event of Default. Every
right and power given by the Bond Indenture may be exercised from time to time and as often as may be deemed
expedient. No waiver of any Event of Default extends to or affects any subsequent or other Event of Default or impairs
any rights or remedies consequent thereon.
In the event that the Master Trustee has accelerated the Series 2017A Master Note and is pursuing its available
remedies under the Master Indenture, the Bond Trustee, without waiving any Event of Default under the Bond
Indenture, agrees in the Bond Indenture not to pursue its available remedies under the Bond Indenture or the Loan
Agreement in a manner that would hinder or frustrate the pursuit by the Master Trustee of its remedies under the
Master Indenture provided that the Bond Trustee may take any action permitted of a noteholder under the Master
Indenture.
Right To Direct Proceedings
Anything in the Bond Indenture to the contrary notwithstanding (excluding the provisions summarized in the
first paragraph under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE BOND INDENTURE –
Acceleration and Other Remedies”), the Registered Owners of a majority of the aggregate principal amount of the
Bonds Outstanding have the right to direct the exercise of any rights or remedies under the Bond Indenture or any of
the Borrower’s Documents and the method and place of conducting all proceedings to be taken in connection with the
enforcement of the Bond Indenture or any of the Borrower’s Documents. The directions of the Registered Owners
summarized under this heading are to be (a) contained in a request that is signed by the Registered Owners of at least
a majority of the aggregate principal amount of the Series 2017A Bonds then Outstanding and delivered to the Bond
Trustee, (b) in accordance with law and the provisions of the Bond Indenture and (c) accompanied with
indemnification of the Bond Trustee as is provided in the Bond Indenture.
Application of Proceeds
(a)
Subject to the provisions summarized in paragraph (c) under this heading, if the principal
of all the Series 2017A Bonds is not due, whether by declaration by the Bond Trustee pursuant to the provisions
summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE BOND INDENTURE Acceleration and Other Remedies” or otherwise, then any money received by the Authority or the Bond Trustee as a
result of the exercise of one or more of the remedies granted by the Bond Indenture or any of the Borrower’s
Documents will be applied as follows:
FIRST: To the payment of (i) the costs and expenses associated with the exercise of any
remedy granted by the Bond Indenture or any of the Borrower’s Documents, including reasonable
compensation to the Authority, the Bond Trustee and either of their attorneys and agents, (ii) any expenses
of the Authority and (iii) any expenses of the Bond Trustee.
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SECOND: To fund any deficiency in the Rebate Fund if doing so will prevent the
occurrence of an Event of Taxability.
THIRD: To the payment of interest then due on the Series 2017A Bonds, in the order of
the maturity of the payments of interest then due, and, if the amount available is not sufficient to pay in full
any particular installment of interest, then to the payment of interest ratably, according to the amounts due,
to the persons entitled to it without discrimination or privilege.
FOURTH: To the payment of principal and premium, if any, then due on the Series 2017A
Bonds (other than Bonds called for redemption for the payment of which money is held pursuant to the
provisions of the Bond Indenture), in the order of the maturity of the payments of principal and premium
then due, and, if the amount available is not sufficient to pay in full the Series 2017A Bonds due on any
particular date then to their payment ratably, according to the amount of principal due, to the persons entitled
to it without any discrimination or privilege.
FIFTH: To the payment of any other sums required to be paid by the Borrower pursuant
to any provisions of the Bond Indenture or any of the Borrower’s Documents.
SIXTH: To the payment of any other sums required to be paid by the Borrower pursuant
to any provisions of the Master Indenture.
SEVENTH: Any balance is to be paid to the Borrower, its successors or assigns, upon its
written request, to whomever may be lawfully entitled to receive it, upon its written request, or as any court
of competent jurisdiction may direct.
(b)
Subject to the provisions summarized in paragraph (c) under this heading, if the principal
of the Series 2017A Bonds is due, whether by declaration by the Bond Trustee pursuant to the provisions summarized
under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE BOND INDENTURE - Acceleration and
Other Remedies” or otherwise, then any money received by the Authority or the Bond Trustee as a result of the
exercise of one or more of the remedies granted by the Bond Indenture or any of the Borrower’s Documents will be
applied as follows:
FIRST: To the payment of (i) the costs and expenses associated with the exercise of any
remedy granted by the Bond Indenture or any of the Borrower’s Documents, including reasonable
compensation to the Authority, the Bond Trustee and either of their attorneys and agents, (ii) any expenses
of the Authority and (iii) any expenses of the Bond Trustee.
SECOND: To fund any deficiency in the Rebate Fund if doing so will prevent the
occurrence of an Event of Taxability.
THIRD: To the payment of the full amount of the principal of, premium, if any, and interest
then due and unpaid on the Series 2017A Bonds. In the event money available for that purpose is insufficient
to pay the full amount due, then the money that is available for that purpose will be applied ratably, according
to the aggregate of principal, interest and premium, if any, then due without preference or priority as between
principal, interest or premium.
FOURTH: To the payment of any other sums required to be paid by the Borrower pursuant
to any provisions of the Bond Indenture or any of the Borrower’s Documents.
FIFTH: To the payment of any other sums required to be paid by the Borrower pursuant
to any provisions of the Master Indenture or any of the Borrower’s Documents.
SIXTH: Any balance is to be paid to the Borrower, its successors or assigns, upon its
written request, to whomever may be lawfully entitled to receive it, upon its written request, or as any court
of competent jurisdiction may direct.
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(c)
If the principal of all the Series 2017A Bonds has been declared due and payable and if the
declaration is thereafter rescinded and annulled under the provisions of the Bond Indenture then, subject to the
provisions summarized in paragraph (b) under this heading in the event that the principal of all the Series 2017A
Bonds later becomes due or is declared due and payable, the money is to be applied in accordance with the provisions
summarized in paragraph (a) under this heading and any amounts transferred to the Principal Account and Interest
Account of the Bond Fund from any other Bond Indenture Fund will be returned to the fund or account from which
they were taken.
(d)
Whenever money is to be applied pursuant to the provisions summarized under this
heading, the money is to be applied at the times the Bond Trustee determines, having due regard for the amount of
money available for application and the likelihood of additional money becoming available for application in the
future. Whenever the Bond Trustee applies funds pursuant to the provisions summarized under this heading it will
fix the date (which will be a Bond Interest Payment Date unless it deems another date more suitable) upon which the
application is to be made and on that date interest on the amounts of principal paid ceases to accrue. The Bond Trustee
agrees in the Bond Indenture to give any notice it deems appropriate of the deposit with it of any money pursuant to
the provisions summarized under this heading and of the fixing of the payment date. Subject to the Bond Indenture,
when the Series 2017A Bonds are in book entry form, payments of principal to the Registered Owner of any unpaid
Bonds will not be made until the Bond is presented to the Bond Trustee at its Principal Trust Office for appropriate
endorsement or for cancellation if fully paid.
Remedies Vested in Bond Trustee
All rights of action (including the right to file proofs of claim) under the Bond Indenture or under any Bonds
may be enforced by the Bond Trustee without the possession of any of the Series 2017A Bonds or the production of
them in any trial or other proceeding relating to them. Any suit or proceeding instituted by the Bond Trustee is to be
brought in its name as Bond Trustee without the necessity of joining as plaintiffs or defendants the Registered Owners.
Any resulting recovery or judgment is for the benefit of the Registered Owners of the Outstanding Bonds in
accordance with the terms of the Bond Indenture.
Rights and Remedies of the Registered Owners
No Registered Owner of any Bond has any right to institute any suit, action or proceeding in equity or at law
for the enforcement of the Bond Indenture, for the execution of any trust created under the Bond Indenture, for the
appointment of a receiver or any other remedy, unless (a) an Event of Default has occurred of which the Bond Trustee
has been notified as provided in the Bond Indenture or it is deemed to have notice, (b) the Bond Trustee has received
a request to do so from the Registered Owners of at least a majority of the aggregate principal amount of the Series
2017A Bonds then Outstanding and has been offered a reasonable opportunity either to proceed to exercise the powers
granted in the Bond Indenture or to institute an action, suit or proceeding in its own name, (c) the Bond Trustee has
been offered indemnity as provided in the Bond Indenture and (d) the Bond Trustee thereafter fails or refuses to
exercise the powers granted in the Bond Indenture or to institute an action, suit or proceeding in its own name.
No Registered Owner has any right to affect, disturb or prejudice the security of the Bond Indenture by its
action or to enforce any right under the Bond Indenture except in the manner provided in the Bond Indenture and all
proceedings at law or in equity are to be conducted in the manner provided in the Bond Indenture for the equal and
ratable benefit of all the Registered Owners. Nothing in the Bond Indenture, however, affects or impairs the right of
the Registered Owners to enforce the payment of the principal of, premium, if any, and interest on any Bond at and
after its maturity or the obligation of the Authority to pay the principal of, premium, if any, and interest on the Series
2017A Bonds issued under the Bond Indenture to the Registered Owners at the time, place, from the source and in the
manner expressed in the Bond Indenture and the Series 2017A Bonds.
Termination of Proceedings
Subject to the Bond Indenture, if the Bond Trustee has proceeded to enforce any right under the Bond
Indenture and the proceedings have been discontinued, abandoned for any reason or determined adversely, then any
amounts transferred to the Principal and Interest Account from any other Bond Indenture Fund will be returned to the
fund or account from which they were taken, the Authority and the Bond Trustee are restored to their former positions
and rights under the Bond Indenture and all rights, remedies and powers of the Bond Trustee continue as if no
proceedings had been taken.
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Waivers of Events of Default
The Bond Trustee (a) may waive any Event of Default under the Bond Indenture and its consequences and
rescind any declaration of maturity of principal of and interest on the Series 2017A Bonds and (b) must do so upon
receipt of a written request to do so from the Registered Owners of a majority in aggregate principal amount of all the
Series 2017A Bonds then Outstanding in respect of which a default in the payment of the principal of, premium, if
any, or interest on the Bonds exists or from the Registered Owners of 25% or more in principal amount of the Series
2017A Bonds then Outstanding in the case of any other default. Notwithstanding the preceding sentence, the Bond
Trustee may not waive any Event of Default in the payment of the principal of, premium, if any, or interest on any
Bond unless prior to the waiver all arrears of principal, premium, if any, and interest on the Series 2017A Bonds, and
all expenses of the Authority and the Bond Trustee in connection with the Event of Default have been paid or provided
for.
Removal of the Bond Trustee
The Bond Trustee may be removed at any time without cause upon 30 days’ prior notice (a) at the written
direction of the Borrower (so long as no Default or Event of Default under the Bond Indenture, any of the Borrower’s
Documents or the Master Indenture has occurred and is continuing) delivered to the Bond Trustee and the Authority
or (b) by an instrument or concurrent instruments in writing signed by the Registered Owners of a majority of the
aggregate principal amount of the Series 2017A Bonds then Outstanding and delivered to the Bond Trustee, the
Authority, and the Borrower. A removal takes effect upon the appointment of a successor or temporary Bond Trustee
pursuant to the Bond Indenture by the Registered Owners or the Authority and the successor or temporary Bond
Trustee’s acceptance of its appointment.
Notwithstanding anything to the contrary contained in the Bond Indenture, the Bond Trustee for the Bonds
and the Series 2017B Bond Trustee shall be the same trust company, commercial bank or other qualifying entity, and
there shall be no resignation or removal under the terms of the Bond Indenture unless such action is also taken under
the terms of the Series 2017B Bond Indenture relating to the Series 2017B Bonds.
Supplemental Bond Indentures Not Requiring the Consent of the Registered Owners
The Authority and the Bond Trustee may, without the consent of, or notice to the Registered Owners, enter
into an indenture or indentures supplemental to the Bond Indenture, as shall not be inconsistent with the terms and
provisions thereof, for any one or more of the following purposes:
(a)

to cure any ambiguity or formal defect or omission in the Bond Indenture;

(b)
to grant to or confer upon the Bond Trustee for the benefit of the Owners of the Bonds any
additional rights, remedies, powers or authority that may lawfully be granted to or conferred upon the Owners of the
Bonds or the Bond Trustee or any of them;
(c)

to subject to the Bond Indenture additional revenues, properties or collateral;

(d)
to add to the covenants and agreements of the Authority contained in the Bond Indenture
other covenants and agreements thereafter to be observed for protection of the Bondholders, or, if such is not to the
prejudice of the Bondholders, to surrender or limit any right, power or authority reserved to or conferred upon the
Authority in the Bond Indenture, including, without limitation, the limitation of rights of redemption;
(e)
to evidence any succession to the Authority and the assumption by such successor of the
covenants and agreements of the Authority contained in the Bond Indenture, the Loan Agreement or any subsequent
loan agreement or other instruments providing for the Bonds;
(f)
to modify, amend or supplement the Bond Indenture or any Bond Indenture supplemental
thereto in such manner as shall not be prejudicial to the interest of the owners of the Bonds, so as to permit the
qualification thereof under any state blue sky law;
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(g)

to conform the Bond Indenture to any changes in the Loan Agreement permitted by the

Bond Indenture;
(h)
to permit the use of a book entry system to identify the owner of any interest in a Bond
issued by the Authority under the Bond Indenture, whether that Bond was formerly, or could be, evidenced by a
physical security;
(i)

to permit the Bond Trustee to comply with any duties imposed upon it by law;

(j)

to specify further the duties and responsibilities of the Bond Trustee;

(k)
to provide for the issuance of Bonds in another form (whether or not involving certificates
or other written evidence of ownership), provided that the Bond Trustee shall have received an Opinion of Bond
Counsel to the effect that issuance of Bonds in any such form will not adversely affect the validity of the Bonds or
any exclusion from gross income for federal income tax purposes to which interest on the Bonds would otherwise be
entitled;
(l)
to modify or supplement the Bond Indenture in such manner as may be necessary or
appropriate to qualify the Bond Indenture under the Trust Bond Indenture Act of 1939 as then amended (the “1939
Act”), or under any similar federal statute hereafter enacted, or as may be necessary to comply with any applicable
state securities laws which require the Bond Indenture to comport with any requirements of the 1939 Act regardless
of the applicability of the 1939 Act thereto, including provisions whereby the Bond Trustee accepts such powers,
duties, conditions and restrictions under the Bond Indenture and the Borrower undertakes such covenants, conditions
or restrictions additional to those contained in the Bond Indenture as would be necessary or appropriate so to qualify
the Bond Indenture or so to comply with such state securities laws; and
(m)
to supplement the Bond Indenture in any other way that is not to the material prejudice of
the Bond Trustee or the owners of the Bonds.
Supplemental Bond Indentures Requiring the Consent of the Registered Owners
Exclusive of supplemental indentures summarized under the heading “SUMMARY OF CERTAIN
PROVISIONS OF THE BOND INDENTURE - Supplemental Bond Indentures Not Requiring the Consent of the
Registered Owners,” the Authority and the Bond Trustee, with the prior written consent of the Registered Owners of
a majority of the aggregate principal amount of the Series 2017A Bonds then Outstanding, may enter into an indenture
or indentures supplemental to the Bond Indenture as the Authority and the Bond Trustee deem necessary and desirable
for the purpose of modifying, altering, amending, adding to or rescinding, in any particular manner, any of the terms
or provisions contained in the Bond Indenture or in any supplemental indenture. No supplemental indenture, however,
may permit, (a) an extension of the stated maturity or reduction in the principal amount of, reduction in the interest
rate or extension of the time for paying interest on, a reduction of any premium payable on the redemption of or a
reduction in the amount or extension of the time for any payment required by any sinking fund or principal fund
applicable to any Bonds without the consent of the Registered Owners of all Bonds at the time Outstanding that would
be affected by the action to be taken, (b) the creation of any lien prior to or on a parity with the lien of the Bond
Indenture, without the consent of the Registered Owners of all Bonds at the time Outstanding, (c) a reduction in the
aggregate principal amount of the Registered Owners that are required to consent to any supplemental indenture
without the consent of the Registered Owners of all Bonds at the time Outstanding that would be affected by the action
to be taken or (d) a modification of the rights, duties or immunities of the Bond Trustee without the written consent
of the Bond Trustee.
If at any time the Authority requests the Bond Trustee to enter into a supplemental indenture for any of the
purposes covered under this heading, the Bond Trustee agrees in the Bond Indenture, upon being satisfactorily
indemnified with respect to expenses, to send notice of the proposed execution of the supplemental indenture by firstclass mail to the Registered Owner of each of the Series 2017A Bonds at the Registered Owner’s Address subject, for
so long as the Series 2017A Bonds are in a book entry system, to the letter of representations or in such other manner
or at such other address as DTC may subsequently require. The notice will briefly set forth the nature of the proposed
supplemental indenture and state that copies of it are on file at the Principal Trust Office of the Bond Trustee for
inspection by the Registered Owner of any Bond. If, within sixty days or any longer period as is prescribed by the
Authority following the mailing of the notice, consent of the Registered Owners of a majority of the aggregate
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principal amount of the Series 2017A Bonds then Outstanding has been obtained, no Registered Owner of any Bond
has any right to object to any of the terms and provisions summarized under this heading or their operation, in any
manner to question the propriety of the execution of the supplemental indenture or to enjoin or restrain the Bond
Trustee or the Authority from executing the supplemental indenture or from taking any action pursuant to the
provisions of the supplemental indenture.
Consent of Borrower; Opinion
Anything in the Bond Indenture to the contrary notwithstanding, so long as the Borrower is not in default of
any of its obligations under any of the Borrower’s Documents or the Master Indenture, a supplemental indenture is
not effective unless the Borrower has consented to its execution and delivery. Before the Authority and the Bond
Trustee shall enter into any supplemental indenture as summarized above, there shall have been delivered to the
Authority and the Bond Trustee an Opinion of Counsel stating that such supplemental indenture is authorized or
permitted by the terms of the Bond Indenture. Such opinion may rely upon certifications of financial advisors,
investment bankers or others experienced in health care and/or health care finance. The Bond Trustee shall not be
required to execute any supplemental indenture that materially adversely affects the Bond Trustee’s rights, duties,
indemnities or immunities.
Amendments to Certain of the Borrower’s Documents Not Requiring the Consent of the Registered Owners
The Authority and the Bond Trustee may, without the consent of or notice to the Registered Owners, consent
to any amendment, change or modification of the Loan Agreement or the Series 2017A Master Note (a) as may be
required by the provisions of the Loan Agreement and the Bond Indenture, (b) for the purpose of curing any ambiguity
or formal defect or omission in the Loan Agreement or the Series 2017A Master Note, (c) to more precisely identify,
substitute or augment Project descriptions contained in the Loan Agreement or (d) in connection with any other change
in the Loan Agreement or the Series 2017A Master Note that is not to the material prejudice of the Bond Trustee or
the Registered Owners.
Before the Authority or the Bond Trustee shall consent to any modification, alteration, change, amendment
or supplement to the Loan Agreement or the Series 2017A Master Note under the Bond Indenture, there shall be
delivered to the Authority and the Bond Trustee an Opinion of Counsel stating that such modification, alteration,
change, amendment or supplement is authorized or permitted by the Bond Indenture.
Amendments to Certain of the Borrower’s Documents Requiring the Consent of the Registered Owners
Except for the amendments, changes or modifications summarized under the heading “SUMMARY OF
CERTAIN PROVISIONS OF THE BOND INDENTURE - Amendments to Certain of the Borrower’s Documents
Not Requiring the Consent of the Registered Owners,” neither the Authority nor the Bond Trustee will consent to any
other amendment, change or modification of the Loan Agreement or the Series 2017A Master Note without sending
a notice to all Registered Owners and obtaining the prior written consent of the Registered Owners of a majority of
the aggregate principal amount of the Series 2017A Bonds then Outstanding in the manner summarized under the
heading “SUMMARY OF CERTAIN PROVISIONS OF THE BOND INDENTURE - Supplemental Bond Indentures
Requiring the Consent of the Registered Owners.” No amendment to the Loan Agreement or the Series 2017A Master
Note, however, may permit, (a) an extension of the stated maturity or reduction in the principal amount of, reduction
in the interest rate or extension of the time for paying interest on, a reduction of the amount or an extension of the time
for paying any premium payable on the prepayment of, or a reduction in the amount or extension of the time for any
payment of principal on any of the obligations described in the Loan Agreement or the Series 2017A Master Note
without the consent of the Registered Owners of all the Series 2017A Bonds that would be affected by the action to
be taken, (b) the creation of any lien prior to or on a parity with any lien created by the Bond Indenture without the
consent of the Registered Owners of all Bonds at the time Outstanding, (c) a reduction in the aggregate principal
amount of Bonds the Registered Owners of which are required to consent to any amendment of the Loan Agreement
or the Series 2017A Master Note without the consent of the Registered Owners of all Bonds at the time Outstanding
that would be affected by the action to be taken or (d) modify the rights, duties or immunities of the Bond Trustee
without the written consent of the Bond Trustee. If at any time the Authority and the Borrower request the consent of
the Bond Trustee to any proposed amendment, change or modification of the Loan Agreement or the Series 2017A
Master Note, the Bond Trustee agrees in the Bond Indenture, upon being satisfactorily indemnified with respect to
expenses, to send notice of the proposed amendment, change or modification in the same manner as summarized under
the heading “SUMMARY OF CERTAIN PROVISIONS OF THE BOND INDENTURE - Supplemental Bond
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Indentures Requiring the Consent of the Registered Owners.” The notice will briefly set forth the nature of the
proposed amendment, change or modification and state that copies of the instrument embodying it are on file at the
Principal Trust Office of the Bond Trustee for inspection by the Registered Owners.
Before the Authority or the Bond Trustee shall consent to any modification, alteration, change, amendment
or supplement to the Loan Agreement or the Series 2017A Master Note under the Bond Indenture, there shall be
delivered to the Authority and the Bond Trustee an Opinion of Counsel stating that such modification, alteration,
change, amendment or supplement is authorized or permitted by the Bond Indenture. Such opinion may rely upon
certifications of financial advisors, investment bankers or others experienced in health care and/or health care finance.
SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT
Loan of Proceeds
The Borrower and the Authority will enter into the Loan Agreement pursuant to which the Authority will
lend the proceeds of the sale of the Series 2017A Bonds to the Borrower. The Borrower will execute and deliver to
the Authority the Series 2017A Master Note to evidence the loan and the obligation of the Borrower to repay it. The
Series 2017A Master Note will be issued in a principal amount equal to the aggregate principal amount of the Series
2017A Bonds and will provide for payments of principal, premium, if any, and interest sufficient to permit the
Authority to make the required payments of principal, premium, if any and interest on the Series 2017A Bonds.
Deposits in Respect of the Series 2017A Master Note
The Borrower agrees in the Loan Agreement to make the following payments as evidenced by the Series
2017A Master Note, directly to the Bond Trustee for deposit into the appropriate fund established by the Bond
Indenture, on the following dates:
(a)
for deposit into the Interest Account on or before each May 1 and November 1 commencing
on May 1, 2018, the amount necessary, together with any money then on deposit in the Interest Account and available
for that purpose, to pay the next installment of interest due on the Series 2017A Master Note and
(b)
for deposit into the Principal Account on or before November 1, 2020, the amount
necessary, together with any money then on deposit in the Principal Account and available for that purpose, to pay the
principal due on the Series 2017A Master Note.
The Interest Account shall be funded on the Closing Date as set forth in the Bond Indenture in an amount
sufficient to pay interest due to the maturity date on the Series 2017A Bonds; therefore, payments due on the Series
2017A Master Note shall be credited with the moneys on deposit in the Interest Account and no further payments for
interest are expected.
Obligation of the Borrower Unconditional
The Borrower agrees in the Loan Agreement that its obligation to make the payments described in the Loan
Agreement and the Series 2017A Master Note and to perform its obligations under the Loan Agreement and the Series
2017A Master Note are absolute and unconditional and are not subject to diminution by any defense (other than
payment), by any right of set off, counterclaim or abatement, by the happening or non-happening of any event or for
any other reason whatsoever.
Pledge of the Loan Agreement and the Series 2017A Master Note
Except for Unassigned Rights, all of the Authority’s right, title and interest in the Loan Agreement and the
Series 2017A Master Note (including the right to receive the payments to be made by the Borrower pursuant to the
Series 2017A Master Note) have been assigned to the Bond Trustee by the Bond Indenture. In addition, the Authority's
interest in the USDA Direct Loan and the proceeds of the USDA Direct Loan have been assigned to the Bond Trustee.

D-20

Agreement To Complete the Project; Changes to Project
The Borrower agrees in the Loan Agreement to complete or cause the completion of the Project. The
Borrower also agrees in the Loan Agreement to construct, acquire and install any additional land, improvements or
equipment that are necessary, in the judgment of the Borrower, for the operation of the Project. The Borrower may
make changes to the Project as provided in the Loan Agreement.
Establishment of the Completion Date
Upon the completion of the Project to be financed with proceeds of the Bonds, the Borrower agrees in the
Loan Agreement to deliver a Completion Certificate to the Bond Trustee and the Authority.
Project Fund Insufficiency
If amounts in the Construction Account and the Equipment Account available for the payment of Project
Costs are insufficient to pay the costs of the Project in full, the Borrower agrees in the Loan Agreement to complete
the Project with another source of funds other than proceeds of the Series 2017A Bonds. The Borrower agrees in the
Loan Agreement to pay all Issuing Expenses from its own funds.
Inspection of the Bond Financed Property
The Borrower agrees in the Loan Agreement that each of the Authority, the Bond Trustee and the authorized
agents of either of them, on reasonable prior written notice and as often as the Authority and the Bond Trustee
reasonably determine to be desirable, (a) have the right at reasonable times to enter upon the Facilities in order to
examine and inspect the Bond Financed Property, (b) have the right to any access to the Facilities that is reasonably
necessary to complete the Project or to repair and maintain the Bond Financed Property in the event the Borrower fails
to do so, (c) will be permitted to discuss the affairs and finances of the Borrower with its officers and independent
accountants and (d) will be permitted at all reasonable times to examine and copy the books and records of the
Borrower; provided, however, the Borrower shall not be required to disclose or discuss information that it is required
to hold confidential either by law or contract.
Sufficient Revenues
Notwithstanding any other provision of the Loan Agreement or any other of the Borrower’s Documents or
the Master Indenture, the Borrower unconditionally agrees in the Loan Agreement that it will pay pursuant to the Loan
Agreement and the Series 2017A Master Note the full amount needed and at the times needed to enable the Authority
to make timely payment of the principal of (whether due upon maturity, redemption, acceleration or otherwise),
premium, if any, and interest on the Bonds.
Financial Information and Reports
The Borrower agrees in the Loan Agreement to (a) keep proper books of record and account in which full,
true and correct entries will be made of all the Borrower’s business and affairs in accordance with generally accepted
accounting principles consistently applied and (b) furnish to the Financial Statement Recipients, at the same time it is
provided to the Master Trustee, the materials and notices required to be delivered to the Master Trustee under the
Master Indenture. The Bond Trustee shall have no duty to review or analyze any financial statements provided to the
Bond Trustee pursuant to the provisions summarized under this heading and shall hold such financial statements solely
as a repository for the benefit of the Bondholders; the Bond Trustee shall not be deemed to have notice of any
information contained therein or Event of Default that may be disclosed therein in any manner.
Maintenance of Tax Status
The Borrower agrees in the Loan Agreement that it will at all times maintain its existence as a nonprofit
corporation and its status as an organization described in Section 501(c)(3) of the Code and exempt from federal
income taxation under Section 501(a) of the Code. The Borrower agrees in the Loan Agreement that it will not take
any action or permit any action to be taken by others that will adversely affect its agreement summarized in this
paragraph.
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Maintenance of Existence
Except as otherwise provided in the Master Indenture, the Borrower agrees in the Loan Agreement that during
the term of the Loan Agreement it will maintain its corporate existence and will be duly qualified to transact business
in the State, will not dissolve, will not sell, lease, transfer or otherwise dispose of all or substantially all of its assets,
will not receive from any other corporation by sale, lease, transfer or otherwise all or substantially all of its assets, will
not consolidate with or merge into another corporation and will not permit one or more other corporations to
consolidate with or merge into it.
Tax Exempt Bonds
The Borrower and Authority intend that the interest paid on the Series 2017A Bonds will be excluded from
the gross income of the owners of the Series 2017A Bonds for federal income tax purposes pursuant to Section 103
of the Code. The Borrower agrees in the Loan Agreement that it will not take any action that would, or fail to take
any action the omission of which would, cause an Event of Taxability to occur. The obligations of the Borrower
summarized under this heading survive a defeasance of the Series 2017A Bonds pursuant to the provisions
summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE BOND INDENTURE Discharge” and continue until all the Series 2017A Bonds have been paid in full.
Maintenance of Status as a Member of the Obligated Group
The Borrower agrees in the Loan Agreement that as long as any Bonds remain outstanding it will remain a
member of the Obligated Group; provided, however, the foregoing shall not preclude a merger among members of the
Obligated Group.
USDA Direct Loan
The Borrower covenants in the Loan Agreement to do all things reasonably necessary to cause the issuance
of the USDA Direct Loan. The proceeds of the USDA Direct Loan are pledged for repayment of the Bonds. All
rights and interest in the proceeds of the USDA Direct Loan are hereby assigned by the Borrower and the Authority,
as applicable, to the Bond Trustee for the repayment of the Bonds and such proceeds, when received, shall be deposited
by the Bond Trustee in the Bond Fund as described in the Bond Indenture.
Events of Default
The occurrence and continuance of any of the following events is an Event of Default under the Loan
Agreement:
(a)
Failure by the Borrower to pay when due the principal of (whether at maturity, redemption,
acceleration or otherwise), premium, if any, or interest on the Series 2017A Master Note.
(b)
Failure by the Borrower to observe and perform any covenant, condition or agreement in
the Borrower’s Documents to be observed or performed by it, other than those summarized in paragraph (a) under this
heading, for a period of thirty days after written notice specifying the failure and requesting that it be remedied is
given to the Borrower by the Bond Trustee provided that if the failure is one which can be remedied but cannot be
remedied within that thirty day period, the Bond Trustee may grant an extension of the thirty day period if the Borrower
institutes corrective action within that thirty day period and diligently pursues that action until the default is remedied.
(c)
Any representation or warranty made by the Borrower in the Borrower’s Closing
Certificate, any of the Borrower’s Documents, the Master Indenture, or any financial statement or other document
delivered in connection with the issuance of the Bonds proving to be false or misleading in any material respect as of
the date given or made.
(d)
The occurrence of an event of default under the Master Indenture that would permit the
acceleration of any Note (as defined in Appendix C of this Official Statement) issued pursuant to the Master Indenture.

D-22

(e)
The occurrence of an event of default under any document or agreement entered into by
the Borrower in connection with the USDA Direct Loan.
Remedies
Upon the occurrence of an Event of Default, the Bond Trustee, as assignee of the Authority, may, and, upon
receipt from the Registered Owners of more than 50% of the principal amount of the Bonds then Outstanding of a
request to do so, shall by written notice to the Master Trustee, request that the Master Trustee declare the principal of
the Series 2017A Master Note (if not then due and payable) to be due and payable immediately subject to the
provisions of the Master Indenture regarding waiver of events of default, anything in the Series 2017A Master Note
or in the Loan Agreement contained to the contrary notwithstanding.
Upon the occurrence of any Event of Default the Bond Trustee, as assignee of the Authority, may take
whatever action at law or in equity the Authority or the Bond Trustee deem necessary or desirable (i) to collect any
amounts then due under the Loan Agreement, the Series 2017A Master Note or the Master Indenture, (ii) to enforce
performance of any obligation, agreement or covenant of the Borrower under any of the Borrower’s Documents, the
Series 2017A Master Note or the Master Indenture or (iii) to otherwise enforce any of its rights.
None of the remedies of the Authority and the Bond Trustee as its assignee under the Loan Agreement is
exclusive of any other remedy or remedies, and each remedy is cumulative and is in addition to every other remedy
that is given or that now or hereafter exists at law, in equity or by statute. No delay or omission by the Authority of
the Bond Trustee in the exercise of any right or power accruing upon an Event of Default impairs the right or power
or is a waiver of or acquiescence in any Event of Default. Every right and power given by the Loan Agreement to the
Authority and assigned to the Bond Trustee may be exercised from time to time and as often as may be deemed
expedient by the Authority or the Bond Trustee. No waiver of any Event of Default extends to or affects any
subsequent Event of Default or impairs any rights or remedies consequent thereon.
Waivers of Events of Default
The Authority, or the Bond Trustee, as its assignee, may waive any Event of Default under the Loan
Agreement and its consequences and rescind any action previously taken and must do so upon receipt of a request
from the Registered Owners of at least a majority of the principal amount of the Series 2017A Bonds then Outstanding.
There may not be waived, however, any Event of Default summarized in paragraph (a) under the heading
“SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT - Events of Default” unless, prior to the
waiver, all arrears of principal, premium, if any, and interest on the Series 2017A Bonds and all expenses of the
Authority and the Bond Trustee in connection with the Event of Default have been paid or provided for. If any waiver
of any Event of Default occurs under the provisions summarized under this heading or any proceeding taken by the
Bond Trustee on account of any Event of Default is discontinued, abandoned or determined adversely, then the
Authority, the Borrower, the Bond Trustee and the Registered Owners will be restored to their former positions and
rights under the Loan Agreement. No waiver summarized under this heading, whether by the Bond Trustee or the
Registered Owners, extends to or affects any subsequent or other Event of Default or impairs any rights or remedies
consequent thereon.
Remedies Subject to Law
All rights, remedies and powers given by the Loan Agreement to the Authority and to the Bond Trustee, as
its assignee, may be exercised only to the extent that the exercise does not violate any applicable provision of law.
All the provisions of the Loan Agreement are intended to be subject to all applicable mandatory provisions of law that
may be controlling and to be limited to the extent necessary so that they will not render the Loan Agreement invalid
or unenforceable under the provisions of any applicable law.
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APPENDIX E
USDA Commitment Letter, Letter of Conditions and Required forms
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USDA
United States Department of Agriculture

September 5, 2017
Philip Stuart - Chief Executive Officer
Tomah Memorial Hospital, Inc.
321 Butts Avenue
Tomah, WI54660
RE: Community Facilities Project
Direct Loan: $35,000,000.00
Private Loan: $13,000,000.00
Contribution: $27,126,600.00
Dear Mr. Stuart,
This letter establishes conditions must be, understood and agreed to by you
before further consideration
may be given to the Application for Federal Assistance.
Any changes in project cost, sources of funds, scope of services or any other
sigmficant ch^ges (tos
includes significant changes in the Borrower's financial condition, operation,
organizational stmcture or
executive leadership) in the project or applicant must be reported to and approv
ed by Rural
Development (RD) by written amendment to this letter. Any changes not approv
ed by RD shall be cause
for discontinuing processing of the application
This letter is not to be considered as loan approval or representation as to the availability of ftinds.
If you agree to meet the conditions set forth in this letter and desire further consid
eration be given to
your application, please complete and return the following enclosed forms no later than September 20 ,
2017:
•
•

Form RD 1942-46, “Letter of Intent to Meet Conditions”
Form RD 1940-1, “Request for Obligation of Funds”

The loan will be considered approved on the date Form 1940-1, “Request for
Obligation of Funds, is
signed by the Agency approving official and mailed to you.
If the conditions set forth in this letter are not met by December
to discontinue processing your application.
The conditions are as follows:

Rural Development ® Wisconsin State Office
5417 Clem's Way • Stevens Point, WI 54482
Voice (715) 345-7635 • Fax (855) 731-0161
“USDA is an equal opportunity provider, empioyer, and iender.“

2019, the Agency reserves the right

1.

LOAN AMOUNT:
a The docket must be completed on the basis of a loan not to exceed $35,000^000.

2

OTHER FUNDING SOURCES AND AMOUNTS:
a. Applicant is contributing $27,126,600.00 towards the total project cost. The applicant
contribution shall be expended before Rural Development loan fonds are expend
ed, except
for funds that expended for equipment purchases. The applicant will submit
evidence that
these funds have been spent on eligible project costs. The Applicant contrib
ution can
expended on pro rata basis with the commercial credit lender funds.
b. A commercial credit lender will be financing $13,000,000.00 of the total project cost. The
commercial credit rates and terms must be substantially similar to rates and
terms used in
the forecast. If there rates and terms are substantially different, Rural Develo
pment may
request an updated feasibility forecast.
c. All of these funds will be available prior to the start of construction or the Agency loan
closing, whichever occurs first.
. . t. -r
d. In the event the money from other sources is more than what is estimated m the iinancmg
plan, we reserve the right to recalculate the Agency funding. The same shall
hold true in
the event the bids are lower than anticipated before Agency loan closing.
e. Agency funds will not be used to pre-finance funds committed to the project from other
sources.

3.

PROJECT DESCRIPTION: Construction of Replacement Critical Access
Hospital.
a. The proposed facility design must be based on the Preliminary Architectural Report
(PAR)concurredwithby the Agency.
,
Faciliti
es will be designed and constructed in accordance with sound architectural, practic
b.
es
and must meet the requirements of Federal, State, and local agencies.
c. The use of funds must be in substantial compliance with the following cost estimate and
financing plan. Any revisions in this financing plan must have prior Agency
concurrence.

COST ESTIMATE AND FINANCING PLAN
Tomah Memorial Hospital
Commerical
Applicant
CF Direct Loan
Contributon
Credit
Site Work $400,000.00
$400,000.00
Development $5,580,000.00 $10,600,000.00 $29,960,000.00
Design & Engineering $3,000,000.00
$312,600.00
$2,000,000.00
Equipment $9.020,000.00
Moving Expense
$150,000.00
$4.577,400.00
Contingency
Interest $1,697,100.00
______
______
______
Cost
of Issuran
ce $753,000.00__________
2012 Debt Satisfaction! $5,004,500.06~__________ _
Land Purchase $1,672,000.00 ____________ _
TOTAL: $27.126,600.00 $13,000,000.00 $35,000,000.00
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TOTAL
$800,000.00
$46.140.000.00
$5,312,600.00

$9,020,000.00
$150,000.00
$4,577.400.00
$1,697,100.00
$753,000.00
$5,004,500.00
$1,672,000.00

I $75,126,600^

4. PROJECT COMPLETION TIME FRAME: This project must
be completed and all funds
disbursed within five (5) years of the date of obligation, which will be the Reques
t for Obligation of
Funds (Form RD 19404) is signed by the approving official. If funds are
not disbursed within five
(5) years of obligation, you must submit a written waiver request to the Agency
. The extension request
shall include an explanation of the extenuating circumstances beyond your
control and the revised
timeline for project completion and disbursement of all funds. The Agenc
y will issue a written
decision regarding your request.
5

loan REPAYMENT

TERMS: Promissory Note: $35,000,000.00
a. The loan will be for the estimated life of the collateral or 30 years, whiche
ver is shorter.
Assuming a 30 year term, principal and interest will be paid in equally amorti
zed monthly
installments utilizing the Agency amortization and rounding the resulting calcula
tion to fee
next highest dollar amount. The first payment will be due one month after loan
closing
. 1 he
installments will continue thereafter, with the final payment due 30 years from
the date of
loan closing. The interest rate will be 3.25% unless a lower rate is available
on the date ot
closing. Should fee interest rate be reduced, the payment will be recalculated.
Based on that
interest rate the monthly installments wilt be $152,600.00; therefore, the total annual
installment will be $1,831,200.00.
, 1
b. You are required to maintain a debt service coverage of at least 1.10. If the debt
service coverage
ratio (EBITD A/Annual Principle and Interest Payments) based on a review of the
below 1.10, you will be required to provide the RD State Office with quarterly annual audit is
fmaricml reports
(if not already required and a fiscal strategy report which documents how
the debt service
requirement will be achieved.

6 PREAUTHORIZED DEBIT FOR PAYMENTS; You are required to
enter in to a Pre-Authorized
Debit (PAD) Agreement for all new and existing Agency indebtedness which
will go into effect prior
to loan closing. This Agreement will authorize the Agency to electronically
draw funds for payments
when due.
7. SECURITY: MORTGAGE and CHATTELS
,
uu ^
a The $35,000,000 real estate mortgage will be m a shared first hen positio
n wife a
commercial loan in the amount of $13,000,000 with principal amortized over
25 years
following a 3 year interest only period during construction and at a variable
interest rate
of75% of the 10 year treasury plus 1.32%.
b. Shared first lien on all goods which are to become fixtures of fee facility will be perfected
with a Uniform Commercial Code (UCC) filing, at the Monroe County Registe
r ot
Deeds
Shared first lien on all business assets associated with the facility,
assignment of income, will be perfected with a Uniform Commercial Code (UCC)
tiling
at the Wisconsin Department of Financial Institutions.
d. The Commercial Lender and the Agency will utilize the same collateral as security on a
parity basis, A copy of the proposed Parity Agreement will be reviewed and
approved by
Rural Development’s Office of General Counsel at least 60 days before Rural
Development loan closing.
, ■ 1,
Tomah Memorial Hospital intends to utilize a Master Trust Indenture (MTI)
to which the
Rural Development security documents will be incorporated into. Rural Develo
pment
will seek OGC advice and concurrence before executing the MTI.
f A claim to the Debt Service Reserve Fund and the revenues pledged to such Pfed to be
used to pay the principal and interest on the loan. Deposits into this account
shall begin
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when principal and interest payments begin. Deposits will continue until the total of one
year’s total payments, $1,831,200.00, is accumulated. At fiscal year-end, if the reserve
account balance is less than the required balance, the Applicant will provide the servicing
office with a twelve month budget and plan to correct the shortfall.
Rural Development’s office of general counsel must review and concur in the MTI prior
g
to execution to ensure the government’s security’s interest is secure.
8.

TITLE EVIDENCE: Prior to requesting closing instructions, you must provide evidence of title
for the facility that is satisfactory to the Agency. This will include clear title to property owned or
being purchased for the facility. The title policy should be a lenders policy m the amount ot the
Rural Development proposed loan. All exceptions or requirements idenhfied m the co^itment
for title insurance policy must be removed, waived, or complied with prior to loan closing.

9.

SURVEY: A survey of the improved property on which the Agency will have a mortgage is to be
completed. The survey must be completed by a surveyor licensed in the sUte of Wisconsin and meet
the Minimum Standard Detail Requirements for American Land Title Association/American
Congress on Surveying and Mapping (ALTA/ ACSM) Land Title Surveys. The survey shall also
meet the requirements of the title insurance company.

10. APPRAISAL: An “as improved” real estate appraisal must be completed by a certified appraiser in
compliance with FIRREA and USPAP. Real estate taken as security will have an as-developed
present market value determined by a qualified appraiser equal to or exceeding the amount of the CF
direct loan plus any other indebtedness against the proposed security.
11 RESERVE REQUIREMENTS: Reserves must be properly budgeted to mamtain the financial
’ viability and sustainability of the facility. Reserves are important to tod unanticipated
maintenance and repairs and assist with debt service, should the need “'f'
established and maintained for the anticipated and expected expenses, including but not limited to
operation and maintenance, customer deposits and depreciation of short-lived assets.
a. Debt Service Reserve: You must establish and fund a debt service reserve account equa
to 10% of the total ann.ual payment until you accumulate one annual installment which is
$1 831,200.00 Therefore, $15,260.00 is to be deposited (same schedule as debt paymentsj.
This reserve is a required emergency fund for debt repayment, maintenance, md repairs
should the need arise. As long as the loan is outstanding. Agency concunence ‘s required
to withdraw tods &om this account. When tods are withdrawn during the life of the
loan, deposits will continue as designated above until the fully-toded amount is reached.
b. Short Lived Asset Reserve: You must also tod a depreciation reserve for short- lived
assets by depositing a sum to be determined annually and reflected in the annual budget
for the facility.
12 PROJECT FUNDS: All project funds will be deposited in a separate checking account to be used
' solely for this project when possible. The account must be covered by the Federal Deposit Insurance
Corporation (FDIC). A pledge of collateral should be obtained if deposits into the project account
exceed
arrange for interim financing in the amount equal to the Agency loan or total
term loan amount if other funding is involved through a commercial source Interim
financing funds will be expended after all other funding sources have been depleted,
unless a written agreement is reached prior to the start of construction or loan closing,
whichever occurs first, with all other funding sources on the order of the use of funds.
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Interest earned on interim financing investments, if any, will be considered project funds,
and shall be deposited in the project account.
b. All Agency loan funds will be disbursed via electronic funds transfer (EFT). The Agency
will work with you to complete and submit the EFT account set-up information form at
least thirty (30) days before the scheduled closing date.
c. All project expenses must be reviewed and approved by the Agency prior to payment.
The partial pay request and invoice and check information (number, date, & dollar
amount) will be submitted to the Agency for review and concurrence prior to payment.
d. The Agency will monitor and track all project expenses and will reconcile its records
with the project account on a monthly basis using the bank statement.
13. LOAN RESOLUTION SECURITY AGREEMENT (FORM RD 1942-9): The governing board
must adopt the resolution at a meeting prior to loan closing. The Board President/Chair and
Secretary/Clerk must then certify the resolution at loan closing.
a. Section 4d contains wording that requires Agency approval before funds are withdrawn
from the Debt Reserve Account.
b. Section 5h contains wording that requires Agency approval before additional debt on
the facility is incurred.
c. Section 7 contains wording that requires refinancing when requested by the Agency.
14. LICENSES AND PERMITS: Provide evidence of permits and licenses frorn applicable^
regulatory agencies to construct, operate, and maintain the facility. The applicant is required to
maintain their critical access hospital designation. Any change is this designation must be broug t to
Rural Development’s attention immediately.
15. PROFESSIONAL SERVICES: Professional services may include architect, engineer, attorney,
bond counsel, auditor, appraiser, environmental professionals, and financial advisor or fiscal agent.
Contracts and other forms of agreement between the applicant and its professionals are Wished by
the Agency. Agency concurrence is needed for each contract. For contracts exceeding $25,000, t e
provider must also execute the Certification Regarding Debarment, Suspension, Ineligibility and
Voluntary Exclusion Lower Tier Covered Transactions (Federal Form AD-1048).
16 PLANS AND SPECIFICATIONS; All plans and specifications must be reviewed and
’ approved by the Agency in writing. Specifications should allow for maximum free and open
competition. The proposed facility must be of modest design, size, and cost. Procurement
activities will not proceed until authorized by the Agency in writing. Failure to do so may
result in the loss of Agency financing.
17. PROCUREMENT METHOD: Construction Management Construction Contracts:
a. The owner must submit copies of the following information concerning the process used
for selection of the Construction Management firm.
i. Request for Proposals (RFP).
ii. List offirms invited to provide proposals.
iii. Criteria used to narrow the list of prospective firms to the semi-final list,
iv Final criteria and scoring tabulation supporting the selection of the firm.
The
applicable AIA Document, A102-2007A201-2007, or AM AJ33-1997 CMc with a
b.
GMP will be used, as well as the appropriate 1942-A, Guide 27 attachments - 2, 3,4, &
5. Concurrence in the contract documents between the Owner and Constructipn Manager
must be received fi:om the Office of General Counsel (OGC) and the Agency in writing
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before work can commence. Any stipulations from OGC and the Agency will be agreed
to by the Owner and the Construction Management firm. All construction must be
performed by bonded contractors. All contract reviews must be completed,
concurrences must be received, the docket shall be substantially complete, and
closing instructions prepared before the Agency provides written permission to
execute the contracts. Failure to do so may result in the loss of Agency funding,
c. Construction Contracts:
i. The Agency must review and concur in the contract documents, in writing,
and authorize the advertisement for bids, in writing, before any procurement
activities begin. Failure to do so may result in the loss of Agency financing.
The
invitation to bid for sub-contracts will be publicly advertised and conducted
ii.
in a manner that provides maximum open and free competition. The time
between the date of the first advertisement and the bid opening date shall be
adequate to allow responsible bidders the opportunity to respond to the
announcement.
iii. Instructions to bidders should contain a clause for awards, which are subject to
concurrence by the Agency, and the owner has a specified number of days
(ordinarily 60 days) in which to accept the bid.
IV. Immediately after the bid opening, you must provide the Agency with the bid
tabulation, and recommendations for contract awards.
All
construct
ion costs associated with religious rooms of the facility must be itemized on
d.
all pay requests as Agency loan funds will not be used to pay any costs associated with
rooms to be used primarily for religious purposes.
, rn •
The Notice of Award may be issued when the Agency concurs in all of the following:.
i. The architect’s/engineer’s recommendation.
ii. Loan closing instructions can be met.
iii. Adequate funds are available to pay for the total project costs.
iv. Interim financing is in place.
V. All administrative conditions of approval have been satisfied.
18, VEHICLE/EQUIPMENT PURCHASES: When Agency funds are utilized for vehicle and
equipment purchases only. Vehicles and equipment will be purchased through proposals or
competitive negotiations. Documentation will be provided to the Agency documenting the search
for vehicles or equipment following RD Instruction 1942-A, 1942.18(k). Acopyofthis
instruction is attached. The Agency shall review and approve the specifications prior to
solicitation or advertisement. Failure to do so may result in the loss of Agency financing.
a. You must:
i. Obtain a minimum of 2 proposals/quotes.
ii. Submit a copy of the advertisement or request for quotes and a list of suppliers to
whom the request was sent.
^
j ..
iii. Send all quotes to suppliers via certified/return receipt to verify they received the
request and submit a copy of that return receipt to the Agency.
iv. Submit copies of all quotes received along with which supplier you select.
V. Lowest bidder will be accepted.
vi. Submit copy of the board action accepting and acting on the selected bid.
b. The contract may be executed when the Agency concurs in all of the following:
i. Your procurement process and selected supplier.
ii. Loan closing instructions can be met.
iii. Adequate funds are available to pay for the total project costs.
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iv. Interim financing is in place, if applicable.
V. All administrative conditions of approval have been satisfied.
19. EXCESS FUNDS REMAINING AFTER THE NOTICE OF AWARD & BEFO^
CONSTRUCTION: Obligated loan funds not needed to complete the proposed project will be
deobligated prior to construction.
20. COST OVERRUNS: All cost overruns will be paid by Tornah Memorial Hospital.
21. PRECONSTRUCTION CONFERENCE: A Preconstruction Conference will be held prior to the
issuance of the Notice to Proceed. The consulting architect will organize the meeting, track
attendance, and take notes on the Record of Preconstruction Conference [Form RD 1924-16] or
similar format. The consulting engineer will review the planned development with the Agency,
owner, resident inspector, attorney, contractor, other funders, and other interested parties. A copy oi
the notes and attendance record will be provided to Agency
22. ENVIRONMENTAL REQUIREMENTS: As determined by the environmental review, the
following mitigation measures are necessary:
a. You will obtain all required permits for construction of the project.
b. Mitigation Measures required and enforced by others:
i You will limit work hours to minimize noise and traffic impacts, implement dust
control measures, and utilize signage to promote safety during construction.
ii The Wisconsin Department of Natural Resources (WDNR) best management
practices will be utilized for erosion and sediment control. Best management
practices include structural and non-structural measures, practices, techniques or
devises used to avoid or minimize soil, sediment, or pollutants carried in runoff to
waters of the state.
23. USE OF REMAINING FUNDS AFTER PROJECT COMPLETION: The applicant contribut
ion
and will be the first funds expended in the project. Remaining funds may be considered in direct
proportion to the amounts obtained from each source and handled as follows:
a. Remaining funds may be used for eligible loan purposes, provided the use is consistent
with the Preliminary Architectural Report approved by the Agency, will not result in
major changes to the original scope of work and the purpose of the loan remains the
s^m.6
If
it is determined before loan closing that there are Agency loan funds that will not be
b.
needed to complete the project, these funds will be de-obligated prior to loan closmg ,in
order to adjust the loan amount and payments. If it is determined after loan closing that
there are excess loan funds, the excess loan funds will be applied to the note as an extra
principal payment. This action will not reduce the payment amounts.
^
FINANCIAL REPORTING REQUIREMENTS: By acceptance of these conditions
YOU agree to submit:
d. AUDIT FOR THE YEAR(S) IN WHICH LOAN FUNDS ARE EXPENDED: You_
are to contract with a Certified Public Accountant to conduct and provide an annual audit.
The accountant shall complete an audit in accordance with Uniform Guidance and
comply with Generally Accepted Government Auditing Standards (GAGAS) if you
expend $750,000 or more in Federal Financial Assistance per fiscal year.
ANNUAL YEAR-END MANAGEMENT REPORT OR AUDIT: The following
criteria should be used to determine the type of report required:
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An audit in accordance with Uniform Guidance if federal funds expended during
the fiscal year are equal to or greater than $750,000 and is due no later than 9
months after the end of the fiscal year.
11. A GAGAS audit if the Agency loan balance is equal to or greater than $1,000,000
and is due no later than 150 days after the end of the fiscal year.
A
Management/Compilation report if the Agency loan balance is less than
111.
$1,000,000 and the entity has not expended over $750,000 in federal funds during
the fiscal year and is due no later than 60 days after the end of the fiscal year. A
Statement of Budget, Income and Equity (Form 442-2) and Balance Sheet (Form
RD 442-3) or a similar format of your own may be used.
f QUARTERLY MANAGEMENT REPORTS: From the time of loan approval and then
for the first three (3) years after closing or until waived by the Agency. Tins report will
include a Statement of Budget, Ineome, and Equity (Form 442-2) or a similar report and
will be due within 20 days after the end of the quarter. Agency regulations allow
borrowers to be released from submitting quarterly reports if the borrower is:
i. Funding required aecounts
ii. Maintaining adequate insurance
iii. Submitting all other required financial reports
iv. Managing the facility responsibly.
PROPOSED ANNUAL BUDGET: Before July 15th of each year, you will develop a
gproposed budget for the next fiscal year. The proposed budget is to reflect adequate
revenues to pay operating and maintenance expenses, debt service and other reserve
requirements. The budget is to be submitted to the Agency for review prior to being
adopted by the governing board.
24. SYSTEM FOR AWARD MANAGEMENT (SAM): The SAM registration must remain active,
with current information, at all times during which you have an application under consideration by
an agency or have an active Federal award. To remain registered in the SAM database after the
initial registration, you are required to review and update on an annual basis from the date ot initial
registration or subsequent updates, your information in the SAM database to ensure it is current,
accurate, and complete.
25. INSURANCE AND BONDING REQUIREMENTS: Insurance coverage will be submitted for
* Agency review and concurrence. As long as the Agency loan is outstanding, you must acquire the
types of insurance and bond coverage shown below. The use of deductibles may be allowed
providing you have the financial resources to cover potential claims requiring payment ot the
deductible. The Agency strongly recommends that you have your engineer/architect, attorney, and
insurance provider review the proposed types and amounts of coverage, including any exclusions
and deductible provisions. It is your responsibility and not that of the Agency to assure that
adequate insurance and fidelity or employee dishonesty bond coverage is maintained.
a. General Liability: Including vehicular coverage.
b. Property: Prior to the acceptance of the facility from the contractor, you must obtain real
property insurance (fire and extended coverage) on all facilities. The Agency will be
listed as mortgagee on the policy when the Agency has a lien on the property.
Worker’
s Compensation: For employees in accordance with appropriate State laws.
c.
Position
Fidelity
Schedule Bond: Position Fidelity Schedule Bond (Form RD 440-24)
d.
will be used unless you submit a written opinion acceptable to the Agency that you have
insurance providing the coverage at least equal to that required in the Position Fidelity
Schedule Bond. All positions occupied by persons entrusted with the receipt and/or

8

disbursement of funds must be bonded. Each position will be bonded in an amount equal
to the maximum amount of funds to be under the control of that position at any one time.
The minimum coverage acceptable to the Agency will be for each position to be bonded
for an amount at least equal to one annual installment, which is $1,831,200.00.
e. Malpractice: As recommended by insurance consultants,
f Builder’s Risk with business interruption endorsement during construction is
encouraged.
26. Assurance Regarding Felony Conviction or Tax Delinquent Status for Corporate Applicants
(FORM AD-3031); Complete and submit immediately upon receipt of this letter.
27. CIVIL RIGHTS & EQUAL OPPORTUNITY: You agree that you will comply with all
applicable federal, state, and local laws and regulations.
. . . . n
a. As a recipient of Agency program assistance, the attached Nondiscrimination Statement
must be posted in your office and must be included on all print and non-print materials
produced for public information, public education, or public distribution.
28. CLOSING INSTRUCTIONS: Your attorney is to provide guidance at loan closing. The Office
of
General Counsel, Milwaukee, WI, and the Agency will issue loan closing instructions. The docket
shall be substantially complete and closing instructions prepared before contracts are executed. It is
agreed that your officials and your attorney will provide and sign all evidence, forms, documents,
and agreements necessary to compete the docket and to close the loan.
29. DATA COLLECTION: If beneficiaries (users) are required to complete an application for the use
of the facility or service that you provide, you must collect data by race (American Indian or Alaska
Native, Asian, Black or African American, White); ethnicity (Hispanic or Latino, Not Hispamc or
Latino), and by sex. A sample format is attached.
Information and regulations referenced in this letter may be found at our website: www.rd.usda.gov.
If you have any questions, please contact Nathan Billinghurst Community _Programs Specialist at the
Stevens Point Office at 715-345-7650 or via email at Nathan.Billinghurst@wi.usda.gov.
Sincerely,

BRIAN J. DEANER
Community Programs Director
BJD/nlb
Enclosures
Cc: Community Programs Specialist — Jill Thomas & Brenda Heinen (electronic copy)
Local Attorney - Robert Mubarak (electronic copy)
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Position 3
UNITED STATES DEPARTMENT OF AGRICULTURE
rural development

Form RD 1942-46
(Rev. 6-10)

form approved
0MB MO. 0575-0015
0MB NO. 0570-0062

letter OF INTENT TO MEET CONDITIONS

Date 09-05-2017
TO: United States Department of Agr

iculture
Rural Development__
____ ^
(Name of USDA Agency)
5417 Clem's Way
Stevens Point, WI 544828801

(USDA Agency Office Address)

We have reviewed and understand the conditions set forth in your letter dated 09 05 2017
them not later than_ll:il;2£il

It is our intent to meet all of

,

tt-i

I

Tomah Memorial Hospital
'Sf7tss<iciation)
BY
Philip Stuart - Chief Executive Officer
(Title)

Form RD 1942-46 (Rev. 6-10)

USDA
United States Department of Agriculture

September 15, 2017
Tomah Memorial Hospital
Attn: Philip Stuart, CEO
321 Butts Avenue
Tomah, Wl 54660
RE;

Community Facility Project - $35,000,000 loan

Dear Mr. Stuart:

funding.
If you have any questions please contact Nate Billinghurst at 715-345-7651.
Sincerely,

BRIAN J. DEANER
Community Programs Director
BJD;kf
EncloGures
cc: Nate Billinghurst, Loan Specialist

Rural Development»Wisconsin State Office
5417 Clem's Way • Stevens Point, Wl 54482
Voice (715) 345-7635 * Fax (855) 731-0161
‘USDA is an equal opportunity provider, employer, and lender.

USDA
Form RD 1940-1
{Rev. 06-10)

FORM APPROVED
OM8 No. 0570-0062

REQUEST FOR OBLIGATION OF FUNDS
INSTRUCTIONS-TYPE IN CAPITALIZED ELITE TYPE IN SPACES MARKED
(
Complete Items 1 through 29 and applicable Items 30 through 34. See FML
FISCAL YEAR

LOAN NUMBER

1. CASE NUMBER
ST CO BORROWER ID

2017

0\

58-041-*****9566

)

3. NUMBER NAME FIELDS
(}. 2, or 3 from Hem 2)
4. STATE NAME

2. SORROWER NAME

Tomah Memorial Hospital

Wisconsin
5. COUNTY NAME

Monroe
GENERAL BORROWER/LOAN INFORMATION
8. COLLATERAL CODE
7. TYPE OF APPLICANT

6. RACE/ETHNIC
CLASSIFICATION
4-HISPANIC

1 - WHITE
2-BLACK
3-Af/AN

11

10. SEX CODE

6

2-FEMALE

1 - INDIVIDUAL
2-PARTNERSHIP
3-CORPORATION
4 -PUBLIC BODY
5 -ASSOC. OF
farmers

3 • FAMILY UNIT
4 - ORGAN. MALE OWNED
5 - ORGAN FEMALE OWNED
6 - PUK.IC BODY_________

14. DIRECT PAYMENT
(See FMt)

2
17. COMMUNITY SIZE

6-ORG. OF FARMERS
7 - NONPROFIT-SECULAR
8 - NONPROFIT-FAITH BASED
9 - INDIAN TRIBE
10-PUBLIC COLLEGEAJNIVERSITY
11-OTHER

1 . MONTHLY 3 - SEM)-ANNUALLY
2 ^annually 4-quarterly

1 - 10 OOO OR LESS (FOR SFH AND
2-OVER 10.000
HPGONLY)

(See FMI)
075
23. TYPE OF SUBMISSION

WSs

1-Yes

W.

ws

2*m

2
18. USE OF FUNDS CODE

M-

'■Mi

mm.

IS

22. TYPE OF ACTION
1 -OBLIGATION ONLY
2 - 06L1GATIONCHECK REQUEST
3 - CORRECTION OF OBLIGATION

25. AMOUNT OF GRANT

24. AMOUNT OF LOAN

9,500,000.0
28. INTEREST RATE

27. DATE OF
APPROVAL

09

07

29. REPAYMENT TERMS

YR

17
30
3.25 %
COMPLETE FOR COMMUNITY PROGRAM AND CERTAIN MULTIPLE-FAMILY HOUSING
LOANS
Wl

2 - UMlieO PROFIT
3-NONPROFIT

ft-;

'^1

%

'Mi

COMPLETE FOR EM LOANS ONLY
31. DISASTER DESIGNATION NUMBER
fSw FMI)

MM. i
W:

^3^

0'mM-

COMPLETE FOR CREDIT SALE-ASSUMPTION
32. TYPE OF SALE
1 -CREDIT SALE ONLY

FINANCE OFFICE USE ONLY
33. OBLIGATION DATE
DA

16. FEE INSPECTION

1

MO DAY

MO

I 1 -YES

21

1

26. AMOUNT OF
IMMEDIATE ADVANCE

1-FULL PROFIT

1 - EMPLOYEE
2-MEMBER OF FAMILY
3 - CLOSE RELAT1YE
4-ASSOC.

(S*e FMI)

1 - INITIAL
2-SUBSEQUENT

30. PROFIT TYPE

9. EMPLOYEE
RELATIONSHIP CODE

13. CREDIT REPORT

1 -YES
2-NO

COMPLETE FOR OBLIGATION OF FUNDS
21. SOURCE OF FUNDS
20, PURPOSE CODE

19. TYPE OF
ASSISTANCE

1

4. MACHINERY ONLY
5-LIVESTOCK ONLY
6-CROPS ONLY
7 - SECURED BY
BONOS
9-RLFACCT

12. VETERAN CODE

3-UNMARRIED (INCLUDES
1 - MARRIED
WIOOWED/DIVORCED)
2 • SEPARATED

15. TYPE OF PAYMENT

1

il

11. MARITAL STATUS

1.REAL ESTATE
SECURED
2.ReAL ESTATE
AND CHATTEL
3-NOTE ONLY OR
CHATTEL ONLY

2-ASSUMPTION ONLY
3 -CREDIT SALE WITH SUBSEQUENT LOAN

4 -ASSUMPTION WITH
SUBSEQUENT LOAN

COMPLETE FOR FP LOANS ONLY
34. BEGINNING FARMER/RANCHER

YR_

r\ on n

I (See FMI)

If the decision contained ahore in this form iv.mlls in denial, rediiclion or cancellatioix oj USDA
Please u.tc theform vt<> ha\y includedfor this pmpose.

ORIGINAL • Borrower's Case Folder

you may appeal rha derision and haw a hearing or,^t, mo)' request a reeiew in lieu of a hearing.

Position 2
COPY 1 - Finance Office
COPY 2 • Applicant/Urtder

searching existmg data sources, gaiherittg arid mamfaming the data needed, and compkUng and
revier>eing the coiteciio/j ofinfannatiort.

COPY 3 - State Office

CERTIFICATION APPROVAL
EM, OL, FO, and SW Loans

For All Fanners Programs

This loan is approved subject to the availability of funds. If this loan does
not
date of approvS on this document, the approval official will request updated close for any reason wiAin 90 days from the
eligibility mfonnation. The
applicanfagrees that the approval official will have 14 working days to
review any updated mfonnation P"®*!
tZ documL for obligation of funds. If there have been significant changes
that may
eligibility and feasibility will be made within 30 days from the lime the
applicant provides the necessary information.
If this is a loan approval for which a lien and/or title search is necessary,
the undersigned applicant agrees that the
15-working-day loan closing requirement may be exceeded for the purposes
of the applicant's legal representative
completing title work and completing loan closing.
35.

36.

COMMENTS AND REQUIREMENTS OF CERTIFYING OFFICIAL

subject to the Letter of Conditions dated 09-05-17 and
any amendments that may
follow.

I HEREBY CERTIFY that 1 am unable to obtain sufficient credit elsewher
e to finance my actual needs at reasonable rates
and tenns, laking into consideration prevailing private and cooperative
rates
and terns in or near -"y
for similar purposes and periods of time. 1 agree to use the sum specified
herein, subject to and tn accordance ^
regulations^Tlicable to the type of assistance indicated above, and request
payment of such sum. 1 a^ee to
“
USDA any mTterial adverse changes, financial or otherwise, that occur
prior to loan closing. I
^tl'Xuh Ms 10^
specified Lein has been received. I have reviewed the loan approval requirem
ents and comments associated with this loa
request and agree to comply with these provisions(For FP loans at eligible terns only) If this loan is approved, I elect the interest
rate to be charged on my loan to be the lower of the
interest rate in effect at the time of loan approval or loan closing. If I check "NO",
the interest rate charged on my
loan will be the rate specified in Item 28 of this form.
^
NO
YES
WARNING:

Whoever, in any matter within the iurlsdiction of any department or
^
,
knowingly and willfully falsifies, conceals or covers up by any trick,
scherne, or device a material
fact, or makes any false, fictitious or fraudulent statements or
any false writing or document knowing the same to contain any false,
flctlttous or
statement or en^ shall be fined
und^his title
^

Date September 5th

Date

20 17

Philip 'Stuart - Chief Executive Officer
(Signature ofApplicant)

, 20
(Signature of Co-Applicant)

37.

I HEREBY CERTIFY that all of the committee and administrative determin
ations and certifications required
nrereaSsite to providing assistance of the type indicated above
have been made and that evidence thereof is m the docket, and
Lt ah requireLnts of pertinent regulations have been complied with.
I hereby approve the above-described assistance m the
“setTrtratvt
by this document, subject to the availability of frmds, the Goyyiment agrees
to a^nce such
the applicant for the purpose of and subject to the availa^ prescnbj4
amount to
^
assistance.

Obligation Information:

Date fl-Ml.
Initials

(Signature ofApproving Official)

//ni
Typed or Printed Name:

Dale Approved:
38,

Title:

TO THE APPLICANT- As of this Hare
M
ffl L ulDA tobL approved, as indieateLboL

BRIAN J. DEANER

Community Programs Director
, this is notice that your application for financial assistmee
the availability of lunds and other cond.hons required by

the USDA. If you have any questions contact the appropriate USDA Servicin
g Office.

Interest rate in effect on date of applicant notificatio
n

USDA

FORM APPROVED
0MB No. 0570-0062

REQUEST FOR OBLIGATION OF FUNDS

Form RD 1940-1
(Rev. 06-10)

INSTRUCTIONS-TYPE IN CAPITALIZED ELITE TYPE IN SPACES MARKED (
Complete Items 1 through 29 and applicable Items 30 through 34. See FMI.
FISCAL YEAR

LOAN NUMBER

1. CASE NUMBER
ST CO BORROWER ID

(9a

58-041“*****9566

)

2017

3. NUMBER NAME FIELDS

2. BORROWER NAME

Tomah Memorial Hospital

{I. 2, or 2 from Item 2)

4. STATE NAME

Wisconsin
5. COUNTY NAME

Monroe
GENERAL BORROWER/LOAN INFORMATION
8. COLLATERAL CODE
7. TYPE OF APPLICANT

6. RACE/ETHNIC
CLASSIFICATION
1 -WHITE
2-BLACK
3-AI/AN

10. SEX CODE
6|

1-MALE
2 -FEMALE

4 - HISPANIC
5-/UPI

11

1-INDIVIDUAL
2-PARTNERSHIP
3-CORPORATION
4 - PUBLIC BODY
5 -ASSOC.Of
FARMERS

3 - FAMILY UNIT
4 - ORGAN. MALE OWNED
5 . ORGAN FEMALE OWNED
6 - PUBLIC BODY_________

14. DIRECT PAYMENT

A
17. COMMUNITY SIZE
(See FMI)

6-ORG. OF FARMERS
7 - NONPROFIT-SECULAR
e . NONPROFIT-FAfTH BASED
9-INDIAN TRIBE
1 (TPUBLIC COLLEGBUNIVERSITY
11-OTHER

3 . UNMARRIED (INCLUDES
1 - MWTRIED
WIDOWED/DIVORCED)
2 - SEPARATED

15. TYPE OF PAYMENT

1

ll

11. MARITAL STATUS

1- REAL ESTATE
SECURED
2-REAL ESTATE
AND CHATTEL
3-NOTE ONLY OR
CHATTEL ONLY

1 - MONTHLY 3 - SEVI-ANNUAUY
2-ANNUALLY 4 - QUARTERLY

1 -10 000 OR LESS (FOR SFH AND
2 - OVER 10,000
HPG ONLY)

4 - machinery only
5-LIVESTOCK ONLY
6-CROPS ONLY
7 - SECURED BY

($00 FMO
075
23. TYPE OF SUBMISSION

8 - RLF ACCT

2
26. AMOUNT OF
IMMEDIATE ADVANCE

13. CREDIT REPORT
I 1 -YES
2 1 2 HO

12. VETERAN CODE
1 -YES
2-NO

16, FEE INSPECTION

TO

1 -YES
2-NO

ipS

2
18. USE OF FUNDS CODE
1 (See FMi)

1

1 - INITIAL
2 -SUBSEQUENT

1. EMPLOYEE
2-MEMBEROF FAMILY
3. CLOSE RELATIVE
4-ASSOC.

BONOS

COMPLETE FOR OBLIGATION OF FUNDS
21. SOURCE OF FUNDS
20. PURPOSE CODE

19. TYPE OF
ASSISTANCE

9. EMPLOYEE
RELATIONSHIP CODE

22. TYPE OF ACTION

iL
25. AMOUNT OF

24. AMOUNT OF LOAN

1 -OBLIGATION ONLY
2 ■ OeUGATIONICHECK REQUEST
3 - CORRECTION OF OBLIGATION

GRANT

9,000,000.0
28. INTEREST RATE

27. DATE OF
APPROVAL
MO DAY

09

29. REPAYMENT TERMS

YR

07

3.25 %
30
17
COMPLETE FOR COMMUNITY PROGRAM AND CERTAIN MULTIPLE-FAMILY HOUSING LOANS
30. PROFIT TYPE

IS

2. UWITED PROFIT
1-FULL PROFIT 3-NCMPROnT

COMPLETE FOR EM LOANS ONLY
31. DISASTER DESIGNATION NUMBER
(SeafMI)

FINANCE OFFICE USE ONLY
33. OBLIGATION DATE
MO DA YR

M

COMPLETE FOR CREDIT SALE-ASSUMPTION
32. TYPE OF SALE

1

1 -CREDIT SALE ONLY

2-ASSUMPTION ONLY
3 -CREDIT SALE WITH SUBSEQUENT LOAN

4-ASSUMPTION WITH
SUBSEQUENT LOAN

COMPLETE FOR FP LOANS ONLY
34. BEGINNING FARMER/RANCHER

f)<\ o‘i tn

(See FMI)

if the deoLtion contained above in Ibis Mm results i« demal, reMtiou or cancelianou of VSDA assistauce. sou ma, oppeol this decisM and have a hearing or you mo}' request a review in iiou ofa hearing.
Please use thefann wv hare includedfor tliLs purpose.

Position 2

ORIGINAL - Borrower’s Case Folder

COPY 1 - Finance Office

COPY 2 - Appllcant/Lender

COPY 3 - State Office

According to ihe Paperwork Redaction Act of J 99S, an agency may• not conduct or sponsor, aiul a person is not required to ,pond la eoileelion of htformation unle.ss it displays a valid 0MB control number. The valid
OM8 control numberfor Ihit information eoUectionk OS7li-im62. The lime quired to complete this infarmotion collection is esHmated to average IS minuie.t per response, including the time for reviewing
imtrvcnans.
searching exating data sources, gathering and maintaining the data needed, and compkting and reviewing
the colleciion oftnformatton.

CERTIFICATION APPROVAL
EM, OU FO, and SW Loans

For All Farmers Programs

reason within 90 days from the
The undersigned loan

This loan is approved subject to

-^i.Xr-;:r>ag;:s:’r;arr-

completing title work and completing loan closin
g.

35.

COMMENTS and requirements of certifying official
^
er of Conditions dated 09-05-17 and any
Subject to the Lett

amendments that may

follow.

36.

sumcient credit elsewhere to ftnancenryactua
I HCP PRY CERTIFY that I am unable to oh^in
ln^.^^.—^^^^^^
—
and terms, taking into consideration prevailing
or
P
™j “°’’sMcmVd herdn, subjit to and in accor
dance with
for similar purposes and periods of time. 1 agree
to
P
payment of such sum. I agree to report to
regulations applicable to the type of assistance
J'”''; occur prior titoan closing. I certify that
no part of the sum
USD Aany material
loap' approval riuirements and comments assoc
iated
with this loan
specified herein has been
request and agree to comply with these provisions.
(For FP loans at eUgible terms only) If this loan Is
interest rate in effect at the time of loan approval or
loan closing. It 1 check NU ,
loan will be the rate specified in Item 28 of this form.
__j/— YES
NO
WARNING:

loan to be the lower of the
on my

Whoever, In any matter within the
^“J^’' ‘!,'py'^yirtcMchm™ or device a mater
ial
knowingly and willfully
“ e“ ®tSemente o? rapresentatlone, or make
a or uees
fact, or makes any false, fictitious or f a
contain any false, fictitious or fraudulent
:2;e"rX sMX'"d^le
title or impmoned not more than five years,
or both.'
20 17

naif !3eptember 5th

Phili

Date

Stuart

Chief Executive Officer
(Signature ofApplicant)

20
(Signature of Co^AppUcant)

37.

1 HEREBY CERTIFY that all of the
prerequisite to providing assistance of the tyi^
I hereby approve the above-described assistance
Lt all requirements of pertinent regulations m
in the
Ss, tL Government agrees to advance such
of and subjS to !he avS'a^ pfe^riy
amount set
amount to the applicant for the purpose
assistance.

Obligation Information:

Date fPLll
Initials

Date .approved:

>7^0

(Signature of Approving Official)

.

9/7/17 .M

Typed or Printed Name:
Title:

BRIAN J. DEANER

Community Programs Director;^------------- -

38.
the USDA. If you have any questions contact the
appropnate USDA Servicing Ut

Interest rate in effect on date of applicant notification

USDA
Form RD 1940-1
(Rbv. 06-10)

FORW APPROVED
0MB NO. 0570-0062

request for obligation of funds
INSTRUCTIONS-TYPE IN CAPITAUZED ELITE TYPE IN SPACES MARKED (
Complete Items 1 through 29 and applicable Items 30 through 34. See FMl.
fiscal year

loan number

1. CASE NUMBER
ST CO BORROWER ID

0^

58-041-*****9566_____
2. BORROWER NAME^
Tomah Memorial Hospital

)

2017

3. number name fields
(I. 2, or 3 from Item 2)

T STATE NAME
---------

Wisconsin
5, COUNTY NAME

Monroe_________

ftPMFRAL BORROWER/LOAN INFORMATIO
N^
--------------8. COLLATERAL CODE
7. TYPE OF applicant^,^
1-REAL ESTATE
4 - MACHINERY

6 . RACE/ETHNIC

CLASSIFICATION
1 - WHITE
2 . BLACK
3 - AI/AN

4 - HISPANIC
6-A/PI

11

1 - INDIVIDUAL
2.partnership
3 . corporation
4 - PUBUC BODY
5 - ASSOC. OF
FARMERS

7. NONPROFIT-SECULAR
a-nonprofit-faith BASED
g_
tribe
,o.PU8LIC COLLEGEAJNIVERSITY
A143THER
n-uinciT----------------------------

112. VETERAN CODE
10. SEX CODE 4 . O^Wi. MALE OWNED
1-YES
5 . ORGAN FEMALE OWNED
11 -male
1
2-NO
2.
SEPARA
TED
6-PUBUC BODY
______
WIDOWED/DIVORCEO)
p I 2-female
16. FEE INSPECTION
14. DIRECT PAYMENT
ISTtYPE OF PAYMENT
1-MONTHLY 3. SEMI-ANNUALLY
^ I 2-ANNUALLY 4 • QUARTERLY

fSee FMl)

17. COMMUNITY SIZE

1-10 000 OR LESS (FORSFHAND
2 - OVER 50,000

9. EMPLOYEE

ONLY
SECURED
6-LIVESTOCK ONLY
TrEAL ESTATE
6-CROPS ONLY
AND CHATTEL
r-SECURED BY
- I 3-NOTEONLYOR
BONDS
2 I
CHATTEL ONLY B-RLFACCT

relationship

CODE

1. employee

2-MEMBEROF FAMILY
I 3-aOSERELATIVE

1 4-ASSOC.

______

■ 13. CREDIT REPOR^
I 1-YES

2 I 2-NO____

'mmmsss- s@ SIfe

1 -Yes
2^ NO

M mm

2
18. USE OF FUNDS CODE

WM

mmi

{See FMl)

COMPLETE FOR OBLIGATIO^F FUNDS
21. SOURCE OF FUNDS
20. PURPOSE CODE

19. TYPE OF
ASSISTANCE
rse« FMl)
075

1 -OBLIGAT ION ONLY
, 2-OBLIGATION/C
HECK REQUEST
1 3 - CORRECTION OF OBLIGATION

1

1_______

25. AMOUNT OF GRANT

24. AMOUNT OF LOAN

23. TYPE OF SUBMISSION

22. TYPE OF ACTION

1 - initial
2 -SUBSEQUEI^

8,500/000-0
27. DATE oF

2
26. AMOUNT OF
IMMEDIATE ADVANCE

28. INTEREST RATE

29. REPAYMENT TERMS

approval

MO DA^

30. PROFIT TYPE
1, FULL PROFIT

09
3.25 %
30 I
COMPLETE FOR COMMUNITY PROGI^ AND CERTAIN MULTIPLE-FAMILY HOUSING »-QA^
xdim0M
i
Wt''

2 YLIMlieD PROFIT
3-NONPROFIT

___________COMPLETE FOR EM LOAN
S ONLY
31, DISASTER DESIGNATION NUMBER

rfYMPi PTE FOR CREDIT^UE-ASSUMPT
IQN
32. TYPE OF SALE

(See fMII

finance

1 -CREDIT SALE ONLY

OFFICE USE ONLY

33. OBLIGATION DATE
MO DA YR
O'I
il

2-ASSUMPTION ONLY
3 -CREDIT SALE WITH SUBSEQUENT LOAN

4-ASSUMPTION WITH
SUBSEQUENT LOAN

COMPLETE FOR FP LOANS ONLY
34. beginning farmer/rancher
(See FMl)

,■ appeal thU; decision and hose a hearing or you
If,he decision contained ahoye in this form results
moj’ request a review la lieu ofa hearinf,.
in d.mial. reduction or cancellation of USDA assistance, you may
Ptcase use the form we hcoe includedfor ihb purpose.
Position 2

ORIGINAL • Borrower's Case Folder
Accordmg to ike Fopet^ork Reduction Ac,
0MB
scare

COPY 1 - Finance Office

COPY 2 - Applicant/Lender

COPY 3 - State Office

■0ji

CERTIFICATION APPROV

AL
EM, OL, FO, and SW Loa
ns

For All Farmers Progra
ms
This ban is approved objec

t to

this
loa
roval for ich
'iS^orking-danyapp
loan closingwh
requirement may
l^llg titb work and
completing loan closmg.
35

OF CERTIFYING OFFIC
COMMENTS AND
IAL
^ons dated 09-05-11
Subject to the Letter of Conditio
and any a mendments that laay
ns
follow.
actual needs at reasonable
rates
community for loans

for similar purposes and pen

ods “fj

request and agr^ to comply

loan will be the rate specified

w.th the

^bove, and request payme

nt of such

P

in Item 28 of this form.

^

V

YES

^

^

be the lower of the

NO

WARNING:

Date September,!^

Date

20

n

- Chief Executive Officer
(Signature ofApplicant)

, 20
(Signature of Co-Applicant)

37.

, „„.v CH.T,, - •""xc-.S"-“'■?-rlS
ESHS

I
prerequisite to
that

regulations have been com
plied with J ’'“^^^^'’^^oo
vemment agrees to advanc
e such

ObliRation ’ iDf orm
a tion:
Date
Initials

(Signature ofApproving Official
)
Typed or Printed Name:

Date Approved;
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9/7/17

from the USDA has been
^ove^"
d ^
the USDA.Ifyou have any
questions contact me pf ^

BRIAN J. DEANER

. Community progra
ms Director
Title;

^office.

notification
Interest rate in ef
fect on date of applicant

USDA
Form RD1940-1
(Rev. 06-10)

FORM APPROVED
OMB No. 0570’0062

REQUEST FOR OBLIGATION OF FUNDS
INSTRUCTIONS-TYPE (N CAPITALIZED ELITE TYPE IN SPACES
MARKED (
Complete Items 1 through 29 and applicable Items 30 through
34. See FMI.
FISCAL YEAR

loan number

1 . CASE NUMBER
ST CO BORROWER ID

d4

58"041-*****9566

)

2017

3. NUMBER NAME FIELDS

2. BORROWER NAME

Tomah Memoria1 Hospital

(l, 2, or 3 from Item 2)

4. STATE NAME

Wisconsin
5. COUNTY NAME

Monroe
GENERAL BORROWER/LOAN INFORMATION
8. COLLATERAL CODE
7. TYPE OF APPLICANT

6. RACE/ETHNIC
CLASSIFICATION
1 - WHITE
2-SLACK
3-ALAN

10. SEX CODE

4-HISPANIC
6-Art^l

11

1 - INDIVIDUAL
2-PARTNERSHIP
3-CORPORATION
4 - PUBLIC BODY
5 -ASSOC, OF
FARMERS

3-FW4lLVUNfT
4 - ORGAN. MALE OWNED
5 - ORGAN FEM/V.E OWNED
6-PUBLIC BODY

1- REAL ESTATE
SECURED
Z.REAL ESTATE
AND CHATTEL
3-NOTE ONLY OR
CHATTEL ONLY

2

1 - MARRIED
3 - UNMARRIED (INaUDES
2 - SEPARATED
WIOOWE D/DIVORCED)

PAYMENT

4. MACHINERY ONLY
5-LIVESTOCK ONLY
8-CROPS ONLY
7 - SECURED BY
BONDS
8-RLFACCT

9. EMPLOYEE
RELATIONSHIP CODE
1. employee

2. MEMBER OF FAMILY
J-CLOSE RELATIVE
4-ASSOC.

13. CREDIT REPORT

12. VETERAN CODE

11. MARITAL STATUS

I
15. TYPE OF

il
14. DIRECT PAYMENT
1-UALE
2-FEMALE

6-ORO. OF FARMERS
7. NONPROFn-.SeCULAR
S - NONPROFirT^AITH BASED
9. INDIAN TRIBE
KTPUBLIC COLLEGEAINIVERSITY
n-OTHER

^ I 1 -YES
2 [ 2 NO

l-YES
2 -NO

Hi

16. FEE INSPECTION
'7'i

(See FMI)

^

2
17. COMMUNITY SIZE
‘

1 . MONTHLY 3 - SEMI-ANNUALLY
2-ANNUALLY 4-QUARTERLY

1-10 000 OR LESS (FOR SFH AND
2 . OVER 10,000
HPGONLY)

:

22. TYPE OF ACTION

25. AMOUNT OF GRANT

24. AMOUNT OF LOAN
8,000,000.0

26. AMOUNT OF
immediate ADVANCE

MO DAY

COMPLETE

28. INTEREST RATE

"" 27. DATE OF
APPROVAL

09
1-FULL PROFIT

Mmm

1 -OBLIGATION ONLY
. 2 . OBLIGATIONICHECK REQUEST
1 I 3-CORRECTION OF OBLIGATION

1 - INITIAL
2 -SUBSEQUENT

30. PROFIT TYPE

is

(Se« FMI)

(See FMI)
075 \
23. TYPE OF SUBMISSION

2]

1-Y6S

a-No

2
18. USE OF FUNDS CODE

COMPLETE FOR OBLIGATION OF FUNDS
21. SOURCE OF FUNDS
20. PURPOSE CODE

19. TYPE OF
ASSISTANCE

m

,1-

07

for community

2-LIMITED PROFIT
3-NONPROFIT

YR

17
3.25 %
30
PROGRAM AND CERTAIN MULTIPLE-FAMILY HOUSING LQAM

fS»» FU!)

1-CREDIT SALE ONLY

FINANCE OFFICE USE ONLY
33. OBLIGATION DATE
MO DA YR

m

tm IIS %
WM
Will
COMPLETE FOR CREDIT SALE-ASSUMPTION
32. TYPE OF SALE
4 -ASSUMPTION WITH

iiisl

____________ COMPLETE FOR EM LOANS ONLY
31. DISASTER DESIGNATION NUMBER

29. REPAYMENT TERMS

i/7;.

2 - ASSUMPTION ONLY
3 -CREDIT SALE WITH SUBSEQUENT LOAN

SUBSEQUENT LOAN

COMPLETE FOR FP LOANS ONLY
34. BEGINNING FARMER/RANCHER

(r\ o \ ( ^

(See FMI)

If the decision canlained ahove in ihisfom, resulls in denial, reduction or cancellation
■■ appeal iH? decision and ha\-e a hearing or you mO)' request a review in lieu of
a hearing.
of USDA assislance. you mav
have Includedfor ihLs putpose.
Please iLsc ihe fonn
Position 2

ORIGINAL • Borrower's Case Folder

COPY 1 - Finance Office

COPY 2 - Applicant/Lender

searching ecLsting data sources, gathering and maintaining the data needed, and
completing and renewing the eollecl.on ofmfomtalion.

COPY 3 - State Office

CERTIFICATION AP
PROVAL
EM, OL, FO, and SW Loa
ns

For All Farmers Programs

close for any reason within
90

days fix>m the

^
the undersigned applicant agr
lien and/or title search is nec
If this is a loan approval for
ees that the
essary
which
15.working-day loan closing
be
exc
eed
ed
for
the purposes of the applicant’s legal representative
requirement may c
completing title work and completing loan closing
.
35.

COMMENTS AND REQU
IREMENTS OF CERTIFYING OFFICIAL
sXect to the Lette
r of Conditxons dated 09-05-17
and any amendments that may
follow.

36.

;„a„wi11boa,= rs,esp=o.f.edi
nUem28ofdnsfonn, _:^Y
ES

---------

^United SUlles

WARNING:

Hate. September 5 th

20 17

Date

Philip 5?uaJt^:^ef Executive Officer
(Signature ofApplicant)

, 20
(Signature of Co-AppUcant)

37.

assistance.
Obligation Information:
Date 0 - '^1 -1 ‘
InitialsT!^^^

a*"

(Signature ofApproving Official
)
Typed or Printed Name:

Dale Approved:
38.

TO

9/7/17 Jf

the applicant-, as

Title:

BRIAN J- DEANER
Community Program Director

of

rusD™™-—^

oUnds and other conditions
req

of applioant notif
Interest rate in ef
ication
fect on date

utred by

USDA
United States Department of Agriculture

October 5, 2017
Philip Stuart
Tomah Memorial Hospital
321 Butts Ave.
Tomah, WI54660
Dear Mr. Stuart;
This letter is to confirm certain understandings on behalf of the Rural Housin
g Service.
Funds have been obligated for the project, as evidenced by the attached copy
of RD Form 1940-1,
Achnowledgement of Obligated Funds/Check Requests.
It is nroposed by Tomah Memorial Hospital, Inc with the approval of Rural
Housing Service ttot the a bs^
advaLe funds, in accordance with the agreed terms and conditions, as n^ded
to pay for
authorized and legally eligible expenses Incurred by Tomah Memorial Hospit
proper statements^or work estimates approved by Tomah Memorial Hospit al, Inc. upon presentation of
al, Inc authorized representative,
contracted architect and the authorized official of the Rural Housing Service
.
We will schedule the Rural Housing Service Community Facility loan to be
closed when construction to be
laTced"m fonds has exhauLd its interim loan
amount of $35,000,000. so that funds will be —
R to
pay off the total amount of advances of the loan that have been made for authori
zed approved purposes, mcludi g
accrued interest to the date of dosing.
If you have any questions on this project, please give Nate Billinghurst a call in our Stevens Point office at
(715)345-7650.
Sincerely,

BRIAN DEANER
Communtity Progi'ams Director

Rural Development • Wisconsin State Office
5417 Clem's Way • Stevens Point, WI 54482
Voice (715) 345-7610 • Fax (715) 345-7616
USDA is an equal opportunity provider and employer.
If you wish to file a Cl.il RIghls program oomplainl of

hi;p:l/wvrw.a3cr.usda,go.loomplalnlJllng_ousl.hlml, or al any USDA 0 «o. or MI 866) KSCuSKoZy™ mTi.lao°wiitr£'SLln9 all of
to requosu^^^^^

Ki;ri?»oSSpen'’-r;j;onu‘5':w:'rs«^^^^^^^

APPENDIX F
Form of Opinion of Bond Counsel

[THIS PAGE INTENTIONALLY LEFT BLANK]

November 9, 2017

We have acted as bond counsel in connection with the issuance by the Wisconsin Health
and Educational Facilities Authority (the “Authority”) of $35,000,000 of its Revenue and Bond
Anticipation Notes, Series 2017A (Tomah Memorial Hospital, Inc.) (the “Series 2017A Bonds”).
The Series 2017A Bonds are being issued pursuant to Chapter 231 of the Wisconsin Statutes (the
“Act”) and a resolution adopted by the Authority on October 18, 2017 (the “Resolution”) and under
a Bond Trust Indenture dated as of November 1, 2017 (the “Bond Indenture”) between the
Authority and Wells Fargo Bank, National Association, as bond trustee (the “Bond Trustee”).
Pursuant to a Loan Agreement dated as of November 1, 2017 (the “Loan Agreement”)
between the Authority and Tomah Memorial Hospital, Inc. (the “Borrower”), the Authority is
loaning to the Borrower the proceeds from the sale of the Series 2017A Bonds to (a) finance a
portion of the costs associated with the acquisition, construction, renovation and equipping of a
replacement hospital facility and (b) pay all of the interest to accrue on the Series 2017A Bonds to
their scheduled maturity date.
The Borrower’s obligation to repay the loan is evidenced by its Promissory Note, Series
2017A dated November 9, 2017 (the “Series 2017A Note”). The Series 2017A Note is being issued
pursuant to a Master Trust Indenture dated as of July 15, 2003, as heretofore supplemented and as
currently being supplemented and amended by a Third Supplemental Master Trust Indenture dated
as of November 1, 2017 between the Obligated Group created by such Master Trust Indenture (of
which the Borrower is the sole current member) and Wells Fargo Bank, National Association, as
the current trustee thereunder.
The Series 2017A Bonds are issuable as fully registered bonds in the denominations, bear
interest at the rates and mature on the dates and in the amounts as provided in the Bond Indenture.
The Series 2017A Bonds are subject to redemption prior to maturity at the times, in the manner
and upon the terms set forth in the Series 2017A Bonds and the Bond Indenture.
We have examined (a) a copy of Bond numbered R-1, (b) the Loan Agreement, (c) the
Series 2017A Note, (d) the Bond Indenture, (e) a Tax Exemption Certificate and Agreement dated
November 9, 2017 (the “Tax Exemption Agreement”) among the Authority, the Borrower and the
Bond Trustee, (f) a Purchase Agreement dated October 26, 2017 (the “Purchase Agreement”)
among the Authority, the Borrower and Piper Jaffray & Co., and (g) the Resolution.
As to questions of fact material to our opinion, we have also examined and relied upon
representations and certifications of officials of the Authority, the Borrower and others delivered
in connection with the issuance of the Series 2017A Bonds (including without limitation,
certifications as to the use of proceeds of the Series 2017A Bonds and the ownership, operation
and use of the property financed therewith) without undertaking to verify the same by independent
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November 9, 2017
Page 2
investigation. We have also examined the other documents we deemed relevant and necessary in
rendering this opinion.
Based upon the examination described above, it is our opinion under existing law that:
1.
The Authority is a public body corporate and politic created and existing under the
laws of the State of Wisconsin and has authority under the Act to issue the Series 2017A Bonds
and to enter into and perform its obligations under the Loan Agreement, the Tax Exemption
Agreement, the Purchase Agreement and the Bond Indenture.
2.
The Series 2017A Bonds are in the form required by law and have been authorized,
executed, issued and delivered by the Authority in accordance with law, the Resolution and the
Bond Indenture. The Series 2017A Bonds are valid and binding limited obligations of the
Authority and are entitled to the protection given by the Bond Indenture except that enforceability
may be limited by bankruptcy, insolvency, reorganization, arrangement, moratorium, fraudulent
transfer or other laws affecting creditors’ rights generally. Enforceability of the Authority’s
obligations is also subject to general principles of equity (regardless of whether enforceability is
considered in a proceeding in equity or at law). The principal of, premium, if any, and interest on
the Series 2017A Bonds are payable solely out of the revenues derived from the Loan Agreement
and the Series 2017A Note or, in the event of default under the Loan Agreement, as otherwise
permitted by the Bond Indenture or the Resolution and by law. The Series 2017A Bonds do not
constitute or give rise to a pecuniary liability of the Authority or a charge against its general credit.
The Authority has no taxing power.
3.
The Loan Agreement, the Series 2017A Note and the amounts payable under the
Loan Agreement and the Series 2017A Note by the Borrower (excluding the Unassigned Rights,
as defined in the Loan Agreement) have been pledged and assigned under the Bond Indenture as
security for payment of the principal of, premium, if any, and interest on the Series 2017A Bonds.
In addition, the Borrower has pledged the proceeds of the USDA Direct Loan (as defined in the
Loan Agreement) to the Authority for the repayment of the Series 2017A Bonds.
4.
The interest on the Series 2017A Bonds is excludable for federal income tax
purposes from the gross income of the owners of the Series 2017A Bonds. The interest on the
Series 2017A Bonds is not an item of tax preference for purposes of the federal alternative
minimum tax imposed by Section 55 of the Internal Revenue Code of 1986, as amended (the
“Code”) on corporations (as that term is defined for federal income tax purposes) and individuals.
The interest on the Series 2017A Bonds is, however, included in adjusted current earnings for
purposes of computing the alternative minimum tax imposed on corporations. The Code contains
requirements that must be satisfied subsequent to the issuance of the Series 2017A Bonds in order
for interest on the Series 2017A Bonds to be or continue to be excludable from the gross income
of the owners of the Series 2017A Bonds for federal income tax purposes. Failure to comply with
certain of those requirements could cause the interest on the Series 2017A Bonds to be included
in gross income retroactively to the date of issuance of the Series 2017A Bonds. The Authority,
the Bond Trustee and the Borrower have agreed to comply with all of those requirements and the
opinion set forth in the first sentence of this paragraph is subject to the condition that the Authority,
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the Bond Trustee and the Borrower comply with those requirements. We express no opinion
regarding other federal tax consequences arising with respect to the Series 2017A Bonds.
This opinion letter deals only with the specific legal issues that it explicitly addresses and
no opinions may be inferred or implied beyond the matters expressly contained herein. The
opinions expressed herein are specifically limited to the laws of the United States and the present
internal laws of the State of Wisconsin. The opinions expressed herein are based upon those facts
and circumstances in existence and laws in effect on the date hereof, and we assume no obligation
or responsibility to update or supplement this opinion letter to reflect any facts or circumstances
that may hereafter come to our attention or any changes in laws that may hereafter occur, or to
inform any person of any change in circumstances occurring after the date hereof that would alter
the opinions rendered herein.
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APPENDIX G
Form of Continuing Disclosure Undertaking

[THIS PAGE INTENTIONALLY LEFT BLANK]

CONTINUING DISCLOSURE UNDERTAKING
This Continuing Disclosure Undertaking dated as of November 1, 2017 (this “Disclosure
Undertaking”), is executed and delivered by Tomah Memorial Hospital, Inc. (the “Corporation”) in
connection with the issuance of $35,000,000 Wisconsin Health and Educational Facilities Authority
Revenue and Bond Anticipation Notes, Series 2017A (Tomah Memorial Hospital, Inc.) (the “Series
2017A BANs”). The Series 2017A BANs are being issued pursuant to a Bond Trust Indenture dated as of
November 1, 2017 (the “Bond Indenture”), between the Wisconsin Health and Educational Facilities
Authority (the “Authority”) and Wells Fargo Bank, National Association, as bond trustee (the “Bond
Trustee”). The Authority has assigned to the Bond Trustee certain of its payments and rights under the
Loan Agreement dated as of November 1, 2017 (the “Loan Agreement”), between the Authority and the
Corporation and the Corporation’s Promissory Note, Series 2017A, issued pursuant to the Master Trust
Indenture dated as of July 15, 2003 (as previously supplemented and amended from time to time, the
“Original Master Indenture”), as further supplemented and amended by the Third Supplemental Master
Trust Indenture dated as of November 1, 2017 (the “Third Supplemental Master Indenture”) between the
Corporation and Wells Fargo Bank, National Association, as Master Trustee, as security for the Series
2017A BANs. The Original Master Indenture as supplemented and amended to the date hereof including
by the Third Supplemental Master Indenture is collectively referred to as the “Master Indenture” herein.
The Corporation, on behalf of itself and any future members of the Obligated Group,
covenants and agrees as follows:
SECTION 1. Purpose of the Disclosure Undertaking. This Disclosure Undertaking is
being executed and delivered by the Corporation for the benefit of the Bondholders and in order to assist
the Participating Underwriter in complying with the Rule (defined below). The Corporation and any
other member from time to time of the Obligated Group established under the Master Indenture are
“obligated persons” within the meaning of such Rule. This Disclosure Undertaking is enforceable by
Bondholders pursuant to the Bond Indenture and Section 12 of this Disclosure Undertaking.
SECTION 2. Definitions. In addition to the definitions set forth in the Bond Indenture
and the Master Indenture, which apply to any capitalized term used in this Disclosure Undertaking unless
otherwise defined in this Section, the following capitalized terms shall have the following meanings:
“Annual Report(s)” shall mean any Annual Report provided by the Corporation pursuant
to, and as described in, Sections 3 and 4 of this Disclosure Undertaking.
“Construction Monitor” shall mean The Sigma Group.
“Draw Report” shall mean the report prepared by the Construction Monitor during any
period in which the Construction Monitor shall prepare such report.
“EMMA” shall mean the Electronic Municipal Market Access of the MSRB accessible at
http://emma.msrb.org or at such website as may be determined by the SEC from time to time.
“Independent Counsel” shall mean a lawyer or a firm of lawyers independent from the
Obligated Group, which counsel is expert in federal securities laws.
“Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure
Undertaking.
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“MSRB” shall mean the Municipal Securities Rulemaking Board.
“Obligated Group” shall have the meaning as set forth in the Master Indenture. The
Corporation is currently the only member of the Obligated Group.
“Obligated Group Representative” shall mean the Chief Financial Officer of the
Corporation or his or her designee, or such other officer as shall be designated in writing to the Bond
Trustee from time to time by the Obligated Group Representative.
“Official Statement” shall mean the Official Statement dated October 26, 2017 of the
Authority and the Corporation relating to the offering of the Series 2017A BANs.
“Participating Underwriter” shall mean the original underwriter of the Series 2017A
BANs required to comply with the Rule in connection with an offering of the Series 2017A BANs.
“Quarterly Report(s)” shall mean any Quarterly Report provided by the Obligated Group
pursuant to, and as described in, Section 3 and 4 of this Disclosure Undertaking.
“Rule” shall mean Rule 15c2-12(b)(5) adopted by the Securities and Exchange
Commission under the Securities Exchange Act of 1934, as the same may be amended from time to time.
“State” shall mean the State of Wisconsin.
“Tax-exempt” shall mean that interest on the Series 2017A BANs is excluded from gross
income for federal income tax purposes, whether or not such interest is includable as an item of tax
preference or otherwise includable directly or indirectly for purposes of calculating any other tax liability,
including any alternative minimum tax or environmental tax.
SECTION 3. Provision of Annual Reports and Quarterly Reports. (a) The Obligated
Group Representative, as and for the Corporation and any other member of the Obligated Group, shall, as
soon as practicable, but not later than 150 days after the end of each fiscal year (such fiscal year currently
to end on September 30), provide to EMMA an Annual Report or Reports with respect to the Corporation
and each other member of the Obligated Group which is consistent with the requirements of Section 4 of
this Disclosure Undertaking. The Corporation shall take any and all actions necessary to provide
information to the Obligated Group Representative required hereby.
(b)
The Obligated Group Representative, as and for the Corporation and any other
Member of the Obligated Group, shall, as soon as practicable, but not later than 45 days after the end of
each of the first three fiscal quarters, and 60 days after the end of the fourth quarter, provide to EMMA a
Quarterly Report or Reports with respect to the Corporation and each other member of the Obligated
Group which is consistent with the requirements of Section 4 of this Disclosure Undertaking. The
Corporation shall take any and all actions necessary to provide information to the Obligated Group
Representative required hereby.
(c)
In addition to the foregoing requirements of this Section 3, the Obligated Group
Representative, as and for the Corporation and any other Member of the Obligated Group, agrees to
provide copies of the most recent Annual Report and/or Quarterly Report to any requesting Bondholder or
prospective Bondholder.
SECTION 4. Content of Annual Reports and Quarterly Reports. The Annual Report or
Annual Reports shall contain or incorporate by reference the audited consolidated financial statements of
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Corporation and its affiliates for the preceding fiscal year; provided, however, if combined or
consolidated statements are not prepared with respect to all or some Members of the Obligated Group,
audited financial statements for each Member of the Obligated Group not included in the combined or
consolidated statements;
The Quarterly Report or Quarterly Reports shall contain or incorporate by reference the following:
(a)
Unaudited interim consolidated financial statements of Corporation and its
affiliates for the preceding fiscal quarter; provided, however, if combined or consolidated statements are
not prepared with respect to all or some members of the Obligated Group, unaudited interim financial
statements for each member of the Obligated Group not included in the consolidated statements;
(b)
Update of utilization and inpatient and outpatient service revenue by source for
the preceding fiscal quarter.
Any or all of the items listed above may be incorporated by reference from other documents, including
official statements of debt issues with respect to which the Corporation or any other Obligated Group
member is an “obligated person” (as defined by the Rule), which have been filed with EMMA. If the
document incorporated by reference is a final official statement, it must be available from EMMA. The
Obligated Group Representative shall clearly identify each such other document so incorporated by
reference.
The financial statements referred above will be prepared in accordance with accounting
principles generally accepted in the United States of America, as generally applicable at the time in
question to entities similar to the members of the Obligated Group and acceptable to the independent
auditors providing the audit report with respect to such financial statements. The information provided
pursuant to item (b) above shall be provided for, and as of the end of, the preceding fiscal year or fiscal
quarter, as applicable.
The Corporation reserves the right to modify from time to time the specific types of
information provided pursuant to item (b) above, or the format of the presentation of such information, to
the extent necessary or appropriate in the judgment of the Corporation, provided that the Corporation
agrees that any such modification will be effected in a manner consistent with the Rule and the purposes
of this Disclosure Undertaking.
SECTION 5. Reporting of Listed Events. (a) Upon the occurrence of any of the
following Listed Events, the Obligated Group Representative, as and for the Corporation and any other
member of the Obligated Group, shall promptly report the event pursuant to subsection (b):

1.

Delinquency in payment when due of any principal of or interest on the Series

2017A BANs.

2.
Occurrence of any Event of Default under and as defined in any of the Master
Trust Indenture, the Loan Agreement or the Bond Indenture (other than as described in clause (1)
above).
3.
Amendment to the Master Trust Indenture, the Loan Agreement, the Bond
Indenture, the Series 2017A BANs or this Disclosure Undertaking modifying the rights of the
owners of the Series 2017A BANs, if material.
4.

(A) Bond calls, if material and (B) tender offers.
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5.

Defeasance of the Series 2017A BANs or any portion thereof.

6.

Any change in any rating on the Series 2017A BANs.

7.
Adverse tax opinions, the issuance by the Internal Revenue Service of proposed
or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701 TEB) or other
material notices or determinations with respect to the tax status of the Series 2017A BANs, or
other material events affecting the tax status of the Series 2017A BANs.
8.
Any unscheduled draw on any credit enhancement with respect to the Series
2017A BANs reflecting financial difficulties.
9.
Any change in the provider of any credit enhancement with respect to the Series
2017A BANs, or any failure by the provider of any credit enhancement with respect to the Series
2017A BANs to perform on any credit enhancement with respect to the Series 2017A BANs.
10.
The release, substitution or sale of property securing repayment of the Series
2017A BANs (including property leased, mortgaged or pledged as such security), if material.
11.
Unscheduled draws on any debt service reserve fund established under the Bond
Indenture reflecting financial difficulties.
12.

The consummation of a merger, consolidation or acquisition involving an
Obligated Group Member or the sale of all or substantially all of the assets of an Obligated Group
Member, other than in the ordinary course of business, the entry into a definitive agreement to
undertake such an action or the termination of a definitive agreement relating to any such actions,
other than pursuant to its terms, if material.

13.

Bankruptcy, insolvency, receivership or similar event.

14.
The appointment of a successor or additional Bond Trustee or the change of
name of the Bond Trustee, if material.
(b)

The Obligated Group Representative shall report on EMMA such event within
ten (10) Business Days of the date such Listed Event occurred. Notwithstanding the foregoing, notice of
a Listed Event described in subsections (a)(4) and (5) need not be given under this Section any earlier
than the notice (if any) of the underlying event is required to be given to the owners of affected Series
2017A BANs pursuant to the Bond Indenture.
SECTION 6. Draw Reports. The Obligated Group Representative, as and for the
Corporation and any other member of the Obligated Group, shall, as soon as practicable, but not later than
five days after receipt of the Draw Report from the Construction Monitor, provide to EMMA the Draw
Report.
SECTION 7. Management Discussion of Items Disclosed in Annual Reports or as Listed
Events. If an item required to be disclosed in the Annual or Quarterly Report under Section 4, or as a
Listed Event under Section 5, would, in the judgment of the Obligated Group Representative, be
misleading without discussion, the Obligated Group Representative shall provide such additional
information in order that the disclosure made will not be misleading in light of the circumstances in which
it is made.
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SECTION 8. Termination of Reporting Obligation. The Corporation’s obligations under
this Disclosure Undertaking shall terminate upon the defeasance, prior redemption or payment in full of
all of the Series 2017A BANs. If the Corporation’s obligations under the Master Indenture or the
Corporation’s obligations under the Loan Agreement are assumed in full by some other entity and the
Corporation’s obligations with respect thereto are released, such person(s) shall be responsible for
compliance with this Disclosure Undertaking in the same manner as if it were the Corporation and the
Corporation shall have no further responsibility hereunder.
SECTION 9. Dissemination Agent. The Obligated Group Representative may, from
time to time, appoint or engage a dissemination agent to assist it in carrying out their obligations under
this Disclosure Undertaking, and may discharge any such dissemination agent with or without appointing
a successor.
SECTION 10. Amendment; Waiver. (a) Notwithstanding any other provision of this
Disclosure Undertaking, the Corporation may amend this Disclosure Undertaking and any provision of
this Disclosure Undertaking may be waived, upon compliance with the conditions of subsections (b) and
(c) of this Section.
(b)
Any such modification must be adopted procedurally and substantively in a
manner consistent with the Rule, including any interpretation thereof made from time to time by the SEC.
(c)
No such modification shall be effective unless the Corporation first files with the
Bond Trustee, the Authority and the EMMA the following:
(i)
A statement of the Obligated Group Representative (A) describing the required
change in circumstances described in subsection (a) of this Section, (B) certifying that the
Disclosure Undertaking, as modified, would have complied with the requirements of the Rule at
the time of the primary offering of the Series 2017A BANs, after taking into account any
amendments or interpretations of the Rule, as well as any change in circumstances and (C)
certifying that the modification does not materially impair the interests of Beneficial Owners; and
(ii)
An opinion of Independent Counsel to the effect that such modification or waiver
is permitted by the terms of this Disclosure Undertaking and would not, in and of itself, cause this
Disclosure Undertaking, as modified, to violate the Rule, taking into account any subsequent
change in or official interpretation of the Rule as of the date of such opinion.
SECTION 11. Additional Information. Nothing in this Disclosure Undertaking shall be
deemed to prevent the Corporation from disseminating any other information, using the means of
dissemination set forth in this Disclosure Undertaking or any other means of communication, or including
any other information in any Annual Report or notice of occurrence of a Listed Event, in addition to that
which is required by this Disclosure Undertaking. If the Corporation chooses to include any information
in any Annual Report or notice of occurrence of a Listed Event, in addition to that which is specifically
required by this Disclosure Undertaking, the Corporation shall have no obligation under this Agreement
to update such information or include it in any future Annual Report or notice of occurrence of a Listed
Event.
SECTION 12. Default. (a) The Obligated Group Representative shall give written notice
in a timely manner to EMMA of any failure to provide the Annual Report or the Quarterly Report when
the same is due hereunder, in the form of Exhibit A hereto.
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(b)
In the event of a failure of the Corporation or other members of the Obligated
Group to comply with any provision of this Disclosure Undertaking, as undertaken by the Corporation in
this Disclosure Undertaking, the beneficial owner of any Bond may seek mandamus or specific
performance by court order, to cause the Corporation to comply with their obligations under this
Disclosure Undertaking.
(c)
Notwithstanding the foregoing, no beneficial owner of the Series 2017A BANs
shall have the right to challenge the content or adequacy of the information provided pursuant to Sections
3, 4 or 5 of this Disclosure Undertaking by mandamus, specific performance or other equitable
proceedings unless beneficial owners of Series 2017A BANs representing at least 25% aggregate
principal amount of outstanding Series 2017A BANs shall join in such proceedings.
(d)

A default under this Disclosure Undertaking shall not be deemed an Event of
Default under the Bond Indenture, the Master Indenture or the Loan Agreement, and the sole remedy
under this Disclosure Undertaking in the event of any failure of the Corporation to comply with this
Disclosure Undertaking shall be an action to compel performance.
SECTION 13. Beneficiaries. This Disclosure Undertaking shall inure solely to the
benefit of the Corporation, the Participating Underwriter and owners from time to time of the Series
2017A BANs, and shall create no rights in any other person or entity.
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SECTION 14. Counterparts. This Disclosure Undertaking may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the same
instrument.
TOMAH MEMORIAL HOSPITAL, INC.

By: ____________________________________
Name: Philip J. Stuart
Its: Chief Executive Officer
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EXHIBIT A
NOTICE OF FAILURE TO FILE [ANNUAL] [QUARTERLY] REPORT
Name of Authority:

Wisconsin Health and Educational Facilities Authority

Name of Bond Issue:
Memorial

$35,000,000
Wisconsin
Health
and
Educational
Facilities
Authority Revenue and Bond Anticipation Notes, Series 2017A (Tomah
Hospital, Inc.), dated November 9, 2017

Name of Obligated
Group Representative:

Tomah Memorial Hospital, Inc.

Date of Issuance:

November 9, 2017

NOTICE IS HEREBY GIVEN that the Obligated Group has not provided the [Annual Financial
Information] [Quarterly Report] with respect to the above-named Bonds as required by Section 3(a) [3(b)]
of the Continuing Disclosure Undertaking dated November 1, 2017 of the Corporation. The Obligated
Group anticipates that the [Annual Report] [Quarterly Report] will be filed by _______________.
Dated: _______________
TOMAH MEMORIAL HOSPITAL, INC.
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Wisconsin Health and Educational Facilities Authority • Revenue and Bond Anticipation Notes, Series 2017A (Tomah Memorial Hospital, Inc.)

