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 AMENDED TRUST AGREEMENT
for

THE DENTISTS PROFESSIONAL LIABILITY TRUST

THIS TRUST AGREEMENT (hereinafter referred to as the "A greement" ) is made by and betw een
the Grant ors w ho have signed or w ill  sign the Part icipat ion Agreement  for The Dentist s Prof essional
Liability Trust (hereinaft er collectively referred to as " Part icipant s" ) and The Dent ist s Prof essional
Liability  Benefit Plan, Inc. , a Colorado corporat ion (hereinaft er referred t o as the " Trustee").

RECITALS

A. The Participants have established and will maintain The Dentists Professional Liability Benefit
Plan,  Inc. under the provisions of Section 11-70-101, et seq., Colorado Revised Statutes, as amended
in 1986 by Senate Bill 42, f or the purpose of insuring against loss by the payment of compensation in
the event of general public liability claims based upon the perf ormance o f pro fessional  serv ices rendered
or w hich should have been rendered by dentists, including, w ithout  limitation, claims based upon
malpractice.

B. The Trustee named herein is w il ling to act  as Trust ee of funds deposited by  Participants
pursuant to the terms, conditions, and provisions set forth herein.

NOW, THEREFORE, in consideration of the mutual undertakings of the Participants and the
Trustee, it is agreed as fo llow s:

ARTICLE I
Name of Trust

This Trust  shal l be know n as THE DENTISTS PROFESSIONAL LIABILITY TRUST (hereinafter
referred t o as the " Trust " ).

ARTICLE II
Composition and Cont rol  of  Trust Assets

The Trustee shall receive contributions f rom the Participants in such amoun ts and on or before
such due dates as shall be determined from time to time by the Trustee, and shall hold and utilize the
contribut ions,  and any income and earnings t heref rom, as provided in this Agreement .  The Trust ee
shall, in addition, hold any and all property of  every type and description w hich they heretofore have
acqu ired or hereaf ter may acqui re,  as Trust ee, together w ith t he proceeds thereof, in trust , to manage
and dispose of the same from time to time for t he benefit of  the Participants and subject to t he
provisions of this A greement.  A ll such contributions and all such property and proceeds received by
the Trustee from w hat ever source shall constitute the Trust A ssets.  The Trustee has, and shall
exercise, exclusive management  and cont rol  of  the Trust  Asset s subject to t he terms and provisions
of t his Agreement.

ARTICLE III
Trustee

A. Appointment and Tenure.  The business and aff airs of the Trust shall be directed by the Trustee.

B. Resignation and Removal . The Trust ee may resign at  any time by w ritt en notice given to the
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Participants, the resignat ion to be effective thirt y (30) days aft er the mailing, by  first c lass mail, postage
prepaid, of such notice, or at such other time as the Trustee and the Participant s may joint ly agree.
Trustee may be removed by a simple vot ing majori ty  of t he Parti cipants.

C. Successor Trustee. 

1. The Participants shall appoint a successor Trustee as soon as is conv enient after
the resignation or removal of  a Trustee, pursuant  to Paragraph B,  abov e;

2. If no successor Trustee is elected wit hin thirt y (30 ) days of the occurrence of a
vacancy, any Participant may petition any Court of  competent jurisdiction, w ithout
not ice,  to name a successor Trustee.  By making such appointment, such Court
shall not  acquire jurisd ict ion over the Trust ;

D. Rights of Successor.  Any  successor Trustee shall have all t he t it le,  rights, pow ers,  privi leges
and dut ies conf erred or  imposed upon the original Trustee, w ithout any act of conveyance or transfer.
No Trustee need examine the accounts, records, and acts of  any previous Trustee or any allocation of
the Trust  nor  be responsible for any act or omission t o act  on t he par t of  any prev ious Trust ee.

ARTICLE IV
Powers and Duties of  Trustee

A. Dut ies.  The Trustee shall be responsible for  direct ing the business and aff airs of t he Trust ,
including the investment,  administ ration  and management of  the Trust A ssets.

B. Pow ers.  The Trustee shall have such pow ers and may perform such acts as may be reasonably
necessary  or desirable t o administer the Trust and t o promote or advance the purposes and interests
of t he Trust.  By way of illustration, and not  by limitation,  the Trustee shall have the power to:

1. Acquire, hold, retain, invest, reinvest, and manage any kind of realty or personalty,
w ithout  diversification as to kind, amount, or risk of  non-productivit y and wit hout
limitation by statute or rule of law ; partit ion, sell, exchange, assign, lease, option,
abandon or oth erw ise dispose of property, publicly or privately, and w ithout
appraisal; bor row  and lend money, w ithout  security, and mortgage, pledge or
otherw ise encumber property;  distribute in cash or kind, or partly in each and
w ithout  requiring pro  rata distribution of  specific assets; hold proper ty in nominee
form; establish reserves; deal w ith it self , other f iduciar ies and business organizations
in w hich the fiduciaries may have an interest; release powers and abandon, settle or
cont est claims;

2. Make, execute, acknow ledge, and del iver any  and al l documents required to be made
in connection w ith t he sett lement and defense of any claim; deliver documents
requ ired by any insurer or reinsurer in connection w ith t he issuance of any insurance
policy, or in connection w ith t he issuance of any insurance policy, or in connection
with the exercise of t he rights of ow nership of such policies, any and all f orms,
returns, not ices, t ransfers,  conveyances and any and all  other inst ruments that  may
be necessary or appropriate to carry out the powers herein granted;

3. Settle,  compromise, or submi t t o arbit ration  any claims,  debts, or damages due or
ow ing to or from this Trust  or arising in connection w ith any right,  duty or  obligation
hereunder;
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4. Commence and defend against legal  or administrative proceedings; and represent the
Trust  and its Administrator  and Participants, including selection of legal counsel, in
legal or administ rative proceedings;

5. Provide legal, actuarial, risk management, and loss cont rol services to Partic ipants;

6. Employ suitable agents, employees, attorneys, and such other p rof essionals as may
be necessary or advisable, and pay their reasonable expenses and compensation;

7. Incur and pay any administ rative, legal, actuarial, risk  management and loss
prevention expenses or l ike f ees and cost s; pay all c laims of  third par ties made,
assessed, or decreed against the Participan ts allowed to be paid under coverage
provided by t he Trust ; and exercise all rights of t he Trustees contained in any
agreements betw een the Trustees and the Participants and any professional liability
policy  issued by t he Trust ;

8. Adopt , amend, or repeal rules and regulations as may not be inconsistent w ith t he
Trust  Agreement and the laws of  Colorado and as are deemed necessary for the
conduct of  the af fairs of  the Trust;

9. Rely conclusively upon, and be fully protected in any action taken in good faith
(individually or collectively) in reliance upon any opin ion or repor ts furn ished to t he
Trustee by any agent, counsel, specialist or adviser;

10. Acquire or cause to be organized any entity  under the law s of any jurisdiction to hold
the Trust Assets, or  any part t hereof, or t o carry on any business in which the Trust
shall have any interest, and cause the Trust to merge or consolidate wit h such entity
or to transfer the Trust Assets or any part thereof to such entit y in exchange for the
securit ies thereof or otherwise, and to lend money to, subscribe for the securit ies
of, and enter into any contracts w ith,  any such entity in w hich the Trust holds or is
about t o acquire securit ies or any ot her interest;

11. Enter into joint v entures, general or limited partnerships and any other combinations
or associat ions;

12. Purchase and pay for out  of Trust  Assets insurance pol icies insur ing the Trust ee,
off icers, employees, agents, investment advisers, including the Administrator, or
independent contractors of the Trust individually against all claims and liabilities of
every nature arising by reason of holding, or having held any such office or position,
or by reason of any action alleged to have been taken or omitted by any such person
as trustee, officer, employee, agent, investment adviser, or independent contractor,
including any action taken or omitted that  may be determined to constit ute
negl igence,  w hether o r no t the  Trust  w ould hav e the pow er to indemnify such
person against such liability.

The Trustee shall, in addition, have all powers set forth in the Colorado Fiduciaries' Powers
Act , together w ith any amendments to such A ct subsequent to the date hereof; or if  such Act  is not
in effect  at any time, said A ct , as it ex ists on t he ef fect ive date of  this Agreement , is incorporated
herein by  this reference to the Colorado Fiduciaries'  Pow ers A ct , as amended f rom time to t ime.

Any determinat ion as to w hat  is in the interests of the Trust made by the Trustee in good
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faith shall be conclusive.  Any construct ion of t his Trust or any determination of the purposes of the
Trust  or the existence of any power or authority  hereunder, made in good faith by t he Trustee shall be
conclusive to t he extent consistent w ith law .  In construing t he provisions of this declaration of Trust ,
the presumpt ion shal l be in favor of  a grant of  pow er t o the Trust ee.

C. Employment of Agents and Advisers.  The Trustee is responsible f or t he general policies of the
Trust , inc lud ing inv estment pol icies, and f or t he general supervision of t he business of  the Trust
conduc ted by all off icers, agents, employees, advisers, managers or independent contractors of  the
Trust .  However, t he Trustee is not and shall not be required to personally conduct t he business of the
Trust .  Consistent  w ith it s ul t imate responsibility as stated above, the Trustee may appoint, employ,
or contract w ith any persons as the Trustee may deem necessary or desirable for t he transaction of  the
business of the Trust, including insurance and investment advisers and consultants.  The Trustee shall
have the pow er to determine the employment conditions, and the terms of compensation of any person
or entity it may employ or w ith w hom it may contract.

D. Trust  Administrator.  Consistent wit h its ultimate responsibility as set f orth in Section A of  this
Art icle, the Trustee may employ or contract w ith a person or entity t o serve as the Trust Administ rator
and supervise the day to day administration of the Trust.  The Trustee may grant or delegate such
authority  to t he Administ rator, or to any ot her person the services of w hom are obtained by the
Administrator, as the Trustee may in its sole discretion deem necessary or desirable wit hout regard to
w hether such authority is normally granted or  delegated by  a trustee.  The Trust ee may exercise broad
discretion in al low ing the Administ rator t o administer and regulate the operations of the Trust, t o act
as agent f or the Trust, t o execute documents on behalf of the Trustee, and to make executive decisions
w hich conform to general policies and general  principles previously established by the Trust ee.

E. Addi t ional Delegation of Authority.  The Trustee may also delegate to ot her persons responsi-
bility for establishment, assessment, and collection of the Participants'  contribut ions, loss control,
claims processing, risk management, lit igation, recommendations regarding expulsion or termination of
any Part icipant  and such ot her dut ies as t he Trust ee may deem desirable.  In addition, the Trustee may
author ize one or more of it s directors to sign, execute, acknowledge and deliver any document or instru-
ment in t he name and on behalf  of  the Trust ee.

F. Trust  Records.  The Trustee shall maintain accurat e and detailed records of  all receipts,
disbursement s, investments and other transactions under this Agreement.  All records and books of the
Trust  shal l be open to inspection or audit at any reasonable time by any Participant in person, or by the
Participant' s agent designated in writ ing.

G. Protection of Trustee.  Trustee shall not be liable to any Participant f or any matter arising out
of the responsible exercise of f iduciary judgment, discretion, and responsibility by Trustee.  Such
matters may include, but are not limited to, allocations of assets in kind to Participants on distribution,
even if income tax bases of assets differ or such shares are composed differently or such distribut ions
are made at diff ering t imes.

H. Court Supervision and Bond.  This Trust  shal l be administered f ree from t he active supervision
of any court and in any jurisdiction deemed advisable by the Trustee.  No Trustee acting under this
Trust  shall furnish bond unless required to do so by law,  order of court, or procedural rule, in which
event no surety shall be required on any such bond.

I. Compensation.  The Trustee shall be entit led t o receive reasonable compensation commensurate
w ith t he services actually performed by Trustee.  The Trust shall reimburse t he Trustee upon request
for all reasonable and necessary expenses incurred by it in the performance of its dut ies under this Trust
Agreement.



G:\JK\DPL\TrustAgmt.1 4/13/1999 Page 5 of 8

ARTICLE V
Participant Status

A. Eligibil ity.   Any  dentist  w ho is an active member of the Colorado Dental Association is eligible
to apply to be a Participant.

B. Application.  Any eligible dentist desiring to become a Participant shall execute an Application
form prescribed by the Trustee. Such Application shall be processed by a Participation Committee (the
composition of w hich shall be determined by the Trustee) in accordance with eligibility  requirements
adopted by the Trustee; provided, how ever, t hat due process shall be observed in the consideration of
and action upon any such application for membership.  In addition to proof of  reputable character, of
adequate education and training, of adherence to proper ethical standards, and of acceptable physical,
mental and emot ional condi t ion, and f reedom f rom condit ions w hich impair  the capabil it y t o provide an
acceptable standard of  dent al care, the applicant f or participation may be required to furn ish proof  that
his or her practice of dentistry is consistent w ith generally  accepted st andards of dent al care and does
not present an unacceptable risk, as determined by the Trustee, of professional liability.

C. Participation Agreement.  Upon acceptance by the Participation Committ ee of an application for
professional liability coverage through the Trust, t he applicant shall be required to agree to be bound
by the provisions of  this Agreement  and any rules, regulat ions, elig ibi lit y requi rements and pol icies
adopted by the Trustee. The form and contents of t he Participation Agreem ent and t he professional
liability pol icy  shal l be determined by the Trust ee, and may be revised or amended by the Trustee from
time to time; provided, however, that no amendment of the professional liability policy will be effective
until thirty (30) days after notice of the Amendment is given to all Participants then participating in the
Trust .

D. Appeal From Rejection of Application for Participation.  If an application f or participation shall
be rejected by the Participation Committ ee, the applicant shall have the right to appeal that decision to
the Trust ee, in accordance w ith ru les and regulat ions adopted by  the Trust ee.

E. Termination of Participation - By Trustee.    The Trust ee shall hav e the pow er t o terminat e a
Participant' s rights and privileges in the Trust.  Grounds for termination shall include the following:

1. Failure to comply w ith t he provisions of this Agreement, or any other agreement
betw een the Trust  and t he Participant, includ ing the terms of  any pro fessional
liability policy issued by the Trust to such Participant,  and the terms of the
Participation Agreement;

2. Failure to f ollow  the loss control or risk management rules and regulations
established by the Trust ee;

3. Breach of  any of  those qual if icat ions for membership set fort h in Section B of this
Art icle;

4. Loss or suspension of license to practice dentistry;

5. Nonpayment of any contribut ion required to be made by the Participant, including,
but not l imited to, any cont ingent liability payment assessed by the Trustee in
accordance w ith t he Participation Agreement.

In the event of t ermination of a Participant for nonpayment of contributions, such
termination shall be as of the date such contribution w as required to be paid.  In the event of
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termination for  any other cause, the Participant shall be entitled to a hearing for reinstatement in
accordance w ith rules of due process as established by the Trustee, and such termination shall be
effect ive as of  the dat e and upon the terms and condit ions specif ied by t he Trust ee.

F. Termination of Participation - By A Participant.  Any  Participant shall have the right at any time,
by not ice delivered t o the pr inc ipal  of f ice o f the Trust  as established by the Trust ee from time to t ime,
to terminate his or her participation t herein.  In the event of such cancellation, the amount of t he
Participant's contribut ion to be retained by the Trust shall be computed in accordance w ith a short -rat e
table and procedure to be adopt ed by  the Trust ee.

G. Eff ect of Termination Upon Interest  In Trust Asset s. Upon termination of participation in t he
Trust , w hether by the Trustee or the Participant, t he terminated Participant shall f orfeit any interest  in
the Trust Assets t o w hich the Participant w ould otherw ise be entitled.

H. Guarantees.  Should any terminated Participant have made any endorsements or guarantees for
and on behalf of  the Trust to any third persons, including commercial lenders, such guarantees shall
not be released by such termination of participation.

ARTICLE VI
Trust Contribut ions And other Requirements of  Membership

A. Trust  Contributions.  Each Participant shall make a contribution for each coverage year provided
by the po licy t o be issued to such Part icipant  by the Trust , t he amount and due date of such
contribut ion and the period of participation and benefit s thereof to be determined by the Trustee from
time to t ime.  The Trustee shall have the power to require the payment of  prorated portions of
contribut ions and to adopt policies, including the applicability of short rate tables, regarding the
calculation of refunds in the event of t ermination of participation.  The prompt payment of such
contribut ions to t he Trust by each Participant shall be a condition precedent t o the continuation of  the
Participant ' s partic ipation in this Trust .

B. Loss Contro l and Risk Management.  The Participants agree to follow  the loss prevention and
risk management  requ irements adopted by  the Trust ee from time to t ime.

C. Agents.  Each Participant shall appoint the Trustee and its designee, to be his agent, to execute
all cont racts,  reports, w aivers, agreements, service contracts, and to make and arrange for t he payment
of c laims, and t o take all ot her actions required f or the proper and orderly operat ion of  the Trust.

D. Quest ionnaires.  Part icipant s shall prov ide such in formation as may be requested from time-to-
time by the Trust ee relating t o the operation and administration of t he Trust and any cov erage prov ided
by t he Trust .
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ARTICLE VII
Trust Assets

A. Asset s Held As Single Fund.  All of  the contribut ions paid into the Trust by the Participants and
all income and earnings therefrom shall be maintained in such accounts as shall be determined by the
Trustee.  There shall be no indiv idual Participant  account s.

B. Deposit ories.  The Trustee shall establish such account s in such banks, t rust  companies,
savings and loan associations and other depositories as they deem appropriate for deposit of the Trust
Asset s or any portion thereof and shall  make such deposits or  w ithdraw als t heref rom in such manner
and upon such conditions as the Trustee shall determine to be necessary or proper.

ARTICLE VIII
Claims Administrat ion And Payment  Of Losses

A. General  Purpose.   The principal purpose for the establishment of t his Trust is to provide for t he
orderly receipt, examination, investigation, and defense or settlement of claims of professional liability
made by third par ties against Part icipant s.   The Trustee shal l use the Trust  Asset s to pay  losses and
claims as set forth in t he coverage agreements issued by the Trust from time to t ime, subject t o
compliance by the Participant w ith the provisions thereof.

B. Aggregate Losses and Reserves in Excess of Trust Fund.  Should the aggregate of  expenses
paid, anticipated expenses, claims paid, and claims reserved against  the Trust  exceed the aggregat e
sum of t he Trust Assets available, the Trustee shall have the authority,  but not  the duty,  to borrow
funds f rom such source as they shal l deem appropr iate.

C. Insurance and Reinsurance.  The Trustee may obtain, but is not  obligated to do so,  such po lic ies
of insurance or reinsurance from a duly authorized insurer or reinsurer  as the Trust ee shall deem
necessary.

D. Pow er to Control Claims.  To assure an orderly administration and payment  of c laims, a nondis-
criminatory and uniform method of handling suits and claims shall  be est ablished under policies deter-
mined by t he Trust ee.

ARTICLE IX
Indemnification

The Trust shall indemnify and hold harmless the Trustee, t he Administ rator , and t he agents,
servants, employees, and any of them, f rom any and all claims, damages, judgment s, losses, costs and
expenses (including reasonable attorneys fees), not  otherw ise paid or indemnified against by insurance
coverage carried by the Trust or by such person, actually and necessarily incurred in connection wit h
the defense of any action, suit  or proceeding in w hich that person may be involved or to which the
person may be made a party by reason of any act or omission in the course of his or her duties in behalf
of the Trust, except in relation to matt ers as to w hich such person shall be finally adjudged in such
action, suit or proceeding, to be liable for gross negligence or misconduct in the performance of duty.
The Trust shall, upon request, prov ide legal defense to any such person against any such claim.  The
obligation of the Trust hereunder, exclusive of attorneys fees and other costs of defense, shall not
exceed the sum of Two Million Dollars ($2,000,000.00) for any one claim nor more than Four Million
Dollars ($4, 00 0, 00 0. 00 ) for al l claims aris ing out  of  any one occurrence.
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ARTICLE X
Amendment and Termination

A. Amendment.  This Agreement may be amended from t ime-to-time by a simple voting majority
of the Participants of  the Trust; prov ided, however, that  no amendment  shall be retroact ive, or  diminish
any benefit s to w hich the Participants of  the Trust are otherwise entitled prior to t he date on w hich the
amendment is adopted.

B. Termination And M erger .  Upon the determination of  a simple voting majority of t he Participants
of the Trust  that  the best  interests of  the Trust and Part icipant s w ill  be served thereby,  the Trust  may
be terminat ed (w ith or  w ithout a successor en tity) or merged or consolidated with any other entity,
upon such terms and cond it ions as shall be contained in a p lan of terminat ion, consolidat ion or merger
(the " Plan" ) adopted by the Trustee.  In the event of  merger or consolidation, the Trust Assets may be
transferred or d isposed of  in such manner  as is p rov ided in t he Plan,  subject  to the making of  adequate
provisions for payment of  the liabilities and obligations of the Trust, including t he establishment of
appropr iate reserves for c laims under policies or coverage certificates issued by the Trust or under ot her
agreements to w hich the Trust is a party.  A copy  of t he Plan shall be given to the Trustee and the
Participants of  the Trust  at least one hundred twenty (120) days prior to the implementation thereof.
The Trustee shall dist ribute the Trust  Asset s in accordance w ith the Plan; provided, how ever, that only
those persons who at the time of such termination, merger or  consolidation are Participants of  the Trust
shall be deemed to have any in terest  in the Trust  Assets.

ARTICLE XI
Miscellaneous

A. Governing Law .  This Trust shall be interpreted and administered according to t he law s of the
State of Colorado.

B. Pronouns, Singular  and Plural.  Unless the context requires otherwise; w ords denoting the
singular may be construed as denoting the plural; and words of t he plural may be const rued as denoting
the singular,  and w ords of  one gender may be const rued as denoting such other gender as is
appropr iate.

C. Binding Nature.  This Trust Agreement shall be binding upon and inure to t he benefit of  the
original parties hereto and any substitut e or additional parties who are bound hereby in accordance wit h
the provisions hereof.

D. Evidence of Acceptance by Participants.  This Trust  Agreement shall be deemed executed by
each Parti cipant  upon his execution of  a Partic ipation Agreement f or part icipat ion in Dent ists
Professional Liability Trust of  Colorado.

E. Duration.  The Trust shal l cont inue, i f not  sooner t erminat ed,  for such t ime as may be necessary
to accomplish the purposes for which it  w as created.

Executed and eff ective this 1 2 th day of December, 1997.

THE DENTISTS PROFESSIONA L LIABILITY BENEFIT PLAN, INC.


