
RESOLUTION NO. 8889-R14 

A RESOLUTION 
ADOPTING A DEFERRED COMPENSATION PLAN 

WHEREAS, the City of Urbana, Champaign County, Illinois 
(the "Employer") has employees rendering valuable services; and 

WHEREAS, the establishment of a deferred compensation 
plan for such employees serves the interests of the Employer by 
enabling it to provide reasonable retirement security for its 
employees, by providing increased flexibility in its personnel 
management system, and by assisting in the attraction and reten-
tion of competent personnel; and · 

WHEREAS, the Employer has determined that the estab­
lishment of a deferred compensation plan to be administered by 
the ICMA Retirement Corporation serves the above objectives; and 

WHEREAS, the Employer desires that the investment of 
funds held under its deferred compensation plan be administered 
by the ICMA Retirement Corporation, and that such funds be held 
by the ICMA Retirement Trust, a trust established by public 
employers for the collective investment of funds held under their 
deferred compensation plans and money purchase retirement plans. 

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF 
THE CITY OF URBANA, ILLINOIS, as follows: 

Section 1. That the Employer, unless it has already 
done so, hereby adopts the deferred compensation plan attached 
hereto as Appendix A and the plan provided by the Employer and 
the Trust Agreement with the ICMA Retirement Corporation attached 
hereto as Appendix c. The Employer appoints the ICMA Retirement 
Corporation to serve as administrator thereunder. 

Section 2. That the Employer hereby executes the 
Declar.ation of Trust of the ICMA Retirement Trust, attached 
hereto as Appendix B. 

1988. 

1988. 

Ruth s. Brookens 1 -:-ci~Y ... :Q->!,!!rk 

APPROVED by the Mayor this ~day of~ , 

~~ 



APPENDIX A -J...,--.... -------------------------------------------------

("EMPLOYER'') 

DEFERRED COMPENSATION PLAN 

ARTICLE I.INTRODUCTION 

The Erni:,11¥1r hereb/ establishes the Emplo>,'9r's Deferred Compensation Plan, 
hereinafter l9ferl9d to as the "Plan.· The Plan consists al the provisions set forth 
in this document. 

The primary purpose al this Plan is to l)rOYide retirement income and other 
deferred benefits to the Em~ of the Emplaver in accordance with the pro­
Yilions d IICtion 457 al the lnlerr>a, Revenue Code al 1954, as amended. 

This Plan shall be an agreement SOieiy between the Emplaver and participat· 
ing Emplavees. 

ARTICLE II, DEFINITIONS 

lectlon 2.01 Account: The bookkeeping account maintained for each Par­
ticipant reflecting the cumulative amount al the Participant's Deferred Com· 
pensation, including any income. gains, losses, or increases or decreases in 
market value attributable to the Emplaver's investment al the Participant's 
Deferred CaT'lpensation, and furthef rellecting any distributions tc the Participant 
or the Participant's Beneficiary and any fees or Bl(IJenses charged aga,nst such 
Participant's Deferred Compansauon. 

Section 2,02 Administrator: The parson or parsons named to carry out cer­
tain nondiscretionary adminiSlrative functions under the Plan, as hereinafter 
described. The Emploi,er may remove any parson as Administrator upon 60 
days' advance notice in writing to such parson, in which case the Emplaver 
Shall name another parson or parsons to act as Administrator. The Adminis· 
trator may resign upon 60 days' advance notice in writing to the Emplaver, 
in which case the Emploo,er shall name another person or persons to act as 
Administrator. 

Section 2.03 Beneficiary: The person or parsons designated b'J the Par­
ticipant in his Joinder Agreement who shall receive any :"°'" -~· '.~ payable here­
under in the 911'8nt al the Participant's death. 

Section 2.o.t Def9rrad Compeneatton: The amount al Normal Compensa­
tion alhetwile payable to the Participant which the Patticipart and the Emplo;er 
mutually agree to defer hereunder, any amount credited to a Participant's 
itccount b'J reason d a trantdef under Section a03. or any Olhe• amount which 
the Ell'lplafer agrees to credit to a Participant's Acco ... - • 

Section 2.0I Employee: ArPt individual who provides services for the 
~ whether as an empavee al the Employer or as an independent con­
tradar. ~ who has been dalgnated by the Emploo,er as eligible to partici­
pate in the Plan. 

lectloll 2.DI lncluclble CompetlMtion: The amount ct an Em~ com­
penution from the Emplaver for a taxable )Ur that is attributable to serviees 
l)9l1omled b the Emplo;er and that is indudit:M in the Emplo,w's gross income 
b the Talrrable ymr b tederaf income lax purposes; such term does not include 
any amount excludable from gross income under this Plan or any other plan 
described in eection 457(b) al the Internal R811enue Code. any amount scc:lud· 
able from gross income under section 403(b) al the Internal Revenue Code, 
or any other amount e,ccludable from gross income .for lederal income tax pur­
poses lnciudible Compansatron shall be determined without regard to any 
community property laws. 
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Section 2.07 Jolnder AgNement: An agreement entered into between an 
Employee and the Emplaver. including any amendments or modifications 
thel9ol. Such agreement shall fix the amount a Deferred Comperulion: specify 
a preference among the il'MSlment alternatives designated by the Emploo,er. 
designate the Emplavee's Beneficiary or Beneficiaries, and incorporate the 
1em'IS. conditions. and pnMSions d the Plan b'J reference. 

Section 2.08 Normal Compensation: The amount al compensation which 
would be payable to a Participant b'J the Emplaver for a taxable )118' if no 
Joinder ~nt were in elfact to defer compensation under this Ptan. 

Section 2.ot Nonnal Retl'91Mnt Age: Age 70. unless the Participant has 
elected an alternate Normal Retirement Age b'J written instrument delrvered 
to the AdmiMlrator prior 10 Separation from Service. A Participant's Normal 
Retirement Age determines (a) the latest time when benefits may commence 
under this Plan (unless the Participant continues emplc,pnent after Normal 
Retirement Age), and (b) the period during which a Participant may utilize the 
catch-up limitation al Section 5.02 hereunder. Once a Participant has to any 
extent utilized the ca1ch-up limitation of Section 5.02, his Normal Retirement 
Age may not be changed. 

A Participant's alternate Normal Retirement Age may not be eartier than the 
earliest date that the Participant will beeome eligible to retire and receive 
unreduced retirement benllfils under the Emplaver's basic retirement plan co,er­
ing the Participant and may not be later than the date the Participant attains 
age 70. If a Participant continues employment after attaining age 70, not hav­
ing previously elected an alternate Normal Retirement Age, the Participant's 
alternate Normal Retirement Age shall not be later than the mandatory retire­
ment age, if any, established b'J the Emplaver. or the age at which the Par­
ticipant actually separates flOffl aervice if the Emplo;er has no mandatory retire­
ment age. If the Participant will not become eligible to receive benefits under 
a basic retirement plan maintained by the Emplaver, the Participant's alternate 
Normal Retirement Age may not be earlier than attairvnent ol age 55 and may 
not be later than the attairvnent ol age 70. 

Section 2.10 Pllrtlclpant: Any Emplavee who has j()ined the Plan pursuant 
to the requirements al Article IV. 

Section 2, 11 Plan -..,: The calendar year. 

Section 2. 12 Retirement: The first date upon which both o1 the following 
lhall have occurred with respect to a Participant: Separation from Service and 
attainment d age 65. 

lectlon 2.13 Separation tram Service: Seilerance d the Participant's 
employment with the Employer which constitules a "lleparation from service" 
within the meaning d IIICtion 402 (e) 4 (A) ~ii) d the Internal R811enue Code. 
In general, a Participant shall be deemed to haw severed his employment 
with the Emplo;er b purpoees ct this Plan when, in accordance with the estab­
lished practices ol the E mpl0)'9f, the eml)k¥nent relationship is considered 
to have actually terminated. In the cue al a Participant who is an indepen· 
dent contractor al the EmplO',"er, Separation from Service shall be deemed 
to have occurred when the Participant's contract undef which services are per­
formed has completely expired and terminated, there is no foreseeable pos· 
Sibility that the Emplcver will renew the contract or enter into a new contract 
for the PartlClpant's services, and it is not anticipated that the Particrpant w,11 
become an Employee of the Emr:>(cver 



ART1CLE ·•· ADIIINISTRATION 
l9ctlon 1.01 DuttN of Emplovier. The Emplc,fef llhall haw the authority 

to male II ~ deci9ion6 allading the righlB or ben8filB of PaniciparU 
~ ma, bl required in the ldminiltrllion of this Plan. 

lecdon J,02 Outlet of AdmlnfatratDr: The Adminiltralcf. a agent for the 
Emplo>;er, .,,.. perform nondilCrfJCiona adminiltratiw functions in connec· 
lion wllh the Plan, including the mainlenanee of Participants' .tccoul'IIS. the 
prOlilion al periodic 19PQ1't1 on the llatus of act, .tccount and the disbu111e­
mert of bll,allla on behalf of the ~ in accordance wllh the pnMtiOns 
dtwfllln. 

ARTICLE Iv. MRTICIPATION IN THE PLAN 

lecdon C.01 lnlllll ~: An Emplo,tee may becane a Participant 
~ Wlllring Ir*> a Joinder Agreement prior ID the beginning ol the calendar 
monlh in which the Joinder Agreement ii to become effective to defer com­
PII INliol"I not yet earned. 

lectlon C.02 Amendment of Jolnder Agl'NIMnt: A Participant may 
amend an eK8CUl8d Joinder ).greement to change the amount ol compensa­
tion not yet •med which is to be deferred (including the reduction of such 
b.1111 del9mljs IO aro) or to change his ifMIS!mel1 preference (subject IC such 
T9ltric:lionl as may result from the nature or terms ol any investment made 
~ the Em~. Such amendment shall become effective as of the begin­
ning of the calendar month commencing after the date the amendment is 
scacuted. A Participant may at any time amend his Joinder Agreement to 
change the designated Beneficiary, and such amendment shall become etfec­
tNe immeciatefy. 

ARTICLE V. LJIIITATIONS OF DEFERRALS 

8ectlon 5.01 Normal Umttatlon: Except as prOYided in Section 5.02. the 
maximum amount ol Deferred Compensation for any Participant for any taxa­
ble year :lhall not eceed the lesser ol $7.500.00 or 331,'J percent al the Par­
ticipanls tnclucible Compensation for the taxable )9lJ: This limitation wiH Oldinar­
ily be equivalent to the lesser ol $7.500.00 or 25 percent ol the Participant's 
Normal Compensation. 

Section 5,02 catch-Up Umttation: For each al the last three (3) taxable 
years ol a Partcipant ending befOre his atta,,.,ment of Normal Retirement Age, 
the maximum amount ol Deferred Compe·,sation shall be the lesser of: 
(1) $15,000 or (2) the sum ol (i) the Normal L1m1tation for the taxable year. and 
(ii) that portion ol the Normal Limita:;on for each of the prior taxable years ol 
the Participant commencin1, a""'•=~~ aunng which the Plan was in existence. 
compensation (rt any) defer" '' .e plan was subject to the limitations 
set forth in -=tion 5.01, am.: : :.,ant was eligible to participate in the 
Plan (or in any Olher plan estaoi,sr1.::: urider section 457 ol the Internal Reve­
nue Code by an emplo,er within the same State as the Emplo,er) in excess 
ol the amount ol Deferred Compensation for each such prior u..icable year 
Qncluding amour1S de(erred under such ether plan). For purposes ct ts,,s Section 
5.02, a Participant's lncludible Compensation for the current taxable year shall 
be deemed 10 include ar?f Delen9d Compensaoon for the taxable year 1n e>cess 
ol the amount permitted under the Normal Limitation. and the Participant's 
lncludible Ccmpensation for any plior lalcable year shall be deemed to eidude 
any amount that could haYe been deferred under the Normal Limitation for 
IUCh prior taxable year. 

Section 5.03 Section 403(b) Annuities: For purposes ol Sections 5.0'1 and 
5.02, amoura cor1ributed by the Emplo,er on behalf ol a Participant for the 
pun:hae ol an annuity contract de9cribed in section .eo3(b) ol the Internal 
A8ll9l'IU8 Code lhall be treated as if such amounts constituted Deferred Com­
~ undlr this Plan for the taxable year in which the contribution was 
made and lhall thereby reduce the maximum amount that may be deferred 
for IUch taxable year. 

AR1'1CLE VI. INVESTMENTS AND ACCOUNT YAWES 

Section 1.01 ll'Neatment of o.ferr9d Compenutlon: All i11118Stments o1 
Partiopants' Deferred Compensation made by the Employer, including all pro,' 
erty and righls purchased W!!l'l sucn amounts and all income attnbuta.bje theretc, 

shall be the soje property ol the Empic,yer and shall no! be held in trust for 
Participants or as collateral security for the fulfillment ol the Emplo,er's obliga­
tions under the Plan. Such property shall be subj8Ct to the claims cl general 
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Cl9dilors cJ the ~ and no Partic:ipel1 o, Beneficiary ahall h8lo'8 .,,,, ...-:l 
inlerest or eecured or preferred polition with respect to such property or haYe 
af'I claim against the Employer ecept as a ger.ral creditor. 

lectlon IJ>2 Cntdltlnta of Accounta: The Participants Account shall reftect 
the amount and value ol the i1'11181ll'Tlent or Oll'ler property otuined by the 
EmplO'f81 through the il'M9Stment ol the Palticipant's Deterred Compensation. 
It ii anticipated that the Empl~ in.eatrnents wllh respect to a Participant 
will conlorm 10 the i1'111911ment p,elet• ice apecified in the Participant's Joinder 
~reement. but nothing hfnin lhall bl ccntrued to require the Emplo,'ltr to 
make artt particular il'Mlllmert of a Pat1ic:ipei'fi Deferred Compensation. Each 
Participer1 &hall ,..... periodic repo,11. na re. fraquef1ly thari arn.aly, llhoN­
ing the then-current ...,ue of his .tccourt. 

lectlon 1.03 'hnaf9ra: A tranller will be accepted from an eligible State 
delerred compensation plan mainlained by another empio,er and credited 
ID a Participant's .tccount under this Plan. The Emplo,er may require such 
documentation from the predecessor plan as it deems necessary IC etlectu­
ate the transler, IC confirm that such plan is an eligible State deferred com­
pensation plan within the meaning ol NClion 457 ol lhe Internal R9llel'lU8 Code. 
and to assure that transfers are pl'OVlded for under such plan. Any such trans­
terred amount shall not be treated as a deferral subject to the limitations of 
Article V, ecept that, for purposes ol applying the limitations ol Section 5.01 
and 5.02, an amount deferred during any taxable year under the plan from 
which the transfer is accepted shall be trellled as if it had been deterred under 
this Plan during such taxable year and compensation paid by the transferor 
emplo,er shall be treated as if it had been paid by the Empla,;er. 

Section 1.04 Employer Llablllty: In no ~nt shall the Emplo,er's liability 
to pay benefits to a Palticipant under Article VI eiceec:t the \llllue cl the amounts 
credited to the Participant's Account; the Employer shall not be liable for losses 
arising from depreciation or shrinkage in the value ol any irMIStments acquired 
under this Plan. 

ARTICLE VII. BENEFITS 

Section 7.01 Retl,.ment Beneffla and Election on Separation from 
Servk:e: EllC&pt as otherwise provided in this Article VII, the distribution ot 
a Participant's Accoun! shall commence during the second calendar month 
after the close ol the Plan Year ol the Participant's Retirement, and the distri­
bution of such Retirement benefits shall be made in accordance with one of 
the pay""le'lt options desc"oed in Section 7.02. Notwithstanding the forego­
ing, the Participant may irr9IIOCably elect within 60 days follO#'ng separation 
from Service to have the distribution ol benefits commence or a date other 
than that described in the preceding sentence which is at leaS1 60 days after 
the date such election is deliwred in writing to the Emplo,er an::! forwarded 
to the Administrator but not later than 60 days after the close of the Plan Year 
ol the Participants attainment ol Normal Retirement Age or Separation from 
Service. whicheller is tater. 

Section 7.02 Payment Options: As prOYided in Sections 7.01 and 7.05, a 
Participant may elect to have the value of his Pccount distributed iri accor­
dance with one a the following payment options. prOYided that such option 
is consistent with the limitations set forth in Section 7.03: 

(a) EQual monthly, quarterly, semi-annual or annual payments in an amount 
chosen by the Participant, continuing until his Account is exhausted; 

(b) One lump sum payment; 

(c) App,acimalaly eQual morilhly, quarterly, ISTli-annual or annual pao;nenls, 
calculated to continue for a period chosen by the Participant; 

(d) Payments equal to payments made by the issuer ol a retirement annuity 
policy acquired by the Emplo,er; 

(e) Any Olher payment option lllecled by the Participant and agreed to by 
the Emplo,er. 

A Participant's election ol a payment option mull be made at least 30 days 
befOre the payment ol benefits is to commence. If a Participarit fails to make 
a timely election ol a payment option, benefits shall be paid monthly under 
option (c) aoo,,e for a penod ol liw :,,ears. 

Section 7.03 Umltlltlon on Optlona: No payment option may be selected 
by the Participant under Sec1ion 7.02 uriess the present \llllue of the payments 
to the Participant, determined as of the date beoehts commence, exceeds 50 
percent ol the value of the Partic1parit's Account as of the date be~e',:s 
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commet ice. Plwn value delerminatiorll under this Section lhall be made 
~ the ~1 ilblliOt in 8CCXlfdance with the 8ICped8d llltUm l'TUliples NI 1cl'lh 
in ICliotl 1.72-9 GI the Federal lncane "&Ix_ Reguationa (or artt • ICC8IIO'" pro­
viliorl to IUCh regulations). 

lectlon 7.M ,-....Urement Death ... 11111: Should the Participant die 
., he ta begun to,.... benllits under • payment option, the remaining 
payrTl9l1I. • .,,,, under the payme,t aption lhall be payable to the Partici• 

• panl'I S.lllcillr camme11cing within the 30-day period commencing with 
lie 31• dlr llar the Participant's delilh, unless the Beneficiary elects pay­
mm undar a dlllnr1 paymn ~ wilhin 30 «.a c1 the Participant's death. 
In no ..,. ltllll lie E~ or Admirislrator be liable to the Beneficiary 
for !tie amount ol lllff payment made in the name GI the Participant" before 
the Admii,..-., ,.... prtlCII ol dealtl d the Participant. NCIIWithslanding 
the faregoing. peymenlS to. Beneficiary lhall nol ed8nd (Ml' • period ionger 
than (i) the Beneficiary's life ecpectancy if the Beneficiary is the Participant's 
IPOIM or(•) fifteen (15) )'Hrs if the Beneficiary is nol the Participant's spouse. 
H no Beneficiary is designated in the Joinder Agreement, or if the designated 
Beneficiary does nol 1Urvive the Participant for a period d fifteen (15) days, 
then the carnrTUlld value d any IWl18ining payrnen15 under the ~ option 
lhall be paid in a lump sum to the estate al the Participant. If the designated 
Beneficiary IUrvives the Participant for a period ol fifteen °(15) days, but does 
nol continue to !Ne for the remaining period ol payments under the payment 
option (as modified, if necessary in conrormtty with the third sentence ol this 
NClion), then the ccmmuted value cl any ramaining paymenlS under the pay, 
ment option llhall be paid in a tump 11.1m to the estate ol the Beneficiary. 

Section 7.0I Pre-mlrament Duth Beneflta: Should the Participant die 
before he has begun to receive the benelils pnMded by Section 7.01, the value 
GI the Participant's Account shall be payable to the Beneficiary commencing 
within the 30-day period commencing on the 91st day after the Participant's 
death, unless the Beneficiary elects a different benefit commencement date 
within tti. 90 days ol the Paf11Cipant's death. Such benefits shall be paid in 
approximalely equal annual instaltmenls o.er five )'UIS, or o.er such shorter 
period as may be necessary to assure that the amount ol any annual install­
meni is no! less than $3,500, unless the Beneficiary elects a different payment 
option within 90 days ol the Participant's death. Notwithstanding the forego­
ing, benefits paid to a Beneficiary under this Section may commence no ear1ier 
than the 91st day after the Participant's death and no later than 60 days after 
the later ol the close d the Plan 'fur in whic:h the Participant attained or would 
have attained Normal Retirement Age or the close ol the Plan Year in which 
the. Participant separated from NfVice. A Beneficiary who may elect a pay­
ment option pursuant to the provisions of the preceding sentence shall be 
treated as if he were a Participant tor purposes al determining the payment 
aplions available under Section 7.D2; PQided, l'IOMM!f, 1hal the payment option 
chosen by the Beneficiary must proy1de for payments to the Beneficiary over 

· a period no longer than the life expectancy c:A the Beneficiary if the Benefici­
ary is the Participant's spouse and must provide for payments over a period 
nol in excess d fifteen (15) years if the Beneficiary is nol the Participant's spouse. 

lectlon 7.0I UnfoNMUbfe EmergenclN: In the event an unforeseeable 
emergency occurs. a Participant may apply to the Employer to receive that 
part al the value al l:lis accoum that is reasonably needed to satisfy the emer­
gency need. If IUCh an application is approved by the Em~r. the Participant 
INIII be paid any IUCh amount as the Employer deems necessary to meet 
the emergenc.y need, but payment shall noc be made to the extent that the 
lnlncial hardlNp may be ralielled. through cessation d deferral under the Plan, 
i111Urance or altl8f reimbul98ffl8nt, or liquidation al other assets to the extent 
IUCl'l liquidition would not itself cause severe financial hardship. An unforesee­
able emerge11cy shall be deemed to il'IIIOl11e onty circumstances d severe 

· financial hardlhip to the Participant resulting. from a IUdden and unexpected 
•ness. accident or dilability al the Participant or o1 a dependent (as defined in 
.:lion 152(1) d the Internal Re>.tenue. Code) al the Participant, loss ol the Par­
ticipant's property due to casualty, or other similar and extraordinary untoresee­
able circumstances arising as a fNUlt d even11 beyond the control c:A the Par· 
licipanl. The need to send a Participant's child to cot,ege or to pulChase a new 
heme shall nol be considered unb uaaable emergencies. The determination 
• to whelher IUCh an urloraseeable emergency axi8ls shall be based on the 
merits ol each individual cue. 

ARTICLE VIII. NON-AISIGNABIUTY 

No Participant or ,Beneficiary lhall have any right to commute. sell, assign, 
pledge. transfer or Olherwise convey or encumber the right to receive any pay­
ments hereunder. which payments and rights are expressly declared to be non­
aaignable and non-transferable. 

,ARTICLE IX. RELATIONSHIP TO OTHER PLANS AND EIIPl.OYIIENT 
AGREEMENTS 

This Plan serws in addition to any other retirement. pension. or benefit plan 
or •em presently in existence or hereinafter established for the benefit d the 
Emplo,,e,'s emptc,;aes, and participation hereunder shall nol atlect benefits receiv­
able u'lder any such ptan or system. Nothing contained in this Plan shall be 
deemed to constitute an employment contract or agreement between any Par­
ticipant and the Employer or to give any Participant the right to be retained in 
the employ d the Employer. Nor shall anything herein be construed to modify 
the terms d any employment contract or agreement between a Participant and 
the Employer. 

ARTICLE X. AMENDMENT OR TERMINATION OF PLAN 
The Einpl~ may at any time nnd this Plan prollided that it transmits such 

amendment in writing to the Administrator at least 30 days prior to the effective 
date of the amendment. The consent of the Administrator shall not be required 
in order for such amendment to become effective, but ihe Administrator shall 
be under no obligation to continue acting u Administrator hereunder if it disap­
pro;es of sucti amendment. The Employer may at any time terminate this Plan. 

The Administrator may at any time propose an amendment to the Plan by an 
instrument in writing transmitted to the Employer at least 30 days before the etlec· 
live date c:A the amendment. Such amendment shall become effective unless. 
within suer, 30-day period, the Employer notifies the Administrator in writing that 
it di&apprlMIS such mnendrnel1. in which case Such ame, ldrnenl st.I not become 
elfecti\'9. In the ewnt c:A such disapproval, the Administrator shall be under no 
Obligation to continue acting as Administrator hereunder. 

. No amendment or termination ol the Plan shall divest any Participant of ariy 

rights with respect to compensation deferred before the date of the amend~-ent 
or termination. 

ARTICLE XI. APPLICABLE LAW 
This Plan shall be construed under the laws ol the state where the Employer 

is located and is established with the intent that it meet the requirements of an 
"91igibte Stale deferred compensation ptan· under aecbon 457 d the lrumal Rf!ll­
enue Code of 1954, as amended. The pro.,isions al this Plan shall be interpreted 
wherever possible in conformity with the requirements of that sec:tJon. 

ARTICLE XII. GENDER AND NUMBER 
The masculine pronoun, whenever used herein, shall include the feminine pro­

noun, and the singular shall include the plural, except where the context requires 
otherwise. 



APPENDIX 8 

DECLARATION OF TRUST 

OF 

ICMA RETIREMENT TRUST 

ARTICLE I. NAME AND DEFINITIONS 

Section 1. 1 Name: The Name of the Trust, as amended and restated hereby, 
is the ICMA Retirement Trust. 

Section 1.2 Definitions: Wherever they are used herein, the following terms 
shall have the following respective meanings: 

(a) By-Laws. The By-Laws referred to in Section 4.1 hereof, as amended from 

time to time. 

(b) Deterred Compensation Plan. A deferred compensation plan established 
and maintained by a Public Employer for the purpose of providing retire­
ment income and other deferred benefits to its employees in accordance 
with the provisions of section 457 of the Internal Revenue Code of 1954, 
as amended. 

(c) Employees. Those employees who participate in Qualified Plans. 

(d) Employer Trust. A trust created pursuant to an agreement between RC 
and a Public Employer for the purpose of investing and administering the 
funds set aside by such Employer in connection with its Deferred Compen­
sation agreements with its employees or in connection with its Qualified Plan. 

(e) Guaranteed Investment Contract. A contract entered into by the Retire­
ment Trust with insurance companies that provides for a guaranteed rate 
of return on investments made pursuant to such contract. 

(f) ICMA. The International City Management Association. 

(g) ICMA/RC Trustees. Those Trustees elected by the Public Employers who, 
in accordance with the provisions of Section 3.1(a) hereof, are also mem­
bers of the Board of Directors of ICMA or RC. 

(h) Investment Adviser. The Investment Adviser that enters into a contract 
with the Retirement Trust to provide advice with respect to investment of 
the Trust Property. 

(i) Portfolios. The Portfolios of investments established by the Investment 
Adviser to the Retirement Trust. under the supervision of the Trustees. for 
the purpose of providing investments for the Trust Property. 

(J) Pl/blic Employee Trustees. Those Trustees elected by the Public Emptoyers 
who, in accordance with the provisions of Section 3.1(a) hereof, are full-time 
employees of Public Employers. 

(k) Public Employer Trustees. Public Employers who serve as trustees of 
the Qualified Plans. 

(I) Public Employer. A unit of state or local government. or any agency or 
instrumentality thereof, that has adopted a Deferred Compensation Plan or 
a Qualified Plan and has executed this Declaration of Trust. 

(m) Qualified Plan. A plan sponsored by a Public Employer tor the purpose 
of providing retirement income to its employees which satisfies the qualifi­
cation requirements of Section 401 of the Internal Revenue Code. as 
amended. 

(n) RC. The International City Management Association Ret1rementCorpo­
rat1on. 

(o) Retirement Trust. The Trust created by this Declaration of Trust.· 

(p) Trust Property. The amounts held in the Retirement Trust on behalf of the Public 
Employers in connection with Deferred CQmpensation Plans and on behalf of the 
Public Employer Trustees for the exclusive benefit of Employees pursuant to Quali­
fied Plans. The Trust Property shall include any income resulting from the invest­
ment of the amounts so held. 

(q) Trustees. The Public Employee Trustees and ICMA/RC Trustees elected by the 
Public Employers to serve as members of the Board of Trustees of the Retirement 
Trust. 

ARTICLE II. CREATION AND PURPOSE OF THE TRUST; OWNERSHIP 
OF TRUST PROPERTY 

Section 2.1 Creation: The Retirement Trust is created and established by 
the execution of this Declaration of Trust by the Trustees and the Public 
Employers. 

Section 2.2 Purpose: The purpose of the- Retirement Trust is to provide for 
the comminglec '1vestment of funds held by the Public Employers in connec­
tion with their Deferred Compensation and Qualified Plans. The Trust Prop­
erty shall be irrvested in the Portfolios. in Guaranteed Investment Contracts. 
and in other investments recommen.ded by the Investment Adviser under the 
supervision of the Board of Trustees. No part of the Trust Property will be invested 
in securities issued by Public Employers. 

Section 2.3 Ownership of Tl'ust Property: The Trustees shall have legal 
title to the Trust Property. The Public Employers shall be the beneficial owners 
of the portion of the Trust Property allocable to the Deferred Compensation 
Plans. The portion of the Trust Property allocable to the Qualified Plans shall 
be held for the Public Employer Trustees for the exclusive benefit of the 
Employees. 

ARTICLE Ill. TRUSTEES 

Section 3.1 Number and Quallflcatlon of Trustees. 

(a) The Board of Trustees shall consist of nine Trustees. Five of the Trustees 
shall be full-time employees of a Public Employer (the Public Employee 
Trustees) who are authorized by such Public Employer to serve as Trustee. 
The remaining four Trustees shall consist of two persons who, at the time of 
election to the Board of Trustees. are members of the Board of .Directors of 
ICMA and two persons who, at the time of election, are members of the Board 
of.Directors of RC (the ICMA/RC Trustees). One of the Trustees who is a director 
of ICMA. and one of the Trustees who is a director of RC, shall, at the time 
of election, be full-time employees of a Public Employer. 

(b) No person may serve as a Trustee for more than one term in any ten-year 
penod. 

Section 3.2 Election and Term. 

(a) Except lor the Trustees appointed to fill vacancies pursuant to Sec'.•Dn J 5 
hereof. the Trustees shall be elected by a vote of a ma1onty of the :o,,c,,c 
Employers 1n acccrdance with the procedures set forth 1n the By-Laws 



(b) A; th~ first election of Trustees. three Trustees shall be elected for a term 
of three years, three Trusiees shall be elected for a term of two years and three 
Trustees shall be elected for a term of one year. At each subsequent election. 
three Trustees shall be s,ected for a term of three years and until his. or her 
successor is elected ana qualified. 

Section 3.3 Nominations: The Trustees who are full-time employees of PubJjc 
Employers shall serve as the Nomin1:1ting Committee for the. Public Employee 
T~ustees. The Nominating Committee shall choose candidates for Public Employee 
Trustees in accordance with the procedures set forth in the Sy-Laws. 

Section 3.4 Resignation and Remdval. 
(a) Any lrustee may resign as Trustee (without need for prior or subsequent 
accounting) by an instrument in writing signed by the lrustee and delivered 
to the other Trustees and such. resignation shall be effective upon such delivery, 
or at a later d.ate according to the terms of the instrument. Any of the Trustees · 
may be removed for cause. by a vote of a majority of the Public Employers. 

(b) Each Public Employee Trustee shall resign his or her position as Trustee 
· within sixty days ot the date on which he or she ceases to be a full-time employee 
of a Public Employer. 

Section 3.5 vacancies: The term of office of a Trustee shall terminate and · 
a vacancy shall occur in the event of the death, resignation, removal, adjudi­
cated incompetence or other incapacity to perform the duties of the office of 
a lrustee. In the case of a vacancy, the remaining Trustees shall appoint suc.h 
person as they in their discretion shall see fit (subject to the limitations set forth 
in this Section), to serve for the unexpired portion of the term of the Trustee 
who has resigned or.otherwise ceased to be a Trustee. The appointment shall 
be made by a written instrument signed by a majority of the lrustees: The per­
.son appointed must be the same type of Trustee (i.e., Public Employee Trus­
tee or ICMA/RC Trustee) as the person who has ceased to be a Trustee. An 
appointment of ·a Trustee may be made in anticipation of a vacancy to occur 
at a later date by reason al retirement or resignation, provided that such appoint­
ment shall not become effective prior to such retirement or resignation. When­
ever a vacancy in the number of Trustees shall occur. until such vacancy is 
fiUed as provided in this Section 3.5, the Trustees in office, regardless of their 
number, shall have all the powers granted to the Trustees and shall discharge 
ali the duiies imposed upon the Trustees by this Declaration. A written instru: 
ment certifying the existence of such vacancy signed by a majority of the 
Trustees shall be conclusive evidence of the existence of such vacancy. 

Section 3.6 ll"Ustees Serve In Representative capacity: By executing 
this Declaration, each Public Employer agrees that the Public Employee Trustees 
elected by the Public Employers are aUthorized to act as agents and represen­
tatives of the Public Employers collectively. 

ARTICLE IV. POWERS OF TRUSTEES 

Section 4.1 General Powera: The lrustees shall have the power to conduct 
the business al the Trust and to carry on its operations: Such w,ver shall include, 
but shall not be limited to, the power to: 

· (a) receive the Trust Property from the Public Employers, Public Employer 
Trustees or other Trustee of any Employer Trust; 

(b) enter into a contract with an Investment Adviser providing, among other 
things, for the establishment and operation of the Portfolios, selection of the 
Guaranteed Investment Contracts in which the lrust Property may be invested, 
selection ot other il'lll8Slmerits for the Trust Property and the payment of reasona- .· 
ble fees to the Investment Adviser and to any sub-investment adviser retained 
by the. Investment Adviser;· 

(c) review annually the performance of the Investment Adviser and approve 
annually the contract with. such Investment Adviser; 

(d) invest and reinvest the Trust Property in the Portfolios, the Guaranteed Interest 
Contracts and in any other investment recommended by the Investment Adviser, 
but not including securities issued by Public EmplQl/8rs. provided that if a Public 
Employer has directed that its monies be invested in specified Portfolios or 
1n a 3uaranteed Investment Contract. the Trustees of the Retirement Trust shall 
invest such monies 1n accordance with such directions: 

(e) keep such portion of .the Trust Property in cash or cash bai'ances as the 
Trustees. from time to time. may deem to be·1n the best ir:iterest of the Retire-
ment Tr.ust created hereby, without l1ab1lity for interest thereon: · 

(n acc.ept and retain for such time as they may deem advisable any securi­
ties or other property received or acquired by them as Trustees hereunder .. 
whether or not such securities or other property would normally be purchased 
as investments hereunder: 

(g) cause any securities or other property held as part of the Trust Property 
to be registered in the name of the Retirement Trust or 1n the name of a nomi­
nee. and to hold any investments in bearer form. but the books and records 
of the Trustees shall at all times show that all such investments are a part oi 
the Trust Property; · 

(h) make, execute, acknowledge, and deliver any and all documents of trans­
fer and conveyance and any and all other instruments that may be necessary 
or appropriate to carry out the powers herein granted; 

(i) vote upon any stock, bonds, or other securities; give general or special proxies 
or powers of attorney with or without power of substitution: exercise any con­
version privileges, subscription rights. or other options, and make any pay­
ments incidental thereto; oppose, or consent to, or otherwise participate in. 
corporate reorganizations or other changes effecting corporate securities, and 
delegate discretionary powers, and pay any assessments or charges in con­
nection therewith; and generally exercise any of the powers o1 an owner with 
respect to stocks, bonds, securities or other property held as part of the Trust 
Property; 

(j) enter into contracts or arrangements for goods or services required in con­
nection with the operation of the Retirement Trust, including, but not limited 
to, contracts with custodians and contracts for the provision of administrative 
services; , . 

(k) borrow or raise money for the purposes of the Retirement Trust in such 
amount, and upon such terms and conditions. as the Trustees shall deem advis­
able, provided that the aggregate amount of such borrowings shall not exceed 
30% of the value of the Trust Property. ·No person lending money to the Trustees 
shall be bound to see the application of the money lent or to inquire into its 
validity, expediency or propriety of any .such borrowing; 

(I) incur reasonable expenses as required for the operation of the Retirement 
Trust and deduct such expenses from the Trust Property; 

(m) pay expenses ::froperly allocable to the Trust Property incurred in connec­
tion with the Deferred Compensation Plans, Qualified Plans, or the Employer 
Trusts and deduct such expenses from that portion of the Trust Property to 
whom such expenses are properly allocable; 

(n) pay out of the Trust Property all real and personal property taxes, income 
taxes and other taxes of any and all kinds which, in th.e opinion of the Trustees. 
are proij!!rly levied, or assessed under existing or future laws upon, or in respect 
of, the lrust Property and allocate any such taxes to the appropriate accounts; 

(o) adopt, amend and repeal the By-Laws, provided that such By-Laws are 
at all times consistent with the terms of this Declaraiion of Trust; 

(p) employ persons to make available interests in the Retirement Trust to 
employers eligible t6 maintain a Deferred Compensation Plan under Section 
457 or a Qualified Plan under Section 401 of the Internal Revenue Code, as 
amended; 

(q) issue the Annual Report of the Retirement Trust, and the disclosure docu­
ments and other literature used by the Retirement lrust; 

(r) make loans, including the purchase of debt obligations, provided that all 
such loans shall bear interest at the current market rate; 

(s) contract for, and delegate any powers granted hereunder to, such officers. 
agents, employees. auditors and attorneys as.the Trustees may select, provided 
that the Trustees may not delegate the powers set forth in paragraphs (b), (c) 
and (o) of this Section 4.1 and may not delegate any powers if such delega­
tion would violate their fiduciary duties; 

(t) provide for the indemnification of the officers and Trustees of the Retirement 
Trust and purchase fiduciary insurance; 

(u) maintain books arid records, including separate accounts for each Public 
Employer. Public Employer Trustee or Employer lrust and such additional sep­
arate accounts as are required under. and consistent with, the Deferred Com­
pensation or Qualified Plan of each Public Employer: and 

(v) do all such acts, take all such proceedings, and exercise all such r:ghts 
and privileges. although not specifically mentioned herein. as the Trustees ~ay 
deem necessary or appropriate to administer the Trust Property ar,d to carr·1 

out the purposes :if the Retirement Trust. 
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Section 4.2 Distribution of "Trust Property: 01stribut1ons of the Trust Prop­
erty shall be made to, or on behalf of, the Public Employer or Public Employer 
Trustee. 1n accoroance with the terms of the Deferred Compensation Plans. 
Qualified Plans or Employer Trusts. The Trustees of the Retirement Trust shall 
be fully protected 1n making payments in accordance with the directions of 
the Public Employers, Public Employer Trustees or other Trustee of the Employer 
Trusts without ascertaining whether such payments are 1n compliance with the 
provisions of the Deferred Compensation or Qualified Plans, or the agreements 
creating the Employer Trusts. 

Section 4.3 Execution of Instruments: The Trustees may unanimously 
designate any one or more of the Trustees to execute any instrument or docu­
ment on behalf of all. including but not limited to the signing or endorsement 
of any check and the signing of any applications, insurance and other con­
tracts, and the action of such designated Trustee or Trustees shall have the 
same force and effect as if taken by all the Trustees. 

ARTICLE V. DUTY OF CARE AND LIABILITY OF TRUSTEES 

Section 5. 1 Duty of Ca1'9: In exercising the powers hereinbefore granted to 
the Trustees. the Trustees shall perform all acts within their authority for the 
exclusive purpose of providing benefits for the Public Employers 1n connec­
tion with Deterred Compensation Plans and Public Employer Trustees pursuant 
to Qualified Plans, and shall perform such acts with the care. skill, prudence 
and diligence in the circumstances then prevailing that a prudent person act­
ing in a like capacity and familiar with such matters would use 1n the conduct 
of an enterprise of a like character and with like aims. 

Section 5.2 Liability: The Trustees shall not be liable for any mistake of Judg­
ment or other action taken in good faitl;l, and for any action taken or omitted 
in reliance in good faith upon the books of account or other records of the 
Retirement Trust. upon the opinion of counsel. or upon reports made to the 
Retirement Trust by any of its officers, employees or agents or by the Invest­
ment Adviser or any sub-investment adviser. accountants, appraisers or other 
experts or consultants selected with reasonable care by the Trustees. officers 
or employees of the Retirement Trust. The Trustees shall also not be liable for 
any loss sustained by the Trust Property by reason of any investment made 
in good faith and in accordance with the standard of care set forth 1n Section 5.1. 

Section 5.3 Bond: No Trustee shall be obligated to give any bond or other 
security for the performance of any of his or her duties hereunder. 

ARTICLE VI. ANNUAL REPORT TO SHAREHOLDERS 

The Trustees shall annually submit to the Public Employers and Public Employer 
Trustees a written report of the transactions of the Retirement Trust, 1nclud1ng finan­
cial statements which shall be certified by independent public accountants cho­

sen by the Trustees. 

ARTICLE VII. DURATION OR AMENDMENT OF RETIREMENT TRUST 

Section 7.1 Withdrawal: A Public Employer or Public Employer Trustee may. 
at any time, withdraw from this Retirement Trust by delivering to the Board of 
Trustees a written statement of withdrawal. In such statement. the Public 
Employer or Public Employer Trustee shall acknowledge that the Trust Prop­
erty allocable to the Public Employer 1s derived from compensation deferred 
by employees of such Public Employer pursuant to its Deferred Compensa­
tion Plan or from contributions to the accounts of Employees pursuant to a 
Qualified Plan. and shall deS1gnate the financial institution to which such property 
shall be transferred by the Trustees of the Retirement Trust or by the Trustee 

of the Employer Trust. 

Section 7.2 Duration: The Retirement Trust shall continue until terminated 
by the vote of a majority of the Public Employers, each casting one vote. Upon 
termination, all of the Trust Property shall be paid out to the Public Employers, 
Public Employer Trustees or the Trustees of the Employer Trusts, as appropriate, 

Section 7.3 Amendment: The Retirement Trust may be amended by the vote 
of a majority of the Public Employers. each casting one vote, 

Section 7.4 P~edu1'9: A resolution to terminate or amend the Retirement 
Trust or to remove a Trustee shall be submitted to a vote of the Public Employers 
if: (i) a majority of the Trustees so direct, or: (ii) a pet1t1ort ·requesting a vote. 
signed by not less than 25% of the Publi¢ Employers, is submitted to the 

Trustees. 

ARTICLE VIII. MISCELLANEOUS 

Section 8.1 Governing Law: Except as otherwise required by state or local 
law. this Declaration of Trust and the Retirement Trust hereby created shall be 
construed and - 1ulated by the laws of the District of Columbia. 

Section 8.2 Counterparts: This Declaration may be executed by the Public 
Employers ano ~- ,stees in two or more counterparts, each of which shall be 
deemed an orig · 11 but all of which together shall constitute one and the same 
instrument. 



' f APPENDIX C 

TRUST AGREEMENT WITH 

THE ICMA RETIREMENT CORPORATION 

I 

AQREEIIENT made by and between the Ernpo,-er named in the attached reso­
lution and the International City Manageme,t Aasociation Retirement Corpora­
tion (hereinafter the ""lrustee" °' ~rement Corporation;; a nonprofit corpora­
tion Ofg&riad and easting under the 18'11$ cf the Slate cf OelaMre. for the purpose 
· c:A investing and otherwise administering the funds set aside by Employers in 
connection with deferred compensation plans established under section 457 al 
the Internal R8ll9tlUe Code cf 1954 (the "Cod91. This .tQreement shall take effect 
upon acceplance by the Trustee cf its appointment by the Employer to serve 
as "li'ustee in accordance herewith as set bth in the attached resoMion. 

WHEREAS, the EmplOjer has established a daerred co~:,.,·.2!teri plan under 
lldion 457 t:A the Code (the "Planj; 

WHEREAS, in order that there will be sufficient funds ava,:,'.' :. :~ diecharge 
the Empla,er's contractual obligations under the Plan, the Emp;oyt. • desires to 
1181 aside periodically amounts equal to the amount cf compensation deferred; 

WHEREAS, the funds set aside. together with any and all assets derived from 
the inwstment thereof. are to be El)(Clusively within the dominion. control. and 
ownership c:A the Employer, and subject to the Employer's absolute right of with· 
drawal, no employees having any interest whatsoever therein; 

NOW, THEREFORE, this .tQreement witnesseth that (a) the Employer will pay 
monies to the Trustee to be placed in deferred compensation accounts !or the 
Employer; (b) the Trustee c011enants Iha: ,1 will hold said sums, and any other 
funds which it may receive hereunder, in trust for the uses and purposes and 
upon the terms and conditions hereinafter sat!:!d; and (c) the parties hereto agree 

. as follows: 

ARTICLE I. GENERAL DUTIES OF THE PARTIES 

Sec:tlon 1.1 General Duty of the Employw: The Emp!Ojer shall make regu­
lar penOdic payments equal to the amounts of its employees' compensation 
which are deferred in accordance with the terms and .conditions of the Plan 
to the 9111ent that suet, amounts are to be ir1Y8Sted under the Trust. 

Section 1.2 General Duties of the 1hlllN: The "lruslee shalt hold all funds 
receiYed by it hereunder. which, together with the income therefrom, shall con­
llitute the Trust Funds. It shall administer the Trust Funds. collect the income 
thereof. and ma1ce payments thetetrom. 111 as hereinafter provided The Trus­
tee shall allo hold al "iult Funds which are tra lllllened to it as successor 1hJstee 
by the Ernpo;er from existing deferred compensation arrangemerns with its 
E~ under plans described in NC1ion 457 cf the Coda Such Trust Funds · 
lhll1 be ~ to all ot the terms and prollisions ot this .tQreement. 

ARTICLE U. ,c)WERS AND DUTIES OF THE TRUSTEE IN INVESTMENT, 
ADMINISTRATION, AND DISBURSEMENT OF THE TRUST 
FUNDS. 

Section 2.1 lmHtment Powers and DutlN of the 1hlstee: The Trus­
tee shall have the power to invest and reir'MISI the principal and income of 
the Trust Funds and k.eep the Trust Funds invested. without distinction between 
pnncipal and income, in securities or in other property, real or personal, wher-
81/8f' Situated, including. but not limited to. SICdls, common or prelerred, bonds, 
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· !lllirement annuity and insurance policies. mortgages. and other evidences of 
indebtedness o, ownership. i""911ment companies. ccmmon o, group trust funds. 
OI aeparate and different types c:A funds Qncluding equity. lixeo income) which 
fulfill requirements c:A state and local go,,envnental laws, provided. ho,,,,e,,.,er, that 
the Employer may direct investment by the Trustee among available imiestment 
alternatiYeS in such proporoons as the Employer authonzes in connection with 
ilB deferred compensation agreements with ill employees. For these purposes, 
these Trust Funds may be commingled with Trust Funds 9el aside by other 
Empto;ers pursuant tc the arms rA the ICMA Retirement wust ll'M!Slment powers 
Y8lted in the Trustee by the Section may be delegated by the Trustee to any bank, 
iralrance o, trust company, or any il'MISlmenl adviser. manager or agent selected 
by it. 

Section 2.2 Admlnlstratlw Powers of the 'ltustH: The Trustee shall have 
the power in its diacretion: 

(a) To purchase. or subscribe for, any aec:urities or other property and to 
retain the same Ir. trust. 

(b) b sell, exchange, corPR,J. transfer or Clherwise dispose of any securi­
ties or other property held by it, by pnvate contract, or at public auction. 
No person dealing with the Trustee shall be bound to see the application 
c:A the purchase money or to inQuire into the validity. expediency, or propri­
ety r::A any such sate or other disposition. 

(C) b vote upon any llocks, bonds, r:x other eecurities; to give general or 
special proxies or powers ol attorney with or without power of substitution; 
to exercise any conversion privileges, subscription rights. or other options, 
and to make any payments incidental thereto; to oppose, or to consent to, 
or otherwise participate in, corporale reorganizations or other cnanges affect­
ing corporate securities, and to deiegate discretionary powers. and to pay 
any assessments or cl'larges in connection therewith; and generally to exer­
cise any ot the powers cf an owner with respect to stocks. bonds. securities 
r:x other property held as part ol lhe Trust Funds. 

(d) b cause any eecurities or other property held as part rA the Trust Funds 
lo be registered in its own name. and to hold any il"N9Slmera in bearer form. 
but the books and records t:A the Trustee shall at all times show that all such 
it'M9Stments are a part ot the Trust Funds. 

(e) To borrow or raise ~ for the purpose cf the Trust in such amount, 
and upon auch terms and conditions. as the Trustee shall deem advisable; 
and. for any sum so ~. to issue its promissory note as TruSlee. and 
ID NCUre the repayment tl'lef9of by pledging all. or any part, ot the Trust 
Funds. No person lending ~ 10 the 1i'uae shall be bound to see the 
application ot the money lent or lo inquire inlo ii& validity, expediency or 
propriety at any such borrowing. 

(f) lb keep such portion cf the 'lull Funds in cash or cash balances as 
the Trustee. from time to time, may deem to be in the best interest of the 
1rust created hereby, without liability tor interest thereon. 

(g) lb accept and retain for such time as it may deem advisable any securi­
ties or Olher property recalled or IICQuired by it as 'Trustee hereunder. whether 

or not such securrt1es or other property would normally be purchasea. as 
investment hereunder 
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(h) lr.,mala. 9ClJ!e. liCknowledge, and delMf any and all documents ol 
1ral1lf8f and CC)n\/8'/lnce and 1/"t and al olher il'lltr\Jmef'D that may be 
,-,yo, apprcpriale ID carry out the powers herein gf&red. 
(i) b lllllle. camprcmiee, o, 1Ubmil. ID arbitration any claims. debCs. or 
damegN u o, owing ID or from the 1'Ult Funds; ID corrvnet ice or defend 
.. or legal or~ proceedings; and ID~ the 1UII Funds 
in .... and legal and adminiltrllti"9 proceedings. 

(t b doll u:h ac:11. tale II IUCh pnx:emt,gs. and eercile al lUCh rights 
and privllegea. allhough not apecilically metWioned herein, as the "tu1tee 
~ deem neceaary ID admirdler the 1'Ult Funds and ID carry out the 
IMPmlll al ... 'lull. 

Section 2.3 Dlelrtbutlona from the 1hlat Funds: The EmplOJ9r hereby 
appoints lhe 'lulllae as ill agent for the purpoae ol making distributions from 
the 'lull Fundl. In this regard the terms and conditions ll8l fol1h in the Plan 
are ID guide and control the "iuae's power. 

Section 2.4 Ylluatlon of 1tuet Funds: At least once a year as ol Valuation 
Dales designated by the 1hJstee. the Trustee shall determine the value ot'the 
1'Ult Funds. Aaaecs ol the 1rust Funds shall be valued at their market values 
at the c:lole ol business on the Valuation Date, or. in the absence ol readily 
MCenainable ma"'8I values as the lrUSIEle shall determine. in accordance with 
melhods C0118is1er11y followed and uniformly applied. 

ARTICLE IU. FOR PROTECTION OF TRUSTEE 

lectlon 3.1 E~ of Action by Employer: The Trustee may rely upon 
any certificate. notice or direction purporting to have been signed on behalf 
or the Employer which the Trustee believes to have been signed by. a duly 
designated official d the Employer. No communication shall be binding upon 
any d the Trust Funds or Trustee until they are received by the Trustee. 

Section 3.Z Advice of eoun.t: The 'iustee may consul with any legal coun­
ael with respect to the construction ol this Agreement. its duties hereunder, 
or any act, which it proposes to take or omit, and shall not be liable for any 
action laken or omitted in good faith pursuant to such advice. 

Section 3.3 lll-=ellaneous. The 'Trustee shall use ordinary care and reasona­
ble diligence, but shall n(l( be liable for any mistake of judgment or other action 
lllken in good faith. The Trustee shall not be liable for any loss sustained by 
the 1tust Funds by reasons ol any il'IY8Stment made in good faith and in accor­
dance with the proYislons ol the Agreement. 

The mJStee's duties and . obligations shall be limited to those expressly 
impoaed upon it by this Agreement. 

ARTICLE ·iv. TAXES, EXPENSES AND COMPENSATION OF TRUSTEE 

Section 4. 1 'luN: The 1i'ustse shall deduct from and charge against the Trust 
Funds any taxes on the Trust Funds or the income thereof or which the Trus­
tee is 19quired to pay with respect to the interest ct any person therein. 

Section 4.2 ExpenNa: The Trustee shall deduct from and charge against 
the 'l\a Funds all reasonable expenses incurred by the Trustee in the adminis­
tration al the Trust Funds. including counael. agency, ir1Y8Stment advisory, and 
other necessary fees. 

ARTICLE V. IETTLEIIENT OF ACCOUNTS 

The 'IUllee lt1all keep accurate and· detailed accounts ol all in...estments. 
l9Ceipts. dilburlements. and other transactions hereunder. 

Within nineE/ (90) days after the close at each fiscal year. the li'ustee shall ren­
der in dupicale to the Emplo','ef an account of rts acts and transactions as Trus­
tee hereunder. H 111'1 part ol the 'Trust Fund ~,/i be il'll/8Sted through the medium 
ol any common, CClllective or commingled ',, s! Funds, the last annual report 
al such liust Funds shall be submitted with a,-: •ncorporated in the account. 

H within rinely (90) ~ after the mailing ct the ac.count or any amended account 
the Employer has not filed with the Trustee notice at any objection to any act 
or transaction ol the· Trustee. the account or amended account shall become 
an account stated. If any objection has been filed, and if the EmplOJ9r is satis­
fied that ii should be withdrawn or if the account 1s ad1usted to the Employer's 
satisfaction. the Employer shall in writing hied with the Trustee signify apprOIISI 
al the account and ii shall become an account stated 
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When an account becomes an·account atated. such account shall be finally 
NIiied. and the 'Trustee shall be complelely diacharged and released. as if such 
account had been NIiied and alloiwd ~ a judgment or decree at a court of 
competent jurisdiction in an action or proceeding in which the. Trulllee and the 
Empla;er were parties. 

The TrUllee lhall h8Y9 the right to apply al any time to a court ol competent 
juriadiclion for the judicial l8lllernffl al ill account. 

ARTICLE VI. RESIGNATION AND REMOVAL OF TRUSTEE 

Section I. 1 FINlgnatlon of 'ltualN: The 'hJllee may resign at any time 
by filing with the Employer ill writlen 1'91ignation. Such 111S1gnation shall take 
effect sixty (60) days from the date ol such filing and upon appointment of 
a • ICCeSSOr puniuant to Section 63., wncti...r shall first occur. 

leetlon 1.2 Removal of 'll'uatN: The Emplo','er may NlfflCllle the Trustee 
al any time by delivering to the 1i'ustee a written notice ol ill r9fflOIII and an 
appointment ct a successor pursuant to Section 6.3. Such removal shall not 
lake effect prior to sixty (60) ~ from such delivery unless the Trustee agrees 
to an earlier elfecti\19 date. 

Section 1.3 Appointment of Succeuor 'ltustff: The appointment of a 
IUCC9SSOr to the Trustee shall take effect upon the delivery to the Trustee of 
(a) an instrument in writing e,cecuted by the Empl0yer appointing such suc­
cessor. and exonerating such successor from liabllit1· tor the acts and omis­
lions ct its predecessor, and (b) an acceptance in writing, e>cecuted by such 
IUCC8SSOr. 

All ol the provisions set forth herein with respect to the li'ustee shall relate 
to each successor with the same force and effect as if such successor had 
been originally named as Trustee· hereunder. 

H a successor is not appointed within sixty (60) days after the Trustee gives 
notice of its resignation pursuant to Section 6.1., the Trustee may apply to any 
court of competent jurisdiction for appointment ct a successor. 

Section 1.4 "ftanater of Funds to Succeuor: Upon the resignation or 
rem0\181 ct the 'Trustee and appointment ol a successor, and after the final 
account at the Trustee has been property settled. the Trustee shall transfer and 
deliver any ol the Trust Funds irll/Olved to such successor. 

ARTICLE VII. DURATION AND REVOCATION OF TRUST AGREEMENT 

Section 7.1 Duration end ReYocatlon: This Trust shall continue for such 
time as may be necessary to accomplish the purpose for which ii was created 
but may be terminated or r911Cked at any time by the Employer as rt relates 
to any and/or all related participating Empla;ees. Written notice of such termi­
nation or revocation shall be given to the Trustee by the Employer. Upon ter­
minat•on or revocation of the 'Trust, all of the assets thereof shall return to and 
revert ro the Employer. ~rmination ol this Trust shall not. however. relieve the 
Employer of the Employer's continuing obligation to pay deferred compensa­
tion to Employees in accordance with the terms ol the Plan. 

Section 7.2 Amendment: The Employer shall have the right to amend this 
Agreement in whole and in part but only with the Trustee's wntten consent 
Any such amendment shall become effective upon (a) delivery to the Trustee 
ct a written instrument ol amendment, and (b) the endorsement by the Trus­
tee on such instrument ct its consent thereto. 

ARTICLE VIII. MISCELLANEOUS 

lectlon 1.1 UIW9 of the Dlatrlct of Columbll to Qo\lem: This Agree­
ment and the Trust hereby crNted st\811 be construed and regulated by the 
laws ol the District ol Columbia. 

Section 1.2 SUcceaaor Emplow9ra: The "Employer· shall include any per­
aon who succeeds the Employer and who thereby becomes subject to the 
obligations ol the Employer under the Plan. 

Section 1.3 Wlthclrawela: The Employer may, at any time. and from time ro 
time, withdraw a pon,on or all ol li'ust Funds created by this Agreement 

Section 1.4 Gender and Number: The masculine includes the feminine and 
the singular includes the plural unless the context requires another meaning 


