


APPENDIX A

(“EMPLOYER")

DEFERRED COMPENSATION PLAN

ARTICLE |. INTRODUCTION

The Employer hereby establishes the Employer's Deferred Compensation Plan,
hereinafter referred to as the "Plan” The Plan consists of the provisions set forth
in this document.

The primary purpose of this Plan is to provide retirement income and other
deferred benefits to the Employees of the Employer in accordance with the pro-
visions of section 457 of the interna. Revenue Code of 1954, as amended.

Thig Plan shall be an agreement soiely between the Employer and participat-
ing Employees.

ARTICLE . DEFINITIONS

Section 2.01 Account: The bookkeeping account maintained for each Par-
ticipant reflecting the cumulative amount of the Participant's Deferred Com-
pensation, inciuding any income, gains, losses, or increases of decreases in
market value attributable to the Employer's investment of the Participant's
Deferred Compensation, and further reflecting any distributions to the Pamicipant
or the Participant's Beneficiary and any fees or expenses charged against such
Participant's Deferred Compensation.

Section 2.02 Administrator: The person or persons named 10 carry out cer-
tain nondiscretionary administrative functions under the Plan, as hereinafter
-described. The Employer may remove any person as Administrator upon 60
days' advance notice in writing to such person, in which case the Employer
shall name another person or persons to act as Administrator. The Adminis-
trator may resign upon 60 days' advance notice in writing to the Employer,
in which case the Employer shall name another person or persons to act as
Administrator.

Section 2.03 Beneficiary: The person or persons designated by the Par-
ticipant in his Joinder Agreement who shall receive any =~~<* 3 payable here-
under in the event of the Participant’s death.

Section 2.04 Deferred Compensation: The amount of Norma! Compensa-
tion otherwise payable to the Participant which the Participant and the Employer
mutually agree to defer hereunder, any amount credited to a Participant's
Account by reason of a transfer under Section 6.03, or any other amount which
the Employer agrees to credit to a Participant’s Acco.

Section 2.05 Employee: Ary individual who provides services for the
Empioyer, whether as an empioyee of the Employer or as an independent con-
tractor and who has been designated by the Employer as eligible to pamcu
pate in the Plan.

Section 2.08 includible Compensation: The amount of an Empioyee’s com-’

pensation from the Empioyer for a taxable year that is attributable to services
performed for the Employer and that is includible in the Employee’s gross income
for the taxabie year for federal income tax purposes; such term does nat include
any amount excludable from gross income under this Plan or any other plan
described in section 457(b) of the Internal Revenue Code, any amount sxclud-
able from gross income under saction 403(b) of the Internal Revenue Tode,
or any other amount excludable from gross income for federal income tax pur-
poses. Includible Compensation shall be determined without regard to any
community property laws.

Section 2.07 Joinder Agreement: An agreement entered into between an
Employee and the Empioyer, including any amendments or modifications
thereotf. Such agreement shail fix the amount of Deferred Compensation, specify
a preference among the investment alternatives designated by the Employer,
designate the Employee's Beneficiary or Beneficiaries, and incorporate the
terms, conditions, and provisions of the Plan by reference.

Section 2.08 Normal Compensation: The amount of compensation which
would be payable to a Participant by the Employer for a taxable year if no
Joinder Agreement were in effect to defer compensation under this Plan.

Section 2.09 Normal Retirement Age: Age 70, uniess the Participant has
elected an alternate Normal Retirement Age by written instrument delivered
to the Administrator prior to Separation from Service. A Paricipant’s Normal
Retirement Age determines (a) the iatest time when benefits may commence

" under this Plan (unless the Participant continues employment after Normal
Retirement Age), and (b) the period during which a Participant may utilize the
catch-up limitation of Section 502 hereunder. Once a Participant has to any
extent utilized the catch-up limitation of Section 502, his Normal Retirement
Age may not be changed.

A Participant's atternate Normal Retirement Age may not be earlier than the
eariiest date that the Participant will become eligible to retire and receive
unveduced retirement benefits under the Employer's basic retirement plan cover-
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
siternate Normal Retirement Age shall not be later than the mandatory retire-
ment age, if any, established by the Employer, or the age at which the Par-
ticipant actuaily separates from service if the Empioyer has no mandatory retire-
ment age. If the Participant will not become eligible to receive benefits under
a basic retirement plan maintained by the Employer, the Participant’s alternate
Normal Retirement Age may not be earlier than attainment of age 55 and may
not be later than the attainment of age 70.

Section 2.10 Participant: Any Empioyee who has joined the Plan pursuant
to the requirements of Article IV.

Section 2.11 Plan Year: The calendar year

Section 2.12 Retirement: The first date upon which both of the following
Mlhaveoccurredmmmwahnupam SeparanonfmmSemceand
attainment of age 65.

Section 2.13 Seperation from Service: Severance of the Participant's
employment with the Employer which constitutes a “separation from service”
within the meaning of section 402 (e) 4 (A) (i) of the Internal Revenue Code

_In general, a Participant shail be deemed to have severed his employment
with the Empioyer for purposes of this Plan when, in accordance with the estab-
kshed practices of the Employer, the employment reiationship is considered
o have actually terminated. in the case of a Participant who is an indepen-
dent contractor of the Employer, Separation from Service shall be deemed
to have occurred when the Participant's contract under which services are per-
formed has completely expired and terminated, there is no foreseeable pos-
sibility that the Employer will renew the contract or enter into a new contract
for the Participant's services, and it is not anticipated that the Participant will
become an Employee of the Employer.




.

ARTICLE Jil. ADMINISTRATION

Saction 3.01 Duties of Empioyer: The Empioyer shall have the authority
10 make al discretionary decisions afilecting the rights or benefits of Participants
which may be required in the administration of this Plan.

Section 3.02 Duties of Administrator: The Administrator, as agent for the

" Employer. shak perform nondiscretionary administrative functions in connec:
tion with the Plan, including the maintenance of Participants’ Accounts, the
provision of periodic reports on the status of each Account and the disburse-
mdedeEWuanmmmm
of this Plan.

ARTICLE [V. PARTICIPATION IN THE PLAN

Section 4.01 Inftia! Participation: An Employee may become a Participant
by entering into 8 Joinder Agreement prior to the beginning of the calendar
month in which the Joinder Agreement is to become effective to defer com-
pensation not yet earned.

Section 4.02 Amendment of Joinder Agreement: A Participant may
smend an exacuted Joinder Agreement 1o change the amount of compensa-
tion not yet earned which is to be deferred (including the reduction of such
future delerrais to 2ero) or to change his investment preference (subject to such

restrictions as may result from the nature or terms of any investment made

by the Empiloyer). Such amendment shall become effective as of the begin-
ning of the calendar month commencing after the date the amenoment is
exscuted. A Participant may at any time amend his Joinder Agreement to
change the designated Beneficiary, and such amendment shall become effec-
tive immediately.

ARTICLE V. LIMITATIONS OF DEFERRALS

Section 5.01 Norma! Limitation: Except as provided in Section 502, the
maximum amourt of Deferred Compensation for any Participant for any taxa-
ble year shall not exceed the lesser of $7500.00 or 33'% percent of the Par-
Scipant's includibie Compensation for the taxable year. This limitation will ordinar-
ity be oqumlem to the lesser of 5750000 or 25 percent of the Participant's
Normal Compensation.

"Section 5.02 Catch-Up Limitation: For each of the last three (3) taxable
years of a Partcipant ending before his attainment of Normal Retirement Age,
the maximum amount of Deferred Compe-sation shail be the lesser of:
(1) $15,000 or (2) the sum of (i) the Normal Limitation for the taxable year, and
(ii) that portion of the Normal Limitation for each of the prior taxable years of
the Participant commencing a“: 137 c‘u'ng which the Plan was in existence,
compensation (if any) deterr:- *.¢ plan was subject to the limitations
set forth in section 501, anc = ~.  -.ant was efigible to participate in the
Plan (or in any other plan estabiisrcc under section 457 of the internal Reve-
nue Code by an employer within the same State as the Employer) in excess
of the amount of Deferred Compensation for each such prior taxable year
(including amounts deferred under such other plan). For purposes ¢* t-us Section
502, a Participant's Includibie Compensation for the current taxabie year shall
be deemed to include any Delerred Compensation for the taxable year in excess
of the amount permitted under the Normal Limitation, and the Participant's
Includible Compensation for any prior taxabile year shall be deermed to exclude
any amount that could have been deferred under the Normal Limitation for
such prior taxable year.

Section 5.03 Section 403(b) Annulties: For purposes of Sections 501 and
502, amounts contributed by the Employer on behalf of a Participant for the
purchase of an annuity contract described in section 403(b) of the Internal
Revenue Code shall be treated as if such amounts constituted Deferred Com-
pensation under this Plan for the taxable year in which the contribution was
made and shall thersby reduce the maximum amount that may be deferred
for such taxable year ,

ARTICLE VI. INVESTMENTS AND ACCOUNT VALUES

Section 6.01 investment of Deferred Compensation: All investments cf
Participants’ Deferred Compensation made by the Employer, including all prog:
erty and nghts purchased with such amourts and all income attnbutable thereto.
shall be the sole property of the Employer and shall not be heid in trust for
Participants or as collateral security for the fulfillment of the Employer's obliga-
tions under the Plan. Such property shall be subject to the claims of general

creditors of the Empioyer, and no Participant or Beneficiary shall have any vestad
interest or secured or preferred position with respect to such property or have
any claim against the Employer except as a general creditor.

Section 8.02 Crediting of Accounts: The Participant's Account shall reflect
the amount and vaiue of the investments or other property obtained by the
Empioyer through the investment of the Participant's Deferred Compensation.
it is anticipated that the Empioyer's investments with respect to a Participant
will conform to the investment prefersnce specified in the Participant's Joinder
Agreement, but nothing herein shelt be construed to require the Empioyer to
make any particular investment of a Participant’s Deferred Compensation. Each
Participant shall receive periodic reports, not less frequently than annually, show-
ing the then-current value of his Account.

Section 8.03 Transfers: A transier will be accepted from an eligible State
deferred compensation plan maintained by ancther employer and credited
0 a Participant's Account under this Plan. The Employer may require such
documentation from the predecessor pian as it deems necessary to effectu-
ate the transfer, to confirm that such pian is an eligible State deferred com-
pensation plan within the meaning of section 457 of the Internal Revenue Code,
and to assure that transfers are provided for under such plan. Any such trans-
ferred amount shall not be treated as a deferral subject to the limitations of
Articie V, except that, for purposes of applying the limitations of Section 5.01
and 502, an amount deferred during any taxable year under the plan from
which the transfer is accepted shall be treated as if it had been deterred under
this Plan during such taxable year and compensation paid by the transferor
employer shall be treated as if it had been paid by the Employer. ‘

Section 6.04 Employer Liabllity: In no event shall the Empioyer’s liability
to pay benefits to a Participant under Articie VI exceed the value of the amounts
credited to the Participant's Account; the Empioyer shall not be liable for losses
arising from depreciation or shrinkage in the value of any msesmems acquired
under this Plan.

ARTICLE Vii. BENEFITS

Section 7.01 Retirement Benefits and Election on Separation from
Service: Except as otherwise provided in this Articie VII, the distribution of
a Participant's Account shall commence during the second calendar month
after the close of the Plan Year of the Participant’s Retirement, and the distri-
bution cof such Retirement benefits shall be made in accordance with one of
the payment options descrned in Saction 702. Notwithstanding the forego-
ing. the Participant may irrevocably siect within 60 days foliowng separation
from Service to have the distribution of benefits commence or: a date other
than that described in the preceding sentence which is at least 60 days after
the date such election is delivered in writing to the Empioyer and forwarded
to the Administrator but not later than 60 days after the close of the Plan Year
of the Participant's attainment of Normal Retirement Age or Separation from
Service, whichever is later.

Section 7.02 Payment Options: As provided in Sections 701 and 705, a
Participant may elect to have the value of his Account distributed in accor-
dance with one of the following payment options, provided that such option
is consistent with the limitations set forth in Section 703:

(8) 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) Approximately equal monthly, quarterly, ssmi-annual or annual pay™ments,
caiculated to continue for a period chosen by the Participant;

(d) Payments equal to payments made by the issuer of a retirement annuity
policy acquired by the Employer;

(e) Any other payment option elected by the Participant and agreed to by
the Employer.

A Participant's election of a payment option must be made at least 30 days
before the payment of benefits is to commence. If a Participant fails to make
a timely election of a payment option, benefits shall be paid monthly under
option (c) above for a period of five years.

" Section 7.03 Limitation on Options: No payment option may be selected

by the Participant under Section 702 uniess the present value of the payments
to the Participant, determined as of the date benefits commence, exceeds 50
percent of the value of the Participant’s Account as of the date bene‘ls




commence. Present value determinations under this Section shall be made
by the Adnhinistrator in accordance with the expected return multipies set forth
in section 1.72-9 of the Federal income Tax Reguiations (or any suCCessor pro-
vision 10 such reguiations).

Section 7.04 Post-retirement Desth Benefits: Shouid the Participant die
* gher he has begun 10 receive benefits under a payment option, the remaining
payments, ¥ any, under the payment option shall be payabie to the Partici-
pants Bensficiary commencing within the 30-day period commencing with
the 31st day afer the Participant's death, uniess the Beneficiary elects pay-
ment under a differert payment option within 30 days of the Participant’s death.
in no event shall the Employer or Administrator be liable to the Beneficiary
for the amount of any payment made in the name of the Participant before
the Acministrator receives proof of death of the Participant. Notwithstanding
the foregoing, payrments to a Beneficiary shall not extend over a period longer
than (i) the Beneficiary's life expectancy if the Beneficiary is the Participant's
spouse or (i) fiteen (15) years if the Beneficiary is not the Participant's spouse.
tf no Beneficiary is designated in the Joinder Agreement, or if the designated
Beneficiary does not survive the Participant for a period of fifteen (15) days,
then the commuted value of any remaining payments under the payment option
shall be paid in @ lump sum to the estate of the Participant. If the designated
Beneficiary survives the Participant for a period of fifteen (15) days, but does
not continue to live for the remaining period of payments under the payment
option (as modified, if necessary in conformity with the third sentence of this
section), then the commuted value of any remaining payments under the pay-
ment option shall be paid in a lump sum to the estate of the Beneficiary.

Section 7.05 Pre-retirement Death Benefits: Should the Participant die
before he has begun to receive the benefits provided by Section 701, the value
of the Participant’s Account shall be payabie to the Beneficiary commencing
within the 30-day period commencing on the 91st day after the Participant's
death, uniess the Beneficiary elects a different benefit commencement date
within the 80 days of the Participant's death. Such benefits shall be paid in
approximately equal annual instaliments over five years, or over such shorter
period as may be necessary to assure that the amount of any annual install-
ment is not less than $3,500, uniess the Beneficiary elects a different payment
option within 90 days of the Participant's death. Notwithstanding the forego-
ing, benefits paid to a Beneficiary under this Section may commence no earlier
than the 91st day after the Participant's death and no later than 60 days after
the later of the close of the Plan Year in which the Participant attained or would
have attained Normal Retirement Age or the close of the Pian Year in which
the Participant separated from service. 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 for purposes of determining the payment
options available under Section 702; provided, however, that the payment option
chosen by the Beneficiary must provide for payments to the Beneficiary over
" a period no longer than the life expectancy of the Beneficiary if the Benefici-
ary is the Participant's spouse and must provide for payments over a period
not in excess of fiteen (15) years if the Beneficiary is not the Participant's spouse.

Section 7.08 Unforeseeable Emergencies: Inthe event an unforeseeable
emergency occurs, a Participant may apply to the Employer to receive that
part of the value of his account that is reasonably needed to satisfy the emer-
gency need. |f such an appiication is approved by the Empioyer, the Participant
shall be paid only such amount as the Employer deems necessary to meet
the emergency need, but payment shall not be made to the extent that the
financial hardship may be relieved through cessation of deferral under the Plan,

insurance or other reimbursement, or liquidation of other assets to the extent-

such liquidittion would not itself cause severe financial hardship. An unforesee-
able emergency shall be deemed to involve only circumstances of severe

- financial hardship to the Participant resulting from a sudden and unexpected

iiness, accident or disability of the Participant or of a dependent (as defined in
section 152(8) of the Internal Revenue Code) of the Participant, loss of the Par-
ticipant's property due to casualty, or other similar and extraordinary unforesee-
abile circumstances arising as a result of events beyond the control of the Par-
ticipant. The need to send a Participant’s child to coliege or to purchase a new
home shall not be considered unforeseeabie emergencies. The determination
as to whether such an unforeseeable smergency exists shall be based on the
merits of each individual case.

ARTICLE Viil. NON-ASSIGNABILITY

No Participant or Beneficiary shall have any right to commute, sell, assign.
pledge, transfer or otherwise convey or encumber the right to receive any pay-
ments hereunder, which payments and rights are expressly deciared 1o be non-
assignable and non-transterable.

ARTICLE IX. RELATIONSHIP TO OTHER PLANS AND EMPLOYMENT

AGREEMENTS

This Plan serves in addition to any other retirement, pension, or benefit plan
or systemn presently in existence or hereinafter established for the benefit of the
Employer's empioyees, and participation hereunder shall not affect benefits receiv-
able under any such plan 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 of the Employer. Nor shall anything herein be construed to modify
the terms of any employment contract or agreement between a Participant and
the Empiloyer.

ARTICLE X. AMENDMENT OR TERMINATION OF PLAN

The Employer may at any time amend this Plan provided that it transmits such
amendment in writing to the Administrator at least 30 days prior o the effective
date of the amendment. The consent of the Administrator ghall not be required
in order for such amendment to become effective, but the Administrator shall
be under no obligation to continue acting as Administrator hereunder if it disap-
proves of such 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 effec-
tive date of the amendment. Such amendment shall become effective uniess,
within suct: 30-day period, the Employer notifies the Administrator in writing that
i disapproves such amendment, in which case such amendment shall nat become
effective. In the event of such disapproval, the Administrator shall be under no
obligation to continue acting as Administrator hereunder.

No amendment or termination of the Plan shall divest any Participant of any
rights with respect to compensation deferred before the date of the amendmant
or termination. ' :

ARTICLE XI. APPLICABLE LAW

This Plan shall be construed under the laws of the state where the Employer
is located and is established with the intent that it meet the requirements of an
‘sligible State deferred compensation plan” under section 457 of the Internal Rev-
enue Code of 1954, as amended. The provisions of this Plan shall be interpreted
wherever possibie in conformity with the requirements of that section.

ARTICLE Xil. GENDER AND NUMBER

The masculine pronoun, whenever used herein, shall include the feminine pro-
noun, and the singular shall inciude the piural, except where the context requires
otherwise.




APPENDIX B

DECLARATION OF TRUST
OF
ICMA RETIREMENT TRUST

. [¢ R
ARTICLE I. NAME AND DEFINITIONS (o) Retirement Trust. The Trust created by this Declaration of Trust.
X ‘ (p) Trust Property. The amounts held in the Retirement Trust on behalf of the Public
Employers in connection with-Deferred Compensation Plans and on behalf of the
Public Employer Trustees for the exclusive benefit of Employees pursuant to Quali-

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 fied Plans. The Trust Property shall include any income resulting from the invest-
shall have the following respective meanings: v ment of the amounts so held. ]
(a) By-Laws. The By-Laws referred to in Section 4.1 hereof, as amended from (q) Trustees. The Public Employee Trustees and ICMA/RC Trustees elected by the
time to time. ’ Public Employers to serve as members of the Board of Trustees of the Retirement
Trust.

(b) Deferred 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 ARTICLE II. CREATION AND PURPOSE OF THE TRUST, OWNERSHIP

with the provisions of section 457 of the Internal Revenue Code of 1954, OF TRUST PROPERTY

as amended. ' ' Section 2.1 Creation: The Retirement Trust is created and established by
(c) Employees. . Those empioyees who participate in Qualified Plans. the execution of this.Declaration of Trust by the Trustees and the Public
(d) Employer Trust. A trust created pursuant to an agreement between RC Employers. .

and a Public Employer for the purpose of investing and administering the Section 2.2 Purpose: The purpose of the Retirement Trust is to provide for
funds set aside by such Employer in connection with its Deferred Compen- the comminglec nvestment of funds held by the Public Employers in connec-
sation agreements with its employees or in connection with its Qualified Plan. tion with their Deferred Compensation and Qualified Plans. The Trust Prop-
(e) Guaranteed Investment Contract. A contract entered into by the Retire- . enty shall be invested in the Portfolios. in Guaranteed Investment Contracts,
ment Trust with insurance companies that provides for a guaranteed rate andin other investments recommended by the Investment Adviser under the
of return on investments made pursuant to such contract. supervision of the Board of Trustees. No part of the Trust Property will be invested

in securities issued by Public Employers.
() ICMA. The International City Management Association. y =mpioy

() ICMA/RC Trustees. Those Trustees elected by the Public Employers who, Septlon 2.3 Ownership of Tl“ugt Property: The Trustees shall have legal
in accordance with the provisions of Section 3.1(a) hereof, are also mem- title to the Trust Property. The Public Employers shall be the beneficial owners
bers of the Board of Directors of ICMA or RC. 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. i

(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 " ARTICLE Hi. TRUSTEES
Adviser to the Retirement Trust, under the supervision of the Trustees, for Section 3.1 ‘Number and Qualification of Trustees.

the purpose of providing mvestrr)gnts for the Trust Property. (a) The Board of Trustees shali consist of nine Trustees. Five of the Trustees
() Public Employee Trustees. Those Trustees elected by the Public Emptoyers shall be fulltime employees of a Public Employer (the Public Employee
who, in accordancg with-the provisions of Section 3.1(a) hereot, are full-time Trustees) who are authorized by such Public Employer to serve as Trustee.
employees of Public Employers. : The remaining four Trustees shall consist of two persons who, at the time of
(k) Public Employer Trustees. Public Employers who serve as trustees of election to the Board of Trustees, are members of the Board of Directors. of
the Qualified Plans. ) ) 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.

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

(m) Qualified Plan. A plan sponsored by a Public Employer for the purpose period

of providing retirement income to its employees which satisfies the qualifi-
cation requirements of Section 401 of the Internal Revenue Code. as Section 3.2 Election and Term.

amended. (a) Except for the Trustees appointed to fill vacancies pursuant to Section 33

(n) RC. The International City Management Association Retirement. Corpo- hereot. the Trustees shall be elected by a vote of a majonty of the ~ucic
ration. Employers in"acccrdance with the procedures set forth in the By-Laws




(bf At the first election of Trustees, three Trustees shall be elected for a term
of three years, three Trustees 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 siected for a term of three years and until his. or her
successor is elected and qualified.

Section 3.3 Nominations: The Trustees who are full-time employees of Public
Employers shall serve as the Nominating Committee for the Public Employee
Trustees. The Nominating Committee shall choose candidates for Public Employee
Trustees in accordance with the procedures set forth in the By-Laws.

Section 3.4 Resignation and Removal.

(a) Any Trustee may resign as Trustee (without need for prior or subsequent
accounting) by an instrument in writing signed by the Trustee and delivered
to the other Trustees and such resignation shall be effective upon such delivery,

or at a later date 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 of 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 Trustee. In the case of a vacancy, the remaining Trustees shall appoint such
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 Trustees. 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 of 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
filled 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
all the duties 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 Trustees 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.

ART ICLE IV. POWERS OF TRUSTEES

Section 4.1 General Powers: The Trustees shall have the power to conduct
the business of the Trust and to carry on its operations. Such power 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 Trust Property may be invested,
selection of other investments 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 Employers, provided that if a Public
Employer has directed that its monies be invested in specified Portfalios or
in a Guaranteed 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 balances as the
Trustees. from time to time. may deem to be'in the best interest of the Retire-
ment Trust created hereby, without hiability for interest thereon:

(f) accept and retain for such time as they may deem advisable any secur:-
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;

(9) cause any securities or other property held as part of the Trust Property
to be registered in the name of the Retirement Trust or in 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 of
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 of an owner with
respect to stocks, bonds, securities or other property held as part of the Trust
Property;

(i) 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;

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

(m) pay expenses croperly allocable to the Trust Property incurred in connec-
tion with the Deferred Compensation Plans, Qualified Plans, or the Employer
Trusts and deduc: 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 the opinion of the Trustees,
are properly levied, or assessed under existing or future laws upon, or in respect
of, the Trust 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 Declaration of Trust;

(p) employ persons to make available interests in the Retirement Trust to
employers eligible to 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 Trust;

(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 and records, including separate accounts.for each Public
Employer, Public Employer Trustee or Employer Trust 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 nghts
and privileges, although not specifically mentioned herein, as the Trustees may
deem necessary or appropriate to administer the Trust Property ard to carry
out the purposes of the Retirement Trust.




S;ctlon 4.2 Distribution of Trust Property: Distributions of the Trust Prop-

erty shall be made to, or on befalf of. the Public Employer or Pubiic Employer .

Trustee. in accordance with the terms of the Deferred Compensation Plans,
Qualfied Plans or Employer Trusts. The Trustees of the Retirement Trust shall

be fully protected in 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 in compliance with the

provisions of the Deferred Compensation or Qualified Plans, or the agreements
_creating the Employer Trusts. i

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 endersement
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 Care: In exercising the powers hereinbeore granted to
the Trustees, the Trustees shall perform all acts within their authornty for the
" exclusive purpose of providing benefits for the Public Employers in connec-
tion with Deferred Compensation Plans and Public Employer Trustees pursuant
to Qualified Plans, and shail 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 in'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 faith, 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, empioyees 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 in 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, including finan-
cial statements which shall be centified by independent public accountants cho-
sen by the Trustees. . .

AR‘TICLE Vil. DURATION OR AMENDMENT OF RETIREMENT TRUST

Section 7.1 Withdrawal: A Public Employer or Public Employer Trustee may.
at any time, withdraw fram 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 is 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 designate 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, ali 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 Procedure: 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; (i) a petition requesting a vote,
signed by not less than 25% of the Public. Employers, is submitted to the
Trustees.

ARTICLE Viil. 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 -~7julated by the laws of the District of Columbia.

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




APPENDIX C

- TRUST AGREEMENT WITH
THE ICMA RETIREMENT CORPORATION

]

AGREEMENT made by and between the Empioyer named in the attached reso-
lution and the International City Management Association Retirement Corpora-
tion (hereinafter the “Trustee” or “Retirement Corporation™), a nonprofit corpora-
tion organized and existing under the laws of the State of Delaware, for the purpose
‘of investing and otherwise administering the funds set aside by Employers in
connection with deferred compensation plans established under section 457 of
the internal Revenue Code of 1954 (the "Code”). This Agreement shall take sffect
upon acceptance by the Trustee of its appointment by the Employer 1o serve
as Trustee in accordance herewith as set forth in the attached resoiution.

WHEREAS, the Employer has established a delerred co~n~-.saticn plan under
section 457 of the Code (the “Plan”);

WHEREAS, in order that there will be sufficient funds ava:c! i .5 discharge
the Employer's contractual obligations under the Plan, the Empioyc- desires to
set aside periodically amounts equal to the amount of compensation deferred;

WHEREAS, the funds set aside, together with any and all assets derived from
the investment therec!, are to be exciusively within the dominion, control. and
ownership of the Employer, and subject to the Employer's absolute right of with-
drawal, no employees having any interest whatsoever therein;

NOW, THEREFORE, this Agreement witnesseth that (a) the Employer will pay

monies to the Trustee to be placed in deferred compensation accounts for the

Employer; (b) the Trustee covenants tha: i will hoid said sums, and any cther

funas which it may receive hereunder, in trust for the uses and purposes and

upon the terms and conditions hereinafter stated; and (c) the parties hereto agree
. as follows:

ARTICLE |. GENERAL DUTIES OF THE PARTIES

Section 1.1 General Duty of the Empioyer: The Employer shail make regu-
lar periodic payments equal to the amounts of its employees’ compensation
which are deferred in accordance with the terms and conditions of the Plan
to the extent that such amounts are to be invested under the Trust.

Saction 1.2 General Duties of the Trustes: The Trustee shall hoid all funds
received by it hereunder, which, together with the income therefrom, shall con-
stitute the Trust Funds. ft shall administer the Trust Funds, collect the income
thereo!, and make payments therefrom, all as hereinatfter provided The Trus-
tee shall aiso hold all Trust Funds which are translerred 1o it as successor Trustee
by the Employer from existing deferred compensation arrangements with its

Empioyess under plans described in section 457 of the Code. Such Trust Funds -

shall be subjéct 1o all of the terms and provisions of this Agreement.

ARTICLE Il. POWERS AND DUTIES OF THE TRUSTEE IN INVESTMENT,
ADMINISTRATION, AND DISBURSEMENT OF THE TRUST
FUNDS.

Section 2.1 Investment Powers and Duties of the Trustee: The Trus-
tee shall have the power to invest and reinvest the principal and income of
the Trust Funds and keep the Trust Funds investad, without distinction between
principal and income, in securities of in other property, real or personal, wher-
ever situated, including, but not limited to, stocks, common or preferred, bonds,

“retirement annuity and insurance policies, mortgages, and other evidences of

indebtedness or ownership, investment companies, Common of group trust funds,
or separate and different types of funds (including equity. fixec income) which
futfill requirements of state and local governmental laws, provided, however, that
the Employer may direct investment by the Trustee among available investment
alternatives in such proportions as the Employer authorizes in connection with
its deferred compensation agreements with its employees. For these purposes,
these Trust Funds may be commingied with Trust Funds set aside by other
Employers pursuant to the terms of the ICMA Retiremernt Trust. Investment powers
vested in the Trustee by the Section may be delegated by the Trustee to any bank,
insurance or trust company, or any investment adviser, manager or agent selected
by it.

Section 2.2 Administrative Powers of the Trustee: The'rnmeeshallhave

the power in its discretion:

(a) To purchase, or subscribe for, any securities or other property and to
retain the same I~ trust.

(b) To sell, exchange, convey, transfer or otherwise dispose of any securi-
ties or other property heid by it, by private contract, or at public auction.
No person dealing with the Trustee shall be bound to see the application
of the purchase money of to inquire into the validity, expediency, or propri-
ety of any such sale or other disposition.

(c) To vote upon any stocks, bonds, or other securities; to give genera! or
special proxies or powers of attorney with or without power of substitution;
1o 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, corporate reorganizations or other changes affect-
ing corporate securities, and to delegate discretionary powers, and {0 pay
any assessments or charges in connection therewith; and generally to exer-
cise any of the powers of an owner with respect to stocks, bonds, secwmes
or other property held as part of the Trust Funds.

(d) To cause any securities or other property heid as part of the Trust Funds
10 be registered in its own name, and to hold any investmerts in bearer form,
but the books and records of the Trustee shali at all times show that all such
investments are a parnt of the Trust Funds.

(e) To borrow or raise money for the purpose of the Trust in such amount,
and upon such terms and conditions, as the Trustee shall deem advisable;
and, for any sum so borrowed, to issue its promigsory note as Trustee, and
to secure the repayment thereof by pledging ail, or any pan, of the Trust
Funds. No person lending money to the Fustee shall be bound to see the
application of the money lent or 10 inquire into its validity, expediency or
propriety of any such borrowing.

(" To keep such portion of the Trust Funds in cash or cash balances as
the Trustee, from time to time, may deem to be in the best interest of the
Trust created hereby, without liability for interest thereon.

(@) To accept and retain for such time as it may deem advisable any securi-
ties or other property received or acquired by it as Trustee hereunder, whether
or not such securities or other property would normally be purchaseg as
investment hereunder.
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() T.make, exacute, acknowiedge, and deliver any and all documents of
transfer and corveyance and any and all other ingtruments that may be
necessary or appropriate to carry out the powers herein granted.

() To settie, compromise, or submit 10 arbitration any claims, debts, or
demages due or owing 1o or from the Trust Funds; 1o commence or defend
sults or legal or administrative proceedings; and 1o represert the Trust Funds
- in ol suits and legal and adminisirative proceedings.

@ Yo do all auch acts, takes all such procesdings, and exercise all such rights
and privieges, although not specifically mentioned herein, as the Trusiee
may deem necsssary 10 administer the Trust Funds and to carry out the
purposss of this Trust.

Section 2.3 Distributions from the Trust Funds: The Empioyer hereby
appoints the Thustee as its agent for the purpose of making distributions from
the Trust Funds. In this regard the terms and conditions set forth in the Plan
are 10 guide and control the Trustee's power.

Section 2.4 Valuation of Trust Funds: At least once a year as of Valuation
Dates designated by the Trustee, the Trustee shall determine the value of the
Trust Funds. Assets of the Trust Funds shall be vaiued at their market values
at the close of business on the Valuation Date, or, in the absence of readily
ascertainable market values as the Trustee shall determine, in accordance with
methods consistently followed and uniformiy applied.

ARTICLE lil. FOR PROTECTION OF TRUSTEE

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

Section 3.2 Advice of Counsel: The Trustee may consult with any legal coun-
sel with respect to the construction of this Agreement, its duties hereunder,
or any act, which it proposes to take or omit, and shall not be liable for any
action taken or omitted in good faith pursuant to such advice.

Section 3.3 Miscefianeous. The Trustee shall use ordinary care and reasona-
bile diligence, but shall not be liable for any mistake of judgment or other action
taken in good faith. The Trustee shall not be liable for any loss sustained by
the Trust Funds by reasons of any investrnent made in good faith and in accor-
dance with the provigions of the Agreement.

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

ARTICLE IV. TAXES, EXPENSES AND COMPENSATION OF TRUSTEE

Section 4.1 Taxes: The Trustee 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 required to pay with respect to the interest of any person therein.

Section 4.2 Expenses: The Trustee shall deduct from and charge against
the Trust Funds all reasonable expenses incurred by the Trustee in the adminis-
tration of the Trust Funds, including counsel, agency, investrnent advisory, and
other necessary fees.

ARTICLE V. SETTLEMENT OF Acooum's

The Tusiee sha¥ keep accurate and detailed accounts of all investments,
receipts, disbursements, and other transactions hereunder _

Within ninefy (S0) days after the ciose of each fiscal year, the Trustee shall ren-
der in duplicate to the Employer an account of s acts and transactions as Trus-
tee hersunder. If any part of the Trust Fund shi'i be invested through the medium
of any commion, collective or commingled ™: st Funds, the last annual report
of such Trust Funds shall be submitted with an< incorporated in the account.

if within ninety (90) days after the mailing of the account or any amended account
the Empioyer has not filed with the Trustee notice of any objection to any act
or transaction of the Trustee, the account or amended account shall become
an account stated. If any objection has been filed, and if the Employer is satis-
fied that it should be withdrawn or if the account is adjusted to the Employer's
satistaction, the Empioyer shall in writing filed with the Trustee signity approval
of the account and it shall become an account stated.

When an account becomes an account stated, such account shall be finally
settied, and the Trustee shall be compietely discharged and released. as if such
account had been settied and allowed by a judgment or decree of a court of
competent jurisdiction in an action or proceeding in which the Trustee and the
Employer were parties.

The Trustee shall have the right to apply at any time to a court of competent
jurisdiction for the judicial settiement of s account.

ARTICLE V1. RESIGNATION AND REMOVAL OF TRUSTEE

Section 6.1 Resignation of Wustes: The Trustee may resign at any time
by filing with the Empioyer its written resignation. Such resignation shail take
effect sixty (60) days from the date of such fiing and upon appointment of
a successor pursuant to Section 6.3, whichever shall first occur.

Section 6.2 Removal of Trustes: The Empioyer may remove the Trustee
at any time by delivering to the Trustee a written notice of its removal and an
appointment of a successor pursuant 1o Section 6.3. Such removal shall not
take effect prior to sixty (60) Gays from such delivery uniess the Trustee agrees
to an earlier effective date. Co

Section 6.3 Appointment of Successor Trustee: The appointment of a
successcr to the Trustee shall take effect upon the delivery to the Trustee of
(a) an instrument in writing executed by the Empioyer appointing such suc-
cessor, and exonerating such successor from liability for the acts and omis-
sions of its predecessor, and (b) an acceptance in wrting, executed by such
SUCCESSOr.

All of the provisions set forth herein with respect to the Trustee shall refate
to each successor with the same force and effect as if such successor had
been originaily named as Trustee hereunder.

it 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 of a successor.

Section 6.4 Transfer of Funds to Successor: Upon the resignation or
removal of the Trustee and appointment of a successor, and after the final
account of the Trustee has been properiy settied, the Trustee shall transfer and
deliver any of the Trust Funds involved to such successor.

ARTICLE Vil. DURATION AND REVOCATION OF TRUST AGFIEEMENT

Section 7.1 Duration and Revocation: This Trust shali continue for such
time as may be necessary to accomplish the purpose for which it was created
but may be terminated or revoked at any time by the Employer as it relates
to any and/or all related participating Empiloyees. 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
revent to the Employer. Termination of this Trust shall not, however, relieve the

~ Employer of the Employer's continuing obligation to pay deferred compensa-
tion 10 Employees in accordance with the terms of the Plan.

Section 7.2 Amendment: The Employer shall have the right 1o amend this
Agreement in whole and in part but only with the Trustee’s written consent
Any such amendment shall become effective upon (a) delivery to the Trustee
of a written instrument of amendment, and (b) the endorsement by the Trus-
tee on such instrument of its consent thereto.

ARTICLE Viil. MISCELLANEOUS

Section 8.1 Laws of the District of Columbia to Govern: This Agree-
ment and the Trust hereby created shall be construed and regulated by the
laws of the District of Columbia.

Section 8.2 Successor Employers: The "Employer” shall include any per-
son who succeeds the Empioyer and who thereby becomes subject to the
obligations of the Empiloyer under the Plan.

Section 8.3 Withdrawals: The Empioyer may, at any time. and from time to .
time, withdraw a portion or all of Trust Funds created by this Agreement

Section 8.4 Gender and Number: The mascuiine inciudes the feminine and
the singular includes the plural unless the context requires another meaning




