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MINUTES

BOARD OF TRUSTEES
UNITARIAN UNIVERSALIST ASSOCIATION

January 20-21, 2007

Pursuant to notice duly given, a meeting of the Board of Trustees of the Unitarian Universalist
Association was held on January 20-21, 2007 at 25 Beacon Street, Boston, Massachusetts.

MEMBERS

PRESENT: Adair, Ballester, Blevins, Brody, Carley, Comstock, Conley, Courter,
Friedman, Gallager, Greene, King, Lund, Loughrey, Marx, Olson Peebles,
Ortman, Payne-Alex, Rickter, Saunders, Shanti, Sharp, Solomon, Stukey,
Wilde, and Sinkford

MEMBERS

ABSENT: Allen Thompson

ALSO

PRESENT: K. Montgomery, T. Brennan N. Lawrence, C. Burke and observers

Gini Courter, Moderator, called the meeting to order at 8:30am on Saturday, January 20,
2007. 1t was announced that Burton Carley would lead Sunday’ s worship service. Trustees and
visitors were introduced and the agenda was approved.

APPROVAL OF OCTOBER BOARD MEETING MINUTES

The minutes of the October 2007 meeting of the Board of Trustees were approved as
written.

APPROVAL OF EXECUTIVE COMMITTEE MINUTES

The minutes of the November 29-30 and December 27, 2006 meetings of the Executive
Committee were approved as written by the Executive Committee and ratified by the Board of
Trustees.

MINISTERS HOUSING ALLOWANCE

The Board received a memo from the Treasurer dated December 19, 2006 reporting
housing allowances for ministers employed by the Association that had been approved by him by
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authority of Board action of January 25-26, 1997, said allowance having been approved by him
prior to the effective date.

EXECUTIVE VICE PRESIDENT'S REPORT

Kay Montgomery, Executive Vice President, reported on two scheduled meetings to be
held within the next few weeks: a day-long meeting to coordinate work being done on
environmental concerns by a variety of Unitarian Universalist groups and individuals, and a two-
day meeting to provide the transition for work in the Gulf Coast toward a program serving UU
volunteers doing work in the area. She noted that the staff public witness team was considering
expanding their strategic priorities to include environmental work.

TREASURER’'S REPORT

Tim Brennan, Treasurer, reported on the fiscal year 2008 budget, noting changes from
fiscal year 2007. He presented a General Investment Fund performance report and noted
changes in the management of those and outside trusts. He reported on the Association’s
socialy responsible investing policies and an facilities condition assessment of all UUA
buildings and closed by saying that his top priorities included cash management and funding of
capital items; documentation of financial policies and procedures; marketing and investor
communications for the General Investment Fund; the facilities condition assessment,
Leadership in Energy and Environmental Design (LEED) certification, and an energy master
plan.

SECRETARY'S REPORT

Paul Rickter, Secretary, reported on plans for elections at General Assembly, saying that
at this point there were no nominees by petition. He reminded trustees that congregations must
be certified by February 1 in order to vote at General Assembly.

M (Rickter), S, and

VOTED: To approve the following Policy on Board Voting:

Proposed June 2006
Review 2010 by Moderator

Typica meetings of the UUA Board of Trustees take place over
the course of several days, with Board committees meeting during
this time (before or after the entire Board holds its sessions).
During the time when Board members are gathered together for
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meetings of the entire Board and its committees, the only
acceptable method for the Board to vote is during an open session
of the entire Board unless the topic is a sensitive personnel or lega
matter that requires an Executive Session.

Between meetings of the Board, there are severa acceptable
methods for the Board to hold a vote.

1. For routine matters that need immediate attention, the

Executive Committee may vote via email or phone.

For matters that need the deliberation of the entire Board and
that cannot wait until the next meeting of the Board, a Special
Meeting may be called pursuant to Bylaw 6.11. The Specia
Meeting may occur by telephonic or video conference. Voting
at such a meeting may be verbal or in writing by e-mail. For
matters that cannot wait until the next meeting, and for which a
deliberative meeting is not held, the Board may act by
unanimous written consent as evidenced by vote on either
paper or electronic means.

For matters that need the deliberation of the entire Board but

are so timely that it is not practical for the entire Board to vote

by email or phone, the Executive Committee may vote via
email or phone after providing members of the entire Board an
opportunity to comment on the matter under consideration.

For matters that are discussed during a Board meeting but that

are not ready for afinal vote by the Board, the Board may

authorize the Executive Committee to vote via email or phone
when the matter is ready for a vote.

At its next meeting, the entire Board ratifies any vote taken by one of these methods.

REPORT OF THE CONGREGATIONS WORKING GROUP

Eva Marx reported on the working group’s deliberations, saying that they had discussed
the Board Vision for International Engagement. After discussion, it was agreed that further
consideration of the statement needed to occur before voting in light of the Association’s
commitment to anti-racism. Additionally, the working group discussed the Congregations Come
First proposal and the Association’s work concerning ministerial misconduct and restorative

justice.

Acceptance of New Congregation
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M (Wilde), S, and

VOTED: To approve the application of and accept into membership in the
Unitarian Universalist Association:

Unitarian Universalist Peace Fellowship
RALEIGH, NC

REPORT OF THE GROWTH WORKING GROUP

Doug Gallager reported on deliberations of the Growth Working Group, saying that
the working group had reviewed growth statistics, strategies, and projects and that they had
discussed 2007 Breakthrough Congregations. They discussed developing models of ministry,
the renewal process for ministersin preliminary fellowship and President Sinkford had presented
apower point on marketing and advertising results.

REPORT OF THE ASSOCIATION WORKING GROUP

Tamara Payne-Alex reported on the work of the working group, saying that they had
discussed the Consultation on Ministry To and With Y outh, theological education, the process
for becoming an Independent Affiliate, and the election campaign process for the positions of
president and moderator.

M (Payne-Alex), S, and

VOTED: To place the following Bylaw changes on the agenda of the 2007
General Assembly (underlining equals addition):

*Section 11.9. Procedure on Appeal.

An appeal to the Board of Review shall be heard by a panel of the
Board selected as provided inits rules. The panel hearing an appeal
shall not try the case de novo but shall only review the record
made before the Ministerial Fellowship Committee, except that the
Board of Review by rules may permit the introduction of newly
discovered evidence. These Bylaws, the rules of the Ministerial
Fellowship Committee, and the rules of the Religious Education
Credentialing Committee shall be binding upon the panel. The
panel shall uphold the decision of the Ministerial Fellowship
Committee or the Religious Education Credentialing Committee if
it can be sustained by a reasonable view of the record. The panel
may set aside the decision of the Fellowship Committee or the
Religious Education Credentialing Committee only where
necessary to correct or prevent manifest injustice. The panel may
remand the case in whole or in part to the Committee or take such
other action as may be just. The decision of the panel, which shall
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be the decision of the Board, shall set forth its finding and
conclusions and shall be served upon the affected minister and the
Ministerial Fellowship Committee or the affected religious
educator and the Religious Education Credentialing Committee.
The decision shall be entered in the appropriate records and shall
be final and binding upon all parties. No appeal shall be allowed
from the decision of the Board of Review. The Board of Review
shall make rules to carry out the intent of this section_subject to
the approval of the Board of Trustees.

Section 12.9. Procedure on Appeal.

An appeal to the Board of Review shall be heard by a pandl of the
Board selected as provided in its rules. The panel hearing an appeal
shall not try the case de novo but shall only review the record
made before the Religious Education Credentialing Committee,
except that the Board of Review by rules may permit the
introduction of newly discovered evidence. These Bylaws and the
rules of the Religious Education Credentialing Committee shall be
binding upon the panel. The panel shall uphold the decision of the
Religious Education Credentialing Committee if it can be sustained
by areasonable view of the record. The panel may set aside the
decision of the Religious Education Credentialing Committee only
where necessary to correct or prevent manifest injustice. The panel
may remand the case in whole or part to the Religious Education
Credentialing Committee or take such other action as may be just.
The decision of the panel, which shall be the decision of the Board,
shall set forth its finding and conclusions and shall be served upon
the affected religious educator and the Religious Education
Credentialing Committee. The decision shall be entered in the
religious education credentialing records and shall be final and
binding upon all parties. No appea shall be alowed from the
decision of the Board of Review. The Board of Review shall make
rules to carry out the intent of this section_subject to the approval
of the Board of Trustees.

REPORT OF THE GOVERNANCE WORKING GROUP

Linda Olson Peebles reviewed the work of the newly formed Governance Working

Group.

VOTED:

M (Olson Peebles), S, and

We, the Board of Trustees of the Unitarian Universalist
Association of Congregations, do covenant to continue to
transition our governance practices and model, leading to avote in
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October 2008 on a set of policies which will determine our
governance procedures. We will do this by:

1. sending Trustees to receive training in the Carver model of
governance

2. reviewing, drafting, and affirming policies using the four
guadrants as described in Carver’s model of governance

3. intentionally practicing behaviors at meetings, through learning
exercises and real meetings, that are behaviors consistent with
Board roles and functions in policy governance.

4. providing feedback and evaluation on our progress of transition

We ask the Secretary of the Association to share this motion with
all candidates who are in discernment about running for election to
the offices of Moderator, President, or Financial Advisor.

REPORT OF THE LIVING OUR FAITH WORKING GROUP

Charlie Ortman reported on conversations held by that working group, saying that they
had heard presentations on the Gulf Coast Relief Fund work, discussed accessibilities issues, met
with President Sinkford concerning support for ministers of color and other historically
marginalized groups, discussed congregational involvement with the work of the Commission on
Socia Witness, and discussed public policy statements.

M (Ortman), S, and

VOTED:

to amend the Board process on UUA Public Policy Statements,
changing 1.3. in the following manner: “...supporting texts (full
supporting historical GRs, AIWs, SOCs) and providing reference
to UUA Bylaw section C-2.4 on Freedom of Belief.”

M (Ortman), S, and

VOTED:

To approve the following three Public Policy Statements:

EQUAL RIGHTS FOR BISEXUAL, GAY, LESBIAN AND
TRANSGENDER PERSONS

The Unitarian Universalist Association of Congregations affirms
the worth and dignity of every person, and covenants to promote
justice, equity, and compassion in human relations. Furthermore,
the Association holds that love between two men, two women, or
one man and one woman creates deep and caring relationships and
families and provides nurturing environments for couples and their
children. Thus, the UUA supports civil equality and human rights
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for bisexual, gay, lesbian, and/or transgender people. In particular,
the Association supports the following:

= Full legal equality for bisexual, gay, lesbian, and/or
transgender people, including:

0 Theright for same-sex couples to marry;

0 Rescission of laws governing private sexual behavior
between consenting adults;

0 Non-discrimination in employment practices and job-
related benefits;

o Granting or renewal of federal security clearance or
visas, and the granting of citizenship without regard to
sexual orientation.

0 Lega protections against persecution and hate crimes.

= Maedically-accurate, age-appropriate comprehensive sexuality
education in public schools, that encompasses heterosexual,
gay, leshian, bisexual, and transgender orientations.

= Legidative and grassroots efforts to end persecution of and
intolerance against bisexual, gay, lesbian, and/or transgender
people.

= Patronage of businesses and organizations which do not
discriminate toward bisexual, gay, lesbian and/or transgender
people; avoidance of companies with discriminatory policies.

= Effortsto overturn policies of the Boy Scouts of America
which discriminate against bisexual, gay, lesbian, and/or
transgender people.

= Theright of bisexual, gay, lesbian, and/or transgender people
to serve openly in the United States military.

= Unitarian Universalist Congregations and an Association which
are fully and explicitly welcoming of bisexual, gay, lesbian
and/or transgender people in employment, ministry and
congregationa life, including services of union for same-sex
couples.

REPRODUCTIVE HEALTH

The Unitarian Universalist Association of Congregations affirms
the worth and dignity of every person as well as the goal of aworld
community with peace, liberty, and justice for all, and thus affirms
the access to family planning and reproductive health care
including birth control, age-appropriate comprehensive sexuality
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education, and abortion. The UUA opposes attempts to enact
private moral positions into public law, whether domestically or
internationally. In particular, the Association supports the
following:

= Education on the morality and ultimate economic,
environmental, and social necessity of family planning

» Federaly-funded, age-appropriate sexuality education for all
children including information about abstinence, birth control,
abortion, and focusing on the emotional and social
responsibility involved in sexua activity and parenthood

= Access to birth control and information for all people to
prevent unwanted pregnancies

= Financia and scientific support for the research on
inexpensive, harmless, and effective birth control methods

= Removal of restrictions on the responsible distribution of birth
control information and devices by federally-funded domestic
welfare programs and international health programs.

= Theright of any female of any age or marital, economic, or
employment status to have an abortion at her own request upon
medical/social consultation of her own choosing with a
guarantee of unrestricted access to services

» Federa legidation that guarantees the fundamental right of
individual choice and privacy in reproductive matters

= Protection of medical personnel who supply abortion services,
and their families, from harassment and intimidation

INTERNATIONAL RELATIONS

The Unitarian Universalist Association of Congregations holds that
both individuals and nations are part of the interdependent web of
all existence, and as such we should work together towards the
goal of world community with peace, liberty, and justice for all. In
particular, the Association supports the following:

= Multilateral, diplomatic solutions to international problems.
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Advocacy and activism to support and protect the oppressed,
marginalized, and minority populations of the world from the
abuses of governments and the neglect of the international
community. Enabled by:

Maintaining diplomatic relations with nations of diverse
governance structures.

Reserving the use of diplomatic and economic sanctions for
instances of human rights abuses, but conducted in ways that
the suffering is not worsened.

The cessation of arms and ammunition sales to governments or
groups that are abusing the rights of and/or killing citizens due
to their ethnic heritage, political affiliations, sex, sexuality or
race.

Supporting and resettling refugee populations.

The United Nations as the most adequate vehicle for
international diplomacy and conflict resolution. Cooperating
with the United Nations includes:

Universa ratification of al United Nations Human Rights
Conventions.

The creation of a permanent peace force, enabling the Security
Council to act as an effective peacemaking multilateral
intervention force.

The membership of al nations in international judicial bodies.
The continued creation of international law, and the adherence
to it, by all nations.

The yielding of a measure of national sovereignty to the world
body in the interest of peace and security for all.

= The preservation of sovereignty through alimitation of unilateral intervention in the
domestic affairs of other nations.

=  When military aggression destroys community infrastructure, the aggressor has the
responsibility to help that community heal and rebuild.

Additionally, trustees expressed appreciation of the work by UUA Washington Officein
preparing these Public Policy Statements.

ANTI-RACISM/ANTI-OPPRESSION/ MULTICULTURALISM ASSESSMENT TEAM

REPORT

Joan Lund, Julian Sharp and Tamara Payne-Alex reviewed the work of the Anti-
Racism/Anti-Oppressiorn’Multiculturalism Assessment Team saying that the Congregations
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Working Group was reviewing the Internationa Vision and Mission Statement in the light of the
Association’s commitment to anti-racism, anti-oppression, and multiculturalism, and that an
extended conversation would be held at a future board meeting to follow up on the Multicultural
and Institutional Change Competencies Report done by Paula Cole Jones.

FINANCIAL ADVISOR'S REPORT

Dan Brody, Financial Advisor, reviewed the history of Annual Program, Friends,
Unrestricted Bequest, and Liberal Religious Charitable Society income. He noted that the new
health insurance plan had reached itsinitial enrollment target and was expected to be solvent in
future years. He expressed the importance of having a plan for funding future capital campaigns,
saying that options included continuing to draw from endowment, establishing an administrative
fee for campaign gifts, establishing an administrative fee on al restricted income, using
unrestricted bequest income, or using other current income.

FINANCE COMMITTEE REPORT

Lyn Conley, Chair of the Finance Committee, reported on discussions by that committee.
M (Conley), S, and
VOTED: To endorse UUA/UUSC joint fundraising at General Assembly
2007 to support the efforts of UU volunteers in response to
Hurricane Katrina.
M (Conley), S, and

VOTED: To approve the Fiscal Year 2008 budget as presented.

M (Conley), S, and
VOTED: To Board approve the following Trust Payout Policy:
Trust Payout Policy
The UUA holds funds in trust for the benefit of member
congregations and other related entities. Unless otherwise directed
in the donor’ s trust instrument, it shall be the policy of the UUA to

make payments to trust beneficiaries as follows:

a) Trust beneficiaries shall receive distributions calculated as a
percentage of value of the trust assets.
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b) All current trust beneficiaries will continue to receive
distributions calculated at the same rate that they were
receiving as of December 31, 2006, if such rate is not above
5.5%. Unless a higher rate is authorized by the trust instrument
or by the process established in (d) below, trusts paying in
excess of 5.5% as of December 31, 2006 will receive
distributions based on a 5.5% payout rate beginning with the
distribution for the period ending June 30, 2007.

c) Trustsreceived by the UUA after December 31, 2006 will
initially receive distributions based on a 5% payout rate unless
otherwise instructed in the trust instrument.

d) Any trust beneficiary may receive distributions based on a
payout rate of up to 7%, which is the maximum deemed
prudent under Massachusetts law (MGL Chapter 180A
“Management of Institutional Funds’), by making a duly
authorized request in writing to the Treasurer. The request for a
change in the payout rate must be made by formal vote of the
governing body of the beneficiary congregation or
organization. Such request must be renewed annually and
submitted by May 31, otherwise the payout rate will revert to
5%.

M (Conley), S, and
VOTED: That General Assembly registration fees for 2007 be increased
from 2006 rates by $5 across the board to support children’s
programming at General Assembly.
M (Conley), S, and
VOTED: To approve the Unitarian Universalist Association Employee
Benefits Trust document (see Attachment A).
M (Conley), S, and
VOTED: To direct the administration to inform the finance committee at the

appropriate time about steps taken to perform an independent
assessment of the health insurance trust.

AUDIT COMMITTEE REPORT
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Ed Merck, Chair of the Audit Committee, reported on the recent KPMG audit of the
Association’s books and reviewed the work of the Audit Committee.

MINISTERIAL FELLOWSHIP COMMITTEE REPORT

Linda Olson Peebles reported on the recent work of the Ministerial Fellowship
Committee.

GENERAL ASSEMBLY PLANNING COMMITTEE REPORT

Eva Marx reported on the recent work of the Planning Committee and said that concern
had been raised about possible hotel union negotiations occurring in Minneapolis in the spring
just prior to the 2010 General Assembly.

M (Marx), S, and
VOTED: To approve the recommendation of the General Assembly

Planning Committee that the 2010 General Assembly not be held
in Minneapolis and to seek an alternative site.

M (Solomon), S, and
VOTED: To ask the Secretary to send aletter of appreciation to the Planning

Committee regarding their work on children’s programming at
General Assembly.

BEACON PRESS REPORT

Helene Atwan, Director of Beacon Press, reported on current and future Beacon Press
books.

PRESIDENT’S REPORT

President Bill Sinkford said that he had met with the Unitarian Universalist Ministers
Executive Committee toward the end of moving toward clarity in the relationship between that
organization and the Association and that in March he and some senior UUA staff would join the
senior ministers of large congregations for a facilitated conversation entitled, “Forging a New
Partnership.” Sinkford said that he had worked with a group to draft a new Open Letter on
Sexua Orientation and Gender |dentities with the Religious Institute on Sexual Morality, Justice
and Healing with which will be published this year.
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Pan for the first Association Sunday, he said, are well underway. The funds from this
congregational fundraising will be used to fund a national print and internet-based marketing
effort. He noted that a marketing group had been selected to aid the Association in advertising
and marketing efforts.

In April, a“Friends’ letter will go out asking Unitarian Universalists to support
volunteers from our congregations help with the re-building of the Gulf Coast; thiswill be ajoint
UUA/UUSC effort. Additionaly, the General Assembly Planning Committee has approved a
specia solicitationat General Assembly to support this work.

Sinkford closed by referring to his Martin Luther King, Jr. Day letter, citing the history of
Unitarian Universalism and the struggle for racial justice and asking about the appropriate
response to the 1968 General Assembly pledge for funding for economic development in the
black community, a pledge never totaly fulfilled. He said, “The Unitarian Universalist mora
balance sheet still carries that unpaid debt. Reconciliation, for us, might only be possible if that
truth is named and our faith is challenged to imagine ways the debt can be paid.”

The Association has, currently, only 31 ministers of color, Latina/o, Hispanic ministers
serving our congregations and 49 ministers of color in fellowship. “Our track record of
supporting or even welcoming successful ministries for ministers of color is abysmal,” Sinkford
said and noted that plans were being devised to create, sustain and support healthy ministries for
ministers of color.

BEST PRACTICES REPORT

John Blevins reported on the work of the Best Practices Committee. A motion was made
and then rescinded that would have asked the staff to create a glossary of Unitarian Universalist
acronyms. Executive Vice President Montgomery assured the trustees that such alist would be
created.

MODERATOR’S REPORT

Moderator Gini Courter said that she had met with the Annual Program Fund Committee,
the District Presidents’ Association, the district staff, the leadership council, the Clara Barton
District meeting, Allies for Racial Equity, and the General Assembly Planning Committee.
Additionally, she noted that she had been with congregations in Baton Rouge, LA; New Orleans,
LA; Brooklyn, NY; Community Church, NY; Vero Beach, FL; and San Francisco, CA.

Courter described her visits to and work in the Gulf Coast and the work being done by
Unitarian Universalists there. She said that she had sat in on Fred Garcia s class at Starr King on
media skills for public ministry. She concluded by discussing organizational change, saying that
Peter Senge tells us that in the last few years a new understanding of the process of
organizational change has emerged that is neither top-down or bottom-up, bur rather
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participative at all levels. This, she said, was her goa for change at the Association: that we
need to stay grounded, build capacity in relationships and competency, and to keep learning.

BOARD COVENANT FOR 2009 UUA ELECTIONS

M (Rickter), S, and

VOTED: To approve the following Board Covenant for 2009 UUA
Elections:

To promote good democratic process and healthy election
practices, the members of the UUA Board of Trustees covenant to
refrain from endorsement, promise of endorsement, or financial
support of any candidate or potential candidate for President,
Moderator, Financial Advisor, or At-Large Trustee from now until
the conclusion of the General Assembly preceding the election. A
candidate or potential candidate for one of these officeswho isa
member of the UUA Board of Trustees may support her or hisown
candidacy. Thisin no way precludes private conversations of
discernment with potential candidates for these offices.

EXECUTIVE SESSION

The Board voted to go into Executive Session to discuss Committee on Committees
recommendations and, when it returned to regular session, announced that their decisions would
be entered into the regular minutes of the meeting.

COMMITTEE ON COMMITTEES REPORT

M (Stukey), S, and

VOTED: To approve the following appointments, effective immediately:
and extending through Dec. 31, 2007:

Health Care Plan Trust

Paul Alan Bluestein, MD, Fairfield, CT: Member of Westport UU

Kathleen Burek, Coon Rapids, MN. Member of Michael Servetus
UU, Fridley, MN
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Mindy Scharlin, Newton, MA. Member of First Unitarian Society
of Newton.

David Tedesco, East Bridgewater, MA. Member of UU of
Brockton MA.

Brent Wilkes, Saratoga Springs, NY. Member in Saratoga UU.

Distinguished Service Award Committee

Moderator Gini Courter
Rev. Doug Gallager, Chair
Roger Comstock

UU-UNO Committee (Holds passesfor the Special
Consultative Status held by the UUA with the UN Economic
and Social Council (ECOSOC))

Rev. Bill Sinkford, UUA President

Meredith Schonfeld-Hicks, UUWF Clara Barton Intern, UUAWO
Jm Nelson, UU-UNO Executive Director, First UU of Essex
County, NY

L. Marilyn Mehr, UU-UNO Board President, UU Church of the
South Fork,NY

Janet Hillen, UU-UNOP VP for Canadian Affairs, UU Church of
Hamilton, ON

Genia Peterson Kornhaber, UU-UNO VP, Central Unitarian
Church, Paramus, NJ

Adam Gerhardstein, UUAWO, Legidative Intern

M (Stukey), S, and

VOTED:

To create a new working group to focus on issuesof governance
and composed of one member from each of the current working
groups as follows:

Governance Working Group
(Terms will begin immediately and run through January 2007.)

Linda Ol son-Peebles (Association)
Elizabeth Greene (Our Congregations)
Charlie Burke (Living Our Faith)

John Blevins (Growth)
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CLOSING

John Blevins provided closing words and the meeting was adjourned at 2:40 p.m. on
Sunday, January 21, 2007.

Respectfully submitted,

/s/ Kathleen Montgomery
Recording Secretary
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ATTACHMENT A
UNITARIAN UNIVERSALIST ASSOCIATION EMPLOYEE BENEFITS TRUST

(Effective as of January 1, 2007)




ARTICLE 1

ARTICLE 2

ARTICLE 3

ARTICLE 4

(continued)

Page
PURPOSE ..ottt sttt nne b nne s 1
Section 1.1 PUIMPOSE. ...ttt ettt a e e sreeenpeenreeanns 1
Section 1.2 EffECHIVE DAL ..ot 1
DEFINITIONS.. ..ottt st sne e 2
Section 2.1 GENEIAL ... 2
Section 2.2 AAMINISIIALON ....viieieiiieieeee e re e e e see e 2
Section2.3 AGrEEIMENT ... re e 2
Section 2.4 ASSOCIAE MEMDEN ..o e 2
Section 2.5 (@000 /= TSR 2
Section 2.6 CONGIEGALION. ......eeuieeereiste sttt b et sae b i 2
Section 2.7 COVEIEU PEISON.......coiiiiiitisiesieriee ettt bbb nne s 2
Section 2.8 DelinQUENCY DaL........ooviiiiieiecee e 2
Section 2.9 EMPIOYEE ... 2
Section 2.10 ERISA . e 2
Section 2.11 EMPIOYES ... e 3
Section 2.12 Independent Affiliate Organization............cocoevererieeieenenesese e 3
Section 2.13 Named FIAUCIAINES .......ccceereee e 3
Section 2.14 PLAN. .. et nre s 3
Section 2.15 Plan BenefitS. .. ..o s 3
Section 2.16 POIICY <. 3
Section 2.17 Subscribing EMPlOYES.......cco oo 3
Section 2.18 Subscribing INAiVIdua ............ccceeiiiiiieec 3
Section 2.19 THUSE ettt ae e r e neas 3
Section 2.20 TrUSE COMIMITIEE ...t e 3
Section 2.21 TRUSE FUNG .. 3
Section 2.22 THUSEEES ...ttt sttt a e et e sae e s nneenneas 4
ELIGIBILITY oottt st e e snesnnnne s 4
Section 3.1 Subscribing Employers and Subscribing Individuals .......................... 4
Section 3.2 Coverage under the Plan..........ccooiiinieieeee e 4
Section 3.3 Compliance with Subscription Agreement ..........ccoceeeeererenereneneens 4
CONTRIBUTIONS ... .ottt sttt st s sbe s 4

Section 4.1 Contributions by Subscribing Employers and Subscribing
INAIVIAUAIS. ...t nee e 4
Section 4.2 Delinquent ContribULIONS...........c.cocverieieciereee e 4
Section 4.3 Contributions by Covered Persons...........cccccceveeveieesecieseese e 5
Section 4.4 Irrevocability of CONtriDULIONS ..........cccoviiiiiniiieeeeeee e 5
Section 4.5 DEPOSIt OF FUNGS.......coueiiiieieriescceee e 6
Section 4.6 FUNAING POLICY ...ttt 6
Section 4.7 Procedures for Contribution Adjustments...........cccceeeevveneeienieeneenn, 6

TABLE OF CONTENTS



TABLE OF CONTENTS

(continued)

Page
ARTICLES DESIGNATION, TERM AND ACTION OF TRUSTEES............cccvvvninnene 6
Section 5.1 Designation Of TIUSLEES .......eecveeiiieiie ettt 6
Section 5.2 1= 0 ORI 7
Section 5.3 QuUATICALIONS Of TIUSIEES .....vee et 7
Section 5.4 (@17 0= £57o ] o 1SRRI 7
Section 5.5 Meetings Of the TIUSIEES........cccoiirireceee e 7
Section 5.6 N\ 1S3 7
Section 5.7 QUOIUIM <.ttt ettt et e e et e st e et e e sas e e beesaaeebeesareebeesareerens 7
Section 5.8 MEELING ACLION ..ottt et 8
Section 5.9 Informal ACtioN DY TIUSLEES.......cceveeieieree e 8
ARTICLE 6 RESIGNATION, REMOVAL AND SUCCESSION OF TRUSTEES............ 8
Section 6.1 LSS Lo 7= (o] o 1SR 8
Section 6.2 REMOVAEL ... 8
Section 6.3 SUCCESSION....uviveeteeeeeteesseeteesees e esesseesseeseeseesseessesseesseensesseesseensessensns 8
Section 6.4 Duties of Terminating, Resigned or Removed Trustees............c........ 8
ARTICLE 7 POWERS, DUTIES AND RIGHTS OF TRUSTEES. ........c.cccocevenereiecenene 8
Section 7.1 LT 0T | S 9
Section 7.2 Status Of FIAUCIAMNES.......c.eciueieeciecieceese e 9
Section 7.3 General Funding Policy and Investment Objectives...........cccccceeeneee. 9
Section 7.4 General Powers and Duties Of TrUStEES .......ccvveereeienieesieerieeee e 10

Section 7.5 Powers and Duties of Investment, Management and
DIStIDULTON ... 10
Section 7.6 Administrative Duties and Powers of the Trustees.........c.ccovvvevvernene. 12
Section 7.7 Effect of Administrative ACHION..........ccevveceeveere e 13
Section 7.8 0 =] (=SS 13
Section 7.9 Other DULIeS Of TIUSEEES .......ooverieeieeie et 13
Section 7.10 Investment Management by Other Fiduciaries..........cccoovvevencnienne. 14
Section 7.11 Emergencies and DElegates ........covveviieieciieceecece e 15
Section 7.12 EXPENSES AN TAXES.....coeeieeienieeieeee ettt 15
Section 7.13 TRITA PartieS......c.cooviieciee et 15
ARTICLE 8 TRUST COMMITTEE ...ttt s 15
Section 8.1 Designation of Trust COMMItLEE.........cccueeveeiie e 15
Section 8.2 Removal and Resignation of Trust Committee Members.................. 16
Section 8.3 Trust COMMITIEE ACHION........ceieeieeeerie e 16
Section 8.4 Powers, Rights and Duties of the Trust Committee..............cccueueee. 16
Section 8.5 Information to be Furnished to Trust Committee .........cccocevveiernnne 17
ARTICLE9 RESTRICTIONS ON TRANSFER. .......cooiceeeece e 18
Section 9.1 Persons to ReCaiVe PaymMENtS..........cccciveveeeeieecie e 18
Section 9.2 Assignments, etc., Prohibited...........ccoooeiiiininin 18



ARTICLE 10

ARTICLE 11

ARTICLE 12

ARTICLE 13

ARTICLE 14

EXHIBIT A

TABLE OF CONTENTS

(continued)

Page
AMENDMENT ...ttt st 18
Section 10.1 POWEr 10 AMENG.......ooiiie e 18
Section 10.2 Conformity With LaW.......cceeeriiieierseseee e 19
LIABILITIES. ..ottt 19
Section 11.1 Allocation of Fiduciary Responsibilities..........cccvvveieeiiecciciieciens 19
Section 11.2 Declaration Of INTENE ........occveerieieee e 19
Section 11.3 General Limitations on Liability........cccoovivininininiieecesenens 19

Section 11.4 Liability of Subscribing Employers and Subscribing
INAIVIAUALS. ... e 19
Section 11.5 Liability Of the TIUSIEES ......oce i e 20
TERMINATION OF SUBSCRIBERS. .........c.cooeiiiinereeeee e 20
Section 12.1 Voluntary Termination of SUDSCrIDErs.........cccooveviecciciie e 20
Section 12.2 Involuntary Termination of SUDSCIIDErS..........covriviiieiie, 21
TERMINATION OF TRUST ..ottt 21
Section 13.1 Termination Of TIUSE ......cooiiieiiiee s 21
Section 13.2 Application of Trust Fund Upon Termination............ccccceeeveneneene. 21
MISCELLANEQUS ...ttt e 22
Section 14.1 USE Of TrUSE FUNOS.......coiiiie e 22
Section 14.2 Location Of FUND ASSELS .....cceeieeiiree e 22
Section 14.3 Partial INValidity........c.ccoreiiiireeee e 22
Section 14.4 Termination OF TIUSE......cccviieieiere e 22
Section 14.5 Identification of FIdUCIAIES...........coceeveriinieniee e 22
Section 14.6 INSPECLION Of RECONTS.........eieieirieeiieeeeee s 23
Section 14.7 Limitation on Rights of EMPIOYEES........cccceveeverieveere e 23
Section 14.8 Payment on Behalf of Minor, etC.........cccccveveveeve e 23
Section 14.9 SEIVICE OF PrOCESS .....viieiiiieiee e e 23
Section 14.10 GOVEIMNING LBW ... 24
Section 14.11 Genders and PIUralS ... 24
Section 14.12 LI 1= PSS 24
Section 14.13 (= = 107 24
Section 14.14 (@00] 01 0 ox o] o SRR 24
Section 14.15 Execution of Trust DOCUMENL ..........ccoveereriiniere e 24

POLICY FOR CONTRIBUTIONS AND DELINQUENT

CONTRIBUTIONS ... .ottt sttt e 26

UNITARIAN UNIVERSALIST ASSOCIATION EMPLOYEE BENEFITSTRUST

AGREEMENT



Board of Trustees Page4
January 20-21, 2007

This Agreement of Trust (the “Trust”) was made and dated December _, 2006,
effective January 1, 2007 by and between the Unitarian Universalist Association (the
“Association”) and the Trustees of the Trust (the “ Trustees’).

RECITALS

WHEREAS, the Association desires to establish and maintain a trust intended to qualify as a
tax-exempt _organization under Section 501(c)(9) of the Internal Revenue Code of 1986
(“Code"), as amended; and

WHEREAS, the Trustees are willing to perform duties for the Trust upon the terms and
conditions hereinafter set forth and are legally competent and qualified to do so; and
WHEREAS, the principa purpose of the Trust is to fund benefits under a plan established by
the Trust to be known as the Unitarian Universalist Organizations Health Plan (“Plan”), which
plan is intended to be organized and operated as an employee welfare benefit plan described in
Section 3(1) of the Employee Retirement Income Security Act of 1974, as amended

(“ERISA").

AGREEMENT

NOW, THEREFORE, the Association hereby adopts the Unitarian Universalist
Association Employee Benefits Trust in accordance with this Agreement, as hereinafter set
forth in its entirety, and the Trustees agree to receive and hold any and all cash and property
which has been or which may be paid or delivered to them as Trustees hereunder from time to
timein trust for the uses and purposes and upon the terms and conditions hereinafter stated.

ARTICLE 1
PURPOSE

Section 1.1 Purpose

The Trust is intended to congtitute a voluntary employees beneficiary association
described in Code section 501(c)(9), and exempt from federal income tax under Code section
501(a). The principal purpose of the Trust is to fund health benefits under the Plan. The Plan
is intended to be an employee welfare benefit plan described in Section 3(1) of ERISA. Inno
event will the Trust Fund be used for purposes other than (i) for the exclusive benefit of
Covered Persons in accordance with the terms of the Plan and (ii) paying reasonable expenses
relating to the administration of the Trust and the Plan.

Section 1.2 Effective Date
The original effective date of the Trust is January 1, 2007.

ARTICLE 2
DEFINITIONS

Section 2.1 General
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Whenever any of the following terms is used in the Trust with the first letter or letters
capitalized, it shall have the meaning specified below unless the context clearly indicates to the
contrary.

Section 2.2 Administrator

“Administrator” shall refer to the Treasurer of the Association, or such other person or
persons as may be appointed by the Association to administer the Plan.

Section 2.3 Agreement
“Agreement” shall mean this Trust instrument, as it may hereafter be amended.

Section 2.4 Associate M ember

“ Associate Member” shall have the same meaning as set forth in the Plan.
Section 2.5 Code

“Code” shall mean the Internal Revenue Code of 1986 as amended.
Section 2.6 Congregation

“Congregation” shall have the same meaning as set forth in the Plan.

Section 2.7 Covered Person

“Covered Person” shall have the same meaning as set forth in the Plan.

Section 2.8 Delinquency Date

“Delinquency Date” shal mean the first date following the ten (10) calendar day grace
period commencing on the date that contributions required pursuant to Section 4.1 are due. If
the Delinquency Date falls on a weekend or banking holiday, the Delinquency Date shall be
the next following business day.

Section 2.9 Employee
“Employee’ shall have the same meaning as set forth in the Plan.

Section 2.10 ERISA

“ERISA” shall mean the Employee Retirement Income Security Act of 1974 as
amended.

Section 2.11 Employer

“Employer” shall have the same meaning as set forth in the Plan.
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Section 2.12 I ndependent Affiliate Organization

“Independent Affiliate Organization” shall have the same meaning as set forth in the
Plan.

Section 2.13 Named Fiduciaries

“Named Fiduciaries” shall have the meaning given in Section 7.1.

Section 2.14 Plan

“Plan” shall mean the Unitarian Univeralist Organizations Health Plan, as amended
from time to time.

Section 2.15 Plan Benefits

“Plan Benefits” shall mean the health benefits provided under the Plan.

Section 2.16 Policy

“Policy” shall mean any insurance policy issued to the Trust by an insurance company
to provide Plan Benefits and shall include successor insurance policies issued to the Trust by
successor insurance companies without further need of amendment of this Trust. Each such
Policy is incorporated by reference in the Plan.

Section 2.17 Subscribing Employer

“Subscribing Employer” shall have the same meaning as set forth in the Plan.

Section 2.18 Subscribing | ndividual

“Subscribing Individua” shall have the same meaning as set forth in the Plan.

Section 2.19 Trust

“Trugt” shall mean the Unitarian Universalist Association Employee Benefits Trust, as
amended from time to time.

Section 2.20 Trust Committee

“Trust Committee” shall mean the persons designated by the Trustees in accordance
with Article 8 who from time to time serve as the Trust Committee.

Section 2.21 Trust Fund

“Trust Fund” shall have the meaning given in Section 7.1.

Section 2.22 Trustees
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“Trustees’ shall mean the Trustees designated under the Trust, and their successors.

ARTICLE 3
ELIGIBILITY

Section 3.1 Subscribing Employers and Subscribing | ndividuals

The Association and any employer that is a member of the Association may become a
Subscribing Employer by executing the subscription agreement prescribed by the Trustees and
by meeting the contribution and participation requirements of the Plan. Any individual that is
in aclass or classes designated by the Trustees may become a Subscribing Individual by
executing the subscription agreement prescribed by the Trustees and by meeting the
contribution and participation requirements of the Plan. A “member of the Association” shall
mean an employer who is a member of the Association in good standing including
Congregations, Associate Members, Independent Affiliate Organizations and other
organizations related to the Association as determined by the Association’s Board of Trustees.

Section 3.2 Coverage under the Plan

The terms and conditions of coverage under the Plan, including eligibility, enrollment,
contributions, benefits, exclusions and other provisions are set forth in the Plan. The extent of
coverage for each group of benefits is governed at al times by the terms of the Plan and
Supplements thereto.

Section 3.3 Compliance with Subscription Agreement

Each Subscribing Employer and Subscribing Individual shall be obligated to comply
with al terms and obligations contained in its subscription agreement which is hereby
incorporated in the Trust by reference.

ARTICLE 4
CONTRIBUTIONS

Section 4.1 Contributions by Subscribing Employers and Subscribing I ndividuals

Each Subscribing Employer and Subscribing Individual electing to participate in the
Trust and the Plan shall contribute to the Trust in such amounts, at such times, and according to
such procedures as the Trustees or Trust Committee may determine from time to time. The
current Trust contribution policies addressing the formulae for computing required
contributions for Plan Benefits, the procedures for making contributions, and the timing of
such required contributions, are attached hereto as Exhibit A.

Section 4.2 Delinquent Contributions

A contribution owed by a Subscribing Employer or Subscribing Individual shall be deemed
delinquent if it is not received in full by the Trust by the end of business on the Delinquency
Date. In the event of a delinquency, the Trust Committee shall take the following actions:
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@ Delinquent contributions not completely cured by the Delinquency Date may be
assessed an interest charge retroactive to the initial due date. The accrual of interest shall not
cease until the earlier of (i) complete payment of all amounts owed to the Trust; or (ii) payment
of the amount in dispute to an escrow account established pursuant to Section 4.2(d). The
interest shall be assessed against a delinquent Subscribing Employer or delinquent Subscribing
Individua at arate set annually by the Trust Committee.

(b) If the delinquency is not completely cured within fifteen (15) days following the
Delinquency Date, the Trust Committee shall take the following actions:

() Issue an Expulsion Notice terminating the Subscribing Employer’s or
Subscribing Individua’ s participation in the Trust in accordance with Section 12.1(b); and

(i) Notify Covered Persons associated with that Subscribing Employer that
the Subscribing Employer’s participation in the Trust is being terminated.

(© The Trust Committee shall pursue any other legal or equitable remedies against
the delinquent Participating Employer to collect delinquent contributions, deficits and accrued
interest.

(d) In the event a Subscribing Employer or Subscribing Individual disputes the
amount of a delinquency, it may only challenge the assessment if it first deposits the total
amount in dispute in an interest bearing escrow account. The prevailing party shall be entitled
to the principal and interest in such escrow account. The Subscribing Employer or Subscribing
Individual shall be responsible for al fees owed to the escrow agent.

(e The Trustees may establish policies regarding the reinstatement of delingquent
Subscribing Employers or delinquent Subscribing Individuals whose participationin the Trust
has been terminated.

Section 4.3 Contributions by Covered Persons

Covered Persons shall contribute to the Trust in such amounts, at such times, and
according to such procedures as the Trustees or Trust Committee may determine from time to
time. Contribuions of Covered Persons who are Employees of a Subscribing Employer shall
be included in the contributions forwarded by the Subscribing Employer to the Trust.

Section 4.4 I rrevocability of Contributions

All contributions made to the Trust shall be irrevocable; provided, however, that if a
contribution or any portion thereof is made by a Subscribing Employer or Subscribing
Individua to the Trust due to a good faith mistake of fact, then within one year of the date of
payment of such contribution to the Trust an amount equal to the excess of (i) the amount of
such contribution, less (ii) the amount which would have been contributed had a mistake of
fact not occurred, shall be returned to the Subscribing Employer or Subscribing Individual.
The Trust Committee shall have the sole authority to determine whether a contribution was
made due to a good faith mistake of fact. The amount of any contribution to be returned to the
Subscribing Employer or Subscribing Individual in accordance with this Section 4.4 shal be
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limited to the Subscribing Employer’'s or Subscribing Individua’s contributions.
Notwithstanding the foregoing, in the event that a contribution is made under the expectation
that an employer or individual will become a Subscribing Employer or Subscribing Individual
and the employer or individual does not become a Subscribing Employer or Subscribing
Individual, then the entire contribution (without interest or earnings) shall be returned to that
employer or individual within one year of contribution.

Section 4.5 Deposit of Funds

All funds received by the Trustees hereunder as part of the Trust Fund shall be
deposited in such bank as the Trustees may designate for that purpose from time to time, and
all withdrawals of Trust Fund assets from such bank shall be made only by check or electronic
funds transfer request signed by (a) any two of the Trustees or (b) any one of the Trustees and a
representative of the Trust Committee, or (C) if the Trustees so resolve, any person to whom
such responsibility has been delegated. Further, in the event that the Trustees enter into an
agreement with a claims administrator, the Trustees may grant the claims administrator, its
officers, agents or employees, authority to sign checks or electronic funds transfer requests for
payment of Plan Bergfits.

Section 4.6 Funding Policy

The funding policy of the Trust shal be as follows. The cost of Plan Benefits shall be
provided first by contributions of Covered Persons and second from contributions of
Subscribing Employers and Subscribing Individuals. To the exent not provided by
contributions of Covered Persons, Subscribing Employers and Subscribing Individuals, the
cost of Plan Benefits shall be provided by the Association.

Section 4.7 Proceduresfor Contribution Adjustments

The Administrator shall establish procedures b account for contribution adjustments
related to (i) additions and deletions of Covered Persons and (ii) changes in coverage tier (for
example, from self-only to family coverage). The procedures will facilitate contribution
adjustments within 30 days of the date of any such addition, deletion or change.

ARTICLE S
DESIGNATION, TERM AND ACTION OF TRUSTEES

Section 5.1 Designation of Trustees

The Trust shal be managed by seven Trustees, including two Association Trustees and five
individual Trustees. The Association Trustees shall include the Association’s Treasurer and
the Association’s Financial Advisor, each of whom will serve as ex-offico voting members.
The individual Trustees will be designated by the Association’s Board of Trustees.

Section 5.2 Term

The Association Trustees shall serve at the discretion of the Association, without term
limits. Two of the individual Trustees shall be appointed to one-year terms, and three of the
individual Trustees shall be appointed to two-year terms. All subsequent terms shall be two
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years. No individual Trustee may serve more than four terms, for a maximum of eight years;
provided, however, that the individual Trustees who are appointed to one-year terms may serve
atotal of five terms, for a maximum of nine years. An Association Trustee shall automatically
be deemed to have resigned her/his position as Trustee if the individual ceases to hold one of
the positions described in Section 5.1.

Section 5.3 Qualifications of Trustees

Each Trustee shall be a member of a Congregation. Three of the individual Trustees shall have
experience in insurance, human resources, healthcare finance or another health-related
profession that will contribute to the administration and management of the Trust and the Plan.
Theremaining two individual Trustees shall be chosen at the discretion of the Association’s
Board of Trustees, without regard to specific expertise or background.

Section 5.4 Chairperson

The Trustees shall, by magjority vote, elect a chairperson to serve a one year term,
commencing each January 1. The chairperson’s duties shall include chairing meetings of the
Trustees, communicating with the Administrator regarding various Trust issues to be presented
at the Trustee meetings and such other duties as the Trustees may determine in their discretion.

Section 5.5 M eetings of the Trustees

Regular meetings of the Trustees shall occur at least once per calendar year, on a
schedule to be determined by majority vote of the Trustees. Specia meetings of the Trustees
may be caled by the Chairman of the Trustees or upon request of not less han three (3)
Trustees. Meetings of the Trustees shall be held at a time and place designated by the
Chairman of the Trustees or the Trustees calling the meeting. Telephonic meetings by
conference call which permit the participating Trustees to participate with respect to the
matters discussed are specifically authorized.

Section 5.6 Notices

Notices of meetings of the Trustees shall be in writing and delivered not less than two
(2) nor more than forty (40) days prior to all meetings. If less than five (5) days notice of any
meeting is given, the notice shall be confirmed by telephone not less than twenty-four (24)
hours prior to the meeting.

Section 5.7 Quorum

A quorum for the transaction of business at any meeting of the Trustees shall be a majority of
the Trustees.
Section 5.8 Meeting Action

The vote of amagjority of the Trustees present and voting at any meeting of the Trustees
shall congtitute the action of the Trustees. The Trustees shall have the authority to vote in
person, by telephone, by email or by regular mail.

Section 5.9 Informal Action by Trustees
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Any action which may be taken at a meeting of the Trustees may be taken without a
meeting if a consent in writing setting forth the action so taken shall be signed by all of the
Trustees then serving.

ARTICLE 6
RESIGNATION, REMOVAL AND SUCCESSION OF TRUSTEES

Section 6.1 Resignation

A Trustee may resign at any time by providing prior written notice to the remaining
Trustees. Any Trustee who resigns shall promptly fulfill any outstanding responsibilities and
obligations with respect to the Trust.

Section 6.2 Removal

A Trustee may be removed by a vote of the mgjority of the Trustees (including the
removed Trustee) or a majority vote of the Association’s Board of Trustees at any time upon
prior written notice to such Trustee.

Section 6.3 Succession

Upon resignation or removal of a Trustee, or upon the expiration of the term of a
Trustee, the Association’s Board of Trustees shall promptly appoint a successor Trustee who
shal commence her/his term as Trustee after ratification by a majority vote of the
Association’s Board of Trustees. Each successor Trustee shall have al the powers, rights, and
duties conferred by this Agreement as if originally named Trustee. No successor Trustee shall
be personally liable for any act or failure to act of the predecessor Trustee.

Section 6.4 Duties of Terminating, Resigned or Removed Trustees

If a Trustee's term ends, or the Trustee resigns or is removed, s’he shall promptly
transfer and deliver all assets, property and records of the Trust in her/his possession or control
to the successor Trustee. Any resigned or removed Trustee shall execute all documents and do
all acts necessary to vest any such assets, property or records in any successor Trustee.

ARTICLE 7
POWERS, DUTIESAND RIGHTS OF TRUSTEES

Section 7.1 General

It shall be the duty of the Trustees to hold the funds from time to time received by them
from the Subscribing Employers, Subscribing Individuals and Covered Persons. In addition, it
shal be the duty of the Trustees to hold commissions and rebates received by the
Administrator (if any) which are required to be paid to the Trust Fund. These amounts,
together with increases, losses, earnings and profits, shall constitute the Trust Fund. The
Trustees shall manage, invest and reinvest the Trust Fund except as provided in Section 7.2(c);
collect and hold the Trust Fund; and make payments from the Trust Fund, al as herein
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provided. The Trustees shall be Named Fiduciaries of the Plan within the meaning of ERISA
section 402(a)(2).

Section 7.2 Status of Fiduciaries

@ The Trustees shall be fiduciaries within the meaning of Section 3(21)(A) of
ERISA and shall perform their duties and exercise their powers as such subject to all provisions
of the Trust, ERISA and other applicable laws and regulations governing fiduciaries.

(b) Subject to Sections 403(c) and (d) of ERISA, the Trustees and each fiduciary
shall discharge their duties with respect to the Trust solely in the interests of the Covered
Persons and their dependents and

() for the exclusive purpose of
@ providing benefits to such persons, and

(b) defraying reasonable expenses of administering the Trust, but
only asrequired in Section 7.12 of this Trust;

(i)  withthe care, skill, prudence and diligence under the circumstances then

prevailing that a prudent person acting in a like capacity and familiar with such matters would
use in the conduct of an enterprise of like character and with like ams;

(i) by diversifying the investments of the Trust so asto minimize the risk of
large losses, unless under the circumstancesiit is clearly prudent not to do so; and

(iv)  in accordance with the documents and instruments governing the Trust

insofar as such documents and instruments are consistent with the applicable provisions of
Title | of ERISA.

(© The Trustees shall have complete investment management responsibilities over
all assets of the Trust except that they shall have no such responsibility over assets in an
investment account managed pursuant to Section 7.10 by afiduciary other than the Trustees.

Section 7.3 General Funding Policy and | nvestment Objectives

@ The primary purpose of this Trust is to receive contributions from the
Subscribing Employers, Subscribing Individuals and Covered Persons, to invest the same and to
pay Plan Benefitsto, or premiums on Policies for the benefit of, Covered Persons.

(b) Subject to the requirements of law and other provisions of this Trust, the assets of
the Trust shall be prudently invested and managed with the purpose of achieving earnings of the
Trust through interest, dividends and gain.

(© Sufficient liquidity shall be maintained to meet the reasonably anticipated

requirements of the Trust for payment of expenses of administration, investment and
management, and the payment of premiums and Plan Benefits to Covered Persons.
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(d) The Trust shall follow the funding policy described in Section 4.6, which may be
modified at any time by the written agreement of the Trustees and the Association.

Section 7.4 General Powers and Duties of Trustees

Subject to the limitations and requirements of Section 7.2, the provisions of ERISA and
other applicable laws, the Trustees shall have and are hereby granted al the powers permitted
by law necessary to carry out the purpose and intent of the Trust Such powers shall include,
among other powers conferred in this Trust, the following:

@ To receive, hold and apply the funds contributed in trust hereunder.

(b) To apply for, obtain and hold Policies under which some or al of the Plan
Benefits may be provided for the benefit of Covered Persons; and to cancel, modify, amend or
replace such Palicies.

(© To make monthly remittances of premiums to any insurance company issuing a
Policy.

(d) To receive premium refunds and rebates from insurance companies and to
distribute the same in such proportions as the Trustees in their sole discretion shall determine.

(e To pay claims for Plan Benefits provided by the terms of the Plan or to any agent,
administrator or delegate appointed or engaged by the Trustees to process and pay such claims.

® To pay fees and expenses of the Trustees and to make payments for any other
purpose consistent herewith.

Section 7.5 Powers and Duties of | nvestment, M anagement and Distribution

Subject to Sections 7.2 and 7.3, the provisions of ERISA and other applicable laws, the
Trustees shall have full power to invest and reinvest and/or cause to be invested and reinvested
the assets of the Trust in such manner as they deem beneficial and appropriate for the
conservation and growth of the Trust without being limited or bound by any rule or custom
relating to investments by trustees, as follows:

@ To invest and reinvest the Trust or any part thereof in any one or more kind, type,
class, item or parcel of property, real, personal, or mixed, tangible or intangible, and/or in any
one or more kind, type, class, item or issue of investment or security and/or in any one or more
kind, type or item of obligation, secured or unsecured.

(b) To acquire, hold and sell shares in one or more regulated investment companies.

(© To acquire, hold and sell options to buy securities for the Trust (“call” options)
and/or to acquire and sell options to sell securities from the Trust (“put” options).

(d) To buy, sel, assign, transfer, acquire, lease (for any purpose, including mineral
leases, and for terms within or extending beyond the life of this Trust), exchange and in any
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other manner to acquire, manage, deal with and dispose of al or any part of the Trust property,
for cash or credit and upon any reasonable terms and conditions.

(e To make “deposits,” within the meaning of Section 408(b)(4) of ERISA, with
any bank or savings and loan institution (including any other insured financia institution
provided that at |east a reasonable rate of interest is paid on such deposits).

® To retain all or any portion of the Trust in cash temporarily awaiting investment
without liability for interest thereon and to retain in cash, without liability for interest thereon,
al or any portion of the Trust for the purpose of making distributions or other payments.

(9) To borrow or raise money for the purposes of the Trust from any source (other
than in a prohibited transaction as defined in Sections 406 of ERISA); to pay interest; to issue
promissory notes and to secure the repayment thereof by pledging all or any part of the Trust.

(h) To vote upon any stocks, bonds or other securities; to give genera or specid
proxies or powers of attorney with or without power of substitution; to exercise any conversion
privileges, subscription rights or other options, and to make any payments incidenta thereto; to
consent to or otherwise participate in corporate reorganizations or other changes affecting
corporate securities and to delegate discretionary powers and to pay any assessments or charges
in connection therewith; and generally to exercise any of the powers of an owner with respect to
stocks, bonds, securities or other property held in the Trust.

() To make, execute, acknowledge and deliver any and all documents of transfer
and conveyance ard any and all other instruments that may be necessary or appropriate to carry
out the powers herein granted.

()] To cause all or any part of the Trust to be held in the name of the Trustees (which
in such instance need not disclose their fiduciary capacity) or, as permitted by law, in the name
of any nominee, and to acquire for the Trust any investment in bearer form; but the books and
records of the Trust shall at all times show that all such investments are a part of the Trust and
the Trustees shall hold evidences of title to al such investments.

(k) To pay or cause to be paid any and all rea or persona property taxes, income
taxes, or other taxes or assessments of any or al kinds levied or assessed upon or with respect to
the Trust.

() To maintain insurance for such purposes, in such amounts and with such
companies as the Trustees shall elect, including stop-loss insurance and insurance to cover
liability or losses occurring by reason of the acts or omissions of fiduciaries (but only if such
insurance permits recourse by the insurer against the fiduciary in the case of a breach of a
fiduciary obligation by such fiduciary).

(m  To abandon, compromise, contest, arbitrate or settle clams or demands; to
prosecute, compromise and defend lawsuits, but without obligation to do so; all at the risk and
expense of the Trust.

(n) To permit such inspections of documents as are required by law.
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(o) To comply with al requirements imposed by ERISA or other applicable
provisions of law.

(p) To exercise and perform any and all of the other powers and duties specified in
this Trugt.

() To enter into, modify, renew and terminate contracts of any type with one or
more insurance companies and to pay or deposit al or any part of the Trust thereunder.

) To pay or cause to be paid Plan Benefits to the Covered Persons entitled thereto,
in the amounts and in the manner specified by the Plan.

(9 To compensate from the Trust such executive, consultant, actuarial, accounting,
investment, appraisal, administrative, clerical, secretarial, medical, custodial, depository and
legal firms, personnel and other employees or assistants as are engaged by the Trustees in
connection with the administration of the Trust and to pay from the Trust the necessary expenses
of such firms, personnel and assistants.

® To pay from the Trust the expenses reasonably incurred in the administration of
the Trust.

(u) To establish an interest or non-interest bearing checking account or accounts with
a commercial bank and cause to be held in any such account amounts needed to pay for
insurance premiums, Plan Benefits, administrative expenses or other benefits reasonably
expected to be payable within a reasonable period after transfer; and to permit delegates to write
checks against such checking account for such amounts.

(V) To delegate any power or duty to the Administrator, the Trust Committee or to
any other person, persons or entities.

Section 7.6 Administrative Duties and Power s of the Trustees

The Trustees shall conduct the general administration of the Trust in accordance with
the Trust and shal have all the necessary power and authority to carry out that function,
including the following:

@ To determine questions of eligibility of any organization to become or remain a
Subscribing Employer or Subscribing Individual and adherence of Subscribing Employers and
Subscribing Individuals to contribution and participation requirements.

(b) To engage and designate a qualified public accountant meeting the requirements
of Section 103(a)(3)(D) of ERISA, and, in any case, to engage and designate actuaries,
attorneys, accountants, appraisers, brokers, consultants, administrators, physicians, or other
persons and (with the Association, the Subscribing Employers and their officers, directors and
employees) to rely upon the advice, opinions or valuations of any such persons, and to be fully
protected in acting or relying thereon in good faith, except as required by law.
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(© To interpret the Trust and to adopt any rules for the administration, interpretation,
and application of the Trust as are not inconsistent herewith or with applicable law, and to
amend or revoke any such rule.

(d) To determine, receive (and to enforce the payment of) contributions to the Trust
from Subscribing Employers.

(e To establish, maintain, administer, interpret, amend and terminate the Plan in
accordance with its terms.

Section 7.7 Effect of Administrative Action

All actions taken and all determinations made by the Trustees and their delegates in

good faith shall be fina and binding upon the Association, Subscribing Employers,
Subscribing Individuals and al Covered Persons.

Section 7.8 Forfeitures

The Trustees shall make reasonable efforts to locate any Covered Person or other
person who becomes entitled to a distribution of any Plan Benefits. But if such Covered
Person or other person cannot be found within one year after the date of a distribution of any
Plan Benefits, the amount thereof shall not escheat to any state, but shall be forfeited and
restored to the Trust to be applied to the payment of current benefits and administrative fees
under the Trust and Plan.

Section 7.9 Other Duties of Trustees

@ The Trustees shall exercise any of the foregoing powers from time to time as may
be appropriate or as required by law.

(b) The Trustees shall maintain or cause to be maintained suitable records, data and
information relating to their functions hereunder.

(© The Trustees shall keep accurate and detailed accounts of all investments,
receipts, disbursements and other actions hereunder. Their books and records relating thereto
shall be open to inspection and audit at al reasonable times by the Association or its duly
authorized representatives.

(d) As of the end of each accounting year, the Trustees shall determine the fair
market value of each asset in the Trust in compliance with the principles of Section 3(26) of
ERISA and regulations issued pursuant thereto, based on information reasonably available to the
Trustees including data from, but not limited to, newspapers and financial publications of
genera circulation, statistical and valuation services, records of securities exchanges, appraisals
by qualified persons, transactions and bona fide offers in assets of the type in question and other
information customarily used in the valuation of property for purposes of the Internal Revenue
Code. With respect to securities for which there is a generally recognized market, the published
selling prices on or nearest to such valuation date shall establish the fair market value of such
security. Fair market value so determined shall be conclusive for al purposes of the Trust.
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(e The Trustees shall file such descriptions and reports and shall furnish such
information and make such other publications, disclosures, registrations and other filings as are
required of the Trustees by ERISA.

Section 7.10 I nvestment M anagement by Other Fiduciaries

@ The Trustees shall have the right from time to time to appoint and authorize one
or more investment managers or other persons or entities to manage the investment of the Trust
Fund, and to delegate thereto the exercise of the powers of the Trustees under subsections (a)
through (f), (h), (i), and (j) of Section 7.5 with respect to al or a specified portion of the Trust.
Such fiduciary may hold any assets of the Trust Fund in nominee or street name. The Trustees
also reserve without limitation the right to remove any such person or entity or withdraw any
authority delegated thereto.

(b) Any investment manager or other person or entity appointed hereunder
() shall be afiduciary,

(i) shall acknowledge in writing that it is a fiduciary with respect to the
Trust, and

(i) if engaged as an investment manager shall be either an investment
adviser registered under the Investment Advisers Act of 1940, a bank within the meaning of
such Act, or an insurance company qualified under the laws of more than one state to manage,
acquire or dispose of assets of the Trust.

(© Separate investment accounts shall be established for each such fiduciary with
investment management responsibilities with respect to that portion of the Trust over which it
exercises such responsibilities. Such investment accounts shall consist of such Trust assets or
such portion of the Trust as the Trustees may from time to time designate; provided, however,
that any such designation shall be made solely for the purpose of establishing investment
accounts and shall not constitute an act of investment management.

(d  Any fidwiary authorized under subsection (a) to exercise investment
management responsibilities shall exercise its powers and duties directly, but shall reasonably
keep the Trustees informed of its activities, which information may be supplied orally with the
consent of the Trustees. If any such fiduciary issues orders for the purchase or sale of securities
to abroker-dedler, such fiduciary shall promptly notify the Trustees of the issuance of each such
order and shall require such broker-dealer to confirm the execution of each such order to the
Trustees.

(e The Trustees reserve the right from time to time, upon written notice to any
investment manager or other person or entity, to specify one or more broker-dealers through
which the Trustees or any investment manager shall transact purchases and sales of securities.

Section 7.11 Emergencies and Delegates
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@ In case of an emergency, the Trustees may act in the absence of directions from
the fiduciary having the power and duty to direct the Trustees with respect to the matter
involved and shall incur no liability in so acting, except to the extent they fail to comply with the
requirements of Section 7.2.

(b) By written notice, the Trustees may authorize any investment manager or any
delegate or delegates to act on matters in the ordinary course of the business of the Trust or on
specific matters.

Section 7.12 Expenses and T axes

The following fees, expenses and taxes shall be paid from and shall constitute a charge
upon the Trust:

@ Fees charged by any fiduciary appointed in accordance with Section 7.10.
(b) Reasonable counsel fees incurred by the Trustees.

(© Reasonable costs and expenses incurred by the Trustees in the performance of
their duties.

(d) Reasonable costs and expenses incurred by the Trust Committee in the
performance of its duties.

(e Reasonable salary and other benefit expenses incurred by the Association for
Association employees whose services are necessary to administer the Trust and the Plan.

® Expenses relating to investment of the Trust such as brokers commissions,
stamp taxes and similar items.

(9) Reasonable fees for professional services necessary to administer the Trust and
the Plan including, without limitation, services rendered by accountants, actuaries, attorneys,
third-party administrators or other professional service providers.

(h) All taxes of any and al kinds that may be levied or assessed under existing or
future laws upon or in respect of the Trust or the income thereof.

Section 7.13 Third Parties

No person dealing with the Trustees shall be required to follow the application of
purchase money paid or morey loaned to the Trustees nor inquire as to whether the Trustees
have complied with the requirements hereof. In any judicial or administrative proceedings,
only the Trustees shall be necessary parties and no person having or claiming any interest in
the Trust shall be entitled to any notice or service of process (except as required by law). Any
judgment, decision or award entered in any such proceeding or action shall be conclusive upon
all interested persons.
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ARTICLE 8
TRUST COMMITTEE

Section 8.1 Designation of Trust Committee

The Trustees may delegate any or al of the administrative responsibilities described in
Section 7.6 to a Trust Committee. The Trustees shall designate one or more individuals to
serve as the Trust Committee, and one or more Trustees may also be designated to serve as
members of the Trust Committee. Subject to the provisions of Section 8.2, designations to the
Trust Committee shall be for an indefinite term.

Section 8.2 Removal and Resignation of Trust CommitteeM embers

The Trustees shall have the power and authority to remove any member of the Trust
Committee at any time without notice and with or without cause. Any individual serving on
the Trust Committee in his capacity as an employee or officer of the Association or a
Subscribing Employer shall automatically be deemed to resign effective as of such individual’s
termination of active employment with the Association or such Subscribing Employer. Any
member of the Trust Committee may resign upon thirty (30) days prior written notice to the
Trustees, the Association and other members of the Trust Committee which notice may be
waived by the Trustees. In the event that there are no remaining members of the Trust
Committee, the Chairman of the Trustees shall serve as the Trust Committee.

Section 8.3 Trust Committee Action

All actions of the Trust Committee shall be taken pursuant to the decision of a majority
of the members then serving on the Trust Committee. Any person serving on the Trust
Committee may execute any document in the name of and on behalf of the Trust Committee
and otherwise has the full power and authority to act on behalf of a magjority of the members
serving on the Trust Committee.

Section 8.4 Powers, Rights and Duties of the Trust Committee

The Trust Committee shall be responsible for the management, operation and administration of
the Trust. In addition to any powers, rights and duties set forth elsewhere in this Agreement,
the Trust Committee shall:

@ Adopt such rules, regulations and conditions, consistent with the provisions of
the Trust and obligations of applicable law, to effectuate its duties, rights or responsibilities
under this Agreement;

(b) Maintain records concerning the Trust adequate to prepare reports, returns and
other information required under this Agreement or by law;

(© Construe and interpret the Trust to resolve all issues arising with regard to the
Trust;
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(d) Direct the Trustees to pay Benefits as so authorized by the Claim Administrator
and premiums under Benefit Programs and to direct the Trustees to make such other payments,
distributions and transfers from the Trust Fund which it may deem necessary or proper with
respect to its functions under this Agreement;

(e Employ or retain agents, attorneys, actuaries, accountants, consultants or other
persons (who also may be employed by or represent a Participating Employer, a Trustee, a
Trust Committee member or the Council) necessary to effectuate its duties, rights or
responsibilities under the Trust and shall ensure that such agents, attorneys, actuaries,
accountants, consultants, or other persons who fit the definition of a Business Associate, sign a
Business Associate Contract prior to receiving Protected Health Information from the Trust;

® Apply to the Interna Revenue Service for an initia determination letter
recognizing the Trust’s tax-exempt status under Code Section 501(c) (9), and for subsequent
determination letters to the extent that the Trust’s purpose or operations materially change;

(9) Determine the third party administrator and other vendors that will work for or
support the Plan on a fee for service bas's,

(h) Approve contracts with vendorsthat are signed by the Association’s treasurer in
his capacity as a Trusteg;

) Assure that the duties of the Plan by the Administrator and other persons hired
for administrative purposes are carried out in a professional manner;

()] Approve any changes in benefits or rates proposed by the Administrator;

(k) Undertake periodic reviews of the Plan's financial performance, funding
safeguards, and stop-loss insurance protection;

() Provide timely reports to the Association’s Board of Trustees on the numbers of
enrollees, claims experience, and the financial stability of the Plan;

(m  Review and authorize or deny payment of claims that have been initially denied
by the third party administrator per the then current description of Plan benefits;

(n) Assure that funds collected by the Trust for the payment of claims, insurance
premiums, administrative expenses, and other bona fide expenses are not co-mingled with
operating funds of the Association;

(o) Authorize reimbursement from the Plan to the Association for payroll and
expenses of the Administrator and/or other Association staff whose work is dedicated to Plan
administration; and

(p)  Assurethat any retained earnings on hand at the end of the Plan’s fiscal year are
dedicated to a fund to be used for rate stabilization, to mitigate rate increases, to improve Plan
Benefits or to take other actions to strengthen the Plan for the benefit of Covered Persons.
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Section 8.5 Information to be Furnished to Trust Committee

Each Subscribing Employer, Subscribing Individual and Covered Person shall furnish the Trust
Committee, to the extent permitted by law and requested by the Trust Committee, with such
information as the Trust Committee may require in connection with the administration of the
Trust.

ARTICLE9
RESTRICTIONS ON TRANSFER

Section 9.1 Per sons to Receive Payments

@ The Trustees shall, except as otherwise provided in subsection (b), pay all
amounts payable hereunder only to the person or persons designated by the Trust and not to any
other person or corporation. The receipt of the person to whom such payment is made shall be a
complete discharge to the Trustees for any sums so paid.

(b) In the event any controversy shall arise as to the person or persons to whom any
distribution or payment is to be made by the Trustees, or as to any other matter arising in its
administration, the Trustees may retain the amount in controversy and shall not be liable for the
payment of any interest or income on any such amount, except to the extent of gain, if any, of
the Trust attributable thereto.

Section 9.2 Assignments, etc., Prohibited

No part of the Trust shall be liable for the debts, contracts or engagements of any
Employee or his successors in interest, or be taken in execution by levy, attachment or
garnishment or by any other legal or equitable proceeding, while in the hands of the Trustees
nor shall any such person have any right to alienate, anticipate, commute, pledge, encumber or
assign assets hereunder in any manner whatsoever.

ARTICLE 10
AMENDMENT

Section 10.1 Power to Amend

The Trustees shall have the right at any time and from time to time to amend this Trust
in whole or in part; provided, however that no amendment shall:

@ Vest in any Subscribing Employer or Subscribing Individual any ownership of
the Trust’s assets,

(b) Have the effect of depriving, on a retroactive basis, any Plan Benefits which
became payable prior to the date such amendment is effective;

(© Affect the responsibilities or rights of a Subscribing Employer or Subscribing
Individual without thirty (30) days prior written notice to the Subscribing Employer or
Subscribing Individual; or
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(d) Have the result of diverting the assets of the Trust Fund to any purpose other
than the purposes set forth in Article 1.

Section 10.2 Confor mity with Law

Notwithstanding anything herein to the contrary, this Trust may be amended
prospectively or retroactively at any time by the Trustees, if deemed necessary to conform to
the provisions and requirements of ERISA, the Internal Revenue Code, or regulations
promulgated pursuant thereto, to maintain the tax-exempt status of the Trust, or to conform the
Trust to the provisions and requirements of any law, regulation, order or ruling affecting the
character or purpose of the Trust.

ARTICLE 11
LIABILITIES

Section 11.1 Allocation of Fiduciary Responsibilities

The sole power and discretion to manage and control the Trust’s assets are allocated to
the Trustees except as delegated under Sections 7.5(v) or as provided in Section 7.10.

Section 11.2 Declar ation of I ntent

To the full extent permitted in Section 405 of ERISA and otherwise as not prohibited
by law, it is the intent of this Article 11 to relieve each fiduciary from al liability for any acts
or omissions of any other fiduciary or any other person and to declare the absence of liabilities
of all persons referred to in this Article to the extent not imposed by law or by Section 4.2 or
other provisions of this Trust. Each of the following Sections, in declaring such limitations of
liability, is set forth without limiting the generality of this Section but shall be subject to the
provisions, limitations and policies set forth in this Section.

Section 11.3 General Limitationson Liability

@ No fiduciary shall be liable with respect to a breach of fiduciary duty under Title
| of ERISA if such breach was committed before he became a fiduciary or after he ceased to be
afiduciary, provided the fiduciary was not involved with any actions that were related to such
breach or had no knowledge of an impending breach.

(b) No named fiduciary shall be liable for any act or omission of any person to whom
fiduciary responsibilities (other than trustee responsibilities) are allocated by the Trust or by a
named fiduciary, except as provided in Section 405 of ERISA.

Section 11.4 Liability of Subscribing Employers and Subscribing | ndividuals

The Subscribing Employers and Subscribing Individuals shall not be liable or
responsible for

@ any debts, liabilities or obligations of the Trust or the Trustees, and
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(b) the acts or omissions of (except as specificaly undertaken by agreement of
indemnity or insurance) any fiduciary or other person rerdering services to the Trust.

Section 11.5 Liability of the Trustees

@ The Trustees shal have no liability for the adequacy of contributions for
purposes of the Trust or for enforcement of the payment thereof.

(b) The Trustees shall have no liability for the acts or omissions of the Association,
any Subscribing Employer or any Subscribing Individual.

(© The Trustees shall have no liability for following proper directions, including
investment directions, of a named fiduciary which are made in accordance with the Trust and
whichare not contrary to Title | of ERISA.

(d) The Trustees shall have no liability for the acts or omissions of any investment
manager or managers or be under an obligation to invest or otherwise manage any assets of the
Trust which is subject to the management of such investment manager.

(e During such period or periods of time, if any, as any investment manager is
authorized to direct the investment and management of Trust assets, the Trustees shall have no
obligation to determine the existence of any conversion, redemption, exchange, subscription or
other right relating to any securities purchased by such named fiduciary or investment manager
if notice of any such right was given prior to the purchase of such securities. If such notice is
given after the purchase of such securities, the Trustees shall notify such named fiduciary or
investment manager thereof. The Trustees shall have no obligation to exercise any such right
unless they are informed of the existence of the right and are instructed, in writing, by the named
fiduciary or the investment manager, as the case may be, within a reasonable time prior to the
expiration of such right to exercise such right.

® During such period or periods of time, if any, as an investment manager is
authorized to purchase securities issued by any foreign government or agency thereof, or by any
corporation domiciled outside of the United States, it shall be the responsibility of the
investment manager, as the case may be, to advise the Trustees in writing with respect to any
laws or regulations of any foreign countries or any United States territories or possessions which
shall apply, in any manner whatsoever, to such securities, including, but not limited to, receipt
of dividends or interest by the Trustees with respect to such securities.

(9) If by reason of any action or failure to act by any Subscribing Employer and
without the knowledge of the Trustees, the Trust ceases to be a tax-exempt trust pursuant to
Section 501(c)(9) of the Internal Revenue Code, as amended, the Subscribing Employer shall
indemnify the Trustees for any federal taxes which the Trustees are required to pay.

ARTICLE 12
TERMINATION OF SUBSCRIBERS

Section 12.1 Voluntary Termination of Subscribers
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A Subscribing Employer or Subscribing Individual may voluntarily terminate its
participation in the Trust by providing notice via certified mail to the Trust Committee at |east
thirty (30) days prior to the date the termination is intended to take effect and by complying
with any terms and requirements concerning voluntary termination in accordance with the
subscription agreement.

Section 12.2 Involuntary Termination of Subscribers

@ Date of Termination The Trust Committee shall terminate the participation of a
Subscribing Employer or Subscribing Individual in the Trust on the first to occur of the
following dates:

() The date the Trust is terminated;
(i)  Thedatethe Plan is terminated;

(i)  The effective date of a voluntary termination of a Subscribing Employer
or Subscribing Individual pursuant to Section 12.1; or

(iv)  The date designated by the Trust Committee in an Expulsion Notice
issued to a Participating Employer in accordance with Section 12.2(b).

(b) Expulsion Notice In the event that the Trust Committee has determined that a
Subscribing Employer or Subscribing Individual:

) Is no longer qualified as a member of the Association in the case of a
Subscribing Employer, or no longer in an eligible class in the case of a
Subscribing Individual;

(i) Is not qualified to participate in the Trust under Section 501(c)(9) of the
Code or other applicable law; or

(i)  Hasfailed to timely cure a contribution delinquency pursuant to Section
4.2,

it shall immediately issue an Expulsion Notice to be effective as of the date designated in the
Expulsion Notice.

ARTICLE 13
TERMINATION OF TRUST

Section 13.1 Termination of Trust

The Association reserves the right to terminate the Trust upon ninety (90) days
advance written notification to Subscribing Employers, Subscribing Individuals, the Trust
Committee and the Trustees. Upon receipt of such notice, the Trustees shall proceed to goply
the Trust Fund' s assets in accordance with Section 13.2.
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Section 13.2 Application of Trust Fund Upon Termination

In the event the Trust is terminated in accordance with Section 13.1 or any fina and
unappealed order of any court of competent jurisdiction, no further contributions shall be made
to the Trust by a Subscribing Employer or Subscribing Individual. The assets in the Trust
Fund, to the extent they exist, shall be applied in the following order, as directed by the
Trustees unless a fina and unappealed order of any court of competent jurisdiction or any
applicable law shall mandate a contrary application:

@ The providing of benefits to Covered Persons with respect to claims arising
prior to the date of termination; then to

(b) All outstanding administrative expenses and fees for professiona services,
whether to accountants, lawyers, actuaries, administrators or other persons, which are
necessary to administer or terminate the Trust and prepare fina reports either under this
Agreement, the Act or any applicable law; and then to

(© One or more charitable organizations described in Section 501(c)(3) of the
Code, as determined by the Association in its discretion.

ARTICLE 14
MISCELLANEQUS

Section 14.1 Useof Trust Funds

Except as provided in Section7.4(d), under no circumstances shall any contributions to
the Trust or any part of the Trust be recoverable from the Trustees or from any Covered
Person, dependent or any other person or be used for or diverted to purposes other than for the
exclusive purposes of providing group benefits for Covered Persons or for defraying the
reasonable expenses of administering the Trust and the Plan; provided, however, that a
contribution by a Subscribing Employer by a mistake of fact shall be returned to that
Subscribing Employer within one year after payment of the contribution was made.

Section 14.2 L ocation of Fund Assets

Except as authorized by the Secretary of Labor by regulation, the indicia of ownership
of any assets of the Trust shall be maintained within the jurisdiction of the District Courts of
the United States.

Section 14.3 Partial Invalidity

If any provision of the Trust is held to be illegal or invalid for any reason, such
illegality or invalidity shall not affect the remaining portions of the Trust, unless such illegality
or invalidity prevents accomplishment of the objectives and purposes of this Trust. In the
event of any such holding, the parties will immediately amend this Trust as necessary to
remedy any such defect.

Section 14.4 Termination of Trust
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This Trust is intended as a permanent program but the Association shall have the right
to declare the Trust, or any Plan Benefit, terminated at any time.

Section 14.5 | dentification of Fiduciaries

The Trustees shall be the Named Fiduciaries within the meaning of ERISA and, as
permitted or required by law, shall have exclusive authority and discretion to control and
manage the operation and administration of the Trust, subject to proper delegation. The
Trustees and every person who exercises any discretionary authority or discretionary control
respecting management of the Trust, or exercises any authority or control respecting the
management or disposition of the Trust assets, or renders investment advice for compensation,
direct or indirect, with respect to any moneys or other Trust assets or has authority or
responsibility to do so, or has any discretionary authority or discretionary responsibility in the
administration of the Trust, and any person designated by the Named Fiduciaries to carry out
fiduciary responsibilities under the Trust, shall be a fiduciary and, as such, shall be subject to
provisions of the Trust, any Policy, ERISA and other applicable laws governing fiduciaries.
Any person may act in more than one fiduciary capacity.

Section 14.6 I nspection of Records

Copies of the Trust and any other documents and records which a Covered Person is
entitled by law to inspect shall be open to inspection by such person or such person’s duly
authorized representatives at offices of the Administrator at any reasonable business hour.

Section 14.7 Limitation on Rights of Employees

The Trust is strictly a voluntary undertaking on the part of the Association and the
Subscribing Employers and Subscribing Individuals shall not constitute a contract between a
Subscribing Employer and any of its Employees, or consideration for, or an inducement or
condition of, the employment of any Employee. Nothing contained in the Trust shall give any
Employee the right to be retained in the service of a Subscribing Employer or to interfere with
or restrict the right of the Subscribing Employer which is hereby expressly reserved, to
discharge any Employee at any time, except as provided by law, at any time with or without
cause. Inclusion under the Trust will not give any Employee any right or claim to any benefit
hereunder except to the extent such right has specifically become fixed under the terms of the
Trust. The doctrine of substantial performance shall have no application to Employees. Each
condition and provision, including numerical items, has been carefully considered and
constitutes the minimum right on performance which will give rise to the applicable right.

Section 14.8 Payment on Behalf of Minor, etc.

If any amount becomes payable under the Trust to a minor or a person who, in the sole
judgment of the Administrator, is considered by reason of physical or mental condition to be
unable to give a valid receipt therefor, the Trustees may direct that such payment be made to
any person found by the Trustees, in their sole judgment, to have assumed the care of such
minor or other person. Any payment made pursuant to such determination shall constitute a
full release and discharge of the Association, the Subscribing Employers, the Trustees, the Plan
and their officers, directors and employees.
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Section 14.9 Service of Process

During such time as the Administrator is serving under Section 7.5(v), the
Administrator is hereby designated as agent of the Trust for the service of lega process.
Otherwise, the Executive Vice President of the Association is so designated.

Section 14.10 Governing L aw

The Trust shall be interpreted, administered and enforced in accordance with ERISA,
and the rights of Covered Persons, their covered dependents and al other persons shall be
determined in accordance therewith; provided, however that, to the extent the state law is
applicable, the laws of the Commonwealth of Massachusetts shall apply.

Section 14.11 Genders and Plurals

Where the context so indicates, the masculine pronoun shall include the feminine
pronoun and the singular shall include the plural.

Section 14.12 Titles

Titles are provided herein for convenience only and are not to serve as a basis for
interpretation or construction of the Trust.

Section 14.13 References

Unless the context clearly indicates to the contrary, a reference to a statute, regulation
or document shall be construed as referring to any subsequently enacted, adopted or executed
statute, regulation or document.

Section 14.14  Construction

This Trust shall be construed, administered and enforced according to ERISA and the
Internal Revenue Code and where state law is applicable, under the laws of the Commonwealth
of Massachusetts, fairly, equitably and in accordance withthe purposes of the Trust.

Section 14.15  Execution of Trust Document

This Trust document may be executed in one or more counterparts, each of which shall
be deemed an original, and all of which together shall constitute one and the same instrument.

* % % % %

IN WITNESS WHEREOF, the Association and the Trustees have caused this

Agreement to be executed at , Massachusetts this __ day of :
2006.
TRUSTEES UNITARIAN UNIVERSALIST
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ASSOCIATION

Tim Brennan

By

[Name] President

By

[Name] Assistant Secretary

[Name]

[Name]

[Name]

[Name]
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EXHIBIT A

Policy for Contributions and Delinquent Contributions

Regular Contributions. Effective January 1, 2007, the Subscribing Employers and Subscribing
Individuals will receive a monthly invoice representing the monthly contribution necessary to
cover the cost of anticipated claims plus the ASO administrator’ s administrative fees, and the
insurer’s stop-loss premiums. The payment requirements are as follows:
Payment is due on the 1% day of the month for the current month (e.g., January payment
is due January 1%). If the due date falls on aweekend or banking holiday, the due date
shall be the next following business day.

Dedlinguent Contributions. A contribution shall be deemed delinquent if it is not received in
full by the Trust by the end of business on the Delinquency Date (10 days after the due date).
In the event of addinguency, the Trust Committee shall take the following actions:
If the delinquency is not completely cured within fifteen (15) days following the
Delinquency Date, the Trust Committee shall take the following actions:

I. issue an Expulsion Notice terminating the
Subscribing Employer or Subscribing Individual's
participation in the Trust.

ii. notify Participants of that Subscribing Employer
of the termination.

WDC99 1311290-3.070891.0025
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BOARD OF TRUSTEES - FUTURE MEETING DATES

Board M eetings

April 20-22, 2007

June 19-20 & 25, 2007 - GA
October 19-21, 2007

January 18-20, 2008

April 18-20, 2008

June 24-25 & 30, 2008 - GA
October 17 — 19, 2008
January 16 — 18, 2009

April 17 —19, 2009

June 23-24 & 30, 2009 - GA

Finance Committee M eetings
April 18, 2007

October 18, 2007

April 19, 2007

October 18, 2007

January 17, 2008

April 17, 2008

October 16, 2008

January 15, 2009

April 16, 2009

General Assemblies

June 20-24, 2007 — Portland, Oregon

June 25-29, 2008 — Ft. Lauderdale, Florida
June 24-28, 2009 — Salt Lake City, Utah

Deadlines for materialsto beincluded in Board Packets
2007 - April Board Packet Deadline — March 20, 2007

2007 — June Board Packet Deadline—May 21, 2006 - GA
2007 - October Board Packet Deadline — September 17, 2007
2008 - January Board Packet Deadline - December 17, 2007
2008 - April Board Packet Deadline — March 17, 2008

2008 - June Board Packet Deadline—May 19, 2008 - GA
2008 - October Board Packet Deadline — September 22, 2008
2009 - January Board Packet Deadline — December 19, 2008
2009 - April Board Packet Deadline — March 16, 2009

2009 — June Board Packet Deadline—May 18, 2009
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