
RESOLUTION NO. 2204

WHEREAS, the City of Albany, Oregon, has in its employ certain personnel; and

WHEREAS, said employees are and will be rendering valuable services to the
City of Albany; and

WHEREAS, the City of Albany has considered the establishment of a Deferred

Compensation Plan for the said employees made available to the City and to

said employees by the International City Management Association Retirement

Corporation; and

WHEREAS, said employees often are unableto acquire retirement security under

other existing and available retirement plans due to the contingencies of

employment mobility; and

WHEREAS, the City receives benefits under said plans by being able to assure

reasonable retirement security to said employees, by being more able to attract

competent personnel to its service, and by increasing its flexibility in per-
sonnel management through elimination of the need for continued employment for

the sole purpose of allowing an employee to qualify for retirement benefits.

NOW, THEREFORE, BE IT RESOLVED that the City of Albany establish said Deferred

Compensation Plan for said employees and hereby authorizes its Mayor to execute

the Deferred Compensation Plan with the International City Management Association
Retirement Corporation, attached hereto as Appendix A; and

BE IT FURTHER RESOLVED that the City Recorder may, on behalf of the City,
execute all JoinderAgreements with said employees and other eligible officials
which are necessary for said persons participation in the Plan, an example of
which appears as Appendix B, except that any Joinder'Agreement for said

designated official shall be executed by the Mayor.

DATED THIS 8TH DAY OF OCTOBER, 1980.

ATTEST:     .,



INTERNATIONAL CITY MANAGEMENT ASSOCIATION

RETIREMENT CORPORATION

DEFERRED COMPENSATION PLAN

Amended as of June 28. 1974 and March 23, 1979

It i$   hereby agreed that this DEFERRED COMPENSATION PLAN shall be in effect on the date uoon whid~    the Employer has caused it to be

executed by an official affixing his signature on behalf of the Governing Body sn the apace provided below.    HOwever,    the DEFERRED

COMPENSATION PLAN will not be legally binding uoon the International City Management ASsociatio~    RetireSent CorpOration until a Notice of

Ran Acceptance has been Supplied by it.

CITY OF ALBANY, OREGON                    _

Legal Name of the Employer

Signature of Authorized Off~                                                                     Signh~(urbc~'f"AG~horized O~fi~el

October 9, 1980

Date of Signature

Richard S, 01sen, Hayor
Print Name and Title

I

SEE INSTRUCTIONS FOR IMPLEMENTATION PRIOR TO COMPLETING THIS SECTION

Complete the following prio~ to mailing this Agreement to the Retirement Coloration.

Full Name (CiW Of, Countyof, etc,) . City of Albany, 0reclon

Title of Official to whom correspondence and reports are to be mailed:

not name) City Recorder

Addres~:{includez,pcode) P,O, BOx 490, Albany, OR 97321

Employers' Federal Tax Identification Number:,    93-6002114

How often will you make-COntributions? monthly

What ta the date of yOur first cOntribution?        December 15, 1980

TOtal Number Of Employees:.                    ! 
85

Number of emOIdyees eligible to padicipate: 
52



PRELIMINARY STATEMENT 1.2 Compensation may be deterred for any calendar month only if a

ESTABLISHMENT OF THE PLAN Joinder Agreement for such deforral has been entered into before

AMENDMENTS the beginning of such month. The determination of the initial

mount or percentage and of any future change in amount or

l~e International City Management Association Retirement Coqaore-                                                percentage of deferred compensation must be made before the

lion, hereinaiter the Retirement COrDoration or ICMA- RC. isa nonprofit beginning of the calendar month for which the compensahon

isDelaware CorPoration. It hasbeen classified asatax-exempt organization payable. Such future changes may be made more fre<luently

than undertheprovtsionsofSectionSOl(c)(3)oftheInternalRevenueCode. As once per calendar year only at the express direct; on of

the an aid Inthe improvement of state and municipal administration in general,                                      
Employer the Retirement Corporationis organized for the purpose of receiving

and1, 3 The amount of total cempensation may be adjusted from time
to investing deferred compensation funds of state and local

governments me without altering the terms of this Ran NOwever, the
Per-and their related and controlled publici~terest organizations which

are centage or amountot deferred compensation maybe adlusted
only tax-exempt Under Section 501 of the Internal Revenue Code. 

hereinalterrefen'ed toas "Employers"; to act as trusteeand/or agent for the
collection                                    ~n accordance with1.2 above, Any Such adjustment of the

Per- centage or mount of deferred Compensation shall be
Com- ahal reinvestment of the income therefrom; and to act as agent for

such municated to theEmployer's-agent. the Retirement
Corporation, EmPloyers and attheir explicit direction for the distribution of the funds

and assets of their accounts to their participating Employees (
including and the deocs, ts in the adjusted percentages or amounts, 

if Changed Irom the prior existing percentages or amounts, 
Shall independent contractors) in accordance with options provided in

this thereafter De made by the Employer into its Retirement
Corpora- International City Management ASsociation Retirement Co41}

orqtion lion
ACcount. Deferred Compensation Plan, hareinalter referred to as the "Ran." or

theICMA*RC Ran."                                                                                          1. 4 COmpensation deferred under the Ran for anyEml:doyee'
e taxable year beginning alter December31.1978. shall m)t

exceed TheICMA- RC Plan is set out belOw in two parts: L The
Deferred the lesser of (1) $7,500, or (2) 3,3-113 percent of the

difference Compensation Employment Agreement; and It. The Master Trust Agree-                                               between anEmployee' s total compensation and his
deferred menL AS set out belOw, the Employer adopts this Rana,s its Agreement compensation, except as provided in t .5
below, with the participating Employees and ICMA- RC, and the Employees

Shall participate In the Plan through the execution of aJoinder
Agreement,                                   1, 5 For one or more of theEmployee' s last three taxable years

ending Which by its terms incorporates all of the provisions of the Plan. Acopy of before heariains normal retirement age under the Ran, the

ceiling the Plan shall be Supplied to each Employee for his study and under-                                               set forth in Paragraph1.4 above

Shall 8tandfng prior tohis execution of the Jotrider Agreement. The Employers,                                          a. $15,000, 

or through their participation in the Ran, express their desire to have
the b. the sum

of benefit of the ContInued loyalty, service and counsel of their
Employees ffe~            and to assist them in providing for the contingencies ol old age                                                   (1) thePlan

ceilingestablishedforpurposesofParagraph dependency, disability, and death.                                                                                 for the taxable year (determinedw, thout regard to

this This Ran maybeamendedh'om time to time for purposesof assuring
its Paragraph). 

plus conformsrice to the recluirements Of any-applicable law or rule or reguis-                                         (2) so much of the Ran ceiling established for

Ouroases lion pursuant thereto. andto preserve the tax-exempt status of the Ran of Paragraph1. 4 for taxable years before the taxable

year end the Retirement CorPoration. No amendment may either directly or as has not theretofore been used under ParagraPh1. 4

or indirectly oPerate to derive any participating Employer of its beneficial this

Paragraph. Interest in the Trust as it is then constituted. The Retirement COrporation The amountof compensation deferred under this Paragra. oh
shall willnotif,/the participating Employers ofany amendment to this Plan no not exceed anEmployee's total compensation. The words "
normal later than sixty days prior to its effective date. Any such amendment

will retirement age," as used snth;s ParagraPh, shall mean
the become effective alter the expiration of that pedod oftime..except as

to                                          *'designateda~e," as defined in Paragraph 6
below those Employers as may file an objection. No amendment propused

by participating Employers shall be effective unless agreed to by the
ICMA 2. Deferred Compensation ACcount Under this Ran. deferred

comperP Retirement COrporation over the signature of an
Officer.                                                sation shall be credited and prod into the Trust established

and maintained wttl~ the International City- Management Association

Re*PARTI. DEFERRED COMPENSATION tirement Corporation as Trustee. The Retirement COrporation

ssaEMPLOYMENT AGREEMENT nonprofit corporation formed for the sbecific purpose of snvestsng

and otherwsse administering the funds of se~oTrust. The Trust may be

revoked 1. Deferred COmpensation-- initialDecision--FutureChanges-- Limits at any time by the Employer; and upon revocation ofsa,d Trust. all of

the 1. I For the purpose of this Plan the following definitions
apply:                                 assets thereof shall return to and revert to the Employer The

Employer Total compensation" is the totalof comportsalton to be paid
by shall keep accurate books and records with resPect to the Employee'

s the Employer for the services of the EmPloyee, regardless of the total compensation Or Other earned income and w~th respect to

amounts terms used for its components. as. for example. "base baY." " in paid into sasd

Trust. addition to base pay," "employers contributions," sic.;                                       b. Ownership of Funds Nesther the Employee nor any

peneticiary b. "Deferred compensation" is that amount or percentage of the thereof Shall have any interest whatsoever mthe"funds paid into

the total combensation of the Employee which the ErnOloyer
currently Deterred Compensation Account. m thb proberry or r4ghts purchased

with defers from the payment to the Employee. and. instead. 
deposits such funds. or m the income attributable to such funds. property. or

rights. asme intoaDeferred COmpensation Account wirn the Retiremenl Which shall at all hines reinran as assets of the Employer, suPleer to ~

TSConaoratK)n under the terms of this Ran. Deferred
compensateon absolute dominion. control. and right ofw~thdrawal until such tired as

the may include amounts fromor percentages of beth "base pay" and funds or assets of the Account are distributed to the

Employee
flee"

k'                 "employee'e contributions" or it may include amounts from
or accordancew~th the prowsions of tn~s Ran. The obligation of

the percentagesol only oneof thaeecomixanente;                                                   Employer to pay deferred compensation ~ s contractual only, 

the Employee having no preferred or special roterest or claim. oy wayof
trust. c. ~Current comoensabon" is that Doltion of the Empioyee' s

total                              - annuity. or otherwise. ~ n and to thespec~hc funds and assets held m
the compensation which ~ s not deferred comDensat~(~n as

deterred Deferred Compensation Account. The Contractual obligeleon of

thecomlDensat~ on isdetined herein, 
and Employer to pay the funds and assets m ~ts Defert; edCOmpenasl~

on d, "Base pay" is the stated Salary of the Employee.                                         ACCOUnt to the Employee or hisbenehciary- on the applicabled~str~but~

on



date shall be a cantsuing obligation upon the Employer. and shall not be attains the des~lnated age, amounts eriul to the benefits

relieved by any agreement between the Employer and any other pady,                                        received by the Emi3ioyer. under retirement Iftmjjty policies,

except as provided in Section 2 of Paragraph 13 of this Ran. and shall not be Paid to the Employee. at such time se he eftlns the designated

be affected an any manner I~/amendment or revocation of the Trust age; or, in the case of death, paymerit to hisI:)eneflciety or

referred to in Paragraph 2 herein or by reversion of the TNSI Funds to the beneficiaries, nominee or estate pursuant to the procedures

Employer. The provisions of this Paragraph shall supersede and control I)'ovided in said policies and Paragra,ohs 7 end 8 d this Plan; or

any other prows~un of this Ran which could be interpreted tO be in conflict
c. Payments in monthly, Quarterly, semi-annuaL or annual instati-

therewith,                                                                                                
merits Over a period of not exceeding ten (10) years, laid payments to

4. Administration of Funds. The funds deposited rt the Deferred inclubeareasonablereturnonthefunds, metsartdeccumutsticnsin

Compensation Account shall be invested and reinvested by the Retire-                                      the Deferred Compensation Account, less the amount of expected

merit Corporation. as provided for in the Trust Fund described in Part II of monthly. quarterly. semi-annual. Or annueJ distributicr~, over the said

this Ran. in any manner which in its sole discretion it beams desirable.                                  ten (10) year bedpal; or

without regard at any time to any legal limitation governing the investment
d, One lump-sum payment.

for such funds The Account shall also reflect the gain or loss resulting

from the investment and reinvestment thereof. This Trust Fund may be 7. Selection of Me/hod of Payment. The method of payment shaft be

comm;ngted with others established by the Trustee with other Employers selected by the Employer, acting through the Retirement Corporation, Is

under this Plan.                                                                                          its duly authorized agent, due consideration being given to head't,

financialc;rcumstances and family obligations of the Employee, In this
5. Designation of Investments, Each participating EmOloyer, being

regard, the Empioyee may be consulted; however. he shafi have no voloe
advised of the preferences of. and for the benefit of each of ~ts

in the decisiOn reached.
partic~pabng Employees. shall designate the percentage of the deferred

COmpensation involved which shall be invested in the resPactNe types of 8. Payments in the Event of Death.

investment funds [ accounts} of the Retirement Corporation, such as the
aL During the Period of Distribution. In the event of the Employee's

EQuity (Variable) Fund or the Fixed-inCOme Fund. unless the laws of the
death during the period of distribution, the Employee'a beneficiary

applicable state or local government rqquire otherwise. in which case
shall be entitled to receive payments in accOrdanCe with the paymerit

those laws shall govern, Future elections to change the percentage to be
method beth; employed at the time of the Employee's death. Wiffi the

invested in each t,/pe of Fund may only be made priOr to and for the next
COnsent of the EmOIoyer, acting through the Retirement Corporation

succeeding annual Period of service for which the COmpensation is
as its duly authorized agent. said beneficiary may elect to receive

payable by filing written nohce thereof with the Retirement Corporation.                                 
lump sum in lieu of installment payments.

Such notice wilt not be effective until received by the Retirement

Corporation.                                                                                             b. Prior to Distridution. ~ the event of the death of the Employee pricr

to the distribution. the funds and assets of the Deferred Com¢~nsa-
6. Payment of Deferred CompensatiOn. The words "designated age," as

tiOn Account shall be paid in accordance with one of the methods

used in this Paragraph and in Paragraph ~10 of this Plan. shall mean the
described in Subparagradhs a, b, c, or d of Paragrap,h 6 hereof. The

designated age which appears in the Joinder Agreement executed bY the
selection of said method shall be made by the ~ :, ctlng

participating Employee, These words. as used ~n this Paragraph. m
through the Retirement Corporation as its duly authorized agent.

Paragraph 10. and in the Jointier Agreement. shell also include the

following. w~thout reOehtion theretn: "or later. in the sole discretion of the 9. Payments in the Event of Unforeseeable Emergency. In the event that

Employer. at the end of his emo/oyment agreement, : f Employee Part'c pa 'ng Emptoyee is faced with an untoreseeable emergency

cantsues in the employ of the Employer after he aftruns the demgnatod fermined in the manner prescribed by Federal regul;Micn). the Employer

age." Except as provided ~n Paragraph 9 (unforeseeable emergency). no may direct the Retirement Corlx~aticn as agent to rneke disbursements

payments of deferred Compensation shall be made prior to an Employee's from the Deferred Compensation Account of 8mounts te~__,~ nece~

separation from ,,iervice wdh the Employer, At such time as the Employee sary to satisfy the emergency needs of the Employee.

reaches the designated age, becomes permanently disabled, or d~es.                                       
10. Payment Dates. Payments shaft commence on the first day of the

whichever occurs first, he, or his benefittar/or beneticmries. norasee or
month, following the attainment of the designated age, IX later, On the first,

estate is/are entitled to receive payment from the Deferred Camsense-                                    
day of the month after the emd of his employment agreement, it Empicyee

tion Account outstanding on the date on which one of the foregomg continues in the employ of the Employer after he attains the designated
occurs. Payments occasioned I~y the Employee hawrig reached the

age. odikewisefoltowingpermanentdisability, ordeath;Ind, in the case of

designated age, becoming permanently disabled. or by his death Shall be
installment payments, shall be made continu(x~sly thereafter on the tirlt

made ~n accordance with the Oro~islons of Paragraph 7 hereof as followS:                                 
day of each succeeding month, or, in the event ; jarten'y, semi-annual, IX

a, Payments in monthly, Quarterly, semi*annual,.or annual payments annual payment installment periods are ig)p/ie~ then Continuously

over the period of hfe expectancy Of the Employee in accordance weth thereafter on the first day of each succeeding month which begins the time

the following proc eoure:                                                                                periOd (quartany. etc,} involved until such time as Ihe Deferred

UPon reaching the designated age, or becoming Dorma,nentiy
lion Account ; e depleted in its entirety,

desshied from permanent full-time employment, whichever first 11. C~s~Jrs;ng Agent. The Retiromont Coqxraticn Ihafi Ict as agent Of

occurs, the Employee's life exPectancy shall be determined by the Employer fix purposes ofdist}arsingpeyTnent& The ultlmeteobltgaticn

reference to Standard U,S. Mortality Tables; the amounts of for making such payments, however, shall remain with the Emptoyef,

sasets and accumulat~ons inthe Deferred Compensatlon Account                                  .     
12. Accumulation During the Disthbu~icn Perk)d, During the period Of

shall be computed together wdh a reasonable rate of rerdrn on
distribution, the Employee or hie beneficiary IX beneficiades~ nominee or

said assets. less the 'amount of exPected monthly distribution,                                     
setate, as the case may be, shall Continue to he credited With ell the

over the life exoex:tancy of the Employee: and a monthly amount
interest, accumulations. and incroments on the undistributed funds and

shall then be mathematically determined. the payment of which, in
assets , n the Deferred Compensation Acco4~ unlil _e:_~_h Account

equal monthly installments over the period of the life expectancy depleted in its entirety.
of the Employee, shall completely deplete the said Account at the                                                 '

end of the last year of life expectancy;. or
13. Section 1. Termination of Empicymant ~ terminetloeq Of Ihe

Employee's services, for any reason ofhef than death ~e funds. sesets,
b, Payments in monthly, quarterly. semi-annual, or annual payments

and accumulat:ona in the Deferred Cor~pensation Ac~_ount Shah not be
m accordance with the followrag procedure:                                                          

transferred to an account w;th a new omptoye~' of the Employee,

UnlesstheEmOloyee' semploymenttermmatasariOrtothet~mehe instead, they shall remain in the Original AcCount as seeeta of the

3



ErrOtoyer until such time as they are distributed m accordance with the PART II. MASTER TRUST AGREEMENT

provtsiorm of this Ran, except as provided in Section 2 of this Paragra/~h.                              AGREEMENT made by and between the aforenamed ErnOlQyer and the

Section 2. Transfer of Employment with Consideration BetWeen International City Management Association Retirement Corporation

EmOloyers--Tdmutite Agreement. In the event the Employee accepts                                         (hereinafter the "Trustee" or " Retirement Corl:x34'ation"), a nonprofit

nt with a new en~loyer participating in the ICMA-RC Deferred corporation organized and existing under the laws of the State of

Cornpeneatk}n Ran, then, if the past Employer finds that it has no 0resent Delaware for the purpose of investing and otherwise administering the

or future need of the funds, assets, end accumulations in the said Account funds set aside by Employers in connection with Deferred Compensation

for the payment of its general credifor~ or for any other purpose whet-                                  Agreements with Employees,

mr, in consideration of its desire tO avoid the continuing expanse of
WHEREAS, the Eml}ioyer desires to enter into agreements with its

maintaining records, and receiving examining, verifying and filing annual
Employees whereby its Employees agree to defer payments of specified

report$oftheRetirament Corporation, endinconsiderationofavoidingthe
percentages of or amounts from their total compensation as "deferred

IX~siblo Mute expanses of litigation of EmOioyee's continuing con-                                       
compensation" is defined in said agreements until the occurrence of

trlcfu~ fights to payment of deferred Compensation on his retirement as
certain events;

herein provided in the event of any Doesibis future rsvpcaliph and

Mthdrawal by the past Employer of the funds, assets, and accumulations WHEREAS, in order that there will pa sufficient funds available to

In the Mid Account, the past Employer may, at its discretion, authorize the discharge the foregoing contractual ObligationS, the Employer desires to

Retirement CofIX)ration, as its agent, to propose to the new Employer that eel aside padedicalty amounts equal to the amount of compensation

Ihefunda, asaets àndaccumulationeofthesaidAcoou~thetransferredto deferred;

Ihe ownership, control, end dght of witndrawal of the new Employer, and to WHEREAS, the funds set ass de, together with any end all investments

do so in the event the new Employer, in consideration of the increased thereto, are to be exclusively within the dominion, control, and ownership

valueoftheEmployee'aseP~icesbyreasonoftheexperiencegainedwhile of the Employer, and subject to the Employers absolute right of with-

in pest employment, agrees to accept sam, and the respective drawaL, the Employee having no interest whatsoever therein;

En~oyers and the Employee sign an aOf)ropriate fbrm of Agreement ~
Which the new Employer also agrees to assume the continuing contractual

NOW, THEREFORE, th~s Agreement witnesseth that (a) the Employer

liability to pay deferred compensation so transferred upon retirement of
will pay monies to the Trustee to be placed in Deferred Compensation

the EmPloyee and the Emplnyee releases the past Employer from said
Accounts for the Employer; (b), the TruStee covenants that it will hold said

continuing obligation to do same.                                                                        
sums. and any other funds which it may receive hereunder, in trust for the

uses and Duronses and upon the terms and conditions herainafier stated;

and (c) the parties I~ereto agree as follows:

Section 3, Payment of Deferred Compensation afler Termination of

Em~oyment. In the event a participating Employee separates from ARTICLE f, General Duties of the Parties,

lentice with the Embioyer priOr to the designated age which appears in the Section I. 1. General 0uty of the Employer. The Employer shall make

Jolnder Agreement, the Emptoyer may direct the Retlrernent Cor'Doration,                                 regular periOdic payments eclual to the amounts Of it~ EmplOyees'
asegent, todiatdbutethe. fundaandassatsoftheDeferredComPensation compansatiott which are .deferred in accordance with the terms and
Account to the Employee in one lump-sum payment.                                                         conditions of Deferred Corn pensation Employment Agreements with such

14, Losses` The EruptDyer shell not be resl:~nsibie for any loss due to
Employees, Or with any subsequent modification thereat,

investment or failure of investment of funds and assets in said Deferred

Compensation Account nor shall the Employer be required to replace any Section 1.2. General pulses of the Trustee The Trustee shall hoio all

whatsoever which may result from said investments.                                                     funds received by it hereunder, which, together with the income therefrom,

shall Constitute the Trust Funds. It shall administer the Trust Funds, collect
15. Nonassignability of Deferred Compensation. The EmplOyee during the income thereof. and make 0ayments therefrom. all as hereinafter
hie lifetime shall not be entitled to commute, encumber, sell or otherwise

provided. The Trustee shall also hold all Trust Funds which are transferred
dtsPo~e ofhie rightatoreneive deferred compansation payments provided

to it as Successor Trustee by the Employer from existing deferred
for herein, and the right thereto shall be nunassignabie and nontrine-

compensation arrangements with its Employees Which meet the same

farable. In the event of any attempted assignment or transfedhereef, the
Internal Revenue Code rec3u~rementS which govern the ICMA-RC Deferred

EmOloyer sheet have no further liability under this Agreement,                                           
Compensation Plan. Such T.rust Funds shall pa subject to NI of the terms

18, Participatson in Other Employee Benefit Rans. NOthing herein con-                                    and provisions of this Agreement.

rained shall in any manner mOdify, impair, or affect the existing or future
ARTICLE II. Powers and Duties of the Trustee in Investment,

nghts Or interest of the Employee (a) to receive any employee benefits to

reich ha would otherwise pa entitled, or {b) as a participant in any future Administration, end Disbursement ot the Trust Funds.

pension plan, it being underStOOd that the rights and interests of the Section 21. Investment Powers and Duties of the Trustee The

En~loyee to any employee benefits or as a participant or beneficia,"/~n or Trustee shall have the power in its discretion to invest and reinvest the

under any or eft such plans respectively shall continue in full fOrce an~l principal and income of the Trust Funds and keep the Trust Funds

effect unimpaired, and the EmpKwee shall have the right at any time                                      ~nvested, without distinction between principal and income, in suCh

hereafter to become · beneficiary under or bursuant to any and all suCh securities or in Other property, real or OersQnal. wherever situated. as the

plant Trustee shall deem advisable, including, but not lirmtsd to, stocks,

common or Preferred, bonds, retirement annuity and insurance policies,
17. Detinifions` The meaning of any term or terms, phrase, Clause, or

mortgages, and other evidences of indebtedness or ownership, and in
sentence used in this Agreement, which is also used in the By-Laws of the *                              

common trust funds of aDDroved tinan~ial or ,nveStment institutions` with
RetlrementCor~oration, shailbedefinedesthesearedefinedinARTICLE

such institutions actrag as Trustee of aucn common trust funds, or

II, Section 2 of the By,Laws` Masculine pron<xjns` whenever used herein,
separate and d~fferent types of funds [ accounts) mcludmg ecludy, fixed-

include the feminine pronouns, and the singular includes the plural unless
ncome, and those wh,cn f,,~lfill requirements of state and local govern-

the context re<3uires another meanrag,                                                                   
mental laws, established with such approved financial or investment

18 Validity of Agreement.- This Agreement shall not be valid or an-                                      institutions, For these purposes. these Trust Funds may be Commaglad

forceable unless signed by an officer of Efil01Oyer, authorized by the with others estabhshed by the Trustee under this form of agreemenl with

governing tx)dy Of the Employer, sa. for exam IDle, the City Council, and other Employers. In making such ,'westmerits, the Trustee shall not'be

unless this Agreement is implemented by the execution of the Jomder auOlect at any time tO any legal limitation governrag the investment 6! suCh

Agreement.                                                                                               funds. Investmen t Dowers and investment di scret~on vested in the Trustee

4



by this Section may be delegated bythe Trustee to any banK, msurance or Ire to guide and control the Trustee's po~v~r.
trust coalrainy, or anY investment advisor, manager or agent selected by it.                              

Section 2.4. Valuation of Trust Funds. At least once I year M of

Section 2.2. Administrative Powers of the Trustee. The Trustee shall
Valuation Dates designated by the Trustee. the Tn~tee Shall determine

the value of the Trust Funds. Assets of the Trust Funds shall be valued It
have the Dower in its discretion:                                                                      

their market values el the close el business on the ValuationDate, or, in the

a) To purcl~ase, or subscribe TO~, any securities or Other pro~oerty absence of readily ascedainable market valuc,~ as the Trustee Ihall

and to retain the same in trust.                                                               determine, in accordance with methods consietsnt~y followed and unt-

b) To sell. exchange, convey, transfer or otherwise disPOse of any fonniy alelied.

securities or other properly held by iL by private contract, or at ARTICLE III. For letotectkm of Trustee,

publid auction. No person dealing with the Trustee shall be bound
Section 3. I, Evidence of Action by Employer. The Trustee may rely

to see the application of the purchase money or to inquire into the
u~on any certificate, notice or direction purporting to have been signed on

validity, exdediency, or pro~"iety of any such sale or other
behalfofthe Empioyerwhich th~Trusteebelievestohevebeensignedbya

disl:x~itlon.                                                                                  
duly designated official of the EmPloyer, No communication &halt be

C) To Vole upon any stocks, bonds, or other securities; to give binding upon any of the Trust Funds or Trustee until they are received by
general or special I~ox~e8 or POwers of attorney with or without the Trustee.

Dower Of substitution; to exercise any cortversion privileges,                                 
Section 3.2. Advice of Counsel. The Trustee may consult with eny

subscription rights, or other options, and to make any payments

mcldental thereto; to oppose, or to consent to, ot otherwise
legalcounselwithresDecttotheconstructionofthieAgreement, ifedutiee

hareunder. Or any act. which it proPOses to take or omit, and Shall not be
I:~articil~ate in, corporate reorganizations Or other changes ere

fecting corporate securities, end to delegate discretionarY Ix}wars,                           
liable for any action taken or omitted in good faith pursuant to such advice.

and to DaY any assessments or charges in connection therewith;                                 Section 3.3. Miscellaneous. The Trustee Shall use Ordtna?y'~;are end

and generally to exercise any Of the powers of an Owner with reasonable diligence. butshallnotbeliableforanymistakeofjudgmentOr

respect to stocks, bonds. securities or other property held as pad other action taken in good fat th. The Trustee sha]l not be liable for any ~

of the Trust Funds.                                                                            sustained by the Trust Funds by mason Of any Investment made in good
faith and in accordance with the provisions of this Agreement

d) To cause any securities Or other ~o~edy held as pad Of the

Trust Funds to be registered in its ow~ name, and to hold any The Trustee'sduties and obligations shaJl be limited to those ex;Yesaty

investments in bearer form, but the books and records Of the iml:losed ul)on it by this Agreement, nohvithstanding any reference Of the

Trusteeshallatalltimesshowthatallauchinvestmentsareapartof Ran.

the Trust Funds.                                                                               
ARTICLE IV. Tlxes, Expenses ind Compensation ofl'~etet

e) To borrow Or raise money fOr the purpose of the Trust in such
Section 4. I. Taxes. The Trustee Shall deduct from and charts against

amount, end ~JDon such terms and conditions, as the Trustee Shall
the Trust Funds any taxes on the Trust Funds or the income thereof Or

deem advisable; and, for any sum so borrOwed, to issue its
which the Trustee is reduired to DaY with respect to the interest of Iny

Ixomissory note as Trustee. and to secure the repayment thereof
person therein.

by pledging all, Or any pa~l, of the Trust Funds. No parson lending

money to the Trustee Shall be bound to see the al:~licatien of the Section 4.2. Expenses. The Trustee shall deduct from and charge

money lent Or to inquire into its validity, expediency Or Drol~'lety Of against the Test Funds all reasonable expenses incurred by the Trustee in

any such borrowing.                                                                            the administration of the Trust Funds, including counsel, agency and other

f) To keep such Deftion of the Trust Funds in cash or cash

palancee as the Trustee. from time to time. may deem TO be in the ARTICLE V. Settlement of Accounts, The Trustee ~1 keep ac-

best interest of the Trust Created hereby, without liability for ourate and detailed accounts of all investments, raceil~ts, disbursements,

interest thereon.                                                                              and other transactions hereunder.

g) To accept and retain fOr such time as it may deem advisable any Within ninety (90) days after the close of each fiscal year, the Trustee

securities or other m'oDerl'/received Or acquired by it as Trustee Shall render in duplicate to the Employer an account of its sots ~

hersunder. whethe,' Or not such securities Or other im'opedy would tranasctiens as Trustee/~ereunder. it any pal ol the Trust Fur~l shatl be

normally be purchased as investments hereunder.                                                evested areugh The medium of any common, COfiactNe or Cornmingled
Trust Funds, the last annual report of such Trust Funds shall be submitted

h) To make. execute. acknowledge. and deliver any and all
w~th and recorDorated in the account.

documents of transfer and conveyance and any and all other

instruments that may be necessary or aplxo;yiate to carry out the ff wl thin ninety (90) days after the mailing of the account or any amended

powers herein granted.                                                                         account the Employer has not filed with the Trustee notice of any o~jectlon
to any act or transschon 0f the Trustee. the account Or mended account

To settle, compromise, Or submit to afoitration any claims.

debts. or damages due Or owing to Or from the Trust Funds; io
Shall become an account stated. ffanyobjectionhssbeen~led, endifthe

commence Or defend suits or legal Or administrative i:}rocee~lings;                            
Employer ~s satisfied that it shoutC be withdrawn or if the account il

adjusted to the Employer's satisfaction, the Employer shall in writing filed
and TO represent the Trusl Funds in all suits and legal and

w~th the Trustee signify ~oOroval of the account and it shall pacoma an
administrative proceedings.                                                                    

account stated.

Q To do all such acts. take all such Drccsedings, and exercise all
When an account Oecomes an account stated, such account shall be

such rights and privileges, although not apecifically mentioned
finally settled, and the Trustee shall be comOietely disohergad and

berein. aatheTrusteemaydeemnecessarytoadminietertheTmat                                        ~
ieased. asifsuchaccounthadbeeneeffiedandallOwedbyajudgrnentOr

Funds and to cQny out the purposes of this Trust.
decree of a court Of competent luriedict~on in an action or ;xoceeding in

Section 2.3. Distributions from the Trust Funds. The Employer hereby
which the Trustee and the Eml}loyer were parties~

appoints the Trustee as its agent fOr purposes ol selecting the method by The Trustee Shall have the right to apply at any time to a COUel Of

which distridutio~qs from the Trust Funds are to be made. as well as for competent } urisdict~on fOr the judicial ssttlement of its account,

purposes of making such distributions. In this regard the terms and                                     '

condmons set forth in the Agreements to be executed between the
ARTICLE t/!. Resignation end Removal pithastes:

Empioyerand~tsErr~ioyees. andsnysubsecluentmedificationsthereot.                                        Section 61 Resignation Of Trustee. The Trustee rna~ resign at any



time by ~ling with the Employer its wdtten resignation. Such resignation created but may be terminated or revoked at any time by the Employer as it

shall take effect sixty (60) days from the date of such filing and upon relates to any and/or all related participating Employees Wdtten noticq of

aDgointmentofasucces~orpursuanttoSecfion6,3..whichevershallfirel such termination or revocatiOn s.hall be given to the Trustee by the

occur.                                                                                                    Employer. Upon termination or revocation of ~is Trust. ell of fie assets

thereof shall return to and revert to fie Employer. Termination of this Trust
Section 8.2. Removal of Trustee The Employer may remove the

shall not. however. relieve the Employer of the Employer's continuing
Trustee at any tim~ by delivering to tl'm Trustee a written notice of its

remove) and an apppolntment of a successor pursuant to Section 6.3.                                       
obligation to pay deferred compensation upon the applicable distribution

Such removal Shall not take effect prior to sixty ( 60) days from such
date to any and/or each Employee with whom the Employer has entered

into a DeTerred Compensation Employment Agreement.
delivery unless the Trustee agrees fo an earlier effective date.

Section 7.2. Amendment. The Employer Shall have the right to amend
Section 6.3, ADpointmentofSuccessorTrustee, Theapotntmentofa

successor to the Trustee shall take effect uPOn the delivery to the Trustee
this. Agreement in whole and in pad but only with the Trustee's written

consent. Any such amendment shall become effective upon (a) delivery to
of (a) an instrument in writing executed by the Employer appointing such

the Trustee of a written Instrumentof amendment, and (b) the endorsement
successor. and exonerating such successor from liability for the acts and

emissions of its predecessor, and (b) an acceptance in wdting, executed
I~/the Trustee on such instrument of its consent thereto,

by such successor.                                                                                        ARTICLE VIII. Mlecefianeoua.

All of the provisions set forth herein with respect to the Trustee shall Section8. 1. Laws of the State of Delaware to Govern, · This Agreement

relate to each successor with the same force and effect as if such an<: theTrustherebycreatedshallbeconstruedandregulatedbythelaws

successor had been originally named as Trustee hereunder.                                                 of the State of Delaware.

If · successor is not appointed within sixty (60) days after the Trustee Section 8.2, Successor Employers. The term "Employer" shall include

gives notice of its resignation pursuant to Section 6.1 .. the Trustee may any person who succeeds the Employer end who adoprs the Deferred

apply to any court of competent jurisdiction for appointment of a Compensation Plan of the Retirement Corl;x;ratfon and becomes aPadY to

successor.                                                                                                this Agreement with the consent of the Trustee.

Section 6.4. Transfer of Funds to Successor. Upon the resignation or Section 8.3. Withdrawals, The Employer may, at any time, and from

remevel of the Trustee and appointment of a successor, and after the final time to time. withdraw a portion or all of the Trust Funds created by this

account of the Trustee has been properly settled, the Trustee shall Agreement end related Deferred Compensation Employment

transfer and deliver any of the Trust Funds involved to such successor.                                   Agreements.

SectionS. 4. Definitlons, DefinitlonsintheBy-Lawsofterma. phrsaes,
ARTICLE VII. Ouretlon and Revocation of Trust Agreement,                                                  etc,, used herein apply to the_same herein. The masculine includes the

Section 7,1. Duration and Revocation, This Trust shall continue for feminine and the singular includes the I~lural unless the context reclutrea

sochtimeasmaybenecessarytoaccomplishthepurl0oseforwhichitwas another meaning,
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