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TRUST AGREEMENT FOR THE
STATE OF MONTANA PUBLIC EMPLOYEE DEFINED CONTRIBUTION PLAN

THIS TRUST AGREEMENT is made and entered into effective as of by the

Montana Public Employees Retirement Board.

PRELIMINARY INFORMATION

A. Purpose. TheSaeof Montanamaintainsthe Public Employee Defined Contribution Plan
("Plan") for the exclusive benefit of its digible Employees. Pursuant t019-3-2102, MCA, the Montana
Legidature established atrust for al assets of the Plan and designated the Public Employees Retirement
Board ("Board") asthetrusteesof thetrust. Theauthority to conduct the genera investment operation and
the generd adminigtration of the Plan is vested in the Board pursuant to 19-3-2104, MCA. The Board
now desresto formaize the trust ("Trugt") pursuant to this trust agreement ("Trust Agreement”) to serve
asthefunding vehiclefor the Plan. The Board may contract with a Service Manager to perform del egated
functionswith respect tothe Trust. The Board shall serveas Trustees of the Trugt, subject to the provisions
of the Montana Condtitution, Articles 13 and 15, and to the prudent person fiduciary standard.

The Trustees shdl maintain the Plan for the exclusive benefit of the Participants. The Trusteeswill
establish sound prudent practices designed to provide easy and convenient access to information and
transactions for Participants, including transfers from one permitted Investment Option to ancther a the
Participant’ sdirection. The Trusteesintend to establish these practiceswhile maintaining areasonable cost
to the Participants. The Trugtees intend to preserve employees’ rights to choose freely among a wide

gpectrum of offered Investment Options and to self-direct their investments within that range. Further, the
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Trusteesintend to perform ongoing eva uations and reviews to ensure that the Investment Ogptions offered
remain divergfied, compstitive, and attractive to Participants.

B. Définitions. Asusedinthe Trust Agreement, the following terms are defined asfollows:

" Accounts’ means the accounts maintained for a Participant by the Administrator. Each
Participant shal have an Employer Contribution Account, aMember Contribution Account, and an Other
Contribution Account.

"Adminigrator” meanstheMontanaPublic Employees Retirement Board or theMontanaPublic
Employee Retirement Adminigration.

"Board" refers to the Montana Public Employees Retirement Board created in 2-15-1009,
MCA, and to any person to whom the Board has delegated any function with respect to the Plan.

" Code" means the Internal Revenue Code of 1986, as amended, and where appropriate, the
Internal Revenue Code of 1954.

"Employer" meansthe State of Montana, including its University system or any of the colleges,
schools, components or units of the university system, and any contracting employer asprovided in 19-3-
108 and 19-3, Part 2, MCA.

"Investment Option" meansaninvestment option which formspart of the Trust Fund as selected
and monitored by the Trustees.

"MCA" meansthe Montana Code Annotated.

" Participant" means an Eligible Employee who participates or participated under the Plan.

"Plan" refersto the Defined Contribution Plan established pursuant to 19-3-103 and Part 21 of

Title 19, Chapter 3, MCA.
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" Service Manager" meansthe person or organization gppointed by the Administrator to perform
third party service and adminidrative functions.

"Trusgt Fund" meansthe assets of the Trust in dl Investment Options selected by the Trustees.

"Trustees" means the Montana Public Employees Retirement Board created in 2-15-1009,
MCA.

ARTICLE | - TRUST ADMINISTRATION

1.01 Trust Fund. The Trustees shdl recelve and accept for the purposes hereof al property
padtoit by or a the direction of the Employers and shdl hold, invest, reinvest, manage, administer and
digtribute property and the increments, proceeds, earnings and income thereof for the exclusive benefit of
the Participants and Beneficiaries under the Plan. All assets held by the Trusteesin the Trust are referred
to herein asthe "Trust Fund.”

1.02 Exclusive Benefit Rule. Noportionof theprincipa or theincomeof the Trust Fund shdll

revert to the State or any Employer, or ever be used for or diverted to any purpose other than for (i) the
exdusgve benefit of Participantsinthe Plan and persons claming under or through them pursuant to the Plan
and (ii) the payment of reasonable expenses of the Plan and this Trust.

1.03 Plan. All referencesin the Trust Agreement to the Plan shdl mean the State of Montana
Public Employee Defined Contribution Plan. The Plan, as amended from time to time, is incorporated
herein by reference, and the terms herein shdl have the meanings attributed to them in the Plan, except as
otherwise noted.

1.04 Property. Theword "property” used in the Trust Agreement shal be deemed to refer to

any property, red or persond, or part interest therein, wherever stuated, including, but without being
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limited to, preferred and common stocks, shares of investment companies, bonds, notes, debentures and
mortgages, equipment trust certificates, investment trust certificates, interest in partnershipswhether limited
or generd or in any insurance contract, policy, annuity or other investment product offered by aninsurance
company.

1.05 Uncdaimed Benefit Payments. If any check or share certificate in payment of a benefit

hereunder, which has been mailed by regular United States first-class mail to the last address of the payee
furnished to the Service Manager, is returned unclamed, the Service Manager shdl discontinue further
payments to such payee until it recelves the further indructions from the payee or the Trustees, and shdll
redeposit any returned amounts.

1.06 Duty to Furnish Information. Both the Service Manager and the Trusteesshdl furnish

to each other any document, report, return, statement or other information that the other reasonably deems
necessary to perform dutiesimposed under the Plan or the Trust Agreement or otherwiseimposed by law.

ARTICLE Il - DEPOSITSAND DISBURSEMENTS FROM THE TRUST FUND

2.01 Trust Deposits. The State Treasurer shdl remit depodts to the designated Investment

Options asreflected onthe Trustees or Service Manager's accounting system. The Trustees may del egate
to the Service Manager the responsibility for accepting deposits to the Trust.

2.02 Trus Payments. The Trustees may delegate to the Service Manager the respongibility

for making payments from the Trust Fund, pursuant to 19-3-2103, MCA. If this responsibility is so
delegated, the Service Manager shall direct paymentsfrom the gppropriate |nvestment Optionsinthe Trust
Fund to Participants, their Beneficiaries and such other persons as the Plan may provide for fromtimeto

time. Such payments shdl be made in such manner, in such amounts and for such purposes, including the
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payment of Plan benefits and the payment of expenses of adminigration of the Plan, as may be specified
inthe Plan. The Service Manager shdl ensure that any payment directed under this Section conforms to
the provisons of the Plan, the Trust Agreement and the provisons of any applicablelaw. Paymentsfrom
the Trust shal be made by check (or the check of an agent) or deposit to the order of the payee. Payments
or other distributions hereunder may be mailed to the payee at the address last furnished to the
Adminigrator. The Trustees shdl not incur any liability or other damage on account of any payment or
other distribution made by the Trust in accordance with this Section.

2.03 Allocationof Trust Expenses. TheTrusteesshdl pay dl expensesof the Trust fromthe

Trust Fund. All expenses of the Trust which are dlocable to a particular Investment Option or Account
may be dlocated and charged to such Investment Option or Account as determined by the Trustees. Al
expensesof the Trust which arenot dlocableto aparticular Investment Option or Account shall becharged
to each such Investment Option or Account in proportion to the value of such Investment Options and
Accounts as of the close of business of the immediately preceding vauation date.

ARTICLE III - INVESTMENT OPTIONS

The Trugtees shdl, on a yearly basis, and in accordance with provisons of the Plan and the
established Investment Policy Statement, sdlect the type of investment options within the Trust Fund, each
option being hereinafter referred to as an "Investment Option." The Trustees shall transfer to each such
Investment Option such portion of the assets of the Trust Fund as appropriate. The Trustees shal manage,
acquire or dispose of the assats in an Investment Option in accordance with the specific investment

directions given by the Participants. All income received with respect to, and al proceeds received from,
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the disposition of property held in an Investment Option shall be credited to, and reinvested in, such
Investment Option.

Fromtimetotime, the Trusteesmay eliminate an Investment Option, and the proceedsthereof shdl
be reinvested in another Investment Option in accordance with the directions of the Trustees. The Trustees
dhdl notify affected Plan members of changes in investment options and financia indtitutions before the
changes are implemented.

ARTICLE IV - APPOINTMENT OF INVESTMENT MANAGERS

4.01 |Investment Managers. The Trustees, from timeto time, may gppoint one (1) or more

independent investment managers (' Investment Manager™), pursuant to a written investment management
agreement with each, describing the powers and duties of the Investment Manager to manage a particular
Investment Option. The Investment Manager shdl have the power to direct the management, acquisition
or digpogtion of any asset held in any Investment Option for which it is responsible hereunder.

The Trustees shdl be respongble for ascertaining that, while each Investment Manager is acting
in that capacity hereunder, the following requirements are satisfied:

@ The Investment Manager is either (i) regigered as an investment adviser under the
Investment Advisers Act of 1940, as amended; (ii) a bank as defined in that Act; or (iii) an insurance
company qudified to perform the services described herein under the laws of more than one State.

(b) The Investment Manager hasacknowledged inwriting tothe Board that it isafiduciary with
respect to the Plan.

4.02 Investment Manager Duties. Subject totheapprova of the Trustees, each Investment

Manager shal establish and carry out an investment policy and method for the Investment Option subject
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to its direction and management that is consstent with the objectives of the Fund. At least annudly, the
Investment Manager shdl review its invesment policy and method with the Trustees. The Investment
Manager shdl make invesments consstent with its investment policy and the cash requirements of the
Fund, as advised by the Administrator.

Each Investment Manager shall, at the request of the Trustees, certify the vaue of any security or
other property hed in any Investment Option managed by such Investment Manager at least annudly. The
Trustees shdl be entitled to rely conclusvely upon such vauation for al purposes under the Trust
Agreement.

ARTICLE YV - ASSETSOF PLAN

The as=ats of the Plan must be hdd in a trust or custodia account for the exclusive benefit of
Participants and their Beneficiaries.

ARTICLE VI - POWERSAND DUTIESOF THE BOARD

6.01 Exercise of Powers and Authority. Except to the extent that the same has been

delegated to an Investment Manager or Insurance Company with respect to an Investment Option, the
Trustees, in adminigtering the Trust, shdl have such power and authority (including discretion with respect
to the exercise of that power and authority) as may be necessary, advisable, desirable or convenient to the
Trustees, inthar solediscretion, subject to the provisonsof thisTrust Agreement, including the power and
authority:

@ to make rules and regulations with respect to the Plan not incons stent with the Plan or the

Code and to amend or rescind such rules and regulations.
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(b) to determine, cons stently with the gpplicablelaws, rulesor regulations, dl questionsof law
or fact that may arise as to investments and rights of any person claming rights (except questions as to
digibility for participation and digibility for digtribution of benefits from the Plan) under the Plan, including
without limitation, Participants, former Participants, Beneficiaries, Employees and former Employees;

(© subject to and cons stent with the Code, to construe and interpret the Trust and to correct
any defect, supply any omissions or reconcile any inconsstency in the Trugt;

(d) subject to and consistent with the Code, to construe and interpret the Plan and to correct
any defect, supply any omisson or reconcile any inconsstency with respect to the same;

(e to acquire by purchase, exchange, subscription or other means, any security or other
property and to retain the security or other property in trust;

@ to take any steps they deem reasonable to take, keep control of and to preserve Trust
assets,

()] to sdl a public or private sale for cash or on credit, convey, lease for long or short term
or convert, redeem, exchange or abandon all or any part of the Trust Fund;

(p)] to hold part or al of the Trust Fund uninvested as may be appropriate to provide
reasonable liquidity for the Trugt;

0] to contract for, purchase or otherwise procure insurance and investment products,

()] to take, renew, extend, foreclose or otherwise ded with any mortgage or other security;
to reduce interest on obligations held by it; to bid in property foreclosure, and to take deeds in lieu of

foreclosure, with or without paying a consderation therefor;
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(k) to exercise, or by generd or limited power of atorney, or to refrain from exercisng any
right, including the right to vote, incident to any security or other property held by them,

()] to register any Trust asset in the name of the Trug, in the name of its agent or in the name
of anominee or to hold any instrument in bearer form (but the books and records of the Plan shall & dl
times show that such investments are part of the Trust Fund);

(m)  to consult with and rely on the advice of legd counsd;

(n) to employ suitable agents in furtherance of its duties hereunder, including, but not limited
to, accountants, attorneys, actuaries, auditors, and investment advisors,

(o) to make, execute, acknowledge and deliver any and dl instruments necessary or
appropriate to carry out the powers herein granted;

(p) to collect any and al money and other property dueto the Trust and to issuefull discharge
therefor;

() to consent to or participate in a reorganization, recapitadization, consolidation or merger;

)] to exercise generdly any of the powers of an owner with respect to dl or any part of the
Trust Fund;

(9 to delegate with gppropriate supervision such duties and responsbilities as the Trustees
deem appropriate, including delegations to Trustees dtaff and agents, as assigned by the Executive
Director; and

® to take dl actions congstent with this Trust Agreement necessary or gppropriate to
adminigter or carry out the purposes of the Trust and the Plan; however, the Trustees need not take any

action unlessin its opinion there are sufficient Trust assets available for the expense.
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6.02 Authority of Trustees. Any action to be taken by the Trustees shall be taken only upon

the authorization or vote of amgority of the Trustees.

ARTICLE VII - LIMITATIONS OF RESPONSIBILITY

The Trustees respongibilities and liabilities shdl be subject to the following limitations:

@ The Trustees shdl have no duties other than those expresdy set forth in this Trust
Agreement or the Plan and those imposed on the Trustees by gpplicable Montana laws.

(b) The Trustees shdl be responsible only for money and property actudly received by the
Trustees, and then to the extent described in this Trust. The Trustees shdl not be under any duty to require
payment of any contribution to the Trust Fund or to see that any payment made to them is computed in
accordance with the provisons of the Plan.

(© The Trustees shdl not be respongble for the correctness of the Service Manager's
determination of payments or disbursements from the Trust Fund.

(d) The Trustees shadl have no liability for the acts or omissons of any predecessor or
successor in office.

(e The Trugtees shdl have noligbility for (i) the acts or omissonsof any Investment Manager
or Managers, (i) the acts or omissons of any insurance company; (iii) the acts or omissons of any mutud
fund; or (iv) following directions that are given to the Trustees by the Participants or the Adminidrator in
accordance with this Trust Agreement.

@ The Trustees shdl have no liability to aParticipant or beneficiary for the Trustee'sreliance

on the express provisions of the Plan.
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()] The Trustees shdl have no liability to a Participant or beneficiary for the Participant's or
beneficiary's investment directions.

ARTICLE VIII - ACCOUNTSOF THE TRUSTEES—RECORDKEEPING AND

VALUATION

The Trusteesshdl maintain or causeto be maintained suitablerecords, dataand informationrelating
to its respongbilities hereunder on aFiscd Year basis. The Trustees books and records relating thereto
shdl be open to ingpection and audit, in accordance with gpplicable Montanalaw. Individud Participant
accounts shdl be maintained by the Adminigtrator pursuant to Article V of the Plan.

ARTICLE IX - RELIANCE ON COMMUNICATIONS

The Trustees may rely upon acertification of the Service Manager with respect to any instruction,
direction, or approva of the Service Manager and may continue to rely upon such certification until a
subsequent certificationisfiled with the Trustees. The Trusteesshall have no duty to makeany investigation
or inquiry asto any statement contained in any such writing but may accept the same asfully authorized by
the Service Manager.

The Trugtees shdl be protected further in relying upon a written certification fromany Investment
Manager, insurance company, or mutua fund as to the person or persons authorized to give ingtructions
or directions on behdf of such Investment Manager, insurance company, mutua fund and continueto rely
upon such certification until a subsequent written certification isfiled with the Trustees.

ARTICLE X - RESIGNATION AND REMOVAL OF BOARD MEMBERS

The resignation and remova of Trusteesis governed by 2-15-1009, MCA, and other gpplicable

Montana law.
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ARTICLE XI - AMENDMENT

This Trust Agreement may be amended in writing by the Trustees a any time and in any manner
permitted by Montanalaw.

ARTICLE X1l - TERMINATION

This Trust Agreement and the Trust created hereby may be terminated at any time pursuant to
Montana law. Notwithstanding theforegoing, the Trustees shdl not be required to pay out any asset of the
Trust Fund to Participants and Beneficiaries or a successor plan upon termination of the Trugt until the
Trustees have received written certification from the Service Manager (i) that al provisons of law with
respect to such termination have been complied with; and (ii) after the Trustees have made adetermination
of the fair market value of the assats of the Plan, that the assets of the Plan are sufficient to discharge when
due dl obligations of the Plan required by law. The Trustees shdl rdy conclusively on such written
certification and shal be under no obligation to investigate or otherwise determine its propriety.

ARTICLE XIII - MISCELLANEOUS

13.01 Condgruction and Governing Law. ThisTrust Agreement shall be construed, enforced

and administered and the vaidity thereof determined in accordance with the Code and thelaws of the State
of Montana. If any provison of the Trust Agreement is held to violate the Code or to beillegd or invdid
for any other reason, that provison shdl be deemed to be null and void, but the invaidation of that
provison shal not otherwise affect the Plan or Trust. The Board shal not be bound by any Plan
amendment until findly approved.

Words used hereinin the masculinegender shdl be congtrued to includethefeminine gender, where

appropriate, and words used herein in the singular or plurd shdl be congtrued as being in the plurd or
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gngular where gppropriate. The headings and subheadings in this Trust Agreement are inserted for
convenience of reference only and are not to be considered in the construction of any provision of the Trust
Agreement.

In resolving any conflict among provisons of this Trust Agreement and in resolving any other
uncertainty as to the meaning or intention of any provision of this Trust Agreement, the interpretation that
(i) causesthe Plan and Trust to satisfy the gpplicable requirements of Code Section 401 and the Trust to
be exempt from tax, and (ii) causes the Plan and Trust to comply with dl gpplicable requirements of the
Code, shdl prevall over any different interpretation.

13.02 Ordersfor the Purchase or Sale of Securities. Except as otherwise provided in the

Trust Agreement, each manager of an Investment Option shdl havethe power and authority toissueorders
for the purchase or sale of securities directly to a broker.

13.03 Duration of Trust. Unless sooner terminated, the Trust created under the Trust

Agreement shal continue for the maximum period of time permitted by the laws of the State of Montana.

13.04 NoGuarantees. Neither the Service Manager nor the Trusteesguaranteesthe Trust Fund

from loss or depreciation or the payment of any amount which may become due to any person under the
Pan or the Trust Agreement.

13.05 Parties Bound. This Trust Agreement shdl be binding upon the parties hereto, dl
Participants in the Plan and persons claiming under or through them pursuant to the Plan, and, asthe case
may be, the heirs, executors, administrators, successors and assigns of each of them.

13.06 Necessary Partiesto Disputes. Necessary partiesto any accounting, litigation or other

proceedings rdating to the Trust Agreement shdl include only the Trustees. The settlement or judgment
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in any such case in which the Trustees are duly served or cited shdl be binding upon dl Participantsin the
Plan and their Beneficiaries and etates, and upon dl persons claming by, through or under them.

13.07 Severability. If any provisons of the Trust Agreement shal be held by a court of
competent jurisdiction to beinvaid or unenforceable, the remaining provisonsof the Trust Agreement shdl
continue to be fully effective.

13.08 Supersession. Theterms of the Trust Agreement shdl supersede any previous ord

agreement between the parties pertaining to the Trust.

13.09 Acceptance of Trust. Each Trustee hereby acceptsthetrust under the Trust Agreement.

13.10 Counterparts. This Trust Agreement may be executed inone (1) or more counterparts,
each of which shdl conditute an origind:
The Trust Agreement is executed by the following on the date indicated:

"BOARD OF TRUSTEES"

Date President

IMDR1-648176-State of Montana -- Trust Agreement for the State of Montana Public Employee Defined Contribution Plan.WPD
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