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CITY OF RUTLAND

RETIREMENT INCOME TRUST

THIS sets for the Retirement Income Trust Agreement by and between the City of Rutland
(the "Employer"), and the Rutland City Treasurer ("Trustee™),

WHEREAS, the City of Rutland Retirement Income Plan (the "Plan") was established on
Janvary 1, 1938; and

WHEREAS, effective January 1, 1989, the Employer amended the Plan into two separate plan
documents to provide separate benefit structures for Public Safety Employees (the City of Rutland
Police and Fire Retirement Income Plan) and Non-Public Safety Employees (the City of Rutland
Retirement Income Plan); and

WHEREAS, the Employer desires to clarify that all retirement benefits due under the terms of
the above-described plans have been and will continue to be paid from one trust fund governed by one
single Trust document and intends this document be such governing Trust document,

NOW, THEREFORE, the Employer hereby amends and restates as a separate, but one single
Trust the prior trust provisions of the above-described plans, effective January 1, 2010, and the
Trustee hereby accepts the Trust to read as follows:



ARTICLE X

PURPOSE OF TRUST

1.1 Trust Name. The Trust is designated the CITY OF RUTLAND RETIREMENT
INCOME TRUST,

1.2 Purpose. The purpose of this Trust is to hold all or any portion of the assets of the
Plan, and to provide benefits under such Plan, which provides retirement, death and employment
termination benefits for the Participants and their Beneficiaries.



ARTICLE II
DEFINITIONS

As used in this Trust, the following terms shall have the following meanings, unless a
different meaning is stated and clearly indicated by the context:

2.1 "Administrative Committee" shall mean the Pension Board that administers the
Plan, as described in the Plan.

2.2 "Authorized Investments' shall mean investments in any properties, real or personal
or mixed, whetever situated, including but rot limited to preferred and common stocks; securities;
governmental, corporate or personal notes, bonds or obligations (excluding any stocks, securities,
bonds or other obligations of the Employer); trust and participation certificates, leaseholds, fee titles,
mortgages, deeds of trust and other interests in realty (excluding any real property leased to the
Employer other than Qualifying Employer Real Property); shares or interests in real estate investment
trusts, discretionary common trust funds and mutual funds; insurance and annuity policies including
group annuity contracts; and any other evidence of indebtedness or ownership, even though any or all
of the foregoing are not legal investments for fiduciaries under the law applicable thereto; provided
that such investments are permitted under the provisions of Article IIL

23 "Beneficiary shall mean any person entitled to receive benefits which are payable
upon or after a Participant's death pursuant to provisions of the Plan.

24 ""Code" shall mean the Internal Revenue Code of 1986, as amended from time to time.
References to any Section of the Internal Revenue Code shall include any successor provision thereto.

2.5  "Employer" shall mean the City of Rutland,

2.6  "Evaluation Date" shall mean the last day of the Plan Year, or any other day or days
agreed upon by the Administrative Committee,

2.7 "Investment Manager' shall mean any party that (i) is either (a) registcred as an
investment adviser under the Invesiment Advisers Act of 1940, or (b) a bank (as defined in the
Investment Advisers Act of 1940), or (¢} an insurance company qualified to manage, acquire and
dispose of Plan assets under the laws of more than one State, (ii) acknowledges in writing that it is a
fiduciary with respect to the Plan, and (iii) is granted the power to manage, acquire or dispose of any
asset of the Plan pursuant to Paragraph 4.1(s).

2.8  "Participant shall mean an eligible Employee who becomes a Participant of the Plan
as provided therein.



2.9  "Pension Board' means the Pension Board of the City of Rutland which shall consist
of 5 members of the Board of Aldermen, 5 members of the Board of School Commissioners and the
Pension Commissioner.

210 "Plan" shall mean the combination of the City of Rutland Police and Firc Retirement
Income Plan and the City of Rutland Retirement Income Plan, as set forth in their respective
documents.

2,11 "Plan Year" or "Fiscal Year" means the twelve-month period beginning on January

212 '"Retirement Date" of a Participant shall mean the Participant's Normal Retirement
Date as defined in the Plan,

2.13  "Trust" shall mean the legal entity resulting from this Trust Agreement, the Trustee
of which receives, holds, invests and disburses funds to or for the benefit of Participants and their

Beneficiaries.

2,14 "Trust Fund" shall mean all property, of every kind, held or acquired by the Trustee
under the Plan.

215 "Trustee" shall mean the Treasurer of the City of Rutland, pursuant to City
Ordinance,



ARTICLE 1T
ADMINISTRATION OF THE TRUST ASSETS

3.1  Receipt of Contributions, The Trustee shall receive any amounts transferred to him
by the Employer and shall accept no other amounts. All amounts so received, together with the
income earned, any other increment and all assets acquired by investment or reinvestment, shall be
held, managed and administered by the Trustee pursuant to the terms of this Trust Agreement without
distinction between principal and income and without liability for the payment of interest thereon.
The Trustee shall not be responsible for the collection of any contributions under the Plan and shall
have no power or duty to inquire into the accuracy of any contributions made by the Employer,

3.2  Distribution to Participants. The Trustee shall make payments out of the Trust Fund
to Participants and Beneficiaries in accordance with the provisions of the Plan,

3.3 Investment of Assets. The Trust Fund may be invested in Authorized Investments
within the discretion of the Trustee or any Investment Manager appointed in accordance with the
provisions of Paragraph 4.1(s) (whenever the term "Trustee” appears, it shall include such Investment
Manager, where appropriate), subject to the following provisions:

(a) The Trustee shall discharge his duties, including the investment of such assets,
solely in the interest of the Participants and Beneficiaries of the Plan and for the exclusive purpose of
providing benefits for such Participants and Bencficiaries and defraying reasonable expenses of
administering such Plan and this Trust and such assets shall not be used for or directed to any other

purpose.

(b)  The Trustee shall invest the assets of the Trust Fund with the care, skill,
prudence and diligence under the circumstances then prevailing, that a prudent person would vse,

(¢)  The Trust Fund may be invested and reinvested by the Trustee in Authorized
Investments, within the discretion of the Trustee, in accordance with the following provisions:

() Subject to the provisions of subparagraph (ii) hereof, the investments
shall be diversified so as to minimize the risk of large losses, unless under the circumstances it is
clearly not prudent to do so.

(ify  The assets may consist, in whole or in part, of deposits of a bank or
similar financial institution which is a fiductary of the Plan, if (A) such bank or financial institution is
supervised by the United States or a State and (B) such deposits bear a reasonable rate of intercst.

34  Maintenance of Cash Reserve. The Trustee may reserve from investment and
reinvestment such amounts of cash as he deems necessary or advisable in the administration of the
Trust.

3.5 Responsibility of Trustee. To the maximum extent not prohibited by law, the Trustee
shall be free from all liabilities for his acts and conduct in the administration of the assets of the Trust
Fund and for any losses incurred in the administration of the Plan or upon the investment of the Trust



Fund, except to the extent that such losses are caused by the willful misconduct or gross negligence of
the Trustee,

3.6 Action by Trustee. Subject to the provisions of Paragraph 4.1(s) hereof relating fo the
appointment of an Investment Manager, investment of the Trust Fund and other action by the Trustee
hereunder shall be pursuant to the decision of the Tiustee with the approval of the Pension Board,
Notwithstanding the foregoing provisions hereof, in the event the Trustee exercises any discretionary
anthority under the Plan or this Trust Agreement with respect to a Participant who is a Trustee, such
discretionary authority shall be exercised solely by the Administrative Committee.



ARTICLE IV
MANAGEMENT OF TRUST FUND

41  Powers. Inaddition to any authority given to the Trustee by law and by the Plan, he
shall have the following full powers in the management of the Trust without application to any court
for authority therefor:

(a)  Acquisition of Authorized Investments. To purchase or subscribe for
Authorized Investments and to retain them in trust,

(b)  Disposition of Trust Fund. To sell at public or private sale, to grant options
to purchase, convert, redeem, exchange or otherwise dispose of any assets in the Trust Fund.

(¢}  Litigation and Settlement of Claims. To settle or compromise any claims,
debts, or damages due or owing to or from the Trust, to commence or defend suits or legal
proceedings, and to represent the Trust in all suits or legal proceedings.

(d)  Exercise of Contractual Rights. To exercise any conversion privileges,
subscription rights, settlement options or any other contractual rights available in connection with any
assets of the Trust Fund.

(e) Preservation of Equities Owned by Trust, To oppose or to consent to the
reorganization, consolidation, merger or readjustment of the organization or financial structure of any
corporation, company or association, or to the sale, mortgage, pledge or lease of the property of any
corporation, company or association whose securities or other ownership interests or obligations are
held by the trust and do any act with reference thereto, including subscriptions, which are deemed
necessary or advisable in connection with any other Trust investments, and to hold and retain any
assets which are so acquired.

) Exercise of Power of Attorney. To exercise, personally or by general or
limited power of attorney, any right, including the right to vote, appurtenant to any assets held by the
Trust, and the right to participate in voting trusts with other stockholders.

()  Authority to Borrew. To borrow money from any lender in such amounts and
upon such terms and conditions as they deem necessary or proper to carry out the purposes of the
Trust and to pledge any assets of the Trust for the repayment of any such loan.

()  Management of Real Estate. To manage, administer, operale, lease for any
number of yeats regardless of any restrictions on leases made by fiduciaties, develop, improve, alter,
demolish, mortgage, pledge, grant options with respect to, or otherwise deal with any real property or
interest therein at any time held by the Trust, and to hold any such real property in the name of the
Trustee or in the names of nominees, with or without the addition of words indicating such property is
held in a fiduciary capacity, and to cause to be formed a corporation or trust to hold title to any such
real property with the aforesaid powers, all upon such terms and conditions as they deem advisable,



6] Mortgage Renewals. To renew or extend or participate in the renewal or
extension of any mortgage, upon such terms as they deem advisable, and to agree to a reduction
in the rate of interest on any mortgage or of any guarantes pertaining thereto in any manner and to any
extent they decrn advisable for the protection of the Trust Fund or the preservation of the value of the
investment. References herein to "mortgage" shall include deed of trust and other security
instruments.

) Mortgage Defaults, To waive any default whether in the performance of any
covenant or condition of any mortgage or in the performance of any guarantee, or to enforce any such
default in such manner and to such extent as they deem advisable.

(k)  Mortgage Foreclosure. To exercise and enforce any and all rights of
foreclosure, to bid in property on foreclosure, to take a deed in lieu of foreclosure with or without
paying a consideration therefor and in connection therewith to release the obligation on the bond
secured by such mortgage, and to exercise and enforce in any action, suit or proceeding at law or in
equity any rights or remedies with respect to any mortgage or guarantee.

m Non-Investment of Trust Fund. To hold part or all of the Trust uninvested.

(m)  Registration of Securities. To register any securities held by him in the name
of the Trustee or in the name of nominees with or without the addition of words indicating that such
securities are held in a fiduciary capacity, to take and hold the same unregistered, and to hold any
securities in bearer form. In the event that any securitics or any other assets of the Trust Fund are
registered in the name of nominees, the books and records of the Trust shall at all times disclose that
such securities are part of the Trust Fund.

(m)  Distribution jn Cash or Kind, To make any distributions as provided herein,
in kind or in cash or partly in both and to make appraisals or evaluations for such purposes which are
conclusive and binding upon all persons. In no event shall a Participant be required to take more than
his proportionate share in kind without his prior written consent.

(0)  Payment of Fees and Expenses. To pay from the assets allocable to a the
Trust all reasonable costs, charges and expenses.incurred in the administration.of the Trust and its
related Plan, including, but not limited to, reasonable fees for accounting, legal and other services
rendered, to the extent jncurred by the Trustee, the Administrative Committee of the Plan or their
assistants and representatives in the course of performance of thejr duties under the Plan, except to the
extent such fees and costs may be paid by the Employer, Notwithstanding any other provision of the
Plan and Trust, no person who is a "disqualified person”, within the meaning of Code §4975(¢)(2) and
who receives full-time pay from the Employer shall receive compensation from the Trust Fund,
except for reimbursement of expenses properly and actually incurred.

(p)  Execution of Documents. To make, execute and deliver all deeds, leases,
mortgages, conveyances, contracts, waivers, releases or other instruments in writing necessary or
proper for the accomplishment of any of the foregoing powers.



(@)  Payment of Taxes. To pay all real and personal property taxes, income taxes
and other taxes of any and all kinds levied or assessed under existing or future laws against the Trust
Fund or the Trustee in connection with the administration of the Trust,

fy) Bank Accounts. To open and maintain accounts in savings banks, commercial
banks, savings and loan associations, building loan associations and other banking institutions or
depositories and to manage such accounts as they deem advisable,

(s) Investment Manager. To appoint one or more Investment Managers to
manage and invest (including the power to acquire and dispose of) all or any of the assets of the Trust.
In the event the Trustee appoints an Investment Manager to manage and invest all or any of the assets
of the Trust, said Investment Manager shall have all of the powers granted to the Trustee under this
Trust Agreement with respect to such assets of the Trust, and the Trustee shall be relieved of all
liability with respect to the management and investment of such assets so long as any such Investment
Manager is retained.

® General Powers. To do any and all other acts and things necessary, proper or
advisable to effectuate the purposes of the Trust and to carry out the aforesaid functions, provided that
such powers are exercised by the Trustee for the exclusive benefit of the Participants and their
Beneficiaries.

(v)  Persons Dealing with Trustee, No person dealing with the Trustee shall be
required to look to the application of any money or other property paid or transferred to the Trustee.



ARTICLE VY
VALUATION OF TRUST FUND

5.1  Valuation of Trust Fund., Bach Plan Year, the Trustee shall value the Trust Fund at
fair market value as of the close of business on each Valuation Date for the Plan Year. In making
such valuation, the Trustee shall deduct all charges, expenses and other liabilities (if any), contingent
or otherwise, then chargeable against the Trust Fund, in order to give effect to income realized and
expenses paid or incurred, losses sustained and unrealized gains or losses constituting appreciation or
depreciation in the value of Trust investments since the last previous valuation. As soon as
practicable after such valuation, the Trustee shall deliver in writing to the Administrator and, if
required by law, to the Employer a certified valuation of the Trust Fund together with a statement of
the amount of net income or loss (including appreciation or depreciation in the value of Trust
investments) since the last previous valuation,

52  Method of Valuation. In determining the fair market value of securities held in the
Trust Fund which are listed on a registered stock exchange, the Administrator shall direct the Trustee
to value them at the prices they were last traded on such exchange preceding the close of business on
the Valuation Date. If such securities were not traded on the Valuation Date, or if the exchange on
which they are traded was not open for business on the Valuation Date, then the securities shall be
valued at the prices at which they were last traded prior to the Valuation Date. Any unlisted security
held in the Trust Fund shall be valued at its bid price next preceding the close of business on the
Valuation Date, which bid price shall be obtained from a registered broker or an investment banker.
In determining the fair market value of assets other than securities for which trading or bid prices can
be obtained, the Trustee may appraise such assets himself, or in his discretion, employ one or more
appraisers for that purpose and rely on the values established by such appraiser or appraisers.

10



ARTICLE SIX
PROTECTION OF THE TRUSTEE

6.1  Protection of the Trustee. Except for his own gross negligence, willful misconduct,
lack of good faith, or breach of fiducjary responsibility, neither the Trustee nor any person acting for
him, shall have any liability whatsoever to the Employer, any bargaining representative for the
Employees or any of them, any Participant of his or her Beneficiary, or his or her estate, or any other
pexson for any act or omission in the administration of the assets of the Trust. Other provisions of
this instrament which provide for the protection, immunity or exculpation of the Trustee in particular
respects shall not be construed as limiting the generality of the foregoing.

6.2  Bond Not Required, The Trustee shall not be required to post bond in connection

with his duties and responsibilities under the Plan or under this Trust Agreement unless or to the
extent required by law.

11



ARTICLE VII
ACCOUNTING BY THE TRUSTEE

7.1  Accounting, Within three (3) months following the end of each Plan Year, and any
time upon request by the Administrative Committee, the Trustee shall furnish to the Administrative
Committee an accounting of the acts and transactions of the Trustee with respect to the Trust,
showing the state of the Trust Fund as of the accounting date and-all investments, receipts,
disbursements and other transactions effected by the Trustee from the date of creation of the Trust or
the last previous accounting of the Trustee, whichever is later. Upon the accounting's being adjusted
and approved to the satisfaction of the Administrative Committee, the account shall be conclusive on
all persons, including the Administrative Committee, and the Trusiee shall be released and discharged
as to all items and matters included in such account as if it had been settled by a decree of a court of
competent jurisdiction,

12



ARTICLE EIGHT
COMPENSATION OF THE TRUSTEE
8.1  Compensation of Trustee, Subject to the limitations set forth in Paragraph 4.1(0)
hereof, the Trustee shall receive such compensation, if any, for his services as Trustee and for

professional services, if any, rendered to the Trust in a capacity other than as Trustee, as may be
agreed upon from time to time by the Administrative Committee.

13



ARTICLE IX
AMENDMENT AND TERMINATION OF TRUST

91  Amendment. This Trust Agreement may be amended by the Employer at any time or
from time to time and in any manner by written resolution of the Employer, and the provisions of any
such amendment may be made applicable to the Trust Fund as constituted at the time of the
amendment as well as to the part of the Trust Fund subsequently acquired; provided, however, that
any such amendment shall not alter the duties, liabilities or compensation of the Trustee without his
written consent. Any amendment to this Trust Agreement shall be effected by a written instrument
delivered to the Trustee.

92  Permanency of Plan and Trust. In tecognition of the fact that future conditions and
circumstances cannot be entirely foreseen, the Employer reserves the right to terminate this Trust by
sending written notice of such termination to the Trustee.

93  Liquidation of Trust, Upon termination of the Trust, the Trustee, with reasonable
promptness, shall liquidate the assets of the Trust Fund. After deducting estimated expenses for such
liquidation and distribution thereof, the Trustee shall disburse the proceeds thereof to each
Participant. In no event shall any part of the principal or income of the Trust Fund be paid to or for
the benefit of the Employer. Unless sooner terminated, this Trust shall terminate when there are no
funds remaining in the hands of the Trustee.

14



ARTICLE X
MISCELLANEOUS

10.1  Assignment of Participant's Interest, The right of any Participant or Beneficiary to
any benefit or payment under the Plan or to any separate account maintained as provided by the Plan
shall not be subject to alienation or assignment, and, to the fullest extent permitted by law, shall not
be subject to attachment, execution, garnishment, sequestration or other legal or equitable process. In
the event a Participant or Beneficiary who is receiving or is entitled to receive benefits under the Plan
attempts to assign, transfer or dispose of such right, or if an attempt is made to subject said right to
such process, such assignment, transfer or disposition shall be null and void.

10.2 Limitation Upon Reversions. Except as otherwise provided in this Article, the assets
of the Trust Fund shall never inure to the benefit of the Employer. The assets of the Trust Fund shall
be paid for the exclusive purposes of providing benefits to Participants and their Beneficiaries under
the Trust and the Plan and defraying reasonable expenses of administering such Trust and Plan.

10.3 Finality of Contribution. All amounts which are transferred to the Trustee shall be
irrevocable contributions to the Trust unless a contribution is made to the Plan by the Employer by a
mistake of fact, in which case the amount erroneously contributed by the Employer may be returned
to the Employer at its request within one year after the payment of the contribution.

104 Word Usage. Wherever appropriate, words used in this Trust Agreement in the
singular may mean the plural, the plural may mean the singular, and the masculine may mean the
feminine.

10.5 Governing Law. This Trust Agreement shall at all times be construed, regulated,

interpreted and administered under and in accordance with the laws of the City of Rutland, the State
of Vermont,
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IN WITNESS WHEREOF, the Employer and the Trustee named herein have executed this
Plan and Trust Agreement, this/ %y 27%”“9/ , 204

CITY OF RUTL

/’M/\,ﬁ—

5310644
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