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REVISED AND AMENDED TRUST AGREEMENT FOR CENTRAL STATES, SOUTHEAST
AND SOUTHWEST AREAS HEALTH AND WELFARE FUND

This AGREEMENT and DECLARATION of TRUST, made and entered
into this 14th day of March, 1950, by and between CENTRAL
CONFERENCE OF TEAMSTERS, SOUTHERN CONFERENCE OF TEAMSTERS, and
their affiliated Local Unions, hereinafter referred to
collectively as the "UNION", and the SOUTHERN MOTOR CARRIERS LABOR
RELATIONS ASSOCIATION and MOTOR CARRIERS EMPLOYERS CONFERENCE -
CENTRAL STATES; for and on behalf of themselves, their constituent
members, and such other Employers who are or may become parties
hereto, hereinafter collectively referred to as the "EMPLOYER",
and the individual Trustees, hereinafter referred to as the
"TRUSTEES", selected as hereinafter described, accepting the Trust
obligations herein declared:

WITNESSET H:

WHEREAS, the Union and the Employer believe that it is in the
best interest of the Employees of such Employer represented by the
Union, and the families and dependents of such Employees, to
provide for health and welfare benefits and for that purpose to
establish a Trust Fund as hereinafter provided;

WHEREAS, the Union and the Employer have heretofore entered
into collective bargaining agreements under the terms of which it
is provided that the Employer shall contribute certain agreed-upon
sums of money therein set forth to a Health and Welfare Fund,
which shall be known as the CENTRAL STATES, SOUTHEAST AND
SOUTHWEST AREAS HEALTH AND WELFARE FUND;

WHEREAS, Employee Trustees and Employer Trustees have been
designated as the Trustees of the Trust in accordance with the
provisions of such Agreement;

WHEREAS, prior to January 1, 2014 the Fund had certain
obligations to provide health and welfare benefits under the plans
(the “0ld Plans”) that included one set of provisions and
eligibility rules for the active Employees and their dependents,
and a separate set of provisions and eligibility rules for retired
Employees and their dependents;

WHEREAS, effective as of January 1, 2013, the Trustees have
eliminated the Fund’s obligations under the 0ld Plans to provide
health and welfare benefits to retired Employees and their
dependents (“Retiree Obligations”)and have renamed the resulting
plan the Central States, Southeast and Southwest Areas Health and
Welfare Active Plan, which will ©provide health and welfare
benefits to active Employees and will be the successor to all
rights, title and interest of the 0ld Plans, subject to the
elimination of the 0ld Plans’ Retiree Obligations;

WHEREAS, effective as of January 1, 2014 the Trustees have

established a new and separate employee benefit plan that will
provide health and welfare benefits only to retired Employees and
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their dependents, named the Central States, Southeast and
Southwest Areas Health and Welfare Retiree Plan; and

WHEREAS, as provided in Article II of this Trust agreement,
the Active Plan and the Retiree Plan hold interests in the Active
Subaccount and the Retiree Subaccount, respectively, which
Subaccounts have been established under the Fund.

NOW THEREFORE, for and in consideration of the premises and
of the mutual covenants and agreements herein contained, the Union
and the Employer hereby accept and adopt all of the provisions
herein contained, and the Trustees declare that they will receive
and hold the contributions and any other money or property which
may come into their hands as Trustees (all such contributions,
money and property being hereinafter referred to as "the Trust
Fund"), with the powers and duties, wuses, and purposes as
hereinafter set forth, to-wit:

ARTICLE I
DEFINITION OF TERMS

Sec. 1. Employer - The term "Employer" as used herein shall
mean any association or individual Employer who is bound by this
Agreement and a) a collective bargaining agreement with the Union
and/or a participation agreement and/or other written agreement
requiring Employer Contributions to the Fund, or b) any employer
not presently a party to such collective bargaining agreement
and/or participation agreement with the Union and/or other written
agreement requiring Employer Contributions to the Fund who
satisfies the requirements for participation as established by the
Trustees. As indicated in section 3(b) below, the term “Employer”
also includes a Union but only with respect to those of its
Employees that participate in the Fund.

Sec. 2. Union - The term "Union" as used herein shall mean
those Local Unions, Joint Councils or other union organizations
affiliated with the International Brotherhood of Teamsters and
such other Local Unions, Joint Councils or other union
organizations not affiliated with the International Brotherhood of
Teamsters as the Trustees may agree upon, provided that all such
determinations by the Board of Trustees shall be binding upon all
participants and beneficiaries of the Fund and upon all other
entities having or claiming any interest in the Fund.

Sec. 3. Employee - The term "Employee" as used herein shall
include:

(a) All persons employed by an Employer, including an
association of Employers, as herein defined, under the
terms and conditions of a Collective Bargaining
Agreement entered into between the Employer and a Union,
as herein defined, and such other employees of the
Employer as are proposed by the Employer and accepted by
the Trustees pursuant to a written agreement, on whose
behalf payments are required by agreement of the
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Sec.

Employer, including this Agreement, a participation
agreement, other written agreement or by applicable law
to be made to the Fund by the Employer; or

All persons employed by the Union, upon being proposed
by the Union and after acceptance by the Trustees; and
as to such Union personnel the Union shall be considered
as Employer, within the meaning of Section 1 of this
Article of this Agreement solely for the purposes of
Employer Contributions and shall, on Dbehalf of such
personnel, make Employer Contributions to the Trust at
the times and at the rate of payment equal to that made
by any other Employer who is a party to the Trust for
the same benefits; or

All persons employed by the Central States, Southeast
and Southwest Areas Health and Welfare Fund or Central
States, Southeast and Southwest Areas by the Pension
Fund upon acceptance by the Trustees; and as to such
Trust personnel the Trustees shall be deemed an
Employer, solely for the purpose of contributions,
within the meaning of this Agreement and Declaration of
Trust and shall, on behalf of such personnel, make
payments to the Trust at the times and at the rate of
payment equal to that made by any other Employer who is
a party to the Trust for the same benefits;

All persons who are Trustees o0f Central States,
Southeast and Southwest Areas Health and Welfare Fund or
Central States, Southeast and Southwest Areas Pension
Fund upon acceptance by the Trustees, as hereinafter
defined; and on behalf of such persons who are Trustees,
their employers shall make or be presently required to
make contributions to the Trust at the times and at the
rate of payment equal to that required by any other
Employer who is a party to the Trust for the same
benefits;

All persons formerly employed by an Employer who are
eligible to receive benefits under the Central States,
Southeast and Southwest Areas Health and Welfare Fund
Retiree Plan;

In all instances the common law test, or the applicable
statutory definition, of master-servant relationship
shall control employee status;

The continuation of employee status once established
shall be subject to such reasonable rules as the
Trustees may adopt according to law.

4. Trustees - The term "Trustees" or "Board" as used

herein shall mean the Trustees designated in this Agreement and
Declaration of Trust, together with their successors designated
and appointed in accordance with the terms of this Agreement.
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Sec. 5. Trust or Trust Fund or Fund - The term “Trust” or
"Trust Fund" or "Fund" as used herein shall refer to all property
of whatever nature which shall be in said Trust created by this
Agreement.

Sec. 6. Employer Contributions - The term "Employer
Contributions" as used herein shall mean any payments of any type
made by Employers to the Trust Fund herein created.

Sec. 7. Active Plan - The term “Active Plan” as used herein
shall mean the Central States, Southeast and Southwest Areas
Health and Welfare Fund Active Plan.

Sec. 8. Retiree Plan - The term “Retiree Plan” as used
herein shall mean the Central States, Southeast and Southwest
Areas Health and Welfare Fund Retiree Plan.

Sec. 9. Plan - The term “Plan” shall mean the Active Plan,
Retiree Plan or both, as applicable.

Sec. 10. Active Plan Subaccount - The term “Active Plan
Subaccount” as used herein shall mean the interest of the Active
Plan in a separate account within the Trust Fund.

Sec. 11. Retiree Plan Subaccount - The term “Retiree Plan
Subaccount” as used herein shall mean the interest of the Retiree
Plan in a separate account within the Trust Fund.

ARTICLE II
CREATION OF TRUST FUND AND BOARD OF TRUSTEES

Sec. 1. Designation - The Union and the Employer hereby
create and establish, with the Trustees herein provided for, a
Trust to be known as the Central States, Southeast and Southwest
Areas Health and Welfare Fund which shall be comprised of assets
of two separate plans, the Active Plan and the Retiree Plan,
derived directly or indirectly from Employer Contributions made
pursuant to the collective bargaining agreement and/or
participation agreement and/or this Agreement or any other written
agreement requiring Employer Contributions (plus any additional
sum or sums from Employer Contributions which may hereafter be
agreed 1in writing, together with all insurance and annuity
contracts (including dividends, refunds, or other sums payable to
the Trustees on account of such insurance and annuity contracts)
and all investments made and held by the Trustees on account of
such insurance and annuity contracts, all investments made and
held by the Trustees, all moneys received by the Trustees as
Employer Contributions or as income from investments made and held
by the Trustees or otherwise, and any other property received and
held by the Trustees for the uses, purposes, and trusts set forth
in this Agreement and Declaration of Trust, where any of the
foregoing is derived from the Employer Contributions.
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Sec.

establish

The Trustees shall be designated as such and have the
duties and powers described herein with respect to each
of the Plans.

Fach reference to Trust, Trust Fund or Fund hereunder
shall Dbe deemed to refer to each of the Subaccounts
independently. Each reference to “plan” or Plan herein
shall Dbe deemed to refer to each of the Plans
independently.

2. Subaccounts - The Trustees hereby create and
the Active Plan Subaccount and the Retiree Plan

Subaccount under the Trust Fund in which the interest held by the
Active Plan and the Retiree Plan, respectively.

(a)

Sec.

The assets o0f each Plan and Subaccount shall be
segregated on the books of the Trust Fund and held for
the exclusive benefit of the respective Plan and its
participants and Dbeneficiaries. All transfers to,
withdrawals from, and other transactions regarding the
Trust Fund shall be conducted in such a way that the
proportionate interest in the Trust Fund of each Plan
and Subaccount and the fair market wvalue of that
interest may be determined at any time. The Subaccount
of each Plan shall be debited or credited (as the case
may be) (i) for the entire amount of every Employer
Contribution received on behalf of that Plan, every
benefit payment, or other expense attributable solely to
that Plan, and every other transaction relating only to
that Plan; and (ii) for its proportionate share of every
item of collected or accrued income, gain or loss, and
general expense 1in the case of commingled investments;
and other transactions attributable to the Trust Fund as
a whole.

Amounts credited to the Active Plan Subaccount and the
Retiree Plan Subaccount may be invested by the Trustees
in common with the assets of each other. Income, gains
and losses associated with the investment of such
amounts shall be allocated proportionately to each
Subaccount as determined by the Trustees.

In connection with the amendment of the Active Plan to
eliminate retiree benefits and the establishment of the
Retiree Plan to provide such benefits, the Trustees
shall cause, 1n accordance with Article IX hereunder
such assets to be transferred from the Active Subaccount
to the Retiree Subaccount as they deem appropriate.

3. Board of Trustees - There is hereby created a Board

of Trustees consisting of four persons representative of the
Employers and four persons representative of the Employees.

The appointment of each of the four Employer Trustees that
was made prior to September 16, 2009, and that is still in effect
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on September 16, 2009, shall remain in effect until expiration of
the term of office of such Trustee, except in the event of vacancy
or removal during the term of office. In the event of a vacancy or
removal occurring during a term of office in effect on September
16, 2009, the nominating authority (if applicable) and appointing
authority for a Successor Trustee shall be vested 1in, and
exercised by, the nominating authority (if applicable) and
appointing authority that otherwise applies to such position upon
the expiration of such term of office.

Upon expiration of the term of office of an Employer Trustee
on March 31, 2010 (and on March 31 of every fifth year after each
such vyear), the authority and responsibility to appoint such
Employer Trustee to serve for a five-year term of office that will
commence on April 1, 2010 (and on April 1 of every fifth year
after such year) shall be vested in, and exercised by majority
action by, the other Employer Trustees then serving as Trustees,
and the Successor Trustees of those Employer Trustees.

Upon expiration of the term of office of an Employer Trustee
on March 31, 2011 (and on March 31 of every fifth year after each
such vyear), The Association of Food and Dairy Retailers,
Wholesalers and Manufacturers (“Food Association”) shall nominate
an Employer Trustee to serve for a five-year term of office that
will commence on April 1, 2011 (and on April 1 of every fifth year
after such year). The power to approve said nominee for
appointment shall be vested in, and exercised through majority
action by, the other Employer Trustees then serving as Trustees,
and the Successor Trustees of those Employer Trustees. However, in
the event of a vacancy (due to resignation or any other cause) in
the Employer Trustee office held by the individual nominated by
the Food Association at any time prior to March 31, 2016, the
nominating authority of the Food Association shall be null and
volid, and United States Parcel Service, Inc. (“UPS") shall
nominate an individual to serve as Employer Trustee for the
remainder of the five-year term of office as Employer Trustee that
commenced on April 1, 2011 (and April 1 of every fifth year after
such vyear). The power to approve said nominee for appointment
shall be vested in, and exercised through majority action by, the
other Employer Trustees, and the Successor Trustees of those
Employer Trustees.

Upon expiration of the term of office of an Employer Trustee
on March 31, 2012 (and on March 31 of every fifth year after each
such year), ABF Freight System, Inc. shall nominate an Employer
Trustee to serve for a five-year term of office that will commence
on April 1, 2012 (and on April 1 of every fifth year after such
year). The power to approve said nominee for appointment shall be
vested in, and exercised through majority action by, the other
Employer Trustees then serving as Trustees, and the Successor
Trustees of those Employer Trustees.

Upon expiration of the term of office of an Employer Trustee

on March 31, 2013 (and on March 31 of every fifth year after each
such vyear), the authority and responsibility to appoint such
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Employer Trustee to serve for a five-year term of office that will
commence on April 1, 2013 (and on April 1 of every fifth year
after such year) shall be vested in, and exercised by majority
action by, the other Employer Trustees then serving as Trustees,
and the Successor Trustees of those Employer Trustees.

The Employee Trustee shall be appointed, on behalf and as
representative of the Union, by the Central Trustee Appointment
Board and the Southern Trustee Appointment Board, each as
appointing authority, for terms of office hereinafter specified in
this Section 3 of Article ITI of this Agreement.

In accordance with prior amendments of this Agreement, the
term of office of each Trustee is a five-year period, subject to
reappointment of the same Trustee or appointment of another
Trustee by the appointing entity for that Trustee position at the
end of such five-year period, and also subject to appointment of a
Successor Trustee pursuant to this Agreement in the event of a
vacancy during a five-year term of office.

Upon expiration of the term of office of an Employee Trustee
on March 31 of each of 2009, 2010 and 2012 (and on March 31 of
every fifth vyear after each such vyear), the Central Trustee
Appointment Board shall appoint an Employee Trustee to serve for a
five-year term of office that will commence, respectively, on
April 1 of 2009, 2010 and 2012 (and on April 1 of every fifth year
after each such vyear), which appointment will be made 1in
accordance with procedures established by the Board of Trustees.
Upon expiration of the term of office of an Employee Trustee on
March 31, 2011 (and on March 31 of every fifth year after 2011),
the Southern Trustee Appointment Board shall appoint an Employee
Trustee to serve for a five-year term of office that will commence
on April 1, 2011 (and on April 1 of every fifth year after 2011),
which appointment will be made in accordance with procedures
established by the Board of Trustees. The authority and
responsibility of the Central Trustee Appointment Board and the
Southern Trustee Appointment Board, including procedures for
appointment of the members of each such board and procedures for
each such board’s appointment of Employee Trustees, shall be
established Dby the Board of Trustees (with appropriate
abstentions), which shall be solely authorized and responsible to
determine with finality whether or not any individual has been
duly appointed as a member of the Central Trustee Appointment
Board or the Southern Trustee Appointment Board in accordance with
such procedures, to determine with finality whether or not any
Employee Trustee has been duly designated and appointed in
accordance with such procedures and to determine with finality the
binding interpretation and/or resolution of all questions,
objections, challenges and disputes that relate to application of
such procedures.

Sec. 4. Term of Trustees - Each Trustee shall serve until
expiration of his term of office established in accordance with
Section 3 of Article II of this Agreement or until, on a date
prior to expiration of his term of office, he shall die, become
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incapable of acting hereunder, resign, become disqualified for the
position under applicable law or under Section 8 of Article XI of
this Agreement, or be removed as herein provided.

Sec. 5. Manner of Acting in Event of Deadlock - In the
event a deadlock develops between the Employer and Employee
Trustees, or between the Trustees, the Trustees shall appoint a
neutral party empowered to break such deadlock within a reasonable
length of time. Such neutral party may be appointed in advance of
any such deadlock. In the event the Trustees are unable to agree
upon a neutral party, or in the event such neutral party is unable
to act, either the Employer or the Employee Trustees may petition
the District Court of the United States for the Northern District
of Illinois, Eastern Division, for appointment of a neutral
person, as provided in Section 302(c) of the Labor Management
Relations Act of 1947, as amended.

Sec. 6. Vacancy in Board of Trustees - In case of vacancies
by death, legal incapacity, resignation or otherwise of the
Employer Trustees or Employee Trustees, a successor thereto shall
be appointed as provided in Article II, Section 3 hereof. Any
Trustee or Trustees shall have the right to resign on written
notice to the remaining Trustees, and to the Executive Director;
said notice shall specify the effective date of such resignation,
which shall be no later than fifteen (15) days after said notice
is received by the Executive Director, except that said
resignation shall in any event become effective no later than
appointment of, and acceptance of appointment by, a Successor
Trustee, 1n accordance with Article II, Section 8 of this
Agreement.

Sec. 7. Removal of Trustees - Any Employer Trustee may be
removed, with cause, at any time by the entity or group that has
the authority under Article II, Section 3 hereof to appoint such
Employer Trustee, and, in the event of such removal of any
Employer Trustee, the entity or group removing such Trustee shall
appoint a Successor Trustee. Any Employee Trustee may be removed,
with cause, at any time by the board (either the Central Trustee
Appointment Board or the Southern Trustee Appointment Board)
which, in accordance with Section 3 of Article 1II of this
Agreement, 1s the appointing authority upon any wvacancy 1in, or
term expiration of, the Employee Trustee position then held by the
Employee Trustee being removed. The Trustees shall also have the
authority and duty to act to remove a Trustee holding office in
violation of law.

Sec. 8. Designation of Successor Trustee - In the event of
a vacancy under either Section 6 or Section 7 above, the Successor
Trustee shall Dbe designated 1in writing by the appointing
authority, and such Successor Trustee shall accept such
appointment in writing in a form satisfactory to the Trustees. The
term of office of any Successor Trustee appointed during an
unexpired term of his predecessor Trustee shall be the remainder
of that unexpired term. Both the designation and acceptance shall
be filed with the Executive Director of the Fund.
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Sec. 9. Limitation of Liability of Trustees - No Trustee
shall be liable or responsible for any acts or defaults of any co-
Trustee, any other fiduciary, any party-in-interest or any other
person except in accordance with applicable law.

Sec. 10. Office of the Fund - The sole and principal office
of the Fund shall be in Chicago, Illinois, for the transaction of
business of the Fund, the exact location of which is to be made
known to the parties interested in such Fund. At such office, and
at such other places as may be required by law, there shall be
maintained all, or any of, the books and records pertaining to the
Fund and its administration.

Sec. 11. No One is Agent Without Written Authority - No
individual or person may act as agent for the Fund wunless
specifically authorized in writing by the Trustees. No Employer or
Union nor any representative of any Employer or Union, in such
capacity, 1is authorized to interpret the Active or Retiree Health
and Welfare Plan, this Agreement, a participation agreement or
other agreement with the Fund nor can any such person act as agent
of the Trustees. Only the Board of Trustees 1is authorized to
interpret the Active or Retiree Health and Welfare Plan, this
Agreement, a participation agreement or other agreement with the
Fund within the scope of its authority.

ARTICLE III
CONTRIBUTIONS AND COLLECTIONS

Sec. 1. Amount of Contributions - Each Employer shall remit
continuing and prompt Employer Contributions to the Trust Fund as
required by the applicable <collective Dbargaining agreement,
participation agreement, this Agreement and/or other written
agreement to which the Employer is a party, applicable law and all
rules and requirements for participation by Employers in the Fund
as established and interpreted by the Trustees in accordance with
their authority. The Employer shall be 1liable for the entire
contribution amount even if the collective bargaining agreement
requires the Employees to pay a portion of the contribution
amount.

The Trustees are authorized to reject any collective
bargaining agreement, participation agreement or other agreement
and/or terminate the participation of an Employer (and all health
and welfare contributions from the Employer) whenever they
determine that the agreement is unlawful and/or inconsistent with
any rule or requirement for participation by Employers in the Fund
and/or that the Employer 1is engaged in one or more practices or
arrangements that threaten to cause economic harm to, and/or
impairment of the actuarial soundness of, the Fund (including but
not limited to any arrangement in which the Employer is obligated
to make health and welfare contributions to the Trust Fund on
behalf of some but not all of the Employer's bargaining unit
employees, and any arrangement in which the Employer is obligated
to make health and welfare contributions to the Trust Fund at
different contribution rates for different groups of the

TM: 544292 -10-



Employer's Employees)and/or that continued participation by the
Employer is not 1in the best interest of the Fund. Any such
rejection and/or termination by the Trustees of a collective
bargaining agreement, participation agreement or other agreement
shall be effective as of the date determined by the Trustees
(which effective date may be retroactive to the initial date of
the term of the rejected agreement) and shall result in the
termination of the affected group and all Employees of the
Employer in the affected group from further participation in the
Fund on and after such effective date. The rejection/termination
of one or more of an Employer’s groups that participate in the
Fund under +this provision shall not affect the continued
participation of any other group of the Employer that participates
in the Fund.

Upon execution of each new or successive collective
bargaining agreement, participation agreement and/or other written
agreement, including but not limited to interim agreements and
memoranda of understanding between the parties, each Employer
shall promptly submit such contract by certified mail to the:

Contracts Department

Central States, Southeast and

Southwest Areas Health and Welfare Fund
8647 West Higgins Road

Chicago, IL 60631

Any agreement or understanding between the parties that in any way
alters or affects the Employer's contribution obligation as set
forth in the disclosed collective bargaining agreement, disclosed
participation agreement, this Agreement or other disclosed
agreement shall be submitted promptly to the Fund in the same
manner as the collective bargaining agreement; any such agreement
or understanding between the parties that has not been disclosed
to the Fund as required by this paragraph shall not be binding on
the Fund and shall not affect the terms of the disclosed
agreements which alone shall be enforceable. Except as provided in
this Section, Section 7 of Article III and Section 20 of Article
IV, the obligation to make such contributions shall continue (and
cannot be retroactively reduced or eliminated) after termination
of the collective bargaining agreement until the date the Fund
receives from the Employer (sent to the above address by certified
mail with return receipt requested): a) a collective bargaining
agreement signed by the Union and the Employer that eliminates or
reduces the duty to contribute to the Fund or b) written
notification that accurately indicates that negotiations with the
Union have reached impasse after collective bargaining agreement
termination and the Employer has lawfully implemented a proposal
to withdraw from the Fund or reduce its contributions. Health and
Welfare contributions shall not be required in case of strike
after collective bargaining agreement termination, unless the
Union and Employer mutually agree otherwise in writing.

In addition to any Employer Contributions otherwise owed to
the Fund under the terms of any agreement (including, without
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limitation, contributions owed under the terms of a collective
bargaining agreement, participation agreement, or this agreement),
contributions shall also be owed by an Employer to the Fund for
any period for which the Fund must provide coverage to an
individual (including, without limitation, a participant or
beneficiary) under any provision of law (including, without
limitation, the Patient Protection and Affordable Care Act, Public
Law 111-148, as amended by the Health Care and Education
Affordability Reconciliation Act of 2010, Public Law 111-152)
notwithstanding the fact that such contributions would not
otherwise Dbe due under the terms of any agreement or would be
contrary to the terms of such agreement(s). Such contributions
shall be due and owing to the Fund at the same time and at the
same rate as such contributions would be due under the applicable
agreement as though the contributions were required under the
terms of that agreement.

Sec. 2. Time of Payment - The Trustees shall, by
regulation, fix the time for payment of contributions.

Sec. 3. Receipt of Payment and Other Property of Trust -
The Trustees are hereby designated as the persons to receive the
payments heretofore or hereafter made by the Employers to the
Trust Fund, and the Trustees are hereby vested with all right,
title and interest in and to such moneys and all interest accrued
thereon, and are authorized to receive and be paid the same. The
Trustees agree to receive all such payments, deposits, moneys,
insurance and other assets and properties described or referred to
in Article II and this Article, and to hold same in Trust
hereunder for the uses and purposes of the Trust herein created.

Sec. 4. Collections and Enforcement of Payment - The
Trustees, or such committee of the Trustees as the Board of
Trustees shall appoint, or the Executive Director when directed
by such committee or by the Trustees, shall have the power to
demand and collect the Employer Contributions of the Employers to
the Fund. Said Board of Trustees shall take such steps, including
the institution and prosecution of, and intervention in, any
legal proceedings as the Trustees in their discretion deem in the
best interest of the Fund to effectuate the <collection or
preservation of Employer Contributions or other amounts which may
be owed to the Trust Fund, without prejudice, however, to the
rights of the Union to take whatever steps which may be deemed
necessary for such purpose. The Fund shall not be required to
exhaust the dispute resolution procedures set forth in any
collective bargaining agreement. The Trustees are authorized to
receive all Employer Contributions and apply and reapply such
Employer Contributions in the best interest of the Fund. Nothing
herein shall give any Employer the right to designate how any
Employer Contributions shall be applied. An Employer waives any
right to a jury trial in any action it brings against the Fund
and/or its Trustees or 1in any action brought by the Fund and/or
any of its Trustees against the Employer.
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Sec. 5. Production of Records - FEach Employer shall
promptly furnish to the Trustees, upon reasonable demand, with
access to the documents that are necessary to determine whether
the Employer is in compliance with all its obligations under this
Agreement and any rules of the Fund as well as any Participation
Agreement, Collective Bargaining Agreement or other Agreement
relating to the participation in the Fund. The records the
Employer shall provide include, without limitation, payroll
records (including names and last known addresses of its
Employees, their Social Security numbers, the hours worked by each
Employee and past industry employment history in its files),
information relating to vendors (including vendor invoices and the
Employer’s cash disbursement journal) and such other information
as the Trustees may reasonably require 1in connection with the
administration of the Trust. The Trustees may, by their
representatives, examine the pertinent records of each Employer at
the Employer's place of Dbusiness whenever such examination is
deemed necessary or advisable by the Trustees in connection with
the proper administration of the Trust. All Employers shall
annually furnish to the Trustees, if requested Dby them, a
statement showing whether:

(a) the organization is a corporation and the names of all
of its officers;

(b) if not a corporation, a certificate stating that it is
either a partnership or an individual proprietorship and
the names of the partners or the name of the individual
proprietor.

The Union will comply with any reasonable request of the
Trustees to examine those records of the Union which may indicate
the employment record of any Employee whose status is in dispute.

Sec. 6. Whenever there is litigation <challenging the
Trustees’ exercise of their authority to reject a collective
bargaining agreement, participation agreement or other agreement
and/or terminate the participation of one or more of an Employer’s
groups and effect the termination of all Employees of the Employer
in the affected group or groups from further participation in the
Fund on and after an effective date determined by the Trustees,
and there is related litigation to which the Trustees (or any of
the Trustees) and/or the Fund and the Employer are parties
(regardless of which entity or entities commenced the litigation),
the Trustees and the Fund, at the conclusion of the litigation by
judgment or settlement (except by a Jjudgment that in effect
invalidates the Trustees' rejection of the collective bargaining
agreement, participation agreement or other agreement and/or
termination of participation), shall be entitled to recover from
the Employer a payment in the amount of the attorneys' fees and
litigation costs incurred by the Trustees and/or the Fund in the
course of the 1litigation. In addition, the Employer shall be
liable for any attorneys’ fees and costs in any litigation or
arbitration filed by the Fund or filed by or initiated by the
Employer (including declaratory judgment actions) in which the
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Fund prevails, including but not limited to suits or arbitrations
relating to withdrawal liability, delinquent contribution payments
or contribution refunds, audit demands and any retaliation claims
(including retaliation claims under §510 of ERISA). The duty
imposed upon an Employer to pay fees and costs applies to a
declaratory Jjudgment action as well as a suit brought by an
Employer that is dismissed for any reason with or without
prejudice including cases dismissed for improper venue or lack of
subject matter or personal jurisdiction. Each Employer waives any
claim that the Fund or its Trustees are liable for the Employer’s
attorneys’ fees or costs based upon 29 U.S.C. §1132(g) (2) in any
litigation involving the Employer and the Fund or its Trustees.

Sec. 7. An Employer’s obligation to contribute to the Fund
will immediately cease in the event the Union loses its status as
bargaining representative of the Employees through an election
conducted by a government agency or a valid disclaimer of interest
by the Union. In the event the Union loses 1its representative
status through an election, the duty to contribute shall cease on
the day the election results are certified by the government
agency. This provision shall supersede any contrary provision in
any agreement, including any collective bargaining agreement,
participation agreement, this Agreement and the certification
clause of the Fund’s billing forms.

Sec. 8. The remedy of the termination of an Employer’s
participation set forth in Article III, Section 1 and Article 1V,
Section 20 is not the Fund’s exclusive remedy in the event of a
violation of the Fund’s adverse selection rule. The Fund shall
also be entitled to collect additional Employer Contributions from
an Employer that violates the Fund’s adverse selection rule in an
amount equal to the Employer Contributions that would have been
paid to the Fund but for the adverse selection rule violation.

ARTICLE IV
POWERS AND DUTIES OF TRUSTEES

Sec. 1. The Trustees shall have authority to control and
manage the operation and administration of the Trust in accordance
with applicable law.

Sec. 2. The Trustees shall hold, manage, care for, and
protect the Trust Fund and collect the income therefrom and
contributions thereto, except to the extent that any of these
functions or responsibilities are assigned to another entity or
entities pursuant to any provision of this Article.

Sec. 3.

(a) The Trustees appoint Northern Trust Investments, Inc.
(hereinafter identified as “Northern Trust”) as a Named
Fiduciary of the Fund as defined in Section 402 of the
Employee Retirement Income Security Act of 1974, with
such rights, powers, authority, duties and
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responsibilities as are stated in an agreement with such
Named Fiduciary (hereinafter identified as a “Named
Fiduciary Agreement”), an agreement which was entered by
the Trustees with Northern Trust in September 2022, and
as are stated in the Amended and Restated Consent Decree
(hereinafter identified as “the Consent Decree”) entered
September 12, 2022, as that agreement and the Consent
Decree were heretofore and are hereafter amended. The
appointment of Northern Trust as a Named Fiduciary of
the Fund shall remain effective until termination or
resignation 1in accordance with the Named Fiduciary
Agreement to which Northern Trust is a party.

Assets of the Fund shall be managed by one or more
investment managers, as defined in Section 3(38) of the
Employee Retirement Income Security Act of 1974, each
such investment manager to be appointed by Northern
Trust.

Each investment manager appointed by Northern Trust in
its capacity as a Named Fiduciary of the Fund shall have
the power and authority, 1in 1its sole discretion, to
invest and reinvest the principal and income of the
Trust Fund, delegated to it for management, 1in such
securities, common and preferred stock, fixed income
securities, mortgages, notes, real estate or other
property  as shall be permissible investments in
accordance with applicable law and agreements, including
the specific terms and conditions of its agreement as an
investment manager of the Fund, and may sell or
otherwise dispose of such securities or property at any
time and from time to time as it determines to be in
accordance with its fiduciary obligations.

The Trustees are authorized to procure from such solvent
insurance company or companies as they may designate, a
group health, accident and 1life policy or policies
including, in their discretion, dependent coverages; the
Trustees may also purchase, lease, manage or contract
for any other programs or facilities which are to be
used or devoted to the general health and welfare of the
Employees and their families, including, without
limitation, participation in, or adoption of, privately
or governmentally sponsored health programs and also
including self-insurance. The amounts of such policy or
policies, or purchases or programs, shall be within the
discretion of the Trustees.

With respect to all assets of the Fund, except those
assets which are then subject to the exercise by
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Northern Trust of its rights, powers, authority, duties
and responsibilities as a Named Fiduciary of the Fund,
the Trustees shall have the power, 1in their sole
discretion, to invest and reinvest all or any part of
the Trust Fund in such securities and other property as
shall be permissible investments by them in accordance
with applicable law, and may sell or otherwise dispose
of such securities or other property at any time and
from time to time as they determine to be in accordance
with their fiduciary obligations.

(f) The overall investment policy objective of the Fund is
to invest and manage the assets of the Trust Fund in a
prudent and conservative yet productive manner, in order
to enhance the ability of the Fund to meet its
obligations to participants and beneficiaries. Subject
to the overall investment policy objective of the Fund,
Northern Trust shall develop the short-term and long-
term investment objectives and policies of the Fund for
the assets of the Fund for which it is responsible, in
accordance with the Consent Decree, after consultation
with the Trustees and with appropriate regard for the
actuarial requirements of the Fund.

Sec. 4. With respect to all assets of the Fund except those
assets which are then subject to the exercise by Northern Trust of
its rights, powers, authority, duties and responsibilities as a
Named Fiduciary of the Fund, any part of the Trust Fund which is
not invested shall be deposited by the Trustees in such depository
or depositories as the Trustees shall from time to time select,
and any such deposit or deposits, or disbursements therefrom,
shall be made in the name of the Trust in the manner designated by
the Trustees and upon the signature(s) designated by the Trustees.

Sec. 5. The Trustees shall keep true and accurate books of
account and a record of all their transactions.

Sec. 6. The Trustees shall engage one or more independent
qualified public accountants and enrolled actuaries to perform all
services required by and in accordance with applicable law and
such other services as the Trustees deem necessary.

Sec. 7. The Trustees, to the extent permitted by applicable
law, shall incur no liability in acting upon any instrument,
application, notice, request, signed letter, telegram, or other
paper or document believed by them to be genuine and to contain a
true statement of facts, and to be signed by the proper person.

Sec. 8. Any Trustee, to the extent permitted by applicable

law, may rely upon any instrument in writing purporting to have
been signed by a majority of the Trustees as conclusive evidence
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of the fact that a majority of the Trustees have taken the action
stated to have been taken in such instrument.

Sec. 9. The Trustees are hereby authorized to formulate and
promulgate any and all necessary rules and regulations which they
deem necessary or desirable to facilitate the proper

administration of the Trust, provided the same are not
inconsistent with the terms of the Agreement, and the Articles in
the Central States, Southeast and Southwest Areas Agreement
creating the Health and Welfare Fund. All rules and regulations
adopted by action of the Trustees for the administration of the
Trust Fund shall be binding upon all parties hereto, all parties
dealing with the Trust, and all persons claiming any benefits
hereunder. The Trustees are vested with discretionary and final
authority in adopting rules and regulations for the administration
of the Trust Fund.

Sec. 10. Any Successor Trustee appointed in accordance with
the provisions of this Agreement, upon accepting in writing the
terms of this Trust, in a form satisfactory to the Trustees, shall
be vested with all of the rights, powers and duties of his
predecessor.

Sec. 11.
(a) The Trustees may assign, from time to time, wvarious
administrative matters to such committees and

subcommittees of Trustees, or to such other individuals
or organizations, as they may deem necessary oOr
appropriate in their sole discretion. The Trustees may
also assign and delegate, from time to time, specified
trustee responsibilities to committees and subcommittees
of Trustees, as they deem necessary or appropriate in
their sole discretion. Committees and subcommittees of
Trustees shall consist of an equal number of Employer
and Employee Trustees.

(b) The Trustees may establish a Public Advisory Board
consisting of four (4) persons, two (2) to be designated
by a majority of the Employer Trustees and two (2) to be
designated by a majority of the Employee Trustees. Such
Public Advisory Board, if established, shall act solely
in an advisory and consultant capacity and shall not
have or exercise any fiduciary powers, responsibilities

or duties. None of the members of said Board,
individually or collectively, shall have or exercise any
discretionary authority or discretionary control

respecting management of the Fund, or have or exercise
any authority or control respecting management or
disposition of any assets of the Fund, or render any
investment advice for any fee or other consideration, or
have or exercise any discretionary authority or
discretionary responsibility in the administration of
the Fund. The Trustees shall establish procedures for
submission of matters to the Public Advisory Board, if
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obligated:

(a)
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established, for advice and consultation by said Board.
Any payment of compensation and expenses for members of
said Board shall be determined by the Trustees.

The Trustees shall appoint an Executive Director, who
shall, subject to the directions of the Trustees with
respect thereto, be responsible to the Trustees and/or
any committee thereof for coordinating the
administration of the Fund's assets, office and
personnel, for the coordination and administration of
accounting and actuarial services, for the preparation
of all reports and other documents required to be filed
or issued in accordance with law, for the performance of
ministerial duties 1in conformance therewith, and for
such other duties duly assigned to him by action of the
Trustees. The Executive Director shall be the custodian
of the documents and other records of the Fund. To the
extent this subsection is contrary to or inconsistent
with any agreement between the Fund and an investment
manager, in its description of authority and
responsibilities of the Executive Director, this
subsection shall be inapplicable.

There shall exist an internal audit division of the
Fund, for review of administrative expenditures, benefit
disbursements and the allocation of income between
investments, administration and benefits, and for such
other responsibilities as may be assigned by the
Executive Director.

12. No party dealing with the Trustees shall be

to see the application to the trust purposes, herein
stated, of any money or property belonging to the Trust
Fund, or

to see that the terms of this Agreement have Dbeen
complied with, or

to inquire into the necessity or expediency of any act
of the Trustees. Every instrument executed by the
Trustees shall be conclusive evidence in favor of every
person relying thereon:

(1) that at the time of the delivery of said instrument
the Trust was in full force and effect,

(2) that the instrument was executed in accordance with
the terms and conditions of this Agreement, and

(3) that the Trustees were duly authorized and
empowered to execute the instrument.
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Sec. 13. The Trustees shall, by regulation, establish rules
relating to payments of Employer Contributions by Employers for
Employees during periods of such Employees' illness or disability
and related matters, but not contrary to applicable collective
bargaining agreements.

Sec. 14. The Trustees are hereby empowered, in addition to
such other powers as are set forth herein or conferred by law:

(a) To enter into any and all contracts and agreements for
carrying out the terms of this Agreement and Declaration
of Trust and for the administration of the Trust Fund,
and to do all acts as they, in their discretion, may
deem necessary or advisable, and such contracts and
agreements and acts shall be binding and conclusive on
the parties hereto and on the Employees involved.

(b) To keep property and securities registered in the names
of the Trustees or in the name of any other individual
or entity duly designated by the Trustees.

(c) To establish and accumulate as part of the Trust Fund a
reserve or reserves, adequate, in the opinion of the
Trustees and in accordance with applicable law, to carry
out the purposes of such Trust.

(d) To pay out of the funds of the Trust all real and
personal property taxes, income taxes, and other taxes
of any and all kinds levied or assessed under existing
or future laws upon or in respect to the Trust Fund, or
any money, property, or securities forming a part
thereof.

(e) To do all acts, whether or not expressly authorized
herein, which the Trustees may deem necessary Or proper
for the protection of the property held hereunder.

(f) To sell, exchange, lease, convey, mortgage or dispose of
any property, whether real or personal, at any time
forming a part of the Trust Fund upon such terms as they
may deem proper, and to execute and deliver any and all
instruments of conveyance, lease, mortgage and transfer
in connection therewith, except that the powers
enumerated in this subsection shall not be exercisable
by the Trustees with respect to those assets of the Fund
as are then subject to the exercise by any investment
manager of its rights, powers, authority, duties and
responsibilities as an investment manager of the Fund.

(g) To sell, exchange, lease, convey, mortgage or dispose of
any property, whether real or personal, at any time
forming a part of the Trust Fund upon such terms as they
may deem proper, and to execute and deliver any and all
instruments of conveyance, lease, mortgage and transfer
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in connection therewith, except that the powers
enumerated in this subsection shall not be exercisable
by the Trustees with respect to those assets of the Fund
as are then subject to the exercise by Northern Trust of
its rights, powers, authority, duties and
responsibilities as a Named Fiduciary of the Fund.

Sec. 15. The Trustees shall be entitled to receive
reasonable compensation for services rendered, and the
reimbursement of expenses properly and actually incurred, in the
performance of their duties to the Fund; except that no Trustee
who already receives full-time pay from an Employer or an
association of Employers or from the Union shall ©receive
compensation from the Fund, except for reimbursement of expenses
properly and actually incurred.

Sec. 16. The Trustees shall use and apply the Trust Fund for
the following purposes:

(a) To pay or provide for -

(1) the payment of all reasonable and necessary
expenses of collecting the Employer Contributions
and administering the affairs of this Trust,
including the employment of such administrative,
legal, actuarial, expert, and clerical assistance
as may be reasonably necessary,

(2) the purchasing, owning or leasing of such premises
as may be necessary for the operation of the
affairs of the Trust, and

(3) the purchase or leasing of such materials, supplies
and equipment as the Trustees, in their discretion,
find necessary or appropriate to the performance of
their duties.

(b) To pay or provide for the payment of health and welfare
and related benefits to eligible Employees in accordance
with the terms, provisions and conditions of the Health
and Welfare Plan to be formulated and agreed upon
hereunder by the Trustees.

Sec. 17. The Trustees, by majority action, shall have the
power to construe the ©provisions of this Agreement, any
participation agreement, any agreement drafted by the Fund or to
which the Fund is a party and the rules and regulations of the
Fund and the terms and regulations of the Active and Retiree
Health and Welfare Plans; and any construction adopted by the
Trustees in good faith shall be binding upon the Union, Employees
and Employers. The Trustees are vested with discretionary and
final authority in construing plan documents of the Health and
Welfare Fund and any other agreement, rule or regulation described
in this section 17.
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Sec. 18. The Trustees, Dby resolution, shall provide for
fidelity bonds, in such amounts as they may determine, for their
employees and for the Trustees, the cost of which shall be paid by
the Fund. The Trustees may purchase insurance coverage to protect
the Fund from liability arising out of any error or omission of
any Trustee or employee of the Trust, in accordance with
applicable law, the cost of which policy shall be paid by the
Fund.

Sec. 19. The Trustees shall provide participants and
beneficiaries such information as is required by law.

Sec. 20. The Trustees are authorized to reject any
collective bargaining agreement, participation agreement and/or
terminate the participation of an Employer (and all Employer
Contributions from the Employer) whenever they determine that the
agreement 1is unlawful and/or inconsistent with any rule or
requirement for participation by Employers in the Fund and/or that
the Employer is engaged in one or more practices or arrangements
that threaten to cause economic harm to, and/or impairment of the
actuarial soundness of, the Fund (including but not limited to any
arrangement in which the Employer is obligated to make Employer
Contributions to the Trust Fund on behalf of some but not all of
the Employer's bargaining unit employees, and any arrangement in
which the Employer is obligated to make Employer Contributions to
the Trust Fund at different contribution rates for different
groups of the Employer's bargaining unit employees)and/or they
determine that continued participation by the Employer is not in
the Dbest interest of the Fund. Any such rejection and/or
termination by the Trustees of a collective bargaining agreement,
participation agreement or other agreement shall be effective as
of the date determined by the Trustees (which effective date may
be retroactive to the initial date of the term of the rejected
agreement) and shall result in the termination of the affected
group and all Employees of the Employer in the affected group from
further participation in the Fund on and after such effective
date. The rejection/termination of one or more of an Employer’s
groups that participate in the Fund under this provision shall not
affect the continued participation of any other group of the
Employer that participates in the Fund.

Sec. 21. The Trustees are granted the discretionary authority
to waive enforcement/compliance of any right conferred for the
benefit of the Fund Dby any agreement, including this Trust
Agreement (and including any rule of the Fund) when they determine
that the waiver is in the best interests of the Fund. Any such
waiver shall not establish a course of performance or be evidence
of the intent of any provision of any agreement or rule or
evidence of inconsistent conduct by the Trustees or the Fund.

ARTICLE V
CONTROVERSIES AND DISPUTES

Sec. 1. In any controversy, claim, demand, suit at law, or
other proceeding between any participant, beneficiary, or any
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other person and the Trustees, the Trustees shall be entitled to
rely upon any facts appearing in the records of the Trustees, any
instruments on file with the Trustees, with the Union or with the
Employers, any facts certified to the Trustees by the Union or the
Employers, any facts which are of public record, and any other
evidence pertinent to the issue involved.

Sec. 2. All questions or <controversies, of whatsoever
character, arising in any manner or between any parties or persons
in connection with the Fund or the operation thereof, whether as
to any claim for any benefits preferred by any participant,
beneficiary, or any other ©person, or whether as to the
construction of the language or meaning of the rules and
regulations adopted by the Trustees or of this instrument, or as
to any writing (including a collective bargaining agreement or
other Union-Employer agreement in cases where the interpretation
is necessary in order to determine the application of the terms of
this Agreement, a participation agreement, the active or retiree
plan or any other Fund document to the provisions of the
collective bargaining agreement or other Union-Employer
agreement), decision, instrument or accounts in connection with
the operation of the Trust Fund or otherwise, shall be submitted
to the Trustees, or to a committee of Trustees, and the decision
of the Trustees or of such committee thereof shall be binding upon
all parties or persons dealing with the Fund or claiming any
benefit thereunder. The Trustees are vested with discretionary and
final authority in making all such decisions, including Trustee
decisions upon claims for benefits by participants and
beneficiaries of the Fund and including Trustee decisions
construing plan documents of the Fund. To the extent this section
is contrary to or inconsistent with any agreement between the Fund
and an investment manager, this section shall be inapplicable.

Sec. 3. The Trustees may, in their sole discretion,
compromise or settle any claim or controversy in such manner as
they think best, and any decision made by the Trustees in
compromise or settlement of a c¢laim or controversy, or any
compromise or settlement agreement entered into by the Trustees,
shall be conclusive and binding on all parties interested in this
Trust. To the extent this section is contrary to or inconsistent
with any agreement between the Fund and an investment manager,
this section shall be inapplicable.

ARTICLE VI
OPERATION OF BOARD OF TRUSTEES

Sec. 1. Officers - The Board of Trustees shall at each
meeting designate a presiding Chairman. The Chairmanship shall be
rotated between the Employee Trustees and the Employer Trustees.

Sec. 2. Quorum - A quorum of the Trustees for the
transaction of business, except as otherwise specifically provided
herein, shall consist of at least four Trustees, two of whom shall
be representative of the Employers and two of whom shall be
representative of the Employees. A quorum of a committee shall
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consist of a majority of the members thereof. Upon each matter
voted upon at any meeting of the Trustees, the Employer Trustees
and the Employee Trustees shall each have the same number of votes
based upon the larger number of Employee or Employer Trustees in
attendance, as the case may be; provided, however, that the vote
or votes cast by each such Trustee shall be cast as an individual
Trustee and not as a part of a block. All actions of the Trustees
at meetings shall be by majority vote of those present and voting,
a quorum being present. No Trustee may vote by proxy.

Sec. 3. Records of Trustee Action - The Trustees shall make
and maintain a record of the actions of the Trustees taken at any
meeting thereof. Any action, which may be taken at a meeting of
the Trustees, may be taken without a meeting of the Trustees if a
consent in writing, setting forth the action so taken, should be
distributed to all of the Trustees and should be signed by five of
the Trustees, said written consent evidencing the substance of the
action of the Trustees so taken.

Sec. 4. Reports - All reports required by law to be signed
by one or more Trustees shall be signed by all of the Trustees,
provided that all of the Trustees may appoint in writing one or
more of their number to sign such report on behalf of the
Trustees.

Sec. 5. Power to Act in Case of Vacancy - No vacancy or
vacancies in the Board of Trustees shall impair the power of the
remaining Trustees, acting 1in the manner provided Dby this
Agreement, to administer the affairs of the Trust notwithstanding
the existence of such vacancy or vacancies.

Sec. 6. Expenses - All proper and necessary expenses incurred
by any former or incumbent Trustee, including costs of defense in
litigation arising out of the Trusteeship of this Fund, and also
including costs incurred by any former or incumbent Trustee in
providing testimony or information about administration of this
Fund in any investigation, trial or other proceeding, shall be
paid out of the Trust Fund, as a matter of right of any such
former or incumbent Trustee, to the extent permitted by applicable
law. As used in the preceding sentence, the term "costs" includes,
but is not limited to, reasonable attorneys' fees.

Sec. 7. Meetings - Regular meetings of the Board of
Trustees shall be held in the months of January, March, May, July,
September and November on such days as the Trustees determine. Any
two (2) Trustees may request a meeting of the Trustees at any time
by notifying the Executive Director, who shall arrange the time
and place thereof. Written notices of meetings may be delivered in
person, by mail, or by telegram. Meetings of the Trustees may also
be held at any time without notice if all the Trustees consent
thereto.
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ARTICLE VII
INCLUSION OF OTHER EMPLOYERS UNDER PLAN

Sec. 1. Extension of Trust - The Trustees are authorized to
extend the coverage of this Agreement and Trust to other Employers
and Employees as the Trustees shall agree upon, provided such
parties are required to conform to the terms and conditions of the
Trust and to the terms and conditions, including required
contribution rates, the Trustees establish for the parties’
participation.

Sec. 2. Reciprocity Agreements - The Trustees shall be
authorized to enter into reciprocity agreements with other labor
organizations and other welfare funds in which such 1labor
organizations participate.

Sec. 3. Merger - The Trustees shall have the power to merge
with any other fund established for similar purposes as this Fund,
under terms and conditions mutually agreeable to the respective
Boards of Trustees.

ARTICLE VIII
BENEFICIAL RIGHTS

Sec. 1. No Right, Title, or Interest of Employers and Union
No Employer or Union, or Employees, shall have the right, title or
interest in or to the Trust Fund or any part thereof. There shall
be no pro-rata or other distribution of any of the assets of the
Fund as a result of any Union, Employer or Group of Employees or
Employers ceasing their participation in this Fund for any purpose
or reason, except as required by law.

Sec. 2. Limitations upon Beneficial Rights of Employees -
No Employee, participant or any beneficiary of a participant shall
have any right, title or interest in or to the Trust Fund or any
part thereof, provided, however, that any participant who shall be
covered by an insurance plan, or his beneficiaries under such
plan, shall be entitled to the benefits in the forms and amounts
and subject to the terms and conditions of such insurance plan and
of this Trust; provided further, however, that the benefits shall
be free from the interference and control of any creditor, and no
benefits shall be subject to any assignment or other anticipation,
nor to seizure or to sale under any legal, equitable or any other
process, and in the event that any claim or benefit shall, because
of any debt incurred by or resulting from any other claim or
liability against any participant or beneficiary, by reason of any
sale, assignment, transfer, encumbrance, anticipation or other
disposition made or attempted by said participant or beneficiary,
or by reason of any seizure or sale or attempted sale under any
legal, equitable or other process, or 1in any suit or proceeding
become payable, or be liable to become payable to any person other
than the participant or beneficiary for whom the same is intended,
as provided herein, pursuant hereto, the Trustees shall have power
to withhold payment of such Dbenefit to such participant or
beneficiary until such assignment, transfer, encumbrance,
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anticipation or other disposition, writ or legal process 1is
cancelled or withdrawn in such manner as shall be satisfactory to
the Trustees. Until so cancelled or withdrawn, the Trustees shall
have the right to use and apply the benefits in a manner which to
the Trustees may seem Dbest, directly for the support and
maintenance of such participant or beneficiary.

Sec. 3. Optional Benefits Prohibited - No Employee shall
have the right, privilege or option to receive, instead of the
benefits provided hereunder:

(a) Any part of the contributions payable by Employers under
this Agreement;

(b) A cash consideration either upon termination of the plan
or his withdrawal from it either voluntarily or through
severance of employment with the particular Employer;

(c) The cash surrender value of any policy of insurance in
lieu of the benefits provided in said policy.

ARTICLE IX
TERMINATION OF PLAN

Sec. 1. This Trust shall cease and terminate wupon the
happening of any one or more of the following events:

(a) In the event the Trust Fund shall be, in the opinion of
the Trustees, inadequate to carry out the intent and
purpose of this Agreement, or to meet the payments due
or to become due under this Agreement to persons already
drawing benefits.

(b) In the event there are no individuals 1living who can
qualify as Employees hereunder.

Sec. 2. Distribution on Termination - In the event this
Trust or any Plan 1is terminated or partially terminated, the
Trustees are authorized and empowered to dispose of the Trust
assets attributable to the terminated Plan (or portion thereof) in
accordance with any plan, purpose or method conforming to the
purposes of the Employee Retirement Income Security Act of 1974
and the objective of this Agreement, including but not limited
transferring such funds to another employee benefit plan providing
for similar benefits.

ARTICLE X
AMENDMENT OF AGREEMENT

Sec. 1. It 1is anticipated that 1in the administration of
this Trust conditions may arise that are not foreseen at the time
of the execution of this Agreement, and it is the intention of the
parties that the power of amendment, which is hereinafter given,
be exercised in order to carry out the provisions of this Trust,
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among which is to pay the largest benefits possible, which are
consistent with the number of members becoming and likely to
become eligible for such payments, the amounts of funds which are
available and which will probably become available, and the
following of sound actuarial practice. Therefore, the power is
given to the Trustees to amend this Agreement by majority vote, at
any time and from time to time, and all parties to the Trust, and
all persons claiming an interest thereunder shall Dbe Dbound
thereby, and no member, Employee member, beneficiary, or any other
person shall have any vested interest or right in the Trust Fund
or in any payment from the Trust Fund, except as provided by law.
The Trustees have full authority to amend, repeal, add to, or take
away any right of payment, retroactively or otherwise, that they
deem proper for the preservation of this Trust; provided, however,
in no event shall the Trust Fund be used for any purpose other
than the purpose set forth in this Trust Agreement, and for the
purposes of paying the necessary expenses incurred in the
administration of this Trust. All amendments to this Agreement
shall comply with the applicable sections of the then applicable
Internal Revenue Code, applicable federal statutes, and the
Contract Articles creating the Health and Welfare Fund.

ARTICLE XI
MISCELLANEOUS

Sec. 1. The Trustees may issue a credit, or in their sole
discretion a refund, for Employer Contributions that have been
paid by an Employer by mistake of fact or law (other than a
mistake about plan qualification or tax-exempt status pursuant to
the Internal Revenue Code) as determined by the Trustees and the
request for credit 1is received within 10 years of the date the
Fund received the mistaken payment. An Employer shall not have a
right to a credit or refund of Employer Contributions received by
the Fund more than ten years prior to his application therefor.
The amount to be returned to the Employer, by credit or refund, is
the excess of the amount contributed or paid over the amount that
would have been contributed or paid had no mistake been made (this
amount 1is the excess contribution or overpayment). Interest or
earnings attributable to an excess contribution shall not be
returned to the Employer, and the amount credited or returned to
the Employer will be reduced by a) any losses sustained by the
Fund attributable to an excess contribution and b) the amount of
any benefit payments made by the Fund that would not have been
made but for the excess contribution. For purposes of the previous
sentence, plan-wide investment experience may be applied to the
excess contribution in calculating losses. In no event shall the
Employers, directly or indirectly, participate in the disposition
of the Trust Fund or receive any benefits from the Trust Fund.

Sec. 2. The Union or the Employer may, at any time, demand
of the Trustees an accounting with respect to any and all accounts
upon agreement to pay necessary expenses thereof. The Trustees
shall be entitled, at any time, to have a judicial settlement of
their accounts and judicial determination of any questions in
connection with their duties and obligations under this Trust, or
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in connection with the administration or distribution thereof. Any
Trustee who has resigned, been removed from office, or not been
reappointed shall execute all instruments necessary to transfer
the Trust Fund.

Sec. 3. In the event any question or dispute shall arise as
to the proper person or persons to whom any payments shall be made
hereunder, the Trustees may withhold such payment until an
adjudication of such qguestion or dispute, satisfactory to the
Trustees, 1in their sole discretion, shall have been made, or the
Trustees shall have been adequately indemnified against loss to
their satisfaction.

Sec. 4. Non-payment by an Employer of any moneys due shall
not relieve any other Employer from its obligation to make
payment. In addition to any other remedies to which the parties
may be entitled, an Employer shall be obligated to pay interest on
any Employer Contributions from the date when the payment was due
to the date when the payment is made, together with all expenses
of collection incurred by the Trustees, including, but not limited
to, attorneys' fees and such fees for late payment as the Trustees
determine and as are permitted by law. The interest payable by an
Employer, 1in accordance with the preceding sentence, shall be
computed and charged to the Employer (a) at an annualized interest
rate equal to two percent (2%) plus the prime interest rate
established by JPMorgan Chase Bank, NA for the fifteenth (15th)
day of the month for which the interest is charged, or (b) at an
annualized rate of 7.5% (whichever 1is greater). Any Jjudgment
against an Employer for Employer Contributions owed to this Fund
shall include the greater of (a) a doubling of the interest
computed and charged in accordance with this section or (b) single
interest computed and charged in accordance with this section plus
liquidated damages in the amount of 20% of the unpaid Employer
Contributions. The interest rate after entry of a judgment against
an Employer for contributions and/or other amounts due shall be
due from the date the Jjudgment is entered until the date of
payment, shall be computed and charged to the Employer on the
entire judgment balance (a) at an annualized interest rate equal
to two percent (2%) plus the prime interest rate established by
JPMorgan Chase Bank, NA for the fifteenth (15th) day of the month
for which the interest is charged, or (b) at an annualized rate of
7.5% (whichever is greater), and such interest shall be compounded
annually.

Sec. 5. Where used in this Agreement, words 1in the
masculine shall be read and construed as in the feminine, and
words 1in the singular shall be read and construed as though used
in the plural, in all cases where such construction would so

apply.

Sec. 6. The Article titles are included solely for
convenience and shall, 1n no event, be construed to affect or
modify any part of the provisions of this Agreement or be
construed as part thereof.
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Sec. 7. This Agreement shall in all respects be construed
according to and governed by the laws of the State of Illinois,
including but not limited to the laws applicable to the rate of
interest in the State of Illinois, except as such laws may be
preempted by the laws and regulations of the United States. In all
actions taken by the Trustees to enforce the terms of this Trust
Agreement, including but not limited to actions to collect
delinquent Employer Contributions from employers or to conduct
audits of contributing employers' records as authorized by Article
ITI of this Agreement, the ten-year Statute of Limitations
applicable to actions on written contracts in the State of
Illinois shall apply, provided that the limitations period for any
such action shall not begin to accrue until the date upon which
the Trustees and the Fund receive explicit written notice of the
cause of action, claim and 1liability to which the limitations
period is applicable. FEach Employer shall accurately and
completely report the work history of its eligible Employees and
shall not report anyone who 1is not an Employee and shall not
report any Employee for any period Employer Contributions are not
due under the terms of the agreements that have been disclosed to
the Fund. In the event an Employer’s reporting error (including
errors of commission and omission) causes the Fund to pay benefits
that are not owed under the Plan, the Employer agrees to reimburse
the Fund the amount of the benefit payment plus interest at the
rate set forth in Section 4 of this Article, less the amount of
the erroneous contribution paid by the Employer.

Sec. 8. No person shall serve, or be permitted to serve, as
an administrator, fiduciary, officer, trustee, custodian, counsel,
agent, employee, adviser, provider of goods or services or
consultant of the Fund, or as its representative in any capacity,
or to serve 1in any capacity that involves decision making
authority or custody or control of the moneys, funds or assets of
the Fund, if such person has been convicted of: robbery, bribery,
extortion, embezzlement, fraud, grand larceny, burglary, arson, a
felony wviolation of Federal or State law involving substances
defined in section 802 (6) of title 21 of the United States Code
(hereinafter referred to as the "Code"), murder, rape, kidnapping,
perjury, assault with intent to kill, any crime described in
section 80a-9(a) (1) of title 15 of the Code, a violation of any
provision of the Employee Retirement Income Security Act of 1974,
a violation of section 186 of title 29 of the Code, a violation of
chapter 63 of title 18 of the Code, a violation of sections 874,
1027, 1503,1505, 1506, 1510, 1951 or 1954 of title 18 of the Code,
a violation of the Labor-Management Reporting and Disclosure Act
of 1959, or any felony involving abuse or misuse of such person's
labor organization or employee  benefit plan position or
employment; or conspiracy to commit any such crimes; or attempt to
commit any such crimes, or a crime in which any of the foregoing
crimes 1s an element; or a misdemeanor involving a breach of
fiduciary responsibility. Upon conviction of any of the crimes
described in the preceding sentence, such person shall immediately
be disqualified from serving the Fund in any capacity described in
the preceding sentence, and any such service shall immediately be
terminated; provided that, upon final reversal of such conviction,
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such person, unless otherwise ineligible, shall thereafter Dbe
eligible to serve the Fund; and provided further that this
disqualification shall continue in effect until ten (10) vyears
after such conviction or after the end of imprisonment on such
conviction, whichever is the later, unless, prior to the end of
such ten-year period, in the case of a person so convicted or
imprisoned, (a) his citizenship rights, having been revoked as a
result of such conviction, have been fully restored, or (b) the
United States Parole Commission, pursuant to applicable law,
determines that such person's service would not be contrary to the
best interests of the Fund.

Sec. 9 Each Employer and Union (including former
participating Employers and Unions) consents to personal
jurisdiction and venue in the United States District Court for
the Northern District of Illinois, Eastern Division, with respect
to any suit filed by the Fund or any Trustee of the Fund in that
forum of any nature (including suits involving Employer
Contributions or a demand for any audit) and agrees that said
forum is the most convenient forum for such suit. Any lawsuit
brought by an Employer or Union or a former participating
Employer or Union challenging any action or decision of the
Trustees or the Fund of any nature, including but not limited to
suits challenging an Employer Contribution billing, a decision to
terminate the participation of an Employer (or refusal to accept
an Employer or a labor agreement) or a decision with respect to a
contribution refund request, must be filed only in the United
States District Court for the Northern District of 1Illinois,
Eastern Division, and it 1is agreed that said forum is the most
convenient forum for the lawsuit. All lawsuits brought by a
participant or beneficiary of the Fund (including any successor
or assign of a participant or beneficiary), including without
limitation c¢laims under the terms of the Plan, the Trust
Agreement, or the Employee Retirement Income Security Act of
1974, as amended, against the Plan (including without limitation
claims against the Fund, “TeamCare”, any Trustee, Plan
administrator, Plan fiduciary, or Plan employee) shall be filed
and maintained solely in the United States District Court for the
Northern District of Illinois, Eastern Division.

Sec.10. A participating Employer and Union that contributes
to the Fund shall be bound by the provisions of this Agreement and
the obligations imposed by this Agreement shall survive the
termination of the Employer’s participation in the Fund. To the
extent there is a conflict Dbetween this Agreement and any
provisions of a collective Dbargaining agreement and/or a
participation agreement and/or any other union-employer agreement,
this Agreement shall control.

Sec. 11. An Employer shall be required to pay audit fees and
audit costs 1f 1litigation is required to obtain access to any
records that are regquested in connection with an audit and/or if
litigation is required to collect additional billings that result
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from the audit. Audit fees will be calculated at the market rate
for the metropolitan Chicago area.

ARTICLE XII
SAVINGS CLAUSE

Should any provision of this Declaration of Trust be held to
be unlawful, or unlawful as to any person or instance, such fact
shall not adversely effect the other provisions herein contained
or the application of such provision to any other person or
instance, unless such illegality shall make impossible the
functioning of the Plan. No Trustee shall be held liable for any
act done or performed in pursuance of any provision hereof prior
to the time such act or provision shall be held unlawful by a
court of competent jurisdiction.
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APPENDIX

INDEX OF ALL AMENDMENTS TO THE TRUST AGREEMENT OF

CENTRAL STATES, SOUTHEAST AND SOUTHWEST AREAS

Article Section

Preamble,

3rd "Whereas"

clause

Preamble

“Whereas”

clauses 1, 2

and 3
I 1
I 2
I 3
I 5
I o
I 7-11
IT 1
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HEALTH AND WELFARE FUND

ADOPTED AFTER DECEMBER 12, 1974

Date of Trustees' Meeting
(Minute Item No.)

October 11, 1976 (Item No. 8).

November 19, 2013 (Item No. 14).

January 20-21, 1987 (Item No. 17);
and March 16, 2016 (Item No. 14).

October 11, 1976 (Item No. 8); and
October 19, 1994 (Item No. 33); and
September 14, 2021 (Item No. 10).
July 18, 1979 (Item No. 21);

November 19, 2013 (Item No. 14); and
March 16, 2016 (Item No. 14).

November 19, 2013 (Item No. 14)

March 16, 2016 (Item No. 14).

November 19, 2013 (Item No. 14).

November 19, 2016 (Item No. 14); and
March 16, 2016 (Item No. 14).



Article

IT

IT

IT

IT

IT

IT

IT

IT

IT

ITT

ITT
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Section

10

11

Date of Trustees' Meeting
(Minute Item No.)

October 11, 1976 (Item No. 8);
February 21, 1980 (see

November 23-24, 1981, Item No. 37);
March 17-18, 1983 (Item No. 19);
April 19-20, 1983 (Item No. 14);
March 24, 1985 (Item No. 13);
August 19-20, 1986 (Item No. 26);
December 19, 1988 (Item No. 27);
February 16, 1993 (Item No. 17);
October 19, 1994 (Item No. 33);
March 30, 1998 (Item No. 12);
February 22, 2005 (Item No. 26);
December 13, 2007 (Item No. 7);
September 16, 2009 (Item No. 18);
and November 19, 2013 (Item No. 14).

April 19-20, 1983 (Item No. 18);
March 24, 1985 (Item No. 13);
May 14, 2014 (Item No.7); November

19, Item No. 14); and March 16, 2016

(Item No. 14).
March 16, 2016 (Item No. 14)

October 11, 1976 (Item No. 8).

4

March 17-18, 1983 (Item No. 19)
October 19, 1994 (Item No. 33);
February 22, 2005 (Item No. 26)
September 16, 2009 (Item No. 18
March 16, 2016 (Item No. 14).

) ; and

March 17-18, 1983 (Item No. 19); and

March 16, 2016 (Item No 14).

March 16, 2016 (Item No. 14).

November 19, 2013 (Item No. 14).
March 16, 2016 (Item No. 14).

May 26-27, 1987 (Item No. 21);
December 19, 1997 (Item No. 16)
September 21, 2006 (Item No. 8)
March 12, 2013 (Item No. 22); and
March 16, 2016 (Item No. 14); and
September 14, 2021 (Item No. 10).

March 16, 2016 (Item No. 14).

.
14

.
14

ii



Article

ITT

ITT

ITT

ITT

IIT

IV

IV

IV

Iv

IV

IV

Y

Y

Iv

Iv
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Section

11

13

14

15

16

17

20

Date of Trustees' Meeting
(Minute Item No.)

April 20-21, 1982 (Item No. 10); and
March 16, 2016 (Item No. 14).

January 19, 2000 (Item No. 10); and
September 14, 2021 (Item No. 10).

March 16, 2016 (Item No. 14); and
September 14, 2021 (Item No. 10).

January 18, 2005 (Item No. 8); and
March 16, 2016 (Item No. 14).

May 17, 2011 (Item No. 10); and
March 16, 2016 (Item No. 14).

January 20-21, 1987 (Item No. 16);
September 16, 1993 (Item No. 13) and
December 13, 2022 (Item No. 2B).

January 20-21, 1987 (Item No. 16);
September 16, 1993 (Item No. 13) and
December 13, 2022 (Item No. 2B).

March 23, 1989 (Item No. 30).

October 11, 1976 (Item No. 8);
March 16, 1978 (Item No. 19);
January 20-21, 1987 (Item No. 16);
and September 16, 1993 (Item

No. 13).

March 16, 2016 (Item No. 14).

January 20-21, 1987 (Item No. 16);
September 16, 1993 (Item No. 13) and
December 13, 2022 (Item No. 2B).

March 18-19, 1980 (Item No. 38).

March 16, 2016 (Item No. 14).

March 23, 1989 (Item No. 30);
November 19, 2013 (Item No. 14); and
March 16, 2016 (Item No. 14).

December 19, 1997 (Item No. 16);
September 21, 2006 (Item No. 8); and
March 16, 2016 (Item No. 14) and
September 14, 2021 (Item No. 10).

iii



Article Section Date of Trustees' Meeting
(Minute Item No.)

Vv 21 March 16, 2016 (Item No. 14).

\Y 2 October 11, 1976 (Item No. 8);
January 20-21, 1987 (Item No. 16);
March 23, 1989 (Item No. 30);
September 16, 1993 (Item No. 13);
September 21, 2006 (Item No. 8); and
March 16, 2016 (Item No. 14).

Y 3 January 20-21, 1987 (Item No. 16);
and September 16, 1993 (Item No. 13).

VI 2 July 14, 1998 (Item No. 8); and
December 13, 2007 (Item No. 7).

VI 3 June 19-21, 1980 (Item No. 13);
July 14, 1998 (Item No. 8);
and December 13, 2007 (Item No. 7).

VI o October 11, 1976 (Item No. 8).

VI 7 October 11, 1976 (Item No. 8);
November 16, 1976 (Item No. 15);
May 20-21, 1980 (Item No. 31);
January 20, 1999 (Item No. 10);
and
January 18, 2006 (Item No. 9).

VII 1 May 21, 2003 (Item No. 15).
IX 2 November 19, 2013 (Item No. 14)
X 2 February 18-20, 1981 (Item No. 33)
("...to authorize...the deletion of

Section 2 of Article X of said trust
agreement in its entirety").

XTI 1 August 19-20, 1980 (Item No. 40);
December 16-17, 1980 (Item No. 66);
April 23-24, 1986 (Item No. 31);
November 20, 2002 (Item No. 11) and
March 16, 2016 (Item No. 14).

iv
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Article Section Date of Trustees' Meeting
(Minute Item No.)

XI 4 January 17-19, 1980 (Item No. 21);
October 21-22, 1980 (Item No. 17);
March 16-17, 1982 (Item No. 20);
July 20-21, 1982 (Item No. 27);
January 17-18, 1989 (Item No. 29);
July 23, 1997 (Item No. 4); and
February 9, 2010 (Item No. 9); and
March 16, 2016 (Item No 14).

XTI 7 March 24, 1985 (Item No. 19);
November 20, 2002 (Item No. 11);
September 21, 2006 (Item No. 8); and
March 16, 2016 (Item No. 14).

XI 8 March 24, 1985 (Item No. 13).

December 10, 2003 (Item No. 8); and
March 16, 2016 (Item No. 14); and
September 14, 2021 (Item No. 10).

XI 10 September 21, 2006 (Item No. 8); and
March 16, 2016 (Item No. 14);
September 14, 2021 (Item No. 10).

XI 11 September 21, 2006 (Item No. 8).

XTI 9
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