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Montana Chamber Choices Trust Agreement

This Trust Agreement (“Agreement”), effective as of January 1, 2008 (the

“Effective Date”), is made by and among the persons designated as initial trustees in
Section 3.1 (collectively referred to as “Trustees”), and the Montana Chamber of
Commerce and its affiliates, a Montana not for profit corporation, (“MCC”), and each
employer that adopts and subscribes to this Agreement in accordance with the terms
of this Agreement (collectively referred to as “Employers”).

WHEREAS, MCC and the Employers desire to provide life employee welfare
benefits for their employees and their eligible dependents through any plan, fund or
program established or maintained by MCC,;

WHEREAS, MCC and the Employers desire to fund such benefits by means of a
collective Employer Trust;

WHEREAS, this Agreement creates such a trust to consolidate the funding of the
benefits provided by such health and welfare benefit plans.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein, the Trustees, MCC and the Employers agree as follows:

ARTICLE 1.
DEFINITIONS

1.1 Code. “Code” shall mean the Internal Revenue Code of 1986, as amended.

1.2 Employer. “Employer” shall mean MCC and each employer organization that
enters into a Participation Agreement in accordance with Section 6.2.

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

1.4 Employee. “Employee” shall mean any eligible employee of an Employer, or a
spouse or dependent of such an employee, who is eligible to participate in the Plan.

1.5 Plan. “Plan” shall mean the one or more plans, collectively known as the
Montana Chamber Choices Group Benefits Plan, as established by the Trustees and
adopted by the Employers for the purpose of providing welfare benefits to
Participating Employees.

1.6 Trust. “Trust” shall mean the trust fund established under this Agreement to
which contributions will be made for the benefit of Employees under and in
accordance with the Plan.



ARTICLE 2.
ESTABLISHMENT OF THE TRUST

2.1 NAME AND PURPOSE. The Trust shall be known as the Montana Chamber Choices
Trust. The sole purpose of the Trust is to act as a consolidator, and reserve vehicle,
of funds collected from Employers, for the cost of health care and other employee
benefits for eligible employees of the Employers and their eligible dependents.

2.2 AcCEPTANCE. The Trustees hereby accept the Trust and agree to hold and
administer the assets of the Trust and to execute the Trust in accordance with the
provisions of this Agreement. Such acceptance shall include agreement to act under
and be subject to all the terms and conditions of this Agreement, the Plan and all
amendments.

2.3 CONTRIBUTIONS, GENERALLY. Subject to the additional terms and limitations of this
Agreement, the Trustees shall use the assets of the Trust to provide benefits
pursuant to the Plan, by purchasing of contracts of insurance or by investing in such
other assets as they may see fit, and shall hold such contracts and/or assets,
together with any other property or funds received by the Trustees pursuant to this
Agreement and all proceeds, investments, reinvestments, and income therefrom, as
part of the Trust.

ARTICLE 3.
TRUSTEES

3.1 NuMBER. The Trust shall be administered by not less than three Trustees, or
such other number of Trustees as may be established by MCC from time to time.
Each Trustee shall be an individual who is an officer, owner or employee of an entity
that is a member of the MCC, but such entity need not be an Employer; or an officer
or Board Member of the MCC. The President of the MCC shall automatically and
continuously serve as a Trustee. The Trustees as of the Effective Date (the “Initial
Trustees”) shall be appointed by MCC, and shall acknowledge their appointment by
signing this Agreement. The Initial Trustees are:

1 Webb Brown

2 Russ Spika

3 Susan Knedler

3.2 TErM. Each Trustee shall serve a four year term. Trustees may be elected to
successive terms. The President/CEO of MCC shall serve as a Trustee for as long

as he or she continues as President/CEO of MCC.

3.3 ELECTION. Upon the expiration of a Trustee’s term, a new Trustee shall be
nominated and elected by The Board of MCC.



3.4 INTERIM APPOINTMENTS. Upon any determination by MCC to increase the number
of Trustees, or upon the removal, resignation, death, disability, or refusal to act of
any Trustee, the vacancy so created shall be filled by an individual appointed by
MCC, and the individual so appointed shall serve the remaining term of the vacating
Trustee. The appointment of any Trustee shall be effective upon the acceptance in
writing by the individual appointed and the delivery of a signed copy of such
acceptance to the Trustees then in office with a copy delivered to MCC.

3.5 REMOVAL OF TRUSTEE. A Trustee may be removed by an affirmative vote of the
Board of MCC, upon thirty days (or less, upon agreement of the Trustee) prior
written notice to such Trustee and to the other Trustees then acting. Removal of a
Trustee shall be effective on the date specified in such written notice. The successor
to the removed Trustee shall be appointed pursuant to Section 3.4.

3.6 RESIGNATION OF TRUSTEES. Any Trustee may resign as Trustee by delivering a
written notice of resignation to the remaining Trustees, with a copy delivered to
MCC. The resignation of any Trustee shall be effective thirty days (or less, upon
agreement of MCC and the remaining Trustees) from the receipt of such written
resignation by the remaining Trustees. The successor to the resigning Trustee shall
be appointed pursuant to Section 3.4.

3.7 SUCCESSOR TRUSTEE. Any successor Trustee appointed in accordance with
Section 3.5 or 3.6 shall have the same powers and duties as those conferred upon
the Initial Trustees. Upon the successor Trustee’s acceptance of appointment, the
previous Trustee shall assign, transfer, and pay over to such successor Trustee the
funds and properties then constituting the Trust. The previous Trustee shall also
promptly turn over to MCC, on behalf of the Trust, any and all records, books,
documents, monies and other property in his possession or under his control that
belong to the Trust or which were received by him in his capacity as Trustee. Each
successor Trustee may accept as complete and correct and may rely upon any
accounting which may have been made by or on behalf of any Trustee prior to the
date on which such successor Trustee shall have qualified as a Trustee.

ARTICLE 4.
ACTION BY TRUSTEES

4.1 OFFICERS. From among their number, the Trustees shall select a Chair. They
shall also select a Secretary who shall be either from among their number or from
the staff of MCC. The secretary shall keep minutes or records of all meetings,
proceedings, and acts of the Trustees. Such minutes need not be verbatim. The
secretary shall also keep adequate records of all decisions, contracts or other acts of
the Trustees. Each officer shall serve for such a period as the Trustees shall
determine.

4.2 MEETINGS.

(a) All meetings of the Trustees shall be held at the principal office of the Trust in
Helena, Montana, or at such other place as the Trustees may designate.

Any meeting may be held in person, by telephone, by video conference or other
reasonably available technology.



(b) Regular meetings of the Trustees shall be held semi-annually. The Chair shall
provide at least five days advance written notice to the Trustees and to MCC of the
time and place of each regular meeting.

(c) Any two of the Trustees may call a special meeting at any time by giving at least
five days advance written notice of the time and place of the meeting to the
remaining Trustees and to MCC.

(d) The Trustees may hold any regular or special meeting without notice, provided at
least a majority of the Trustees are present and in attendance.

(e) Any action taken at any regular or special meeting of the Trustees shall require
the agreement of at least a majority of the Trustees.

4.3 AcTioN WITHOUT MEETING. The Trustees may act without a meeting; provided,
however, in all said cases such action shall be documented by a writing signed by at
least a majority of the Trustees.

4.4 COMPENSATION OF THE TRUSTEES. Trustees shall not receive compensation for the
performance of their duties but shall be reimbursed for reasonable and necessary
travel and subsistence expense incurred by them in the performance of their duties
under this Agreement.

4.5 EXECUTION OF DOCUMENTS. One or more Trustees may be authorized by the
Trustees to execute any documents on their behalf, and any other person may rely
upon such document without inquiring further into the authority of the persons
executing the document.

ARTICLE 5.
TRUSTEES’ DUTIES AND POWERS

5.1 GENERAL. The Trustees shall hold contributions to the Trust and make
distributions from the Trust in accordance with this Agreement, and as required in
order to pay all taxes of any kind that may be assessed against the Trust, and all
expenses and fees or the Trust properly borne by the Trust in accordance with its
terms. The duties and obligations of the Trustees shall be limited to those expressly
imposed upon it by this Agreement notwithstanding any reference by this Agreement
to the Plan, it being hereby expressly agreed that the Trustees are not a party to the
Plan and (unless the Plan specifically states otherwise) that the Trustees shall have
no responsibility for processing individual Employee’s claims or appeals under the
Plan.

5.2 RECORDS AND REPORTS. The Trustee shall keep accurate and detailed accounts
and records of all investments, receipts, disbursements, and other transactions of
the Trust. For purposes of accounting and administration, the records of the Trust
shall be maintained on a cash basis method, and with a fiscal year ending each
December 31. Any Employer shall have the right to review and inspect all such
accounts and other records relating to the Trust at all reasonable times. The Trustee
shall furnish to MCC, on behalf of the Employers, a written statement of account
within 60 days after the end of the Trust’s year end setting forth all receipts and
disbursements. In addition, the Trustees shall file such returns or reports with
governmental agencies as may from time to time be required by applicable laws.



At any time, on the written request of a majority of the Employers, an audit of the
accounting books of the Trust will occur at the expense of such Employers. All
parties must cooperate fully with the accountant conducting the audit.

5.3 PAYMENTS FROM THE TRUST. The Trustees may pay from the Trust: (i) all
premiums or other charges due with respect to the benefits provided under the Plan;
(ii) all expenses reasonably incurred in the administration and operation of the Plan
or the Trust, including reasonable fees for legal, accounting, or consulting services;
(i) all taxes of any kind assessed or levied against, or which are otherwise payable
with respect to, the Trust or any property included in the Trust; and (iv) any other
expenses or amount properly payable pursuant to this Agreement.

5.4 PLAN BENEFITS. The Trustees shall be responsible for establishing the Plan and
administering the Trust. Specifically, the Trustees shall establish and maintain a Plan
for the purpose of providing welfare benefits to the Employees. The Trustees shall
have sole and exclusive discretion in determining the benefits to be made available
pursuant to the Plan, the extent to which the Employers may choose from among
such benefits, and the extent to which such benefits shall be provided through
contracts of insurance or on a self-insured basis. The final decision of the Trustees
with respect to any matter over which they have jurisdiction shall be final and
binding, unless it is found by a court of competent jurisdiction to have been arbitrary
and capricious.

5.5 EMPLOYER CONTRIBUTIONS. The Trustees shall determine the contributions to be
made to the Trust by the Employers pursuant to the Plan, shall maintain accurate
records of the contributions made by each Employer, and shall hold and administer
such contributions for the purposes of the Trust.

5.6 FUNDING PoLicy. The Trustees shall establish a funding policy for the Trust. Such
funding policy may include the accumulation of such reserve funds as they shall
deem advisable for the proper carrying out of the purposes of the Trust, including but
not limited to the funding of any benefits payable pursuant to the Plan which are not
insured, and to invest such funds as provided in Section 5.7.

5.7 PoweRs oF THE TRUSTEES. The Trustees shall receive, hold, invest, and reinvest
contributions to the Trust and shall make disbursements from the Trust in
accordance with this Agreement. The Trustees shall have the following powers and
rights, in addition to any other powers granted to the Trustee by law or under the
Trust:

(a) to design and fund the Plan, whether through self funding or insurance or any
other program or funding arrangement, and if insured to enter into and maintain
contracts with insurance companies authorized to transact business in the State of
Montana as they shall select for the purpose of providing benefits pursuant to the
Plan; to exercise all rights or privileges granted to the contract holder by the
provisions of each such contract; to enter into any agreement with the insurance
carriers for the alteration, modification, or amendment of any such contract; and to
take any action respecting any such contract and the insurance provided,;



(b) to purchase, acquire, and subscribe for stocks, bonds, or other securities or any
other type of tangible or intangible property, and to hold and retain such assets in the
Trust;

(c) to arbitrate, defend, enforce, release or settle any claim of or against the Trust;
(d) to vote, in person or by proxy, upon all securities held as a part of the Trust; to
exercise, buy or sell subscription and conversion rights and participate in
reorganizations, recapitalizations, consolidations, mergers, exchanges, foreclosures,
liquidations and creditors’ and bondholders’ agreements;

(e) to purchase or sell put or call options if such options are traded on and sold
through a national securities exchange registered under the Securities Exchange Act
of 1934, as amended, which exchange has been authorized to provide a market for
option contracts pursuant to rules promulgated under such Act;

(f) to take and hold all securities or other personal property in bearer form, in the
name of any Trustee, or in the name of a nominee, with or without disclosing any
fiduciary relationship, but the Trustee shall be liable for any wrongful act of the
nominee with respect to such assets;

(g) to employ and pay reasonable compensation to agents, investment counsel and
attorneys;

(h) to execute and deliver all necessary or proper deeds or other instruments;

(i) to take, hold and convey title to real estate or interests in real estate in the name
of any Trustee or in the name of the nominee of the Trustee;

(j) to appoint or employ investment managers to manage any part or all of the Trust;
(k) to appoint as it deems appropriate a Custodian for such assets held in this Trust;
() to construe and interpret the provisions of this Agreement, and to adopt rules and
regulations consistent with the provisions of this Agreement for the administration of
the Trust; and

(m) to do all such acts, take all such proceedings, and exercise all such rights and
privileges, although not specifically mentioned herein, as the Trustee may deem
necessary to administer the Trust, and to carry out the purposes of this Trust. Such
actions to be taken by a majority of their number, but they may authorize one or
more of them to sign papers on their behalf.

5.8 DUTY OF CARE. (a) The Trustees shall use ordinary care and reasonable diligence
in the exercise of powers and performance of duties hereunder. The Trustee shall
not (to the extent permitted by law) be liable for any action taken or omitted upon the
basis of facts supplied by the Employer, a Participating Affiliate, or an appointed
investment manager, or for any mistake of judgment or other action made, taken or
omitted by the Trustee in good faith, or for any loss, unless resulting from the
Trustee’s own gross negligence or intentional misconduct. If, at any time, the
Employer or Participating Affiliate shall fail to supply facts or give directions to the
Trustee as herein provided, the Trustee may act in such manner as in the Trustee’s
discretion seems appropriate and advisable under the circumstances for carrying out
the purposes of this Trust. The Trustee shall be under no obligation to take any legal
action of whatever nature unless there shall be sufficient property in the Trust to
save harmless the Trustee with respect to any expenses or losses to which the
Trustee may be subjected through taking such action.

(b) A third person dealing with a Trustee shall not be required to make any inquiry
whether any participating Employer has directed the Trustee or the Trustee is



otherwise authorized to take or omit any action, or to follow the application by the
Trustee of any money or property which may be paid or delivered to the Trustee.

(c) Fidelity Bond. All Trustees, agents and employees of the Trust shall be bonded in
such amount and in such manner as the Trustees shall determine but in no event for
an amount less than any required by law.

(d) Allocation of Responsibilities. The Trustees may allocate their responsibilities
under this Agreement among themselves or to any other named parties, and may
delegate such responsibilities to person who are not named trustees; however, the
Trustees may not allocate or delegate any fiduciary responsibility provided for herein
involving the management or control of all or any part of the assets of the Plan, other
than the power to appoint an investment manager. The allocation or delegation of
any responsibilities shall be in writing, and shall be effective upon the written
acceptance by the person or persons to whom such responsibility is allocated or
delegated. Any person may serve in more than one fiduciary capacity with respect to
the Plan.

ARTICLE 6.
EMPLOYERS

6.1 ELiGIBILITY. An organization shall be eligible to become an Employer if it is a
member of MCC, or a sponsoring affiliated local Chamber of Commerce.

6.2 PARTICIPATION. An organization wishing to become an Employer shall apply to
the Trustees for permission to adopt the Plan and this Agreement. The Trustees
shall have absolute discretion in determining whether an applicant qualifies as an
Employer and whether or not it so qualifies.

6.3 ConTRIBUTIONS. Each Employer shall make contributions to the Trust in such
amounts as shall be determined from time to time by the Trustees in accordance
with Section 5.5. To the extent permitted by the Plan, an Employer may require its
Employees to pay a portion of such contributions; however, neither the Trustees nor
MCC shall have any obligation to collect any amounts from such Employees, and the
Employer shall be responsible for collecting and paying the full amount of such
contributions on a timely basis.

6.4 REPORTS AND RECORDS. Each Employer shall prepare and submit such reports as
may from time to time reasonably be required by the Trustees. The books, records,
and accounts of each Employer which are in any way related to the Employer’s
participation in the Plan or the Trust shall, at all reasonable times, be open to
inspection by the Trustees and by any authorized representative of the Trustees.

6.5 WITHDRAWAL. An Employer may withdraw from participation in the Plan and this
Agreement upon thirty days prior written notice to the Trustees. Such withdrawal
shall be effective as of the date immediately preceding the premium due date (under
the contract which insures Employees of such Employer having the earliest such
date) next following receipt of such notice by the Trustees, or at such other times as
may be specified in such contract. In the event there are no contracts which insure
Employees of the withdrawing Employer, such withdrawal shall be effective thirty
days after the Trustees’ receipt of such notice. Upon withdrawal, the withdrawing



Employer shall pay to the Trust all contributions due and payable for the period
preceding the effective date of the withdrawal. Upon withdrawal, the Employer and
all of its Employees shall cease to have any rights whatsoever in the Plan, the Trust,
or in any insurance contract except as may otherwise be provided in the Plan or in
any contract which insured the Employer’'s Employees.

6.6 LiaBILITY. If an Employer fails to make any contribution required by this
Agreement or any insurance contract(s), fails to provide the Trustees with any report
or information required under this Agreement, fails to give the Trustees timely written
notice of its withdrawal from the Plan, or otherwise breaches its obligations under
this Agreement, the Trustees shall take such actions as they may deem appropriate
under the circumstances, and such Employer shall pay all of the costs incurred by
the Trustees in taking such actions, including reasonable attorneys’ fees.

The Trustees reserve the right to terminate a delinquent Employer’s participation in
the Trust in appropriate circumstances, as determined by the Trustees is their sole
discretion.

6.7 EMPLOYER’S ERISA OBLIGATIONS. The parties understand and agree that MCC is
not a “group or association of employers” within the meaning of ERISA Section 3(5),
and that therefore the Plan as maintained by the Trustees is not itself an “employee
welfare benefit plan” within the meaning of ERISA Section 3(1). Rather, the Plan as
adopted by each Employer is an “employee welfare benefit plan,” and therefore each
Employer agrees that it shall be the fiduciary “plan administrator” within the meaning
of ERISA Section 3(14) with respect to the Plan as adopted by such Employer, and
that the Employer shall therefore be responsible for ensuring that the Plan as
adopted by such Employer is in compliance with ERISA’s reporting and disclosure
and other requirements.

ARTICLE 7.
LIABILITIES AND IMMUNITIES

7.1 IMMUNITY OF MCC, TRUSTEES OR OTHER FIDUCIARIES. Except as otherwise
provided by controlling law, neither the establishment nor any modification of the
Trust or this Agreement nor the creation of any fund or account or the payment of
any benefits shall be construed as giving to any employee of any Employer or any
beneficiary any legal or equitable right against an Employer, any officer, director,
employer or agent of an Employer, or against the Trustees, MCC or any fiduciary,
except as provided in this Agreement.

7.2 INDEMNIFICATION OF TRUSTEES. MCC and the Employers agree, jointly and
severally, to indemnify and hold the Trustees harmless from and against all costs,
damages, judgments, attorneys’ fees (whether such attorneys shall be regularly
retained or specifically employed), expenses, obligations, and liabilities of every kind
and nature which the Trustees may incur, sustain or be required to pay in connection
with or arising out of this Agreement, and to pay the Trustees on demand the
amount of all such costs, damages, judgments, attorneys’ fees, expenses,
obligations, and liabilities; provided, however, the Trustees shall not be so
indemnified with respect to any claim or liability to which the Trustees shall have



been adjudicated in a proceeding from which no further appeal may be taken not to
have acted in good faith or in the reasonable belief that their action was in the best
interests of the Plan or the Trust.

7.3 INSURANCE. The Trustees may purchase fidelity bonds, fiduciary liability
insurance, and such other bonds or insurance as they may from time to time deem
appropriate. To the extent permitted by law, the cost of such bonds or insurance may
be paid out of the Trust.

ARTICLE 8.
CORRECTION OF ERRORS

8.1 MISTAKE. Any mistake in any payment or in any direction, certificate, notice or
other document furnished or issued by Trustees or an Employer in connection with
this Agreement may be corrected when the mistake becomes known, and the
Trustees may direct any adjustment or action which they deem lawful and
practicable under the circumstances to remedy the mistake.

8.2 REFUND OF CONTRIBUTION. No contribution made to the Trust may be refunded to
an Employer unless a contribution was made:

(a) Because of a mistake of fact;

(b) Conditioned upon a continued favorable Internal Revenue Service ruling and
such favorable ruling is revoked or not obtained; or

(c) Conditioned upon being allowed as a tax deduction and such deduction is
disallowed.

For purpose of this subparagraph, all contributions to this Trust will be deemed to
have been made conditioned upon the continued existence of a favorable Internal
Revenue Service ruling and upon their deductibility for tax purposes, so that they
may (but are not required to be) returned to the Employers in the event that the
deduction should subsequently be disallowed. Any refund under paragraph (a) must
be made within one year from the date the contribution was made and, any refund
under paragraph (b) or (c) must be made within one year from the date of
disallowance of tax qualification or tax deduction.

ARTICLE 9.
AMENDMENT AND TERMINATION

9.1 PLAN AMENDMENTS. This Agreement may be amended at any time, in whole or in
part, by written agreement of MCC and the Trustees. No such amendment shall
have the effect of diverting any portion of the Trust for purposes other than those
specified in Section 5.8. No amendment shall cause or permit any portion of the
Trust to revert to or become the property of the Employers.

9.2 TERMINATION OF PLAN. This Agreement and the Trust may be terminated at any
time by MCC by written notice to each Employer and to the Trustees. Upon such
termination, the Trustees shall cause the assets of the Trust to be paid to discharge
the obligations of the Trust as of the date of its termination, and any remaining
assets shall be: (a) applied to provide, either directly or through the purchase of



insurance, life, sick, accident, or other similar benefits within the meaning of Code
Section 501(c)(9), to Employees of the Employers; or (b) distributed to Employees of
the Employers; provided however, the provision of such benefits, or the making of
such distributions, shall be on the basis of objective and reasonable standards. In no
event shall any assets of the Trust Fund be distributed or revert to any Employer
except to the extent permitted by Section 8.2.

ARTICLE 10.
GENERAL

10.1 Notices. Communications shall be deemed to be sufficiently made if sent by
mail, postage prepaid addressed as follows:

(a) If to MCC:

Montana Chamber of Commerce

P.O. Box 1730

Helena, MT 59624-1730 Attn: President

(b) If to the Trustees: to their addresses on file with MCC.
(c) If to an Employer: to its address on file with MCC.

10.2 RELIANCE ON INSTRUCTIONS. Except as otherwise specifically provided herein,
any action required or permitted to be taken by MCC or any Employer shall be taken
by an officer of such entity duly authorized to act by such entity. The Trustees may
rely upon the authenticity, truth, or accuracy of, and will be fully protected in acting
upon, any notice, direction, certification, or other written or oral instruction of MCC or
any Employer which is received by the Trustees and believed by them to be genuine
and submitted by such entity.

10.3 LIMITATION ON LIABILITY. Neither the Employer nor the Trustees shall be
responsible for the validity of any contract of insurance issued in connection with the
Plan or Trust or for the failure on the part of the insurer to make payments provided
by such contract.

10.4 PROTECTION AGAINST CREDITORS. No payment under this Trust shall be subject
in any way to alienation, sale, transfer, assignment, pledge, attachment,
garnishment, execution or encumbrance of any kind, and any attempt to accomplish
the same shall be void.

10.5 EmMPLOYMENT NOT AFFECTED. The terms of employment of any employee of an
Employer shall not be affected in any way by the Trust nor shall this Trust be
construed in any way so as to guarantee or extend the employment of any employee
of an Employer.

10.6 CONSTRUCTION OF TRUST. This Trust shall be construed and enforced according
to the laws of the State of Montana, and the applicable provisions of the Code.
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