
 

UAW RETIREE MEDICAL BENEFITS TRUST 

THIS TRUST AGREEMENT, entered into and effective as of December 3, 2009, by and 
among Robert Naftaly, Olena Berg-Lacy, David Baker Lewis, Teresa Ghilarducci, Marianne 
Udow-Phillips, Ed Welch, Ron Gettelfinger, General Holiefield, Robert King, Cal Rapson, and 
Daniel Sherrick (the “Committee”) and State Street Bank and Trust Company (the “Trustee”). 

W I T N E S S E T H: 

WHEREAS, General Motors Corporation (“Old GM”), International Union, United 
Automobile, Aerospace and Agricultural Implement Workers of America (“UAW”), along with 
respective Class Representatives of plaintiff class members in the case of UAW v. General 
Motors Corp., Civ. Act. No. 2:07-cv-14074 (E.D. Mich. complaint filed September 9, 2007), 
have entered into a settlement agreement dated February 21, 2008 (“Old GM Retiree 
Settlement”), that, subject to Court approvals and other stated conditions, provides for Old GM 
to make certain deposits and remittances to a trust established as a voluntary employees’ 
beneficiary association (the “Trust”), and credited to the GM Separate Retiree Account in the 
Trust. 

WHEREAS, Chrysler, LLC (“Old Chrysler”), UAW, along with respective class 
representatives of plaintiff class members in the case of UAW v. Chrysler, LLC, Civ. Act. No. 
2:07-cv-14310 (E.D. Mich. complaint filed October 11, 2007), have entered into a settlement 
agreement dated March 30, 2008 (“Old Chrysler Retiree Settlement”), that, subject to Court 
approvals and other stated conditions, provides for Chrysler to make certain deposits and 
remittances to the Trust, and credited to the Chrysler Separate Retiree Account in the Trust. 

WHEREAS, Ford Motor Company, Inc. (“Ford”), UAW, along with respective class 
representatives of plaintiff class members in the case of UAW v. Ford Motor Co., Civ. Act. No. 
2:07-cv-14845 (E.D. Mich. complaint filed November 9, 2007) have entered into a settlement 
agreement dated March 28, 2008, as amended by the Settlement Agreement Amendment dated 
as of July 23, 2009 (“Ford Retiree Settlement”), that, subject to Court approvals and other stated 
conditions, provides for Ford to make certain deposits and remittances to the Trust, and credited 
to the Ford Separate Retiree Account in the Trust. 

WHEREAS, the Settlements contemplate a Committee, as more fully defined herein, (the 
“Committee”) to act on behalf of employees’ beneficiary associations (the “EBAs”), which are 
incorporated in the Trust; 

WHEREAS, by an order dated July 31, 2008, the Court approved the Old Chrysler 
Retiree Settlement, and by an order dated August 29, 2008, the Court approved the Ford Retiree 
Settlement (prior to the July 23, 2009 Settlement Agreement Amendment referenced above), and 
by an order dated July 31, 2008, the Court approved the Old GM Retiree Settlement 
(collectively, the “Court Order”); 

WHEREAS, through operation of each Court Order the Committee was formed;  
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WHEREAS, the Trust consists of three separate employees’ beneficiary associations 
(collectively, the “EBAs”), and the membership of each EBA includes the applicable Eligible 
Group; 

WHEREAS, each EBA, acting through the Committee, will establish and maintain a 
separate employee welfare benefit plan (collectively the “Plans”) on behalf of the members of 
the respective Eligible Groups; 

WHEREAS, the Committee, on behalf of the EBAs, has entered into this Trust 
Agreement to implement the Trust, to be known as the “UAW Retiree Medical Benefits Trust,” 
which shall include the GM Separate Retiree Account, the Ford Separate Retiree Account and 
the Chrysler Separate Retiree Account (collectively the “Separate Retiree Accounts”), to accept 
the deposits, contributions, transfers and remittances of, or attributable to, each Company in the 
respective Separate Retiree Account;   

WHEREAS, the purpose of each Separate Retiree Account is to serve as a separate, 
dedicated account to be used for the sole purpose of funding Benefits provided under the related 
Plan to the Eligible Group under that Plan and defraying the reasonable expenses of such Plan, as 
set forth in the Old GM Retiree Settlement, Ford Retiree Settlement and the Old Chrysler Retiree 
Settlement respectively;  

WHEREAS, the purpose of this Trust is to allow for the pooled investment of assets 
credited to each of the Separate Retiree Accounts and to provide the economy of scale to the 
Committee in providing services for each of the Plans, but not to allow for the assets attributable 
to any one Separate Retiree Account to offset liabilities or defray the expenses attributable to any 
other Separate Retiree Account; 

WHEREAS, the Committee is willing to serve as the named fiduciary of each Plan and 
the Trustee desires to serve in such capacity with respect to the Trust; 

WHEREAS, the Committee is willing to exercise the authority granted to it herein; 

WHEREAS, the Trustee is willing to receive, hold, and invest the assets of the Trust in 
accordance with the terms of this Trust Agreement; 

WHEREAS, the Trust is intended to comply with the requirements of sections 
419A(f)(5)(A) and 501(c)(9) of the Internal Revenue Code of 1986, as amended (the “Code”), 
the applicable provisions of the Employee Retirement Income Security Act of 1974, as amended 
(“ERISA”), and deposits to the Trust are described in section 302(c)(2) of the Labor 
Management Relations Act, 1947, as amended (“LMRA”); 

WHEREAS, the Trust is amended to provide for (i) the settlement agreement entered into 
between GM and the UAW that addresses the provision of retiree medical benefits and is dated 
July 10. 2009, which was approved by the Bankruptcy Court by an order dated July 5, 2009, (ii) 
the settlement agreement entered into between Chrysler and the UAW that addresses the promise 
of retiree medical benefits and is dated June 10, 2009, which was approved by the Bankruptcy 
Court by an order dated June 1, 2009, and (iii) the Settlement Agreement Amendment entered 
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into between the parties of the Ford Retiree Settlement that addresses the promise of retiree 
medical benefits, which was approved by the Court by an order dated November 9, 2009; 

NOW THEREFORE, in consideration of the premises and the covenants contained 
herein, the Committee and the Trustee agree as follows: 
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ARTICLE I 

DEFINITIONS 

Section 1.1 Authorized Investments.  Subject to any investment guidelines established by the 
Committee and communicated to the Trustee pursuant to Section 10.4, “Authorized Investments” 
shall not be limited to investments that are defined as legal investments for trust funds under the 
laws of any jurisdiction.  Authorized Investments shall include, but shall not be limited to (i) 
cash held in interest bearing accounts or cash equivalents that are credited with earnings; (ii) 
bonds, debentures, notes, or other evidences of indebtedness; (iii) stocks (regardless of class) or 
other evidences of ownership in any corporation, partnership, mutual investment fund (including 
funds for which the Trustee or an affiliate thereof serves as investment manager), investment 
company, association, joint venture or business trust; (iv) derivative securities, including without 
limitation future contracts and option contracts; (v) investment contracts issued by legal reserve 
insurance companies; (vi) collective investment funds; and (vii) any other investment or 
transaction permitted by applicable law. 

Section 1.2 Beneficiary.  A person designated as a beneficiary of a Participant by the 
Participant, who is in an Eligible Group and who is or may become entitled to Benefits under one 
of the Plans through his or her relationship with an Eligible Retiree or with a deceased retiree or 
employee of a Company.   

Section 1.3 Benefits.  During the Initial Accounting Period with respect to each Plan,  
Benefits under each such Plan shall have the same meaning as “Retiree Medical Benefits” (as 
that term is defined under each Company Settlement), that is, post retirement medical benefits, 
including but not limited to hospital surgical medical, prescription drug, vision, dental, hearing 
aid and the $76.20 Special Benefit related to Medicare.  After the Initial Accounting Period ends 
with respect to a Plan, Benefits, pursuant to an amendment to such Plan, may include any benefit 
permissible under section 501(c)(9) of the Code and section 3(1) of ERISA. 

Section 1.4 Chair.  The Member selected pursuant to Section 9.5 to perform the functions 
described in Article IX. 

Section 1.5 Chrysler.  New Chrysler LLC, a Delaware limited liability corporation with its 
principal offices in Auburn Hills, Michigan, and its successors and assigns. 

Section 1.6 Chrysler Eligible Group.  The Class or Class Members and the Covered Group as 
set forth in the Chrysler UAW Retiree Settlement Agreement and repeated verbatim in Exhibit 
A.  

Section 1.7 Chrysler Health Care Program.  The employee welfare benefit plan maintained by 
Chrysler as in effect as of October 12, 2007, which provided retiree medical benefits to Chrysler 
employees who retired from UAW-represented bargaining units. 

 
4 

 
  

 



Section 1.8  Chrysler Retiree EBA.  The UAW Chrysler Retirees Employees’ Beneficiary 
Association, an employee organization within the meaning of Section 3(4) of ERISA. 

Section 1.9   Chrysler Retiree Plan.  The UAW Chrysler Retirees Medical Benefits Plan, as 
established and maintained by the Chrysler Retiree EBA, as may be amended from time to time 
by the Committee, as specified herein, to make available Benefits to Participants and 
Beneficiaries included in the Chrysler Eligible Group. 

Section 1.10  Chrysler Separate Retiree Account.  The separate account in the Trust, including 
any Employer Security Sub-Account attributable to any Chrysler Employer Security, maintained 
to account for (a) the assets attributable to the deposits, contributions, remittances, subsidies, 
investment income, and any other income held in the Trust Fund exclusively to fund the Chrysler 
Retiree Plan; and (b) the Benefits provided pursuant to the Chrysler Retiree Plan, other liabilities, 
administrative expenses attributable to such Benefits, and the Chrysler Separate Retiree 
Account’s share of investment expenses incurred. 

Section 1.11 Chrysler UAW Retiree Settlement Agreement.  The settlement agreement entered 
into between Chrysler and the UAW that addresses the promises of retiree medical benefits and 
is dated June 10, 2009. 

Section 1.12 Code.  The Internal Revenue Code of 1986, as amended, and any successor statute 
thereto. 

Section 1.13  Committee.  The group of Independent Members and UAW Members formed 
pursuant to the Settlements to implement the Trust, to administer each Plan, and to serve as a 
“named fiduciary” of each Plan within the meaning of section 402(a)(2) of ERISA, including the 
exercise of authority or control over Plan assets. 

Section 1.14  Company.  The term Company shall mean Chrysler, Ford, or GM, as the case may 
be (collectively the “Companies”).  

Section 1.15  Company Health Care Plan.  The Chrysler Health Care Program for Hourly 
Employees, the Ford Retiree Health Program, and the General Motors Health Care Program for 
Hourly Employees, as the case may be (collectively “Company Health Care Plans”). 

Section 1.16  EBA.  The Chrysler Retiree EBA, the Ford Retiree EBA, or the GM Retiree EBA, 
as the case may be (collectively “EBAs”). 

Section 1.17 Eligible Group.  All individuals who satisfy the requirements to be included in 
either the Chrysler Eligible Group, the Ford Eligible Group, or the GM Eligible Group, as the 
case may be (collectively “Eligible Groups”). 

Section 1.18 Eligible Retiree.  A former employee retired from a Company who satisfies the 
requirements to be included in an Eligible Group.  
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Section 1.19 Employer Security.  Any obligation, note, warrant, bond, debenture, stock or 
other security within the meaning of section 407(d)(1) of ERISA that is acquired or held by the 
Trust (or arising from any such security through conversion).  

Section 1.20  Employer Security Sub-Account.  The sub-account maintained by the Trustee 
within each Separate Retiree Account to hold separately any Employer Security and any 
proceeds from the disposition of any Employer Security, at the direction of the Committee or the 
Independent Fiduciary pursuant to Article XI. 

Section 1.21 ERISA.  The Employee Retirement Income Security Act of 1974, as amended 
through any date relevant under this Trust Agreement, and any successor statute thereto. 

Section 1.22   Ford.  Ford Motor Company, a Delaware corporation with its principal office in 
Dearborn, Michigan, and its successors and assigns.   

Section 1.23 Ford Eligible Group.  The Class or Class Members and the Covered Group as set 
forth in the Ford Retiree Settlement and repeated verbatim in Exhibit B.  

Section 1.24 Ford Retiree Health Program.  The portion of the Hospital-Surgical-Medical-
Drug-Dental-Vision Program maintained by Ford as in effect on and after the effective date of 
the 2007 UAW-Ford National Collective Bargaining Agreement, which provided retiree medical 
benefits to Ford hourly employees who retire from UAW-represented bargaining units.   

Section 1.25  Ford Retiree EBA.  The UAW Ford Retirees Employees’ Beneficiary 
Association, an employee organization within the meaning of Section 3(4) of ERISA. 

Section 1.26  Ford Retiree Plan.  The UAW Ford Retirees Medical Benefits Plan, as established 
and maintained by the Ford Retiree EBA, as may be amended from time to time by the 
Committee, as specified herein, to make available Benefits to Participants and Beneficiaries 
included in the Ford Eligible Group. 

Section 1.27  Ford Retiree Settlement. The meaning ascribed to such term in the preambles to 
this Agreement. 

Section 1.28  Ford Separate Retiree Account.  The separate account in the Trust, including any 
Employer Security Sub-Account attributable to any Ford Employer Security, maintained to 
account for (a) the assets attributable to the deposits, contributions, remittances, subsidies, 
investment income, and any other income held in the Trust Fund exclusively to fund the Ford 
Retiree Plan; and (b) the Benefits provided pursuant to the Ford Retiree Plan, other liabilities, 
administrative expenses attributable to such Benefits, and the Ford Separate Retiree Account’s 
share of investment expenses incurred. 

Section 1.29   GM.  The General Motors Company, a Delaware corporation with its principal 
offices in Detroit, Michigan, and its successors and assigns. 

Section 1.30   GM Eligible Group.  The Class or Class Members and the Covered Group as set 
forth in the GM Settlement and repeated verbatim in Exhibit C.     
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Section 1.31   General Motors Health Care Program for Hourly Employees.  The collectively 
bargained General Motors Health Care Program for Hourly Employees as set forth in Exhibit C-
1 of the 2007 and prior GM-UAW National Agreements, as applicable to those GM-UAW 
Represented Employees who had attained seniority prior to September 14, 2007.   

Section 1.32   GM Retiree EBA.  The UAW GM Retirees Employees’ Beneficiary Association, 
an employee organization within the meaning of Section 3(4) of ERISA. 

Section 1.33   GM Retiree Plan.  The UAW GM Retirees Medical Benefits Plan, as adopted by 
the GM Retiree EBA, as may be amended from time to time by the Committee, as specified 
herein, to make available Benefits to Participants and Beneficiaries included in the GM Eligible 
Group. 

Section 1.34   GM Separate Retiree Account.  The separate account in the Trust, including any 
Employer Security Sub-Account attributable to any GM Employer Security, maintained to 
account for (a) the assets attributable to the deposits, contributions, remittances, subsidies, 
investment income and any other income and other income held in the Trust Fund exclusively to 
fund the GM Retiree Plan; and (b) the Benefits provided pursuant to the GM Retiree Plan, other 
liabilities, administrative expenses attributable to such Benefits, and the GM Separate Retiree 
Account’s share of investment expenses incurred. 

Section 1.35 GM UAW Retiree Settlement Agreement.  The settlement agreement entered into 
between GM and the UAW that addresses the promise of retiree medical benefits and is dated 
July 10, 2009. 

Section 1.36 Implementation Date.  The later of (i) January 1, 2010 or (ii) the “Final Effective 
Date,” as defined in the Chrysler UAW Retiree Settlement Agreement, or the “Closing Date” as 
defined in the GM UAW Retiree Settlement Agreement, as applicable, or with respect to the 
Ford Retiree Settlement, the day following the “Amendment Effective Date” (as defined in the 
Ford Retiree Settlement) or as otherwise provided in the Ford Retiree Settlement.   

Section 1.37   Independent Fiduciary.  The entity that may be appointed from time to time by the 
Committee to serve pursuant to Article XI. 

Section 1.38   Independent Member.  An individual person who serves as a member of the 
Committee and is not appointed by UAW, who satisfies the requirements of section 9.1, and 
whose experience in such fields, without limitation, as health care, employee benefits, asset 
management, human resources, labor relations, economics, law, accounting or actuarial science 
indicates a capacity to fulfill the powers and duties of Article X in the manner described in 
Section 10.11, and wherever practicable, helps to provide a range of relevant experiences to the 
Committee. 

Section 1.39   Initial Accounting Period.  With respect to each Plan, the period before the later 
of the date that (a) the respective Company determines that its obligations, if any, with respect to 
the Plan made available to the Participants and Beneficiaries included in that Company’s Eligible 
Group are subject to settlement accounting as contemplated by paragraphs 90-95 of FASB 
Statement No. 106, as amended, or its functional equivalent; or (b) the Company is no longer 
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obligated to make any further payments or deposits to the Trust, including, but not limited to, 
any Shortfall Amounts. 

Section 1.40   Investment Manager.  An investment manager within the meaning of section 
3(38) of ERISA appointed by the Committee in accordance with the provisions of Section 10.5. 

Section 1.41   Liaison.  An individual appointed to perform the functions described in Section 
9.11. 

Section 1.42   LMRA.  The Labor Management Relations Act, 1947, as amended, and any 
successor statute thereto. 

Section 1.43   Member.  A member of the Committee or his or her successor. 

Section 1.44 Old Chrysler.  Chrysler LLC, a Delaware corporation with its principal offices in 
Auburn Hills, Michigan, and its successors and assigns. 

Section 1.45 Old Chrysler Retiree Settlement.  Settlement of the claims in UAW v. Chrysler, 
LLC, Civ. Act. No. 2:07-cv-14310 (E.D. Mich. complaint filed October 11, 2007). 

Section 1.46 Old GM.   Motors Liquidation Company, a Delaware corporation with its 
principal offices in Detroit, Michigan, and its successors and assigns. 

Section 1.47   Old GM Retiree Settlement.  Settlement of the claims in UAW v. General Motors 
Corp., Civ. Act. No. 2:07-cv-14074 (E.D. Mich. complaint filed September 9, 2007). 

Section 1.48 Participant.  An Eligible Retiree who has fulfilled all requirements for 
participation as determined pursuant to Sections 2.1 and 2.2, who pays any contribution that is 
required as a condition of coverage, and who receives coverage pursuant to the terms of a Plan.  

Section 1.49  Plan.  The Chrysler Retiree Plan, the Ford Retiree Plan, or the GM Retiree Plan, 
as the case may be (collectively the “Plans”). 

Section 1.50  Separate Retiree Account.  The Chrysler Separate Retiree Account, the Ford 
Separate Retiree Account or the GM Separate Retiree Account, as the case may be (collectively 
the “Separate Retiree Accounts”). 

Section 1.51  Settlements.  The GM UAW Retiree Settlement Agreement, the Chrysler UAW 
Retiree Settlement Agreement and the Ford Retiree Settlement (as referred to in the preamble to 
this Trust Agreement). 

Section 1.52   Trust Agreement.  This agreement and all of its exhibits, as now in effect and as it 
may be amended hereafter from time to time by the Committee, acting on behalf of the EBAs. 

Section 1.53  Trust or Trust Fund.  The UAW Retiree Medical Benefits Trust established by 
this Trust Agreement, incorporating each EBA, and comprising all property or interests in 
property held by the Trustee from time to time under this Trust Agreement 
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Section 1.54  Trustee.  The entity referred to in the Preamble to this Trust Agreement named to 
perform the duties set forth in this Trust Agreement, or any successor thereto appointed by the 
Committee in accordance with Section 8.3.  Any corporation continuing as the result of any 
merger or consolidation to which the Trustee is a party, or any corporation to which substantially 
all the business and assets of the Trustee may be transferred, will be deemed automatically to be 
continuing as the Trustee. 

Section 1.55 UAW.  The International Union, United Automobile, Aerospace and Agricultural 
Implement Workers of America, AFL-CIO, CLC, and any successor thereof. 

Section 1.56 UAW Member.  An individual person who serves as a member of the Committee 
and is appointed by UAW, pursuant to the terms of the Settlements and Article IX of this Trust 
Agreement. 

Any capitalized term used in this Trust Agreement, if not defined in this Trust 
Agreement, shall have the meaning it has in the GM UAW Retiree Settlement Agreement when 
relating to GM and/or the GM Eligible Group, the GM EBA, the GM Retiree Plan and the GM 
Separate Retiree Account.  Any capitalized term used in this Trust Agreement, if not defined in 
this Trust Agreement, shall have the meaning it has in the Chrysler UAW Retiree Settlement 
Agreement when relating to Chrysler and/or the Chrysler Eligible Group, the Chrysler EBA, the 
Chrysler Retiree Plan and the Chrysler Separate Retiree Account.  Any capitalized term used in 
this Trust Agreement, if not defined in this Trust Agreement, shall have the meaning it has in the 
Ford Retiree Settlement when relating to Ford and/or the Ford Eligible Group, the Ford EBA, the 
Ford Retiree Plan and the Ford Separate Retiree Account.  If any capitalized term used in this 
Trust Agreement, if not defined in this Trust Agreement, is also used in more than one of the 
Settlements, such term shall have the meaning it has in the Settlement applicable to the relevant 
Plan, Eligible Group, or Separate Retiree Account. 
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ARTICLE II 

PARTICIPATION 

Section 2.1 Eligibility for Participation.  Any Eligible Retiree or Beneficiary may receive 
Benefits funded, in whole or in part, by the Trust pursuant solely to the Plan adopted by the 
Committee in its discretion exercising the powers provided to it under Article X from time to 
time, on behalf of the EBA to which such Eligible Retiree or Beneficiary belongs.  In exercising 
its authority under Article X, the Committee may design each Plan to provide for separate bases 
of participation in the Plan for classes of Participants and Beneficiaries as set forth from time to 
time in the Plan so long as such design is reasonably related to the purposes for which the Trust 
was established and, provided further, that any such design only permits participation in the Plan 
by the Eligible Retirees or Beneficiaries who belong to the EBA on behalf of which the 
Committee adopted such Plan.  Participation in the Plan is contingent on the Eligible Retiree or 
Beneficiary satisfying any conditions set forth therein from time to time. Under no circumstances 
may individuals other than Eligible Retirees or Beneficiaries be allowed to benefit from the Trust 
or participate in a Plan. 

Section 2.2 Determination by Committee.  Any determination regarding the status of any 
individual as a Participant or Beneficiary under each Plan shall be solely and exclusively the 
responsibility of the Committee. 
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ARTICLE III 
ESTABLISHMENT OF TRUST 

Section 3.1 Purpose.  The Trust is established for the purpose of providing Benefits to the 
Participants and Beneficiaries in accordance with each Plan and as are permissible under section 
501(c)(9) of the Code as set forth herein; and upon termination of the Trust, to provide such 
Benefits to such persons as are permissible under section 501(c)(9) of the Code as set forth 
herein.  The EBAs are incorporated within the Trust, each of which is intended to constitute a 
separate “employee organization” under section 3(4) of ERISA.  The Trust, together with each 
Plan, is intended to constitute a “voluntary employees’ beneficiary association” under section 
501(c)(9) of the Code.  Each Plan is intended to constitute an “employee welfare benefit plan” 
within the meaning of section 3(1) of ERISA.  The Trust is established to allow for the pooled 
investment of assets credited to each Separate Retiree Account and to provide the economy of 
scale to the Committee in purchasing services for each of the Plans.  Under no circumstances 
may the assets credited to one Separate Retiree Account offset the liabilities or defray the 
expenses attributable to another Separate Retiree Account.  Further, each Separate Retiree 
Account shall be maintained for so long as there remain assets credited thereto. 

Section 3.2 Receipt of Funds.  The Trust Fund shall accept all sums of money and other 
property deposited, contributed, remitted, or transferred to the Trust with respect to a Plan and 
credited to the Separate Retiree Account attributable to such Plan as described in Article IV, 
provided that any Employer Security issued to the Trust by any Company, other than (i) any 
Chrysler Employer Security contributed pursuant to the Chrysler UAW Retiree Settlement 
Agreement as approved by a bankruptcy court under Section 25(A) thereof, (ii) any GM 
Employer Security contributed pursuant to the GM UAW Retiree Settlement Agreement as 
approved by a bankruptcy court under Section 28(A) thereof or (iii) any Ford Employer Security 
deposited, contributed, remitted or transferred pursuant to Section 8 of the Ford Retiree 
Settlement and any Ford Employer Security deposited pursuant to Ford’s Stock Payment Option 
or upon exercise of any Warrant (each as defined in the Ford Retiree Settlement), shall be 
accepted only upon the direction of the Independent Fiduciary.  The Trustee shall hold, manage 
and administer the Trust Fund without distinction between principal and income.  The Trustee 
shall be accountable for the money or other property it receives, but shall not be responsible for 
the collection of any deposits, contributions, remittances, or transfers due to the Trust. 

Section 3.3 No Diversion.  Except as otherwise provided herein, at no time shall any part of 
the corpus or income of the Trust Fund be used for or diverted to purposes other than funding 
Benefits for the exclusive benefit of the Participants and Beneficiaries, including payment of 
reasonable costs of establishment, amendment and administration of the Trust and each Plan, and 
at no time shall any part of the net earnings of the Trust Fund improperly inure to the benefit of 
any private individual as provided in section 501(c)(9) of the Code and section 1.501(c)(9)-4 of 
the Treasury Regulations promulgated thereunder.   
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Section 3.4 Fiduciary Duties.   

(a)  Except as otherwise provided either herein or by applicable law, the 
responsibilities of each fiduciary acting in such capacity shall be limited to the 
performance of those duties specifically assigned to it hereunder.  No fiduciary shall have 
any responsibility for the performance of any duty not specifically so assigned, except to 
the extent such responsibility is imposed by applicable law.  The Committee shall be the 
named fiduciary (as defined in section 402(a)(2) and as described in section 402(c)(3) of 
ERISA) hereunder with authority to control and manage the operation of the Trust, to the 
extent set forth herein, and with respect to each Plan independently, except that if an 
Independent Fiduciary is appointed by the Committee, the Independent Fiduciary, and 
not the Committee, shall be the named fiduciary with respect to all discretionary actions 
regarding the valuation, acceptance, management, disposition and voting of Employer 
Securities.  Each fiduciary’s responsibilities and duties with respect to each Plan shall be 
limited to the interests of that Plan’s Participants and Beneficiaries. 

(b)  No Company is a fiduciary with respect to the Plans or the Trust.  In addition, (i) 
neither the Trustee, the Committee nor any person or entity related to the Plans or the 
Trust has any authority to bind any Company, either directly or indirectly, through any 
interpretations, findings of fact or conclusions regarding the Plans, the Trust and this 
Trust Agreement, (ii) no Company exercises any discretionary authority or discretionary 
control with respect to the management of any Plan or the Trust or exercises any 
authority or control with respect to the management or disposition of assets governed by 
this Trust Agreement, (iii) no Company renders investment advice for a fee or other 
compensation, direct or indirect, with respect to any assets governed by any Plan or by 
this Trust Agreement, and none has the authority or responsibility to do so, and (iv) no 
Company has discretionary authority or discretionary responsibility in the administration 
of any Plan or of the Trust. 

Section 3.5 No Guarantee.  Nothing contained in the Trust or the Plans shall constitute a 
guarantee that the assets of the Trust Fund will be sufficient to pay Benefits to any person or 
make any other payment.  The obligation of a Plan to pay Benefits provided under such Plan is 
expressly conditioned on the availability of assets attributed to the Separate Retiree Account 
associated with that Plan to pay Benefits.  This Trust Agreement creates no obligation for any 
Company to deposit or remit any amount to the Trust Fund.  Except for payments of Benefits 
under a Plan, no Participant or Beneficiary shall receive any distribution of cash or other thing of 
current or exchangeable value, either from the Committee or the Trustee, on account of or as a 
result of the Trust Fund created hereunder. 

Section 3.6 No Interest.  Except as provided in Section 12.2 with respect to Participants and 
Beneficiaries, none of the following persons or entities shall have any right, title or interest, 
whether legal or equitable, in the assets of the Trust Fund at any time, including following the 
termination of the Trust: the Companies, the UAW, the Committee, any Eligible Retiree, any 
Participant, or any Beneficiary.  At no time shall any account or separate fund be considered a 
savings account or investment or asset of any Eligible Retiree, Participant, Beneficiary, or class 
of Participants and Beneficiaries. 
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Section 3.7   Relationship to Settlements.  Notwithstanding anything in this Trust Agreement 
or the Plans to the contrary, neither the Committee, the Trustee, or any person acting under the 
authority of the Committee, the Trustee, the EBAs or the Trust shall construe, interpret or apply 
this Trust Agreement or the Plans in a manner that would impair any right, would frustrate any 
purpose, or would be inconsistent with any provision in each applicable Settlement.  No 
construction, interpretation or application of the Trust or the Plans by the Committee, the 
Trustee, or any person acting under the authority of the Committee, the Trustee, the EBAs or the 
Trust shall bind any Company with regard to any dispute or conflict involving the Company.  In 
the event of a conflict between the Trust Agreement or a Plan and the corresponding Settlement, 
such Settlement shall control.  

Section 3.8 Certain Rights of the Committee.  Notwithstanding any other provision of the 
Trust Agreement, including, without limitation, Sections 3.4, 6.1(f), 11.2 and Exhibit G, the 
Committee shall have the power to exercise any right of the Trust with respect to designation or 
replacement of any director of a Company.  For the avoidance of doubt and unless and until 
agreed to by Ford and the Committee, the Trust has no right with respect to designation or 
replacement of any director of Ford. 
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ARTICLE IV 
DEPOSITS TO THE TRUST FUND 

Section 4.1 Deposits from the Companies.  The Trust Fund shall accept from the Companies 
deposits to the Trust Fund, as specified in each Company’s Settlement.  All deposits from a 
Company shall be credited to that Company’s respective Separate Retiree Account. 

Section 4.2 Remittances of Active Employee Contributions.  The Trust Fund shall accept 
remittances of active employee contributions, if any.  All such remittances shall be credited to 
the respective Separate Retiree Account attributable to the Participants and Beneficiaries on 
whose behalf the employee contributions are made. 

Section 4.3 Medicare Subsidies.  The Trust Fund shall accept Medicare Part D subsidies and 
any other governmental payments relating to the benefits provided to Participants and 
Beneficiaries pursuant to the Plans and Trust.  All Medicare subsidies and other governmental 
payments shall be credited to each Separate Retiree Account attributable to the Participants and 
Beneficiaries on whose behalf the subsidies or payments are made. 

Section 4.4 Participant Contributions.  The Trust Fund shall accept contributions from 
Participants as permitted or required by the Committee.  Such Participant contributions may be 
remitted to the Trust Fund from each Company’s pension plan pursuant to voluntary, authorized 
deductions from monthly pension payments from each Company’s pension plan.  All Participant 
contributions shall be credited to the Separate Retiree Account attributable to the Participant 
making the contribution. 

Section 4.5  Deposits and Remittances from Subsequent Employers of Future Eligible 
Retirees.  In the event of a sale, disposition, joint venture, merger or other corporate transaction 
that results in the displacement of a Company’s Active Employee who is a member of the 
Covered Group (as those terms are defined in the Company’s Settlement), the Trust may, but 
need not, accept deposits and remittances from a subsequent employer of such displaced 
employee, provided that such deposits and remittances are pursuant to a collective bargaining 
agreement between such subsequent employer and UAW.  All deposits and remittances from a 
subsequent employer shall be credited to the appropriate Separate Retiree Account relating to the 
displaced employee.   

Section 4.6 Other Legal Sources.  The Trust may accept money or property from sources 
other than those described in Sections 4.1, 4.2, 4.4 and 4.5, provided that acceptance from any 
such other source is permitted by law and that such money or property is credited to the 
appropriate Separate Retiree Account(s) to which such money or property relates.   
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ARTICLE V 
PAYMENTS FROM THE TRUST FUND 

Section 5.1 Payments from the Trust Fund.   

  (a) Subject to the direction of the Independent Fiduciary with respect to any 
Employer Security, and except as provided in paragraph (b) below, the Trustee shall 
make payments from the Trust Fund to pay Benefits under the Plans as directed by the 
Committee or its designee.  Any payment of Benefits under the Plans must be charged to 
the Separate Retiree Account attributable to the Participant or Beneficiary receiving the 
benefits.   

(b) To the extent permitted by law, the Trustee shall be fully protected in making 
payments out of the Trust Fund, and shall have no responsibility to see to the application 
of such payments or to ascertain whether such payments comply with the terms of any 
Plan, and shall not be liable for any payment made by it in good faith and in the exercise 
of reasonable care without actual notice or knowledge of the impropriety of such 
payments hereunder.  The Trustee may withhold all or any part of any payment as the 
Trustee in the exercise of its reasonable discretion may deem necessary to protect the 
Trustee and the Trust against any liability or claim on account of any income tax or other 
tax; and with all or any part of such payment so withheld, may discharge any such tax 
liability.  Any part of any such payment so withheld by the Trustee that may be 
determined by the Trustee to be in excess of any such tax liability will upon such 
determination by the Trustee be paid to the person or entity from whom or which it was 
withheld.   

Section 5.2 Method of Payments.  The Trustee may make any payment required to be made 
by it hereunder, unless directed otherwise by the Committee, by direct electronic deposit of the 
amount thereof to the financial institution where the person or entity to whom or to which such 
payment is to be made maintains an account, or by mailing a check in the amount thereof by first 
class mail in a sealed envelope addressed to such person or entity to whom or to which such 
payment is to be made, according to the direction of the Committee.  If any dispute arises as to 
the identity or rights of persons who may be entitled to benefits hereunder, the Trustee may 
withhold payment until such dispute is resolved by a court of competent jurisdiction or, at the 
discretion of the Committee, is settled by written stipulation of the parties concerned. 

Section 5.3 Excessive Payments.  If the Trustee or the Committee determines that any 
payment under the Trust or any Plan is excessive or improper, the recipient shall make 
repayment thereof immediately following receipt of written notice from the Trustee or the 
Trustee’s agent.  If the recipient fails to make repayment to the Trustee or Trustee’s agent of 
such excessive or improper payment by the date requested by the Trustee or the Trustee’s agent, 
the Trustee may deduct the amount of such excessive or improper payment from any other 
amounts thereafter payable to such person or may pursue repayment in accordance with the 
provisions of Section 6.1(p).  Until repaid to the Trustee or Trustee’s agent, the amount of said 
excessive or improper payment shall not be included in the Trust Fund. 
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ARTICLE VI 
TRUSTEE POWERS AND DUTIES 

Section 6.1 Powers of the Trustee.  The Trustee shall have the following powers in addition to 
the powers customarily vested in trustees by law, provided however, that the Trustee’s powers 
with respect to the investment of assets held in the Trust Fund shall be exercised only in 
accordance with (i) the instructions of an Independent Fiduciary, if so appointed pursuant to 
Section 11.3, solely with respect to any Employer Security, and (ii) in all other cases, the 
instructions of the Committee or any Investment Manager appointed pursuant to Section 10.5: 

 (a) With any cash at any time held by it, to purchase or subscribe for any Authorized 
Investment, and to retain such Authorized Investment in the Trust Fund; 

 (b) To sell for cash or, with the consent of the Committee, on credit, to convert, to 
redeem, to exchange for another Authorized Investment, or otherwise to dispose of, any 
property at any time held by it; 

  (c) To retain uninvested all or any part of the Trust Fund; 

 (d) To exercise any option appurtenant to any investment in which the Trust Fund is 
invested for conversion thereof into another Authorized Investment, or to exercise any 
rights to subscribe for additional Authorized Investments, and to make all necessary 
payments therefor; 

 (e) To join in, consent to, dissent from or oppose the reorganization, recapitalization, 
consolidation, sale, merger, foreclosure, or readjustment of the finances of any 
corporations, entities or properties in which the Trust Fund may be invested, or the sale, 
mortgage, pledge, or lease of any such property or the property of any such corporation 
or entity on such terms and conditions as the directing fiduciary may deem wise; to do 
any act (including the exercise of options, making of agreements or subscriptions, and 
payment of expenses, assessments, or subscriptions) which may be deemed necessary or 
advisable in connection therewith; and to accept any Authorized Investment which may 
be issued in or as a result of any such proceeding, and thereafter to hold the same,; 

 (f) To vote, in person or by general or limited proxy, at any election of any 
corporation in which the Trust Fund is invested, and similarly to exercise, personally or 
by a general or limited power of attorney, any right appurtenant to any investment held in 
the Trust Fund; 

 (g) To purchase any Authorized Investment at a premium or a discount, and to lend 
any securities of the Trust Fund; 

(h) To employ for the benefit of the Trust Fund suitable agents, actuaries, 
accountants, investment counselors, legal counsel and consultants, and to pay their 
reasonable expenses and compensation; 
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 (i) To purchase, to sell, to exercise, to allow to expire without exercise, and to honor 
the exercise of, options or contracts to purchase or sell stock, commodities, or other 
assets subject to such options or contracts; 

 (j) To borrow, raise or lend moneys, for the purposes of the Trust in such amounts 
and upon such terms and conditions as the Committee, in its absolute discretion, may 
deem advisable, and for any such moneys so borrowed, to issue its promissory note as 
Trustee and to secure the repayment thereof by pledging or mortgaging all or any part of 
the Trust Fund, provided that no person lending money to the Trustee shall be bound to 
see to the application of the money lent or to inquire into the validity, expediency or 
propriety of any such borrowing; 

 (k) To cause any Authorized Investment in the Trust Fund to be registered in, or 
transferred into, its name as Trustee or the name of its nominee or nominees, or to retain 
such investments unregistered in a form permitting transfer by delivery, but the books 
and records of the Trustee shall at all times show that all such investments are part of the 
Trust Fund, and the Trustee shall be fully responsible for any misappropriation in respect 
to any investment held by its nominee or held in unregistered form and shall cause the 
indicia of ownership to be maintained within the jurisdiction of the district courts of the 
United States, except as may otherwise be permitted under regulations promulgated by 
the Secretary of Labor; 

 (l) To do all acts which it may deem necessary or proper and to exercise any and all 
powers of the Trustee under this Trust Agreement; 

 (m) To apply for, purchase, hold, transfer, pay premiums on, surrender, and exercise 
all incidents of ownership of any insurance contract, any guaranteed income, guaranteed 
investment, and similar contracts; 

 (n) To invest in any collective investment fund, including a short-term collective 
investment fund maintained by the Trustee or an affiliate of the Trustee;   

 (o) To collect income and distributions payable to the Fund;  

 (p) To begin, maintain or defend any litigation necessary in connection with the 
administration of the Plans or the Trust, except that the Trustee shall not be obligated or 
required to do so unless it has been indemnified to its satisfaction against all expenses 
and liabilities sustained by it by reason thereof; 

 (q) To pay any income tax or other tax or estimated tax, charge or assessment 
attributable to any property or benefit out of such property or benefit in its sole discretion, 
or any tax on unrelated business income of the Trust, if any, out of the Trust Fund; 

 (r) To retain any funds or property subject to any dispute without liability for 
payment of interest, or decline to make payment or delivery thereof until final and 
unappealed adjudication is made by a court of competent jurisdiction; 
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 (s)  To grant consents, take actions and otherwise implement the rights of the 
Trustee;  

 (t) To act in any jurisdiction where permitted by law to do so or to designate one or 
more persons, or a bank or trust company, to be ancillary trustee in any jurisdiction in 
which ancillary administration may be necessary; to negotiate and determine the 
compensation to be paid to any such ancillary trustee; and to pay such compensation out 
of principal or income or both; and such ancillary trustee shall be granted with respect to 
any and all property subject to administration by it all of the powers, authorities and 
discretion granted in this Trust Agreement to the Trustee; provided, however, that such 
action as may require the investment of additional funds or the assumption of additional 
obligations shall not be undertaken without the written consent of the Trustee; and 

 (u)  To cooperate with any of the Companies and/or the UAW in obtaining any 
judicial or regulatory approvals or relief in accordance with each Company’s respective 
Settlement. 

For the avoidance of doubt, prior to the appointment of the Independent Fiduciary under Section 
11.3 hereof, the Committee shall have all the powers of the Independent Fiduciary under this 
Section 6.1. 

Section 6.2 Title to Trust Fund.  All rights, title and interest in and to the Trust Fund shall at 
all times be vested exclusively in the Trustee. 

Section 6.3 Standard of Care.  The Trustee shall discharge its duties in the interests of each 
Plan’s Participants and Beneficiaries and for the exclusive purpose of providing benefits to 
Participants and Beneficiaries of each Plan and defraying reasonable expenses of administering 
the Trust and each Plan, and shall act with the care, skill, prudence and diligence under the 
circumstances then prevailing that a prudent person acting in like capacity and familiar with such 
matters would use in conduct of an enterprise of like character and with like aims, consistent 
with the provisions of ERISA and the Code.  Subject to the provisions of ERISA, the Trustee 
will be under no liability or obligation to anyone with respect to any failure of the Committee to 
perform any of its obligations under the Plans or Trust Agreement or for any error or omission of 
the Committee. 

Section 6.4 Determination of Rights.  The Trustee shall have no power, authority, or duty 
hereunder in respect to the determination of the eligibility of any person for coverage under the 
Plans, or the entitlement of any person to Benefits or payments from the Plans. 

Section 6.5 Continuance of Plans.  The Committee, the Trustee, the Independent Fiduciary, 
the Companies, and UAW do not assume any contractual obligation as to the continuance of the 
Plans, and no such party shall be responsible for the adequacy of the Trust Fund to meet and 
discharge any liabilities under the Plans.  The Trustee’s obligation to make any payment shall be 
limited to amounts held in the Trust Fund at the time of the payment, as may be further limited 
by the requirements of Section 3.5. 
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Section 6.6 Payment of Expenses.  The Trustee shall apply the assets of the Trust Fund to pay 
all reasonable costs, charges, and expenses (including, but not limited to, all brokerage fees and 
transfer tax expenses and other expenses) incurred in connection with the sale or purchase of 
investments, all real and personal property taxes, income taxes and other taxes of any kind at any 
time levied or assessed under any present or future law upon, or with respect to, the Trust Fund 
or any property included in the Trust Fund and all legal, actuarial, accounting and financial 
advisory expenses, including fees and expenses of the Independent Fiduciary, reasonably 
incurred (and where applicable previously approved) by the Trustee or the Committee in 
connection with establishment, amendment, administration and operation of the Trust or Plans. 
The expenses shall be allocated to the Separate Retiree Account to which the expenses relate (or, 
if the expenses cannot reasonably be allocated to one Separate Retiree Account, they shall be 
allocated among the Separate Retiree Accounts on a reasonable basis as determined by the 
Committee in a manner that avoids subsidization of any Separate Retiree Account by another 
Separate Retiree Account).  The Committee shall by written certificate provided to the Trustee 
request payment for any expenses related to the administration of the Trust.  Upon receipt of the 
written certificate, the Trustee may make the payment requested by the Committee.   

Section 6.7 Reimbursement.  The Trustee will apply the assets of the Trust to reimburse a 
Company or the respective Company Health Care Plan, as applicable, for any Benefits advanced 
or provided by the Company or the respective Company Health Care Plan with regard to claims 
incurred by a Participant on or after the Implementation Date, including, but not limited to 
situations where a retirement is made retroactive and the medical claims were incurred on or 
after such Implementation Date or where a Company is notified of an intent by a Participant to 
retire under circumstances where there is insufficient time to transfer responsibility for Benefits 
to the applicable Plan and the Company or the respective Company Health Care Plan provides 
interim coverage for Benefits.  The Trustee and the Committee will fully cooperate with the 
Company in securing any legal or regulatory approvals that are necessary to permit such 
reimbursement.  In addition, the Trustee will apply the assets of the Trust to reimburse a 
Company for any deposits it made by mistake to the Trust, as provided for in that Company’s 
Settlement.  Further, with regard to the transfer of assets from an existing VEBA trust to a 
Separate Retiree Account, and assumption of any liabilities by a Plan, the Trustee shall apply the 
assets of the related Separate Retiree Account to satisfy all such liabilities.  In causing the Trust 
Fund to pay expenses pursuant to this Section 6.7, the Committee shall be acting in its fiduciary 
capacity with respect to a Plan and the Trust, on behalf of the respective EBA. 

Section 6.8 Trustee Compensation.  The Trustee will apply the assets of the Trust Fund to pay 
its own fees in the amounts and on the dates set forth in Exhibit D.  All compensation paid from 
the Trust Fund to the Trustee or its affiliates shall be disclosed to the Committee.   

Section 6.9 Consultation.  The Trustee may engage or consult with counsel or other advisors 
and may take or may refrain from taking any action in accordance with or reliance upon the 
opinion of counsel or such advisors. 

Section 6.10   Reliance on Written Instruments.  Each direction of the Committee or any 
Investment Manager shall be in writing and shall be deemed to include a certification that the 
action directed thereby is one which the Committee or the Investment Manager, as applicable, is 
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authorized to direct and that such direction is in compliance with the Settlement Agreement and 
ERISA.  The Trustee shall be fully protected in acting upon any instrument, certificate or paper 
reasonably believed by it to be genuine and to be signed or presented by a duly authorized person 
or persons, and shall be under no duty to make any investigation or inquiry as to any statement 
contained in any such writing, but may accept the same as conclusive evidence of the truth and 
accuracy of the statements therein contained. 

 Section 6.11  Responsibilities. Except as required by ERISA, the Trustee shall be under no duty 
(i) to take any action other than as herein specified with respect to the Trust unless the 
Committee or an Investment Manager shall furnish the Trustee with instructions in proper form as 
described by Section 6.10 hereof or (ii) to engage in any suit with respect to the Trust unless the 
Trustee shall have first agreed in writing to do so and shall have been fully indemnified to the 
satisfaction of the Trustee. To the extent not prohibited by ERISA, the Trustee shall not be 
responsible or liable in any way for any action or omission of the Committee with respect to the 
performance of their duties and obligations as set forth in this Trust Agreement or the Plans; 
provided that the Trustee shall not be relieved of responsibility or liability for any responsibility, 
obligation, or duty imposed upon it under this Trust Agreement or under ERISA or as a result of 
its negligence. The Trustee is a party to this Trust Agreement solely for the purpose set forth in 
this Trust Agreement and to perform the acts set forth herein, and no obligation or duty shall be 
imposed upon it except as expressly stated herein or as required by ERISA. 

Section 6.12 Bonding.  The Trustee shall be bonded to the extent and in the amount required by 
Section 412 of ERISA. To the extent permitted by applicable law, the costs of such bonding shall 
be expenses paid by the Trustee out of the assets of the Trust Fund under Section 6.6. 
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ARTICLE VII 
TRUSTEE ACCOUNTS 

Section 7.1 Separate Retiree Accounts.  At all times, the Trustee shall maintain each of the 
Separate Retiree Accounts as a separate account under the Trust for the assets deposited by each 
Company, or transferred at each Company’s direction, to the Separate Retiree Account in 
accordance with the terms of each Company’s Settlement.  Each Separate Retiree Account may 
be used only to provide Benefits for the Participants and Beneficiaries in the Plan funded by such 
Separate Retiree Account.  Under no circumstances may a Separate Retiree Account be liable or 
responsible for the obligations of the Trust to any Participant or Beneficiary other than a 
Participant or Beneficiary in the Plan that is attributable to the same Eligible Group as that 
Separate Retiree Account.  The Trustee shall separately account for the assets and liabilities of 
each Separate Retiree Account; including, without limitation: (a) deposits, contributions, 
remittances, subsidies, investment and other income from whatever source to each Separate 
Retiree Account; and (b) Benefits to Participants and Beneficiaries from each respective Separate 
Retiree Account, and the investment, administrative, and other expenses attributable to the 
maintenance of each such Separate Retiree Account.  In no event shall the assets of one Separate 
Retiree Account be used to offset the liabilities or defray the expenses attributable to another 
Separate Retiree Account.  Notwithstanding the proscriptions in this Section 7.1, unless the 
Committee expressly decides to establish segregated investment vehicles for specific Separate 
Retiree Accounts, the assets of the Separate Retiree Accounts, other than Employer Security 
Sub-Accounts, shall be invested on a pooled basis within the Trust Fund; provided that the 
interest of each Separate Retiree Account in such pooled Trust Fund is separately accounted for 
at all times.   

Section 7.2 Records.  The Trustee shall maintain accurate and detailed records and accounts 
of all investments, receipts, disbursements, and other transactions with respect to each Separate 
Retiree Account and the Trust as a whole, and all accounts, books and records relating thereto 
shall be open at all reasonable times to inspection and audit by the Committee or such person or 
persons as the Committee may designate. 

Section 7.3 Annual Audit.  The Committee shall appoint an auditor to conduct an annual audit 
of the Trust Fund, a statement of the results of which shall be provided to the Trustee and also 
made available for inspection by interested persons at the principal office of the Trust. 

 Section 7.4 Claims Limited to Amounts in Applicable Account.  In any legal action against 
the Trust Fund, the rights of any Participant or Beneficiary against the Trust Fund shall be 
limited to the amount of assets in the Separate Retiree Account attributable to such Participant or 
Beneficiary, and the rights of any other person or entity shall be limited to the amount of assets 
in the Separate Retiree Account attributable to the Plan to which the claim relates.   

Section 7.5 Furnishing Written Accounts.  The Trustee shall furnish the Committee a written 
account setting forth a description of all securities and other property purchased and sold, and all 
receipts, disbursements, and other transactions effected by it during each calendar quarter, and 
showing the securities and other properties held, and their fair market values at the end of each 
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calendar quarter.  Such written account shall be furnished to the Committee within thirty (30) 
days after the close of each calendar quarter. 

Section 7.6 Accounting and Taxable Year, Cash Basis.  The accounting and taxable year of 
the Trust shall be the calendar year.  All accounts of the Trustee shall be kept on a cash basis. 

Section 7.7 Judicial Proceedings.  As provided in Section 10.13, the Committee shall be 
responsible for the administration, operation, management and interpretation of this Trust 
Agreement, and the Committee shall have the exclusive right to interpret the Trust Agreement 
and to exercise discretion where necessary or appropriate in the interpretation and administration 
of the Trust Agreement, including making certain findings of fact, and to decide any and all 
matters arising hereunder or in connection with the administration of the Trust Agreement; 
provided, however, that notwithstanding anything to the contrary contained in Section 10.13, 
such decisions, actions and records of the Committee shall not be binding on the Trustee 
in regard to matters affecting any rights or responsibilities of the Trustee. If the Trustee and the 
Committee cannot agree with respect to the interpretation of this Trust Agreement or to any act 
or transaction reported in any statement, the Trustee shall have the right to have its interpretation 
or accounts settled by judicial proceedings in which only the Trustee and the Committee shall be 
necessary parties.  Subject to the provisions of ERISA, the Trustee shall not be required to file, 
and no Participant or Beneficiary shall have any right to compel, an accounting, judicial or 
otherwise, by the Trustee. 
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ARTICLE VIII 
PROCEDURES FOR THE TRUSTEE 

Section 8.1 Removal.  The Trustee may be removed by the Committee at any time upon thirty 
(30) days’ advance written notice.  Such removal shall be effective on the date specified in such 
written notice, provided that notice has been given to the Trustee of the appointment of a 
successor Trustee in the manner set forth in Section 8.3. 

Section 8.2 Resignation.  The Trustee may resign by filing with the Committee a written 
resignation that shall take effect sixty (60) days after the date of such filing, unless prior thereto a 
successor Trustee has been appointed by the Committee.  In no event may the Trustee’s 
resignation take effect before a successor Trustee has been appointed.  If the Committee fails to 
appoint a successor Trustee, the resigning Trustee may seek the appointment of a successor 
Trustee in the manner set forth in Section 8.3. 

Section 8.3 Successor Trustee.  The Committee may appoint a successor Trustee by 
delivering to the successor Trustee an instrument in writing, executed by an authorized 
representative of the Committee, appointing such successor Trustee, and by delivering to the 
removed or resigning Trustee an acceptance in writing, executed by the successor Trustee so 
appointed.  Such appointment shall take effect upon the date specified in Section 8.1 or 8.2, as 
applicable.  If no appointment of a successor Trustee is made by the Committee within a 
reasonable time after such resignation, removal or other event, any court of competent 
jurisdiction may, upon application by the removed or resigning Trustee, appoint a successor 
Trustee after such notice to the Committee and the removed or resigning Trustee, as such court 
may deem suitable and proper. 

Section 8.4 Amendment to Trust Document for Successor Trustee.  The Committee may 
appoint a successor Trustee by securing from the successor Trustee an amendment to this Trust 
Agreement, executed by both the successor Trustee and an authorized representative of the 
Committee, which replaces the current Trustee with the successor Trustee, appointing such 
successor Trustee, and by delivering to the removed or resigning Trustee an executed copy of the 
amendment.  Such appointment shall take effect upon the date specified in the amendment. 

Section 8.5 Effect of Removal or Resignation of Trustee.  Upon the removal or resignation of 
the Trustee in accordance with Section 8.1 or 8.2, the Trustee shall remain responsible for any 
and all actions taken by the Trustee prior to such removal or resignation, but except as required 
by ERISA shall not be responsible for any and all actions taken by the successor Trustee. 

Section 8.6 Merger or Consolidation of the Trustee.  Any corporation continuing as the result 
of any merger or resulting from any consolidation, to which merger or consolidation the Trustee 
is a party, or any corporation to which substantially all the business and assets of the Trustee may 
be transferred, will be deemed to be continuing as the Trustee. 
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ARTICLE IX 
PROCEDURES FOR COMMITTEE 

Section 9.1 Composition of Committee.  The Committee shall consist of eleven individual 
persons, consisting of six (6) Independent Members and five (5) UAW Members.  No Member 
of the Committee shall be a current or former officer, director or employee of any of the 
Companies; provided, however, a retiree who was represented by the UAW in his or her 
employment with a Company, or an employee of a Company who is on leave from the Company 
and is represented by the UAW, may be a UAW Member.  No Member shall be authorized to act 
for a Company or be an agent or representative of a Company for any purpose.  Furthermore, no 
Company shall be a fiduciary with respect to any of the Plans or the Trust, and the Companies 
will have no rights or responsibilities with respect to the Plans or the Trust other than as 
specifically set forth in the Company Settlements. This limitation on Company participation on 
the Committee and the limitation set forth in Section 3.5 of this Trust Agreement are not subject 
to change, amendment or alteration. No Independent Member, or any family member, employer, 
or partner of an Independent Member, shall have any financial or institutional relationship with a 
Company or UAW if such relationship could reasonably be expected to impair such person’s 
exercise of independent judgment.   

Section 9.2 Term of Office.  Each Member shall continue to serve as such until his or her 
death, incapacity to serve hereunder, resignation, removal, or the expiration of his or her term.  
Independent Member terms shall be for three (3)-year periods, except the initial terms of four (4) 
of the six (6) original Independent Members, two (2) of whom shall have an initial term of two 
(2) years, and two of whom shall have an initial term of one (1) year, as described in Exhibit E.  
An Independent Member may serve more than one term.  

Section 9.3 Resignation.  A Member may resign, and shall be fully discharged from further 
duty or responsibility under this Trust Agreement to the extent permitted by law, by giving at 
least thirty (30) days’ advance written notice to the Committee (or such shorter notice as the 
Committee may accept as sufficient) stating a date when such resignation shall take effect.  Such 
resignation shall take effect on the date specified in the notice or, if a successor Member has 
been appointed effective as of an earlier date, on such earlier date. 

Section 9.4 Removal; Appointment of Successor Committee Members. 

 (a) An Independent Member may be removed or replaced, and a successor 
designated, at any time by an affirmative vote of nine (9) of the other Members of the 
Committee in the event that such other Members lose confidence in the capacity or 
willingness of the Independent Member being replaced or removed to fulfill his or her 
duties and responsibilities as a Member as set forth in this Trust Agreement.  In the event 
of a vacancy of an Independent Member position, whether by expiration of term, 
resignation, removal, incapacity, or death of an Independent Member, a successor 
Independent Member shall be elected by the affirmative vote of nine (9) Members, and 
when possible, such successor Independent Member shall be elected prior to the 
expiration of the term, resignation, removal, incapacity, or death of the Independent 
Member being replaced.   
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 (b) The UAW Members shall serve at the discretion of the UAW International 
President, and may be removed or replaced, and a successor designated, at any time by 
written notice from the UAW International President to the Committee. 

 (c) Each successor Member shall signify his or her acceptance of the appointment 
and his or her responsibilities under this Agreement in writing. 

 (d) If no appointment of a successor Independent Member is made within a 
reasonable time after his or her expiration of term, resignation, removal or other event, an 
arbitrator selected pursuant to the procedures established in Subsection 9.9(e) may be 
engaged upon application of any Member to appoint a successor Independent Member to 
the Committee.  If the failure to appoint an Independent Member is the result of factors 
unrelated to a dispute among Members, any Member may apply to a court of competent 
jurisdiction to ask the court to appoint a successor Independent Member to the 
Committee as such court may deem suitable and proper. 

Section 9.5 Chair.  The Committee shall select a chair from among its Members (the “Chair”).  
The term of the Chair will continue until he or she ceases to be a Member, resigns as Chair or is 
replaced as Chair with another Member by majority vote among the remaining Members. 

Section 9.6 Meetings. 

(a) The Committee shall hold meetings as frequently as is necessary to ensure the 
efficient administration of the Trust and Plan and shall hold a minimum of four (4) 
meetings during each calendar year.  The Chair, or any six (6) Members, may call a 
special meeting of the Committee by giving at least five (5) days’ advance written notice 
of the time and place thereof to all other Members.  

(b) The Chair, or another such individual or individuals so designated by the Chair, 
shall (i) preside over Committee meetings; (ii) prepare the Committee meeting agenda; 
(iii) oversee Trust operations between Committee meetings and report to the Committee 
on such operations; and (iv) perform such other functions as the Committee determines. 

(c) One Member, or another individual so designated, shall maintain minutes of all 
Committee meetings, but such minutes need not be verbatim.  Copies of such minutes 
shall be provided to all Members and to such other parties as the Committee may 
designate. 

Section 9.7 Place of Meeting; Telephonic Meetings.  Meetings of the Committee shall be held 
in the Detroit, Michigan metropolitan area as designated in the notice of meeting.  Meetings of 
the Committee may be held through any communications equipment or other technology if all 
persons participating can hear each other, and such participation in a meeting shall be considered 
presence at the meeting for all purposes, including Section 9.8. 

Section 9.8 Quorum.  A majority of the Members of the Committee then in office shall 
constitute a quorum for the purpose of transacting any business; provided that at least one 
Independent Member and one UAW Member are present. 
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Section 9.9 Vote of the Members. 

(a) Each Member of the Committee present at the meeting shall have one vote.  
Except as otherwise specified in this Trust Agreement, all actions of the Committee shall 
be by majority vote of the entire Committee, provided that at least one Independent 
Member and one Union Member must be a Member in the majority for any Committee 
action to take effect. Notwithstanding anything in this Subsection 9.9(a) to the contrary, 
any action by the Committee to establish or modify Benefits shall require an affirmative 
vote of nine (9) Members to take effect. 

(b) The vote of any absent Independent Member of the Committee may be cast in 
accordance with a written proxy delivered to any other Independent Member of the 
Committee present at the meeting, and the vote of any absent UAW Member of the 
Committee may be cast in accordance with a written proxy delivered to any other UAW 
Member of the Committee present at the meeting.  

(c) In the event that a vacancy exists in the number of Independent Members, or that 
an Independent Member is absent (and has not delivered a proxy), a majority of the 
Independent Members present shall be entitled to cast the vote otherwise exercisable by 
the Independent Member not present.  In the event that a vacancy exists in the number of 
UAW Members, or that a UAW Member is absent (and has not delivered a proxy), a 
majority of the UAW Members present shall be entitled to cast the vote otherwise 
exercisable by the UAW Member not present.    

 (d) In addition to decisions made at meetings, action may be taken without a 
meeting pursuant to a written (including e-mail) or telephone poll by the Chair (or his 
designee); provided that any action taken in a telephone poll must be confirmed in 
writing (including e-mail) by each Member who voted for the action taken either before 
or as soon as practicable following the vote (but no later than thirty (30) days after the 
vote). 

(e) In the event that an action does not take effect – including, without limitation, an 
action under Subsection 9.9(a) that requires nine (9) affirmative votes to take effect –  
notwithstanding all Independent Members voting in favor, or alternatively all UAW 
Members voting in favor, any Committee Member may refer the issue to arbitration 
pursuant to the procedures established from time to time by the Committee.  In addition, 
any Committee Member may refer the failure to appoint a successor Independent 
Member pursuant to Subsection 9.4(d) to an arbitrator, in which case the arbitrator may 
select the successor Independent Member.  The determination of the arbitrator shall be 
final and binding on all parties to the Trust.  The costs and expenses of such arbitration 
(including attorneys’ fees for separate counsel for Members on each side of the issue) 
shall be paid from the Trust unless paid by any other source, or unless otherwise ordered 
by the arbitrator.  The arbitrator’s decision must be consistent with the terms of the Trust 
and, if the dispute concerns an amendment to the Trust, the arbitrator may not issue a 
decision contrary to the terms of Section 12.1 hereof. 
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Section 9.10 Fees and Expenses.  To the extent permitted by ERISA, Members of the 
Committee will be entitled to reasonable compensation for the performance of their duties 
hereunder.  Members of the Committee may be reimbursed by the Trust for reasonable expenses 
properly and actually incurred in the performance of their duties.  The fees and expenses of the 
Committee shall be deemed to be fees and expenses of the Trust and shall be reimbursed from 
the Trust Fund consistent with the restrictions set forth in this Section 9.10. 

(a) Independent Members shall receive an annual retainer of $30,000, payable in 
equal quarterly installments in arrears, and a meeting fee of $2,000 for each meeting of 
the Committee in which such Independent Member participates, provided, however, that 
the combination of retainer and meeting fees shall not exceed $46,000 per calendar year; 
provided further, however, that in view of the need for more frequent meetings during 
2009, this limit shall be applied in a manner that permits a maximum of 12 compensated 
meetings during 2009.  In the event that an Independent Member’s tenure on the 
Committee ends on a day other than the last day of the quarter for which a quarterly 
installment of his or her annual retainer is due, he or she shall be paid for the pro rata 
portion of such quarter that coincides with his or her tenure on the Committee.  For 
purposes of the meeting fee, participation by telephone or other simultaneous 
communication device shall qualify an Independent Member for a participation fee only 
if the meeting is scheduled and anticipated to last at least one (1) hour.  Participation in 
telephonic conferences to address ad hoc issues does not qualify an Independent Member 
for a participation fee.   

(b) UAW Members who are eligible to receive compensation for participation on the 
Committee shall receive the amounts described in Subsection 9.10(a) above for 
Independent Members.  Any Member who is an employee of the UAW or a local union 
affiliated therewith shall not be eligible to receive compensation for service as a Member.  
Notwithstanding the prohibition on compensation otherwise described in this Subsection 
9.10(b), UAW Members shall be entitled to receive reimbursements for reasonable 
expenses properly and actually incurred in the performance of a UAW Member’s duties 
pursuant to this Trust Agreement. 

(c) The Chair shall receive a fee of $5,000 per year, payable in quarterly installments 
in arrears, for service as the Chair, in addition to the compensation received as a Member 
pursuant to Subsection 9.10(a) or Subsection 9.10(b), whichever is applicable.   

(d) Other than UAW Members who are prohibited from receiving compensation 
pursuant to Subsection 9.10(b), nothing herein shall prohibit or limit any Member from 
receiving fees from the Trust Fund for services rendered at the request of the Committee 
(e.g., reasonable fees for attendance at retiree meetings to explain the operation of the 
programs contemplated by the Settlements and/or this Trust Agreement). 
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(e) The fees and limits described in Subsection 9.10(a) and (b) above shall be 
increased each calendar year after 2008 by each calendar year’s percentage increase, if 
any, to the consumer price index for urban wages (CPI-W). 

Section 9.11    Liaison.   

(a) The Liaison’s primary roles, as further detailed in this section, shall be:  

(1) to work, as the Liaison deems appropriate, alongside any and all Trust 
personnel, outside advisors, consultants, professionals, and service 
providers retained by the Trust, on all matters pertaining to the operation 
of the Trust, 

(2) to stay informed about all facets of the Trust’s activities, and  

(3) to maintain open lines of communications in regard to all activities of the 
Trust – including, without limitation, its funding status and the 
administration of the Benefits provided under the Plans – among and 
between (i) the Trust and the Committee, (ii) the Eligible Retirees and 
Beneficiaries, and (iii) retiree representatives and the UAW. 

(b) [Reserved]   

(c) The Liaison shall maintain open lines of communications regarding the activities 
of the Trust among and between (i) the Trust and the Committee, (ii) the Eligible Retirees 
and Beneficiaries, and (iii) the retiree representatives and the UAW in regard to all 
activities of the Trust.  Specifically, the Liaison shall maintain communications with, 
among others, elected leaders of retiree chapter organizations, Class Representatives 
(and, until the Implementation Date, Class Counsel), UAW officials (in addition to UAW 
Members), Trust personnel, and the Independent Members and UAW Members.   

(d) The Liaison may attend all meetings of the Committee and any Sub-Committee 
established pursuant to Section 10.8. 

(e) The Liaison shall be permitted to consult with and work alongside any and all 
Trust personnel on any facet of the operations of the Trust, including but not limited to 
activities related to investment of Trust assets, administration of the Benefits provided 
under the Plans, retention of outside advisors, consultants, professionals and service 
providers, and the hiring of personnel needed for operation of the Trust.   

(f) The Liaison shall have access to any and all information developed or utilized by 
Trust personnel in connection with the operation of the Trust, including but not limited to 
information provided by any outside advisors, consultants, professionals or service 
providers retained by the Trust.  In the event that the Liaison is provided information that 
is subject to a privilege that the Trust or Committee may assert, the Liaison shall not take 
any action that would cause such privilege to be violated.  
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(g) The Liaison shall be permitted to work alongside Trust personnel in the 
development of recommendations that may be made to the Committee by Trust personnel 
regarding any matter to come before the Committee. 

(h) The Liaison shall be permitted to work alongside Trust personnel in connection 
with the work of any outside advisors, consultants, professionals or service providers 
retained by the Trust. 

(i) The UAW, acting through the International President, shall have the right to 
appoint the Liaison. 

(j) Until the first Implementation Date of any of the Company’s Settlements, the 
Liaison may be an active employee on the UAW staff.  On and after such implementation 
date, the Liaison shall not be an active member of the UAW Staff (but such person shall 
not be prohibited from performing work for the UAW on a consulting or other part-time 
basis, on matters unrelated to the operation of the Trust; provided that such work does not 
interfere with the Liaison’s ability to perform his or her duties as the Liaison).  

(k) The Trust shall provide compensation for the Liaison as provided as follows: 

(1) If the Liaison is an active member of the UAW staff, the Trust shall not 
provide any compensation of any kind to the UAW Liaison.  In such 
circumstance, the Trust shall provide reimbursement to the Liaison for 
reasonable expenses properly and actually incurred in the performance of 
the Liaison’s duties pursuant to this Trust Agreement. 

(2) If the Liaison is not an active member of the UAW staff, and the UAW 
designates the Liaison to perform the duties of such office on a full-time 
basis, the Trust shall (a) pay the Liaison an annual salary of $140,000 
adjusted annually on the same basis as the adjustments for Committee 
Members as described in Section 9.10(e), (b) pay meeting fees in the same 
manner as paid for Committee Members pursuant to Section 9.10(a), (c) 
provide the Liaison a package of employee benefits (insurance, pension, 
vacation, and other fringe benefits) no less favorable than that provided to 
Trust personnel at the senior management level, if any, and (d) reimburse 
the Liaison for reasonable expenses properly and actually incurred in the 
performance of the Liaison’s duties pursuant to this Trust Agreement.  

(3) If the Liaison is not an active member of the UAW staff and the UAW 
designates the Liaison to perform the duties of such office on less than a 
full-time basis, (a) the compensation provided in sub-section 9.11(k)(2)(a) 
above shall be reduced proportionately, (b) the Trust shall provide 
additional reasonable compensation for the performance of specific duties 
in the same manner as permitted for Committee Members pursuant to 
Section 9.10(d),  and (c) all other provisions of Section 9.11(k)(2) shall 
continue to apply without adjustment.  
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(l) The Liaison shall be fully bound to adhere to the Code of Ethics attached as 
Exhibit H and any failure to adhere to the Code of Ethics shall be grounds for immediate 
disqualification. 
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ARTICLE X 
POWERS AND DUTIES OF THE COMMITTEE 

Section 10.1   General.  The Committee, acting on behalf of the EBAs, shall be responsible for 
the implementation, amendment and overall operation of the Trust Fund and the establishment, 
amendment, maintenance, and administration of the Plans.  Subject to the provisions of this Trust 
Agreement and applicable laws, the Committee shall have sole, absolute and discretionary 
authority to adopt such rules and regulations and take all actions that it deems desirable for the 
administration of the Trust Fund, and to interpret the terms of the Plans and Trust.  Subject to 
Section 3.7, the decisions of the Committee will be final and binding on all Participants and 
Beneficiaries and all other affected parties to the maximum extent allowed by law. 

Section 10.2   Benefits.   

 (a)   Adoption of the Plans.  The Committee, on behalf of the EBAs, shall adopt the 
Plans to provide Benefits to Participants and Beneficiaries and may amend the Plans from 
time to time as it may determine in its sole and absolute discretion; provided, however, 
that the Committee shall have no authority to provide any benefits other than Retiree 
Medical Benefits until the end of the Initial Accounting Period.  Furthermore, the 
eligibility rules of each respective Plan shall be the same as those provided by the 
respective Company Health Care Plan and may not be expanded by the Committee.  The 
Plans may provide for different benefit structures for different groups of Participants or 
Beneficiaries, including, without limitation, different groups of Participants or 
Beneficiaries included in the same Eligible Group, and may provide for different 
contributions for such groups; provided, however, that such differences within or among 
Eligible Groups are reasonably related to a rational purpose and consistent with the 
relevant provisions of this Trust Agreement.  The rights of the Committee described in 
this Section 10.2 shall be exercised in a manner consistent with the Settlements.  
Although the Committee shall be under no obligation to design the Plans to assure that 
the assets of the Trust Fund are sufficient to provide Benefits to all potential Participants 
and Beneficiaries of the Plans in all subsequent years, the Committee’s long-term 
objective in designing the Plans, absent countervailing circumstances, shall be to provide 
meaningful health benefits to all Participants and Beneficiaries included in each Eligible 
Group.   

 (b)   Benefits Design.  The Plans shall provide Benefits designed by the Committee in 
its sole discretion, acting on behalf of the EBAs as a fiduciary to the Plans, subject to 
Sections 1.3 and 10.2(a).  The Benefit design shall include rules to determine which of 
the Participants and Beneficiaries of the Trust will receive Benefits under the Plans, in 
what form and in what amount.  The Plans may include co-pays, Participant and 
Beneficiary contributions, and any other features that the Committee from time to time 
determines appropriate or desirable in its sole discretion.  In designing the Plans and the 
Benefits to be provided thereunder, the Committee may take into account circumstances 
that it determines to be relevant, including, without limitation, the degree to which 
Participants and Beneficiaries have alternative resources or coverage sources, pension 
levels under the Company’s pension plans have changed, and the resources of the Trust 
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Fund based upon expected deposits, remittances, and other sources of funding.   In 
exercising its authority over benefit design, the Committee shall be guided by the 
principle that the Plans should provide substantial health benefits for the duration of the 
lives of all Participants and Beneficiaries. 

 (c)  Method of Providing Benefits.  Benefits under a Plan may be fully insured, 
partially insured or self-insured, as determined from time to time by the Committee in its 
sole discretion and in accordance with the funding policy established pursuant to Section 
10.3.  In all events, the expected cost of Benefits to be provided under each Plan during 
any calendar year shall not exceed the amount of assets expected to be available under 
the Separate Retiree Account related to such Plan to cover such costs during such 
calendar year.       

 (d)  [Reserved] 

 (e)  [Reserved] 

 (f)  Design Principles.  In exercising its authority under this Section 10.2, the 
Committee shall adhere to the design principles described in Exhibit F.  A Plan only may 
provide Benefits as defined in Section 1.3. 

Section 10.3  Funding Policy.  Subject to the direction of the Independent Fiduciary with 
respect to the Employer Securities, the Committee will establish a funding policy for each Plan 
and communicate that funding policy to the Trustee. 

Section 10.4  Investment Guidelines.  Except with respect to the authority of the Independent 
Fiduciary with respect to the Employer Securities, the Committee shall cause investment 
guidelines to be established for managing (including the power to acquire and dispose of) all or 
any part of the Trust Fund.  In so doing, the Committee shall adhere to the investment practice 
standards set forth in Exhibit G. 

Section 10.5   Appointment of Investment Managers.  The Committee may appoint one or 
more Investment Managers to manage, or to select one or more Investment Managers to manage, 
all or part of the Trust Fund and enter into an agreement with the Investment Manager(s).  If an 
Investment Manager is appointed, it shall have the appurtenant investment authority specified in 
Section 6.1, as limited by investment guidelines adopted by the Committee, with respect to the 
portion of the Trust Fund over which it has investment discretion, and the Trustee’s duties with 
respect to that portion of the Trust Fund shall be limited to following the instructions of the 
Investment Manager. 

Section 10.6   Government Reports and Returns.  The Committee shall file all reports and 
returns, including but not limited to, any IRS Form 5500 series and IRS Form 990 series that are 
required to be made with respect to the Trust and a Plan. 

Section 10.7   Compromise or Settle Claims.  The Committee may compromise, settle and 
release claims or demands in favor of or against the Trust or the Committee on such terms and 
conditions as the Committee may deem advisable, and payment shall be made from the Separate 
 

32 

 
  

 



Retiree Account to which the claim or demand relates (or, if the claim or demand relates to more 
than one Separate Retiree Account, on a basis commensurate with the portion of the claim 
relating to each Separate Retiree Account). 

Section 10.8   Appointment of Third Parties; Delegation of Authority.  The Committee may 
appoint a third party to perform any functions assigned to it by the Committee to the extent 
permitted under applicable law.  The Committee may by adoption of a written resolution 
delegate to any two or more Members the authority to act on behalf of the full Committee to the 
extent set forth in the resolution.  In the event of such a delegation, the resulting sub-committee 
shall have at least one Independent Member and one UAW Member, and subcommittee action 
shall require the affirmative vote of at least one Independent Member and one UAW Member. 
Any action taken on behalf of the Committee pursuant to the delegation shall be reported to the 
Committee at its next regularly scheduled meeting.  

Section 10.9   Consultation.  The Committee may engage or consult with counsel or other 
advisors and, in accordance with the provisions of Section 6.6, may direct the Trustee to pay 
reasonable compensation therefor from the Trust Fund and may take or may refrain from taking 
any action in accordance with or reliance upon the opinion of counsel or such expert advisors. 

Section 10.10   Reliance on Written Instruments.  Each Member of the Committee shall be fully 
protected in acting upon any instrument, certificate or paper reasonably believed by him or her to 
be genuine and to be signed or presented by a duly authorized person or persons, and shall be 
under no duty to make any investigation or inquiry as to any statement contained in any such 
writing, but may accept the same as conclusive evidence of the truth and accuracy of the 
statements therein contained. 

Section 10.11    Standard of Care.  The Committee and each Member shall discharge their duties 
in the interests of Participants and Beneficiaries of each Plan and for the exclusive purpose of 
providing Benefits to such Participants and Beneficiaries and defraying reasonable expenses of 
administering the Trust and each Plan and shall act with the care, skill, prudence and diligence 
under the circumstances then prevailing that a prudent person acting in like capacity and familiar 
with such matters would use in the conduct of an enterprise of a like character and with like 
aims, consistent with the provisions of ERISA and the Code.  In exercising their discretion with 
respect to providing Benefits to Participants and Beneficiaries of each Plan, the Committee and 
each Member shall consider exclusively the interests of the Participants and Beneficiaries in such 
Plan.  In exercising their discretion with respect to defraying reasonable expenses of 
administering the Trust or Plans, the Committee and each Member shall consider exclusively the 
interests of the Participants and Beneficiaries in the Plans. 

Section 10.12    Bonding.  The Members of the Committee shall be bonded in the amount 
required by section 412 of ERISA and may be covered by liability insurance in accordance with 
section 410(b) of ERISA.  To the extent permitted by applicable law, the costs of such bonding 
and insurance shall be expenses paid by the Trustee under Section 6.6. 

Section 10.13    Discretionary Authority.  Except as the Committee’s powers are limited by 
specific provisions of this Trust Agreement, including without limitation, the provisions of 
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Article IX, the Committee (or its designee) shall have the exclusive right, power, and authority, 
in its sole and absolute discretion, to administer, apply and interpret this Trust Agreement, each 
Plan and any other Plan documents, to make its own motions, resolutions, administrative rules 
and regulations, contracts, or instruments and to decide all matters arising in connection with the 
operation or administration of the Trust or Plans.  Benefits under the Plans will be paid only if 
the Committee or its designee decides in its discretion that the applicant is entitled to them.  
Without limiting the generality of the foregoing, the Committee, on behalf of each EBA and the 
Trust, shall have the sole and absolute discretionary authority to:  

 (a) take all actions and make all decisions with respect to the eligibility for, and the 
amount of, Benefits payable under a Plan; 

 (b) formulate, interpret and apply rules, regulations and policies necessary to 
administer a Plan in accordance with its terms; 

 (c) decide questions, including legal or factual questions, relating to the calculation 
and payment of Benefits under a Plan; 

 (d) determine the standard of proof and the sufficiency of evidence as to any factual 
question arising under a Plan; 

 (e) resolve and/or clarify any ambiguities, inconsistencies and omissions arising 
under this Trust Agreement, each Plan, or other Plan documents; 

 (f) process, and approve or deny Benefit claims and rule on any Benefit exclusions; 

 (g) settle or compromise disputed claims as provided in Section 10.7 on such terms as 
the Committee determines to be in the best interest of the Participants and Beneficiaries;  

 (h) enforce any contribution, remittance or payment obligation set forth in Article IV; 
and 

 (i) do all acts which it may deem necessary or proper and to exercise any and all 
powers of the Committee under this Trust Agreement upon such terms and conditions as 
it may deem to be in the best interests of the Trust or Plans. 

Subject to Section 3.7 of this Trust Agreement, all determinations made by the Committee or its 
designee with respect to any matter arising under the Trust, each Plan, and any other Plan 
documents shall be final and binding on all affected parties, including without limitation 
Participants, Beneficiaries, and any other persons who have claims against the Trust Fund and a 
Plan through any of them.  In the event that the terms of a Plan are inconsistent with the terms of 
this Trust Agreement, the Trust Agreement controls.   

Section 10.14    No Individual Liability on Contracts.  The Members of the Committee shall not 
be liable personally, either individually or jointly, for any debts, obligations, or undertakings 
contracted by them, or for the breach of any contracts.  Such claims and obligations shall be paid 
out of the Trust; provided, however, that the Members shall not be exempt from personal liability 
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for willful misconduct, breach of fiduciary duty, or fraud, and the Trust shall not indemnify the 
Members for such liabilities. 

Section 10.15    The Companies and UAW Not Liable for Conduct of Committee.  In their 
capacity as Members, the Members of the Committee, individually and jointly, are not officers, 
agents, employees, or representatives of the Companies or UAW.  In their capacity as Members, 
each Member is a principal acting independently of the UAW.  To the extent permitted by 
applicable law, the UAW (and their employees, officers, and directors) shall not be liable for any 
act, omission, contract, obligation, or undertaking of the Committee or its officers, agents, or 
representatives.  Under no circumstances will any Company or their employees, officers, 
directors or agents be responsible for or have any liability for any act, omission, contract, 
obligation or undertaking of the Committee or its officers, agents or representatives. 

Section 10.16    Reimbursement for Defense of Claims.  To the extent permitted by applicable 
law and not otherwise covered by liability insurance purchased by the Trust (without regard to 
any non-recourse rider purchased by the insured), the Committee, Members, employees of the 
Committee, persons acting on the Committee’s behalf pursuant to an express written delegation, 
and the Liaison (each separately, the “Indemnified Party”) shall be reimbursed by the Trust Fund 
for reasonable expenses, including without limitation attorneys’ fees, incurred personally in 
defense of any claim that seeks a recovery of any loss to a Plan or Trust Fund or for any damages 
suffered by any party to or beneficiary of this Trust Agreement (a) for which the Indemnified 
Party is adjudged not liable, or (b) which is dismissed or compromised in a final settlement, 
where the Committee – or, where required by applicable law, an independent fiduciary – 
determines that the settling Indemnified Party was not primarily responsible (in such cases, all or 
only a portion of the settling Indemnified Party’s reasonable expenses may be reimbursed, as 
directed by the Committee or an independent fiduciary), provided that the Committee shall have 
the right to approve of the retention of any counsel whose fees would be reimbursed by the Trust 
Fund, but such approval shall not be withheld unreasonably. 

Section 10.17    Indemnifications.  To the extent permitted by law, the Trust shall indemnify and 
hold the Committee, the UAW, the Companies, the Chrysler Health Care Program, the Ford 
Retiree Health Program, the General Motors Health Care Program for Hourly Employees, the 
employees, officers and agents of each of them harmless from and against any liability that they 
may incur in connection with the Plans and Trust, unless such liability arises from gross 
negligence, intentional misconduct or breach of their respective Company Settlement.  All costs 
associated with the indemnity provided under this Section 10.17 shall be borne solely by the 
Separate Retiree Account to which such costs relate.   

Section 10.18    Subrogation and Reimbursement.   Subject to the limitations of Section 10.2(d), 
the Committee shall maintain, as part of each Plan, a comprehensive subrogation and 
reimbursement policy, updated from time to time as appropriate. 

Section 10.19   Code of Ethics.  The Committee shall maintain a code of ethics to govern the 
conduct of Members and staff, if any, when acting on behalf of the Trust or a Plan or otherwise 
in their official capacity.  The initial code of ethics is attached at Exhibit H.  It may be amended 
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by the Committee in light of experience and evolving standards, consistent with principles of 
good governance and fiduciary principles.   

Section 10.20   Presumption of Control.  The Committee shall take all such reasonable action as 
may be needed to rebut any presumption of control that would limit the Trust’s ability to own 
GM Employer Securities under the terms of the GM UAW Retiree Settlement Agreement, Ford’s 
Common Stock, or New Note B and any Warrants (each as defined in the Ford Retiree 
Settlement) issued by Ford or as may be required to comply with all applicable laws and 
regulations, including, but not limited to, federal and state banking laws and regulations.  

Section 10.21   Trustee Indemnification.  To the extent permitted by law, the Trust shall 
indemnify and hold the Trustee, its employees, officers and agents harmless from and against 
any liability that they may incur in connection with the Plans and Trust, to the same extent and 
subject to the same limitations as set out in Section 10.17. 
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ARTICLE XI 
INDEPENDENT FIDUCIARY 

Section 11.1   General.  Upon the appointment of an Independent Fiduciary by the Committee 
pursuant to Section 11.3, this Article XI shall be given effect. 

Section 11.2   Independent Fiduciary With Respect to Employer Security.  Any provision of 
this Trust Agreement to the contrary notwithstanding, the Trustee shall have no discretionary 
authority or powers with respect to any Employer Security and all such discretionary authority 
shall rest with the Independent Fiduciary.  The Trustee shall hold any Employer Security in the 
respective Employer Security Sub-Account and shall be subject to direction by the Independent 
Fiduciary with respect to the acceptance, management, disposition, and voting of the Employer 
Security.  The Independent Fiduciary shall be a named fiduciary (as defined in section 402(a)(2) 
of ERISA) and investment manager (within the meaning of section 3(38) of ERISA) with respect 
to all discretionary actions regarding the valuation, acceptance, management, disposition, and 
voting of any Employer Security.  The Trustee shall be entitled to rely upon the identification by 
the Committee of the Independent Fiduciary until notified in writing by the Committee that an 
Employer Security Sub-Account’s assets are no longer subject to the Independent Fiduciary’s 
management.  During any period of time in which the Independent Fiduciary manages the 
Employer Security Sub-Accounts, the Trustee shall act strictly in accordance with any directions 
of the Independent Fiduciary with respect to the Employer Security Sub-Accounts.  The Trustee 
shall continue to receive all assets purchased against payment therefor and to deliver all assets 
sold against receipt of the proceeds therefrom.  The Independent Fiduciary may from time to 
time issue orders on behalf of the Trustee for the purchase or sale of securities directly to an 
underwriter or broker or dealer and for such purpose the Trustee shall, upon request, execute and 
deliver to such Independent Fiduciary one or more trading authorizations.  The Trustee shall 
have no responsibility or liability to anyone relating to the asset management decisions of the 
Independent Fiduciary except to the extent that the Trustee has failed to act strictly in accordance 
with any directions of the Independent Fiduciary with respect to the Employer Security Sub-
Accounts.  The Trustee shall be under no duty to make or review any recommendation with 
respect to any such decision.  The Trustee shall not be liable or responsible for any loss resulting 
to the Trust Fund by reason of any investment made or sold pursuant to the direction of the 
Independent Fiduciary nor by reason of the failure to take any action with respect to any 
investment which was acquired pursuant to any such direction in the absence of further direction 
of the Independent Fiduciary. 

Section 11.3   Appointment of Independent Fiduciary.  The Committee, in its sole discretion, 
shall appoint an Independent Fiduciary to manage the Employer Security Sub-Accounts, or for 
any other purpose as required by law, by delivering a written instrument to the Independent 
Fiduciary, which the Independent Fiduciary shall acknowledge in writing.   The Independent 
Fiduciary shall be a bank, trust company or registered investment adviser under the Investment 
Advisers Act of 1940, as amended. 

Section 11.4   Removal.  The Independent Fiduciary may be removed by the Committee at any 
time upon thirty (30) days’ advance written notice.  Such removal shall be effective on the date 
specified in such written notice, provided that notice has been given to the Independent Fiduciary 
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of the appointment of a successor Independent Fiduciary in the manner set forth in Section 11.6 
below, provided that no such successor Independent Fiduciary shall be appointed in the event 
that the Trust then holds no Employer Security. 

Section 11.5   Resignation.  The Independent Fiduciary may resign by delivering to the 
Committee a written resignation that shall take effect sixty (60) days after the date of such filing 
or such earlier date that a successor Independent Fiduciary has been appointed by the 
Committee. 

Section 11.6   Successor Independent Fiduciary.  As expeditiously as is practicable under the 
circumstances, the Committee shall appoint a successor Independent Fiduciary by delivering to 
the successor Independent Fiduciary an instrument in writing, executed by an authorized 
representative of the Committee, appointing such successor Independent Fiduciary, and by 
delivering to the removed or resigning Independent Fiduciary an acceptance in writing, executed 
by the successor Independent Fiduciary so appointed.  Such appointment shall take effect upon 
the date specified in Section 11.4 or 11.5 above, as applicable.  In the event that the Trust Fund 
acquires or holds an Employer Security with respect to which an Independent Fiduciary is 
required, and no appointment of a successor Independent Fiduciary is made by the Committee by 
the date specified in Section 11.4 or Section 11.5, whichever the case may be, any court of 
competent jurisdiction may, upon application by the retiring Independent Fiduciary, appoint a 
successor Independent Fiduciary after such notice to the Committee and the retiring Independent 
Fiduciary, as such court may deem suitable and proper.  The Committee, and a resigning and 
successor Independent Fiduciary shall avoid whenever possible any period during which no 
Independent Fiduciary has accepted an appointment to manage an Employer Security being held 
in an Employer Security Sub-Account. 

Section 11.7   Independent Fiduciary Compensation and Expenses.  The Trustee will apply the 
assets of the Trust Fund in accordance with Section 7.1, to pay the fees and expenses of the 
Independent Fiduciary in the amounts and on the dates set forth in the agreement between the 
Independent Fiduciary and the Committee.  

Section 11.8  Confidential Information.  In exercising its duties pursuant to Section 11.2, an 
Independent Fiduciary may receive confidential information from a Company under an 
agreement to not reveal such information to the Committee or any Member, subject to any 
obligation to disclose such information that may be imposed by ERISA, in which case the 
Company will be notified, in advance.   
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ARTICLE XII 
AMENDMENT, TERMINATION AND MERGER 

Section 12.1   Amendment.  The Trust Agreement may be amended at any time in writing by 
the Committee; provided that (i) under no circumstances shall any of the Plans or the Trust 
Agreement be amended or modified to provide benefits or payment for benefits other than 
Retiree Medical Benefits for the Participants and Beneficiaries until expiration of the Initial 
Accounting Period; (ii) no amendment shall alter or conflict with a Company’s Settlement; and 
(iii) no amendment shall amend or modify Articles I, IV and XII, Sections 2.1, 3.1, 3.4(b), 3.5, 
3.7, 5.1(a), 6.1(u), 6.5, 6.7, 7.1, 7.4, 9.1, 9.2, 9.3, 9.4, 9.7, 9.8, 9.9, 9.10, 10.1, 10.2(a), (b), and 
the last sentence of (f), 10.7, 10.13 (last flush paragraph), 10.15, 10.16, 10.17, 10.20, or the 
definitions of Eligible Groups in Exhibits A through C; and provided further that no amendment 
shall adversely affect the exempt status of the Trust or Plans under section 501(c)(9) of the Code.  
No amendment to the Trust Agreement shall increase the responsibilities of the Trustee 
hereunder unless the Trustee has first consented to such amendment. 

Section 12.2   Termination. 

(a)   Before the expiration of the Initial Accounting Period with respect to each Plan, 
the Trust shall not be terminated.  Thereafter, the Trust and this Trust Agreement may be 
terminated by the Committee in writing, with a copy of such written instrument to be 
provided to the Trustee, whenever the Committee, on behalf of the EBAs, and in its sole 
discretion determines that the Trust is no longer effective in serving its purposes or that 
the interests of the Participants and Beneficiaries could be better served through an 
alternative arrangement taking into account the requirements of Section 7.1.  Upon 
termination of this Trust Agreement, the assets of the Trust Fund shall be paid out at the 
direction of the Committee in the following order of priority:  (i) the payment of 
reasonable and necessary administrative expenses (including taxes); (ii) the payment of 
Benefits to Participants and Beneficiaries entitled to payments for claims arising prior to 
such termination; and (iii) at the discretion of the Committee, in accordance with section 
501(c)(9) of the Code and ERISA, for the benefit of Participants and Beneficiaries in 
such fashion as the Committee determines.  The Companies, UAW or the Committee 
shall not have any beneficial interest in the Trust Fund.  The Trust Fund shall remain in 
existence until all assets have been distributed.   

(b)   Following termination, the Trustee and the Committee shall continue to have all 
of the powers provided in this Trust Agreement as are necessary or desirable for the 
orderly liquidation and distribution of the Trust Fund in accordance with the provisions 
hereof. 

Section 12.3   Transfer of Assets.  After the Initial Accounting Period has expired with respect 
to a Plan, and to the extent permitted by applicable law and subject to the restrictions of Section 
7.1, some or all of the assets of the Trust Fund attributable to a Separate Retiree Account with 
respect to which the Initial Accounting Period has expired, may at the discretion of the 
Committee acting in a fiduciary capacity be transferred directly to another trust for the purpose 
of providing Benefits to some or all of the Participants and Beneficiaries in the Plan with respect 
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to which the Initial Accounting Period has expired on such terms and conditions as the 
Committee may determine. 

Section 12.4   Merger of Trusts or Transfer of Assets.  In addition to the powers of the 
Committee pursuant to Sections 12.2 and 12.3 to transfer Trust assets to another trust, subject to 
the restrictions of Section 7.1, the Committee acting in a fiduciary capacity may merge or accept 
transfers of assets from other trusts – including, without limitation, trusts maintained by 
Chrysler, Ford, and GM – into the Trust, provided that the assets attributable to the each Plan are 
separately accounted for in the respective Separate Retiree Account.    

 
40 

 
  

 



ARTICLE XIII 
MISCELLANEOUS 

Section 13.1   Rights in Trust Fund.  No Eligible Retiree, Participant, Beneficiary, or other 
person shall have any right, title or interest in the Trust Fund or any legal or equitable right 
relating to the Trust or a Plan against the Trustee, the Committee, the Independent Fiduciary, 
UAW, or the Companies, except as may be otherwise expressly provided in the Plan or in this 
Trust Agreement. 

Section 13.2   Non-Alienation.  Except to the extent required by applicable law, the rights or 
interest of any Participant or Beneficiary to any Benefits or future payments hereunder or under 
the provisions of a Plan shall not be subject to attachment or garnishment or other legal process 
by any creditor of any such Participant or Beneficiary, nor shall any such Participant or 
Beneficiary have any right to alienate, anticipate, commute, pledge, encumber or assign any of 
the Benefits or payments which he may expect to receive, contingent or otherwise, under a Plan 
or this Trust Agreement, provided that assignments of benefit payments to a health care provider 
under a Plan may be permitted pursuant to rules adopted by the Committee in its sole discretion. 

Section 13.3   Controlling Laws.  The Trust shall be construed and the terms hereof applied 
according to the laws of the State of New York to the extent not superseded by federal law. 

Section 13.4   Counterparts.  This Trust Agreement may be executed in any number of 
counterparts, each of which shall be considered as an original. 

Section 13.5   Headings.  The headings and subheadings of this Trust Agreement are for 
convenience of reference only and shall have no substantive effect on the provisions of this Trust 
Agreement. 

Section 13.6     Usage.  The plural use of a term defined in Article I in the singular shall mean all 
of the entities defined by such term. 

Section 13.7   Notices.  All notices, requests, demands and other communications under this 
Trust Agreement shall be in writing and shall be deemed to have been duly given (i) on the date 
of receipt if served personally or by confirmed facsimile or other similar communication; (ii) on 
the first business day after sending if sent for guaranteed next day delivery by Federal Express or 
other next-day courier service; or (iii) on the fourth business day after mailing if mailed to the 
party or parties to whom notice is to be given by registered or certified mail, return receipt 
requested, postage prepaid, and properly addressed as follows: 

If to the Trustee: 

 State Street Bank and Trust Company 
 Attn: William C. Collins 
 200 Newport Ave, JQB7S 
 North Quincy, MA 02172 
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If to the Committee: 

Robert Naftaly 
UAW Retiree Medical Benefits Trust 
P.O. Box 14309 
Detroit, MI  48214 
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IN WITNESS WHEREOF, and as evidence of the establishment of the Trust created hereunder, 
the parties hereto have caused this instrument to be executed as of the date above first written. 

COMMITTEE OF THE UAW RETIREE MEDICAL BENEFITS TRUST 
 
INDEPENDENT MEMBERS 
 
 
       Dated:      
Robert Naftaly 
 
 
_____________________________________ Dated:      
Olena Berg-Lacy 
 
 
       Dated:      
David Baker Lewis 
 
 
       Dated:      
Teresa Ghilarducci 
 
 
       Dated:      
Marianne Udow-Phillips 
 
 
       Dated:      
Ed Welch 
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UAW MEMBERS 
 
 
       Dated:      
Ron Gettelfinger 
 
 
       Dated:      
General Holiefield 
 
 
_____________________________________ Dated:      
Robert King 
 
 
       Dated:      
Cal Rapson 
 
       Dated:      
Daniel Sherrick 
 
 
 
TRUSTEE 
 
State Street Bank and Trust Company 
 
By: ____________________________  
 
 ____________________________   
 Print Name 
          
 ____________________________     
 Title          
 
Dated: ____________________________   
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Exhibit A 

Chrysler Eligible Group 

 
The term “Chrysler Eligible Group” as used in this Trust Agreement shall mean the Class 

or Class Members and the Covered Group as set forth in the Chrysler UAW Retiree Settlement 
Agreement and reiterated verbatim in this Exhibit A: 

Class or Class Members.  The term “Class” or “Class Members” shall mean all persons 
who are: 

(i) Chrysler-UAW Represented Employees who, as of October 29, 2007, were retired 
from Chrysler with eligibility for Retiree Medical Benefits under the Chrysler Plan, and their 
eligible spouses, surviving spouses and dependents;  

(ii) surviving spouses and dependents of any Chrysler-UAW Represented Employees 
who attained seniority and died on or prior to October 29, 2007 under circumstances where such 
employee’s surviving spouse and/or dependents are eligible to receive Retiree Medical Benefits 
from Chrysler and/or the Chrysler Plan; 

(iii) former Chrysler-UAW Represented Employees or UAW-represented employees 
who, as of October 29, 2007, were retired from any previously sold, closed, divested or spun-off 
Chrysler business unit with eligibility to receive Retiree Medical Benefits from Chrysler and/or 
the Chrysler Plan by virtue of any agreement(s) between Chrysler and the UAW, and their 
eligible spouses, surviving spouses, and dependents; and  

(iv) surviving spouses and dependents of any former Chrysler-UAW Represented 
Employee or UAW-represented employee of a previously sold, closed, divested or spun-off 
Chrysler business unit, who attained seniority and died on or prior to October 29, 2007 under 
circumstances where such employee’s surviving spouse and/or dependents are eligible to receive 
Retiree Medical Benefits from Chrysler and/or the Chrysler Plan. 

Covered Group. The term “Covered Group” shall mean:  

(i) all Chrysler Active Employees who had attained seniority as of September 14, 
2007, and who retire after October 29, 2007 under the Chrysler-UAW National Agreements, or 
any other agreement(s) between Chrysler and the UAW, and who upon retirement are eligible for 
Retiree Medical Benefits under the Chrysler Plan or the New Plan, as applicable, and their 
eligible spouses, surviving spouses and dependents;  

(ii) all former Chrysler-UAW Represented Employees and all UAW-represented 
employees who, as of October 29, 2007, remained employed in a previously sold, closed, 
divested, or spun-off Chrysler business unit, and upon retirement are eligible for Retiree Medical 
Benefits from Chrysler and/or the Chrysler Plan or the New Plan by virtue of any other 
agreement(s) between Chrysler and the UAW, and their eligible spouses, surviving spouses and 
dependents; and 

[New York #2122710 v3]   
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(iii) all eligible surviving spouses and dependents of Chrysler Active Employees, or of 
former Chrysler-UAW Represented Employees or UAW-represented employees identified in (ii) 
above, who attained seniority on or prior to September 14, 2007 and die after October 29, 2007 
but prior to retirement under circumstances where such employee’s surviving spouse and/or 
dependents are eligible for Retiree Medical Benefits from Chrysler and/or the Chrysler Plan or 
the New Plan. 
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Exhibit B 
 

Ford Eligible Group 
 

 The term “Ford Eligible Group” as used in this Trust Agreement shall mean the Class or 
Class Members and the Covered Group as set forth in the Ford Retiree Settlement and reiterated 
verbatim in this Exhibit B. 
 
Class or Class Members.  The term “Class” or “Class Members” shall mean all persons who are: 
 

(i) Ford-UAW Represented Employees who had attained senioirty as of November 
19, 2007 and who as of August 15, 2009, were retired from Ford with eligibility for Retiree 
Medical Benefits under the Ford Retiree Health Plan, and their eligible spouses, surviving 
spouses and dependents;  

(ii) surviving spouses and dependents of any Ford-UAW Represented Employees 
who attained seniority as of November 19, 2007 and died prior to August 15, 2009 (under 
circumstances where such employee’s surviving spouse and/or dependents are eligible to receive 
Retiree Medical Benefits from Ford and/or under the Ford Retiree Health Plan); 

(iii) former Ford-UAW Represented Employees or UAW-represented employees who 
had attained seniority as of November 19, 2007 and who, as of August 15, 2009, were retired 
from any previously sold, closed, divested or spun-off Ford business unit with eligibility to 
receive Retiree Medical Benefits from Ford and/or the Ford Retiree Health Plan by virtue of any 
agreement(s) between Ford and the UAW, and their eligible spouses, surviving spouses, and 
dependents; and  

(iv) surviving spouses and dependents of any former Ford-UAW Represented 
Employee or UAW-represented employee of a previously sold, closed, divested or spun-off Ford 
business unit, who attained seniority as of November 19, 2007, and died on or prior to August 
15, 2009 under circumstances where such employee’s surviving spouse and/or dependents are 
eligible to receive Retiree Medical Benefits from Ford and/or the Ford Retiree Health Plan. 

Covered Group.  The term “Covered Group” shall mean:  

(i) all Ford Active Employees who had attained seniority on or prior to November 
19, 2007, and who retire on or after August 15, 2009 under the Ford-UAW National Agreements, 
or any other agreement(s) between Ford and the UAW, and who upon retirement are eligible for 
Retiree Medical Benefits under the Ford Retiree Health Plan utilizing the eligibility provisions 
applicable to UAW represented employees or the New Plan, as applicable, and their eligible 
spouses, surviving spouses and dependents;  

(ii) all former Ford-UAW Represented Employees and all UAW-represented hourly  
employees who attained seniority as of November 19, 2007 and, as of August 15, 2009, 
remained employed in a previously sold, closed, divested, or spun-off Ford business unit, with 
eligibility upon retirement for Retiree Medical Benefits from Ford and/or the Ford Retiree Health 
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Plan or the New Plan by virtue of any other agreement(s) between Ford and the UAW, and their 
eligible spouses, surviving spouses and dependents; and 

(iii) all eligible surviving spouses and dependents of a Ford Active Employee, or of a 
former Ford-UAW Represented Employee or UAW-represented employee identified in (ii) 
above, who attained seniority on or prior to November 19, 2007 and die on or after August 15, 
2009 but prior to retirement under circumstances where such employee’s surviving spouse and/or 
dependents are eligible for Retiree Medical Benefits from Ford and/or the Ford Retiree Health 
Plan or the New Plan. 
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Exhibit C 
 

GM Eligible Group 
 
 

The term “GM Eligible Group” as used in this Trust Agreement shall mean the Class or 
Class Members and the Covered Group as set forth in the GM Settlement and reiterated verbatim 
in this Exhibit C:  

Class or Class Members.  The term “Class” or “Class Members” shall mean all persons 
who are: 

(i)  GM-UAW Represented Employees who, as of October 15, 2007, were retired from 
GM with eligibility for Retiree Medical Benefits under the GM Plan, and their eligible spouses, 
surviving spouses and dependents;  

(ii)  surviving spouses and dependents of any GM-UAW Represented Employees who 
attained seniority and died on or prior to October 15, 2007 under circumstances where such 
employee’s surviving spouse and/or dependents are eligible to receive Retiree Medical Benefits 
from GM and/or under the GM Plan; 

(iii) UAW retirees of Delphi Corporation (“Delphi”) who as of October 15, 2007 were 
retired and as of that date were entitled to or thereafter become entitled to Retiree Medical 
Benefits from GM and/or the GM Plan under the terms of the UAW-Delphi-GM Memorandum 
of Understanding Delphi Restructuring dated June 22, 2007, Attachment B to the UAW-Delphi-
GM Memorandum of Understanding Delphi Restructuring dated June 22, 2007 (without regard 
to whether any of the conditions described in Section K.2 of such Memorandum of 
Understanding or Section 2 of such Attachment B occur), or the Benefit Guarantee agreement 
between GM and the UAW dated September 30, 1999, and their eligible spouses, surviving 
spouses and dependents of all such retirees; 

(iv)  surviving spouses and dependents of any UAW-represented employee of Delphi 
who attained seniority and died on or prior to October 15, 2007 under circumstances where such 
employee’s surviving spouse and/or dependents are eligible to receive Retiree Medical Benefits 
from GM and/or the GM Plan under the terms of the UAW-Delphi-GM Memorandum of 
Understanding Delphi Restructuring dated June 22, 2007, Attachment B to the UAW-Delphi-
GM Memorandum of Understanding Delphi Restructuring dated June 22, 2007 (without regard 
to whether any of the conditions described in Section K.2 of such Memorandum of 
Understanding or Section 2 of such Attachment B occur), or the Benefit Guarantee agreement 
between GM and the UAW dated September 30, 1999; 

(v)  GM-UAW Represented Employees or former UAW-represented employees who, as 
of October 15, 2007, were retired from any previously sold, closed, divested or spun-off GM 
business unit (other than Delphi) with eligibility to receive Retiree Medical Benefits from GM 
and/or the GM Plan by virtue of any other agreement(s) between GM and the UAW, and their 
eligible spouses, surviving spouses, and dependents; and  
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(vi) surviving spouses and dependents of any GM-UAW Represented Employee or any 
UAW-represented employee of a previously sold, closed, divested or spun-off GM business unit 
(other than Delphi), who attained seniority and died on or prior to October 15, 2007 under 
circumstances where such employee’s surviving spouse and/or dependents are eligible to receive 
Retiree Medical Benefits from GM and/or the GM Plan. 

Covered Group. The term “Covered Group” shall mean:  

(i)  all GM Active Employees who have attained seniority as of September 14, 2007, and 
who retire after October 15, 2007 under the GM-UAW National Agreements, or any other 
agreement(s) between GM and the UAW, and who upon retirement are eligible for Retiree 
Medical Benefits under the GM Plan or the New Plan, as applicable, and their eligible spouses, 
surviving spouses and dependents;  

(ii)  all UAW-represented active employees of Delphi or a former Delphi unit who retire 
from Delphi or such former Delphi unit on or after October 15, 2007, and upon retirement are 
entitled to or thereafter become entitled to Retiree Medical Benefits from GM and/or the GM 
Plan or the New Plan under the terms of the UAW-Delphi-GM Memorandum of Understanding 
Delphi Restructuring dated June 22, 2007, Attachment B to the UAW-Delphi-GM Memorandum 
of Understanding Delphi Restructuring dated June 22, 2007 (without regard to whether any of 
the conditions described in Section K.2 of such Memorandum of Understanding or Section 2 of 
such Attachment B occur), or the Benefit Guarantee agreement between GM and the UAW dated 
September 30, 1999, and the eligible spouses, surviving spouses and dependents of all such 
retirees; 

(iii)  all surviving spouses and dependents of any UAW-represented employee of Delphi 
or a former Delphi unit who dies after October 15, 2007 but prior to retirement under 
circumstances where such employee’s surviving spouse and/or dependents are eligible or 
thereafter become eligible for Retiree Medical Benefits from GM and/or the GM Plan or the 
New Plan under the terms of the UAW-Delphi-GM Memorandum of Understanding Delphi 
Restructuring dated June 22, 2007, Attachment B to the UAW-Delphi-GM Memorandum of 
Understanding Delphi Restructuring dated June 22, 2007 (without regard to whether any of the 
conditions described in Section K.2 of such Memorandum of Understanding or Section 2 of such 
Attachment B occur), or the Benefit Guarantee agreement between GM and the UAW dated 
September 30, 1999; 

(iv)  all former GM-UAW Represented Employees and all UAW-represented employees 
who, as of October 15, 2007, remain employed in a previously sold, closed, divested, or spun-off 
GM business unit (other than Delphi), and upon retirement are eligible for Retiree Medical 
Benefits from GM and/or the GM Plan or the New Plan by virtue of any other agreement(s) 
between GM and the UAW, and their eligible spouses, surviving spouses and dependents; and   

(v)  all eligible surviving spouses and dependents of a GM Active Employee, former 
GM-UAW Represented Employee or UAW-represented employee identified in (i) or (iv) above 
who attained seniority on or prior to September 14, 2007 and die after October 15, 2007 but prior 
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to retirement under circumstances where such employee’s surviving spouse and/or dependents 
are eligible for Retiree Medical Benefits from GM and/or the GM Plan or the New Plan. 
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Exhibit D 
 

Trustee Fees 
 

ASSUMPTIONS 
 1 DC VEBA (Health & Welfare) Trust with approximately $3-6 million in assets: 
 1 accounting portfolios: 

 1 cash liquidity portfolio with designated SSgA Sweep vehicle (TBD) 
 Cash activity volume expected: 

 Various fees and expenses to be paid as designated. 
 
  
TRUSTEE FLAT DOLLAR ANNUAL CHARGE 

Flat dollar fee (billed as $83.33 per month basis)  $1,000 
 

ON-LINE ACCOUNT ACCESS SUBSCRIPTION 
     Usage of MyStateStreet.com No Charge 

  
SHORT-TERM INVESTMENT FUND  
Cash will be swept daily into the State Street money market fund of your choice.  A           
management fee is netted from the yield. 
 
OUT-OF-POCKETS 
Out of pockets such as courier, communication and other miscellaneous charges are borne by the 
client.  A fee of 200 basis points will be assessed on all overdrafts. A fee of $10 will be assessed for 
each Fed Wire in or out of State Street Corporation. 
 
   
State Street reserves the right to renegotiate the fee schedule should the client's actual investment structure 
vary from the assumptions used to develop this fee quote.   
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Exhibit E 
 

 
 
 
 
Name     Date of Term Expiration  
 
 
 
Robert Naftaly ***   January 1, 2012 
Olena Berg-Lacy   January 1, 2012 
David Baker Lewis   January 1, 2011 
Teresa Ghilarducci   January 1, 2011 
Marianne Udow-Phillips  January 1, 2010 
Ed Welch    January 1, 2010 
 
 
Committee Chair: *** 
 
 
__________________________________________________________________ 
 

 
 

Biographical Material 
 
Robert Naftaly, C.P.A., is the retired President and CEO of PPOM, an independent operating 
subsidiary of Blue Cross/Blue Shield of Michigan (BCBSM), and Executive Vice President, 
Chief Operating Officer for the Blues.  Previously, he was Senior Vice President, Chief Financial 
Officers and Treasurer for BCBSM.  Mr. Naftaly also served as the Director of the Department 
of Management and Budget of the State of Michigan from 1983 to 1987.  He has also served on 
several other Boards, including the Detroit Investment Fund, Walsh College, Meadowbrook 
Insurance Group, Blue Cross/Blue Shield of Maryland, and the Board of Governors of Wayne 
State University.   
 
 
Olena Berg-Lacy served from 1993 to 1998 as Assistant Secretary of Labor, Employee Benefits 
Security Administration.  In that capacity, she directed the Department of Labor's activities 
regarding enforcement of ERISA, including fiduciary standards governing 700,000 private 
pension plans with over $3.5 trillion in assets.  From 1991 to 1993, she served in the State 
Treasurer's Office for the state of California, where she had primary responsibility for 
management and investment of more than $20 billion of assets on behalf of the State.  In that 
capacity, she also represented the California Treasurer on the board of the State's pension funds 
(CalPERS and CalSTRS) which together invest over $100 billion of retirement money on behalf 
of California's public employee retirement programs.  A graduate of the University of California 
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and the Harvard Business School, Ms. Berg-Lacy has also held a variety of positions in the 
private sector involving asset management and institutional investments. 
 
David Baker Lewis is a prominent attorney, with broad experience in municipal finance and 
municipal bond law.  He is the Chairman of the Board of Directors of Lewis & Munday.  He has 
served on the Boards of Directors of several major corporate entities, including Conrail, 
Comerica Bank, TRW, Henry Ford Health Systems, Harper-Grace Hospitals, the Detroit Medical 
Center and H & R Block.  He has also been Associate Professor of Law at the Detroit College of 
Law, and served as the Chair of the National Association of Securities Professionals.   
 
 
Teresa Ghilarducci is currently Professor of Economics and Schwartz Chair in Economic 
Policy Analysis at the New School in New York City.  She previously served for 25 years as 
professor of Economics at Notre Dame University.  She also served a fellowship in economics at 
the Harvard Law School.  Her academic work focuses on the economics of retirement security.  
She served as a member of the Advisory Board to the Pension Benefit Guaranty Corporation (a 
Presidential appointment) from 1995 to 2002, and was appointed by the governor of Indiana to 
the Board of Trustees for the Indiana Public Employees' Retirement Fund for a term from 1997 
to 2002.  Congressional committees have called upon her to testify as an expert witness more 
than 12 times on a variety of subjects related to retirement security and other economic issues. 
 
 
Marianne Udow-Phillips is currently the Director of the Center for Healthcare Quality and 
Transformation, a healthcare policy analysis group affiliated with the University of Michigan 
health care system and Blue Cross/Blue Shield.  She previously served for 3 years as the Director 
of the Michigan Department of Human Services, the state agency responsible for delivering a 
wide variety of support services to Michigan residents.  Prior to her appointment to the 
Department of Human Services, she served in a variety of executive positions, including Senior 
Vice President for Health Care Products and Provider Services and Senior Vice President for 
Corporate Strategy and Health Care Administration, at Blue Cross Blue Shield of Michigan.  She 
has also served as the Senior Vice President and Vice President of Plans and Operations for 
Mercy Alternative and Care Choices.   
 
 
Ed Welch is an attorney and currently serves as director of the Workers’ Compensation Center 
in the School of Labor and Industrial Relations at Michigan State University.  From 1991 to 
1999 he was the editor of the newsletter On Workers Compensation.  He was the Director of the 
Michigan Bureau of Workers’ Disability Compensation from 1985 through 1990.  Mr. Welch 
was elected a charter member for workers’ compensation of the National Academy of Social 
Insurance and served as the Vice-President of the International Association of Industrial 
Accident Boards and Commissions as well as a member of the Board of Directors of the Institute 
for Work and Health, a research organization in Toronto, Ontario. 
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Exhibit F 
 

Design Principles 
  

The Committee recognizes the complexity and fragmented nature of our nation’s ever-changing 
health care system.  To the extent practical, the Committee will seek to implement each Plan in a 
manner consistent with the guidelines set out below, subject to both the financial requirements of 
such Plan and its Purpose. 
 

1. Health care includes individual patient treatment, the alleviation of pain and suffering 
and the development of practices and procedures to improve the health status of 
Participants. 

 
2. The Committee shall promote quality health care delivered to Participants in a manner 

consistent with respect and dignity, and the recognition of the confidentiality of private 
patient information.  

 
3. The Committee’s goal is to provide health care that is effective, safe, efficient and 

timely, delivered in a culturally competent manner with a recognition of the physical 
and cognitive challenges present among aged Participants. 

 
4. The Committee will pursue integrated health care approaches to better assess the health 

risks of Participants and achieve better health outcomes. 
 

5. The Committee will operate each Plan and assess its performance in accordance with 
evolving best practices measured by both internal and external benchmarks. 

 
6. The Committee shall provide health care coverage to Participants on a basis that is 

reasonably accessible to Participants, affordable and sustainable. 
 

7. The Committee will develop avenues of communication to keep Participants informed 
with regard to access to care, the quality of care and operations of the Plan in which 
they participate. 

 
8. In selecting health care plans and providers, the Committee shall favorably consider 

health care entities that are non-profit and act in a manner respectful of workers’ rights. 
 

9. In selecting health care plans and providers, the Committee will seek to provide both 
health care and health plan administration within the United States. 

 
10. The Committee will make efforts to assure that Participants are treated with respect and 

dignity, with due consideration given to their physical and cognitive challenges. 
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Exhibit G 
 

STATEMENT OF INVESTMENT PRACTICES 
 
The following Statement of Investment Practices (“SIP”) shall be adopted as “Best Practices” for 
the VEBA’s Committee, Investment Managers and Independent Fiduciaries.  It is the intent that 
these Best Practices evolve over time, taking into account developments in the law, changes in 
available investments and other changes as the Committee, from time to time, may determine 
relevant.  To the extent that there are inconsistencies between this document and the Trust 
Agreement, the Trust Agreement shall control.  All defined terms in this SIP shall have the same 
meaning as defined in the Trust Agreement for the VEBA unless otherwise defined herein.  It is 
also intended that these Best Practices, as amended from time to time, be incorporated in an 
Investment Policy Statement developed by the Committee. 
 
The Committee is the Named Fiduciary with management and control of the assets of the VEBA 
with the power as set forth in the Trust Agreement to: (1) appoint Investment Managers with 
respect to non-Employer Securities; (2) appoint Investment Managers who themselves have the 
power to appoint Investment Managers; and (3) appoint Independent Fiduciaries with respect to 
Employer Securities.  The Committee shall retain such responsibility unless and until it delegates 
that duty pursuant to the terms of the Trust Agreement and such persons accept such 
responsibilities by a document in writing.   
 
Where the Trust Agreement permits someone else to be appointed as an Investment Manager or 
Independent Fiduciary (the “Investment Fiduciaries”), as the case may be, and that person 
accepts such responsibilities by a document in writing, that person shall be an Investment 
Fiduciary, and the Committee shall act as the Appointing Fiduciary with responsibility for 
monitoring the performance of the Investment Fiduciary, except to the extent that the Investment 
Fiduciary is appointed by the Court pursuant to Section 11.6 of the Trust Agreement.  The 
Committee may also appoint Investment Managers with the authority to appoint other 
Investment Managers, in which case any Investment Manager so appointed shall act as the 
Appointing Fiduciary, provided that the Committee shall retain responsibility to monitor any 
Investment Manager acting as an Appointing Fiduciary. 
 
Subject to the requirements of the Trust Agreement with respect to the Employer Securities, the 
Committee may appoint one or more Investment Fiduciaries to manage all or part of the Trust 
Fund and enter into an agreement with any Investment Fiduciary so appointed.  If an Investment 
Fiduciary is appointed, it shall have the appurtenant investment authority of the Trustee specified 
in Section 6.1 of the Trust Agreement, as limited by investment guidelines adopted by the 
Committee and communicated to such Investment Fiduciary with respect to the portion of the 
Trust Fund over which it has investment discretion.  The Trustee’s duties with respect to that 
portion of the Trust Fund subject to such Investment Fiduciary’s discretion and control shall be 
limited to following the instructions of the Investment Fiduciary to the extent consistent with 
Employee Retirement Income Security Act of 1974 (“ERISA”).  The Investment Fiduciary so 
appointed is a fiduciary and must acknowledge so in writing as required by Section 3(38) of 
ERISA.  Each Investment Fiduciary shall be monitored by the relevant Appointing Fiduciary. 
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Each Appointing Fiduciary should conduct periodic reviews of the appointed Investment 
Fiduciary not less than annually (and more frequently as appropriate under the circumstances) 
with a view to determining whether such Investment Fiduciary should continue to be retained by 
the VEBA. 
 
 S-1.1: The Committee shall develop and update from time to time an Investment Policy 
Statement that reflects these Investment Practices.   
 

The Investment Policy Statement should be a written statement developed by the 
Committee and updated from time to time that describes: 

 
a. a prudent process for the Committee to select and retain Investment Fiduciaries,  
b. the duties and responsibilities of the fiduciaries involved in asset management, 
c. asset allocation, diversification and rebalancing guidelines,  
d. appropriate investment guidelines, benchmarks and investment objectives against 

which the performance of the Investment Fiduciary is to be evaluated,  
e. the due diligence criteria for selection of Investment Fiduciaries, 
f. a general definition of the selection and monitoring criteria for Investment 

Fiduciaries, investments and service vendors,  
g. the actions that can or will be taken as a result of the monitoring,  
h. procedures for controlling and accounting for investment expenses, 
i. requirements that investments be managed in accordance with applicable laws, 

trust documents, and written investment guidelines, 
j. requirements that each fiduciary of the VEBA act in accordance with ERISA,  
k. requirements that each fiduciary of the VEBA act in accordance with the “prudent 

man” rule as defined in Section 404(a)(1)(B) of ERISA, 
l. requirements that each fiduciary of the VEBA shall discharge his, her or its duties 

with respect to the VEBA solely in the interest of the participants and 
beneficiaries of each Plan for the exclusive purpose of providing benefits to 
participants and their beneficiaries and defraying reasonable expenses of 
administering each Plan as required by Section 404(a)(1)(A) of ERISA,   

m. requirements that the VEBA be established and maintained pursuant to a written 
instrument as required by Section 402(a) of ERISA, 

n. requirements that the Committee and the Investment Fiduciaries act in accordance 
with any applicable Plan Document, guidelines and other documents governing 
each Plan as required by Section 404(a)(1)(D) of ERISA, 

o. requirements that copies of relevant documents governing the acts of the 
Investment Fiduciaries be provided to the Investment Fiduciaries, 

p. procedures under the VEBA for allocation of responsibilities for its operation and 
administration consistent with the Trust Agreement and Sections 402, 403 and 
405 of ERISA,   

q. procedures requiring that any allocation or delegation permitted by the Trust 
Agreement or by Sections 402, 403 and 405 of ERISA be defined, documented 
and acknowledged at the time of such delegation of allocation,   

r. requirements that any entity assuming a position which involves the exercise of 
fiduciary duties with respect to the management of VEBA plan assets under 

 
57 

 
  

 



ERISA should sign a written acknowledgement that it acknowledges the 
acceptance of such duties and has read these Best Practices, as amended from 
time to time, and agrees to act in accordance with them. 

 
S.-1.2 Fiduciaries and parties in interest should not be involved in self-dealing as 
prohibited in Section 406 of ERISA. 

 
a. No fiduciary shall cause a Plan to engage in a transaction, if such fiduciary knows 

or should know that such transaction constitutes a direct or indirect transaction 
between the plan and a party in interest to the extent that such transaction 
constitutes a non-exempt transaction prohibited by Section 406(a) of ERISA 

b. No fiduciary with respect to a Plan shall: (1) deal with the assets of the plan in his 
own interest or for his own account, (2) in his individual or in any other capacity 
act in any  transaction involving the plan on behalf of a party (or represent a 
party) whose interests are adverse to the interests of the plan or the interests of its 
participants or beneficiaries, or (3) receive any consideration for his own personal 
account from any party dealing with such plan in connection with a transaction 
involving the assets of the plan, to the extent that such transaction constitutes a 
non-exempt transaction prohibited by Section 406(b) of ERISA. 

c. The Committee should adopt policies and procedures with respect to conflicts of 
interests and the management of potential conflicts of interests.  Such policies 
should be disseminated to members of the Committee, Investment Fiduciaries, the 
Trustee and affected employees of the VEBA.  Each Investment Fiduciary and 
each affected employee should certify annually that he, she or it has received the 
applicable policies and procedures and confirm that he, she or it has complied 
with such policies in the previous year.  These policies initially should be based 
on the UAW conflict of interest policy. 

d. No fiduciary should be retained for a reason other than competence, cost, 
experience and other matters relevant to the fiduciary’s ability to perform the 
functions assigned to such fiduciary in a cost effective manner. 

 
S.-1.3 The Committee and each Investment Fiduciary should take prudent steps to protect 
and safeguard the assets from theft and embezzlement. 

 
a. The Committee should establish for procedures for the VEBA to maintain, or 

cause others to maintain, one or more fidelity bonds covering the plan fiduciaries 
and other persons who handle funds or other property of the plan as required by 
Section 412 of ERISA and Section 10.12 of the Trust Agreement. 

b. The Committee should take prudent steps to seek payment of any contributions 
that are past due and have not been paid in accordance with Section 10.13 of the 
Trust Agreement. 
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S.-1.4 Except to the extent permitted by Department of Labor Regulations, no fiduciary 
may maintain the indicia of ownership of any assets of the VEBA outside the jurisdiction of 
the district courts of the United States as required by Section 404(b) of ERISA. 

 
a. The Committee should establish procedures, which may consist of a covenant 

from its Investment Fiduciaries, to ensure that the indicia of ownership of the 
assets of the VEBA are not maintained outside the jurisdiction of the district 
courts of the United States, except as permitted by the Department of Labor 
Regulations. 

 
S.-2.1 The Committee should establish an investment strategy consistent with 
requirements of the Trust Agreement and  the purposes of the VEBA. 

 
a. The Committee should determine the expected modeled return on VEBA assets 

and identify an appropriate level of investment risk, taking into account expected 
returns over time and short-term liquidity needs.  In determining the expected 
return the Committee should consider: 

 
1. Diversification requirements to reduce the VEBA’s exposure to losses. 
2. Selection of asset classes consistent with the expected risk and return. 
3. The projected return of the portfolio relative to the funding objectives of 

the VEBA. 
4. Such other factors as the Committee may deem appropriate.  
 

b. The Committee should develop an investment strategy based upon such expected 
return and expected level of risk. In no circumstances shall the Committee be 
responsible for guaranteeing any expected return. 

c. The Committee should review the VEBA’s investment strategy at minimum once 
a year and make any changes as appropriate. 

 
S.-2.2 The Committee should establish investment guidelines to be communicated to 
Investment Fiduciaries consistent with the investment strategy developed.   

 
a. The investment guidelines should be sufficiently detailed to permit each 

Investment Fiduciary to implement and manage the specific investment strategy 
for which it was appointed.  In the discretion of the Committee, these investment 
guidelines provided to the Investment Fiduciary should: 

 
1. Define the duties and responsibilities of the Investment Fiduciary. 
2. Define any applicable diversification and rebalancing guidelines. 
3. Include any relevant selection criteria for asset classes and investments. 
4. Set forth the appropriate benchmarks, indices, peer groups, and the 

investment objectives against which the performance of the Investment 
Fiduciary is to be evaluated. 
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5. Define such due diligence criteria for selecting investments that the 
Committee in the exercise of prudence determines the Investment 
Fiduciary should incorporate as part of its investment process. 

6. Define the relevant monitoring criteria for the Investment Fiduciary. 
7. Define the relevant procedures for controlling and accounting for 

investment expenses.  
 

b. The Committee should review the investment guidelines at a minimum once each 
year to ensure that investment objectives are analyzed and modified as prudent. 

 
S.-3.1   The Committee  should select Investment Fiduciaries, delegate investment duties to 
such Investment Fiduciaries, and allocate assets to each Investment Fiduciary to manage 
consistent with the investment strategy and the investment guidelines applicable to it. 

 
a. The Committee should follow a due diligence process in selecting Investment 

Fiduciaries that selects among providers based on an objective assessment of their 
qualification, the quality of the work performed, the reasonableness of the fees, 
and any such other factors as the Committee deems appropriate and relevant.  The 
Committee should maintain a written record of the process used to select such 
Investment Fiduciaries. 

b. The Committee should establish procedures to reasonably assure that each 
Investment Fiduciary or other staff appointed by them has the necessary 
experience and qualifications needed to oversee the assets allocated to their 
portfolio. 

 
1. The Committee should maintain a list of Investment Fiduciaries, 

including, as part thereof, the Investment Fiduciaries’ credentials and 
experience in carrying out the duties assigned to them. 

2. The Committee should require periodic reporting from the Investment 
Fiduciaries as to the work performed. 

3. To the extent the Committee hires staff with investment management-
related responsibilities, the Committee should develop written job 
descriptions for such staff, including, as part thereof, the expected 
credentials and experience of all staff assigned or exercising such 
authority.  

4. All fees for investment management should be “reasonable compensation” 
as defined in Section 408(b)(2) of ERISA. 

 
i. The Appointing Fiduciary should take reasonable steps to assure 

that all compensation, direct or indirect, is reasonable under 
Section 408(b)(2) of ERISA. 

ii. If the compensation of the Investment Fiduciary will be 
performance based, the Appointing Fiduciary should review such 
proposed compensation arrangement in light of the risks associated 
with the manner of compensation and the potential amount to be 
paid.   

 
60 

 
  

 



iii. The Committee should review any proposed finder’s fees or other 
forms of compensation for asset placement in connection with 
selection of Investment Fiduciaries to determine whether such 
compensation is reasonable. 

iv. The Committee should periodically review such fees to determine 
if fees remain reasonable in light of the services performed. 

 
5. The Committee should establish a prudent process for periodically 

assessing the effectiveness of the VEBA’s fiduciary structure including 
the Committee and other fiduciaries in meeting their responsibilities. 

 
S.-3.2   Each Investment  Fiduciary should give appropriate consideration to the facts and 
circumstances relevant to the particular investment or investment course of action in 
accordance with the “prudent man” rule of ERISA.  

  
a. Each Investment Fiduciary shall prudently investigate the merits of any potential 

investment to be made for the VEBA. 
b. Appropriate consideration with respect to an investment includes a determination 

that the particular investment or investment course of action is reasonably 
designed to comply with the investment guidelines provided to the Investment 
Fiduciary, taking into consideration the risk of loss and the opportunity for gain 
associated with the investment or investment course of action. 

c. Each Investment Fiduciary should have the requisite expertise, knowledge and 
information necessary to prudently implement the investment strategy and 
guidelines. 

d. If the Investment Fiduciary lacks sufficient knowledge or sophistication to 
manage a portion of the VEBA’s assets under its authority consistent with the 
investment strategy or guidelines, the Investment Fiduciary should delegate the 
investment duties to a knowledgeable professional. 

 
S.-3.3 Each Appointing Fiduciary shall periodically review the performance of the 
appointed Investment Fiduciary. 

 
a. The Appointing Fiduciary should review the performance of the Investment 

Fiduciary appointed, at least annually and more frequently as circumstances may 
warrant, with regards to: 

 
1. Compliance with these investment practice standards, any investment 

guidelines and with the purposes and needs of the VEBA. 
2. Comparison of the investment’s performance to appropriate benchmarks, 

indices, peer groups, and the investment objectives against which the 
performance of the Investment Fiduciary is evaluated.  

3. Compliance with the conflict of interest policy, as long as doing so is 
reasonable under the circumstances. (The Appointing Fiduciary may rely 
on a certification of the Investment Fiduciary that it has complied with 
such conflict of interest policies.) 
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4. The quality and timeliness of the Investment Fiduciary’s response to 
requests for information. 

5. The level of service provided as compared to the costs and fees. 
6. The quality and timeliness of the Investment Fiduciary’s reports to the 

Appointing Fiduciary and, where applicable, the Committee, Trustee or 
plan participants and beneficiaries. 

7. Any education and information provided to the Appointing Fiduciary, the 
Committee or the plan participants by the Investment Fiduciary. 

8. Qualitative and/or organizational changes of Investment Fiduciaries, such 
as: 

 
i. Staff turnover in determining whether the quality of the service or 

the investment results provided in the past may be maintained in 
the future. 

ii. Changes in the organizational structure of the Investment 
Fiduciary, including mergers and/or acquisitions that could affect 
the quality of the service or the investment results in the future. 

 
b. The nature and results of the monitoring should be recorded in writing, including 

documentation of any actions recommended, reviewed or taken. 
c. Control procedures should be in place to periodically review policies for best 

execution and proxy voting. 
 
1. The Appointing Fiduciary should review the Investment Fiduciary to 

determine whether the Investment Fiduciary has reasonable procedures in 
place to secure best execution of the plan’s brokerage transactions.  The 
Appointing Fiduciary may consider the cost of commissions for the 
transaction, the quality and reliability of the execution and any other 
factors as the Appointing Fiduciary deems relevant. 

2. The Appointing Fiduciary should establish a procedure to review any 
commissions paid on such transactions at the direction of the Investment 
Fiduciary to determine if they are reasonable in light of the value of the 
brokerage and research services or are otherwise permissible under 
Section 28(e) of the Securities Exchange Act of 1934. 

3. The Appointing Fiduciary should monitor the procedures employed by an 
Investment Manager in voting proxies and actions taken in connection 
with the voting of proxies to ensure that the interests of plan participants 
and beneficiaries are protected by such actions (or inaction), and are not 
subordinated to other considerations.  An Independent Fiduciary should 
retain all discretionary authority over voting proxies for the Employer 
Securities in accordance with Section 11.2 of the Trust Agreement. 
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Exhibit H 

 
Code of Ethics 

 
 

e. No fiduciary with respect to a Plan shall: (1) deal with the assets of the Plan in 
his or her own interest or for his own account, (2) in his individual or in any 
other capacity act in any transaction involving the Plan on behalf of a party (or 
represent a party) whose interests are adverse to the interests of the Plan or the 
interests of its Participants or Beneficiaries, or (3) receive any consideration for 
his own personal account from any party dealing with such plan in connection 
with a transaction involving the assets of the Plan, to the extent that such 
transaction constitutes a non-exempt transaction prohibited by Section 406(b) 
of ERISA. 

 
f. No fiduciary shall cause a Plan to engage in a transaction, if such fiduciary 

knows or should know that such transaction constitutes a direct or indirect 
transaction between the Plan and a party in interest to the extent that such 
transaction constitutes a non-exempt transaction prohibited by Section 406(a) 
of ERISA. 

 
g. No fiduciary should be retained for a reason other than competence, cost, 

experience and other matters relevant to the fiduciary’s ability to perform the 
functions assigned to such fiduciary in a cost effective manner, as determined 
by a Plan fiduciary and in accordance with ERISA. 

 
h. The Committee may adopt policies and procedures with respect to conflicts of 

interests and the management of potential conflicts of interests.  Such policies 
should be disseminated to members of the Committee, Investment Fiduciaries, 
the Trustee and affected employees of the VEBA. 

 
i. As required by ERISA, Participants and Beneficiaries are entitled to be 

informed as to the finances of the Trust.  Toward this end, the Committee shall 
– at least annually – provide reasonable notice (by mailed notice to Participants 
and Beneficiaries or other suitable means) of the status of the Trust and the 
applicable Separate Retiree Account, including: 

 
a. the funding status of the applicable Separate Retiree Account; 

 
b. the amount spent on Benefits from the applicable Separate Retiree 

Account in the prior year; 
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c. the amount spent on administrative costs (including items such as rent, 

utilities, consulting fees, outside services, salaries, and the like) from the 
applicable Separate Retiree Account in the prior year; and 

 
d. the number of Participants and Beneficiaries drawing benefits from the 

applicable Separate Retiree Account in the prior year. 
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	Section 1.1 Authorized Investments.  Subject to any investment guidelines established by the Committee and communicated to the Trustee pursuant to Section 10.4, “Authorized Investments” shall not be limited to investments that are defined as legal inv...
	Section 1.2 Beneficiary.  A person designated as a beneficiary of a Participant by the Participant, who is in an Eligible Group and who is or may become entitled to Benefits under one of the Plans through his or her relationship with an Eligible Retir...
	Section 1.3 Benefits.  During the Initial Accounting Period with respect to each Plan,  Benefits under each such Plan shall have the same meaning as “Retiree Medical Benefits” (as that term is defined under each Company Settlement), that is, post reti...
	Section 1.4 Chair.  The Member selected pursuant to Section 9.5 to perform the functions described in Article IX.
	Section 1.5 Chrysler.  New Chrysler LLC, a Delaware limited liability corporation with its principal offices in Auburn Hills, Michigan, and its successors and assigns.
	Section 1.6 Chrysler Eligible Group.  The Class or Class Members and the Covered Group as set forth in the Chrysler UAW Retiree Settlement Agreement and repeated verbatim in Exhibit A.
	Section 1.7 Chrysler Health Care Program.  The employee welfare benefit plan maintained by Chrysler as in effect as of October 12, 2007, which provided retiree medical benefits to Chrysler employees who retired from UAW-represented bargaining units.
	Section 1.8  Chrysler Retiree EBA.  The UAW Chrysler Retirees Employees’ Beneficiary Association, an employee organization within the meaning of Section 3(4) of ERISA.
	Section 1.9   Chrysler Retiree Plan.  The UAW Chrysler Retirees Medical Benefits Plan, as established and maintained by the Chrysler Retiree EBA, as may be amended from time to time by the Committee, as specified herein, to make available Benefits to ...
	Section 1.11 Chrysler UAW Retiree Settlement Agreement.  The settlement agreement entered into between Chrysler and the UAW that addresses the promises of retiree medical benefits and is dated June 10, 2009.
	Section 1.12 Code.  The Internal Revenue Code of 1986, as amended, and any successor statute thereto.
	Section 1.13  Committee.  The group of Independent Members and UAW Members formed pursuant to the Settlements to implement the Trust, to administer each Plan, and to serve as a “named fiduciary” of each Plan within the meaning of section 402(a)(2) of ...
	Section 1.14  Company.  The term Company shall mean Chrysler, Ford, or GM, as the case may be (collectively the “Companies”).
	Section 1.15  Company Health Care Plan.  The Chrysler Health Care Program for Hourly Employees, the Ford Retiree Health Program, and the General Motors Health Care Program for Hourly Employees, as the case may be (collectively “Company Health Care Pla...
	Section 1.16  EBA.  The Chrysler Retiree EBA, the Ford Retiree EBA, or the GM Retiree EBA, as the case may be (collectively “EBAs”).
	Section 1.17 Eligible Group.  All individuals who satisfy the requirements to be included in either the Chrysler Eligible Group, the Ford Eligible Group, or the GM Eligible Group, as the case may be (collectively “Eligible Groups”).
	Section 1.19 Employer Security.  Any obligation, note, warrant, bond, debenture, stock or other security within the meaning of section 407(d)(1) of ERISA that is acquired or held by the Trust (or arising from any such security through conversion).
	Section 1.20  Employer Security Sub-Account.  The sub-account maintained by the Trustee within each Separate Retiree Account to hold separately any Employer Security and any proceeds from the disposition of any Employer Security, at the direction of t...
	Section 1.21 ERISA.  The Employee Retirement Income Security Act of 1974, as amended through any date relevant under this Trust Agreement, and any successor statute thereto.
	Section 1.22   Ford.  Ford Motor Company, a Delaware corporation with its principal office in Dearborn, Michigan, and its successors and assigns.
	Section 1.23 Ford Eligible Group.  The Class or Class Members and the Covered Group as set forth in the Ford Retiree Settlement and repeated verbatim in Exhibit B.
	Section 1.24 Ford Retiree Health Program.  The portion of the Hospital-Surgical-Medical-Drug-Dental-Vision Program maintained by Ford as in effect on and after the effective date of the 2007 UAW-Ford National Collective Bargaining Agreement, which pro...
	Section 1.25  Ford Retiree EBA.  The UAW Ford Retirees Employees’ Beneficiary Association, an employee organization within the meaning of Section 3(4) of ERISA.
	Section 1.26  Ford Retiree Plan.  The UAW Ford Retirees Medical Benefits Plan, as established and maintained by the Ford Retiree EBA, as may be amended from time to time by the Committee, as specified herein, to make available Benefits to Participants...
	Section 1.28  Ford Separate Retiree Account.  The separate account in the Trust, including any Employer Security Sub-Account attributable to any Ford Employer Security, maintained to account for (a) the assets attributable to the deposits, contributio...
	Section 1.29   GM.  The General Motors Company, a Delaware corporation with its principal offices in Detroit, Michigan, and its successors and assigns.
	Section 1.30   GM Eligible Group.  The Class or Class Members and the Covered Group as set forth in the GM Settlement and repeated verbatim in Exhibit C.
	Section 1.31   General Motors Health Care Program for Hourly Employees.  The collectively bargained General Motors Health Care Program for Hourly Employees as set forth in Exhibit C-1 of the 2007 and prior GM-UAW National Agreements, as applicable to ...
	Section 1.32   GM Retiree EBA.  The UAW GM Retirees Employees’ Beneficiary Association, an employee organization within the meaning of Section 3(4) of ERISA.
	Section 1.33   GM Retiree Plan.  The UAW GM Retirees Medical Benefits Plan, as adopted by the GM Retiree EBA, as may be amended from time to time by the Committee, as specified herein, to make available Benefits to Participants and Beneficiaries inclu...
	Section 1.34   GM Separate Retiree Account.  The separate account in the Trust, including any Employer Security Sub-Account attributable to any GM Employer Security, maintained to account for (a) the assets attributable to the deposits, contributions,...
	Section 1.36 Implementation Date.  The later of (i) January 1, 2010 or (ii) the “Final Effective Date,” as defined in the Chrysler UAW Retiree Settlement Agreement, or the “Closing Date” as defined in the GM UAW Retiree Settlement Agreement, as applic...
	Section 1.37   Independent Fiduciary.  The entity that may be appointed from time to time by the Committee to serve pursuant to Article XI.
	Section 1.38   Independent Member.  An individual person who serves as a member of the Committee and is not appointed by UAW, who satisfies the requirements of section 9.1, and whose experience in such fields, without limitation, as health care, emplo...
	Section 1.39   Initial Accounting Period.  With respect to each Plan, the period before the later of the date that (a) the respective Company determines that its obligations, if any, with respect to the Plan made available to the Participants and Bene...
	Section 1.40   Investment Manager.  An investment manager within the meaning of section 3(38) of ERISA appointed by the Committee in accordance with the provisions of Section 10.5.
	Section 1.41   Liaison.  An individual appointed to perform the functions described in Section 9.11.
	Section 1.42   LMRA.  The Labor Management Relations Act, 1947, as amended, and any successor statute thereto.
	Section 1.43   Member.  A member of the Committee or his or her successor.
	Section 1.46 Old GM.   Motors Liquidation Company, a Delaware corporation with its principal offices in Detroit, Michigan, and its successors and assigns.
	Section 1.48 Participant.  An Eligible Retiree who has fulfilled all requirements for participation as determined pursuant to Sections 2.1 and 2.2, who pays any contribution that is required as a condition of coverage, and who receives coverage pursua...
	Section 1.49  Plan.  The Chrysler Retiree Plan, the Ford Retiree Plan, or the GM Retiree Plan, as the case may be (collectively the “Plans”).
	Section 1.50  Separate Retiree Account.  The Chrysler Separate Retiree Account, the Ford Separate Retiree Account or the GM Separate Retiree Account, as the case may be (collectively the “Separate Retiree Accounts”).
	Section 1.52   Trust Agreement.  This agreement and all of its exhibits, as now in effect and as it may be amended hereafter from time to time by the Committee, acting on behalf of the EBAs.
	Section 1.53  Trust or Trust Fund.  The UAW Retiree Medical Benefits Trust established by this Trust Agreement, incorporating each EBA, and comprising all property or interests in property held by the Trustee from time to time under this Trust Agreement
	Section 1.54  Trustee.  The entity referred to in the Preamble to this Trust Agreement named to perform the duties set forth in this Trust Agreement, or any successor thereto appointed by the Committee in accordance with Section 8.3.  Any corporation ...
	Section 1.55 UAW.  The International Union, United Automobile, Aerospace and Agricultural Implement Workers of America, AFL-CIO, CLC, and any successor thereof.
	Section 1.56 UAW Member.  An individual person who serves as a member of the Committee and is appointed by UAW, pursuant to the terms of the Settlements and Article IX of this Trust Agreement.
	Section 2.1 Eligibility for Participation.  Any Eligible Retiree or Beneficiary may receive Benefits funded, in whole or in part, by the Trust pursuant solely to the Plan adopted by the Committee in its discretion exercising the powers provided to it ...
	Section 2.2 Determination by Committee.  Any determination regarding the status of any individual as a Participant or Beneficiary under each Plan shall be solely and exclusively the responsibility of the Committee.
	Article III ESTABLISHMENT OF TRUST
	Section 3.1 Purpose.  The Trust is established for the purpose of providing Benefits to the Participants and Beneficiaries in accordance with each Plan and as are permissible under section 501(c)(9) of the Code as set forth herein; and upon terminatio...
	Section 3.2 Receipt of Funds.  The Trust Fund shall accept all sums of money and other property deposited, contributed, remitted, or transferred to the Trust with respect to a Plan and credited to the Separate Retiree Account attributable to such Plan...
	Section 3.3 No Diversion.  Except as otherwise provided herein, at no time shall any part of the corpus or income of the Trust Fund be used for or diverted to purposes other than funding Benefits for the exclusive benefit of the Participants and Benef...
	Section 3.4 Fiduciary Duties.
	(a)  Except as otherwise provided either herein or by applicable law, the responsibilities of each fiduciary acting in such capacity shall be limited to the performance of those duties specifically assigned to it hereunder.  No fiduciary shall have an...
	Section 3.5 No Guarantee.  Nothing contained in the Trust or the Plans shall constitute a guarantee that the assets of the Trust Fund will be sufficient to pay Benefits to any person or make any other payment.  The obligation of a Plan to pay Benefits...
	Section 3.6 No Interest.  Except as provided in Section 12.2 with respect to Participants and Beneficiaries, none of the following persons or entities shall have any right, title or interest, whether legal or equitable, in the assets of the Trust Fund...
	Section 3.7   Relationship to Settlements.  Notwithstanding anything in this Trust Agreement or the Plans to the contrary, neither the Committee, the Trustee, or any person acting under the authority of the Committee, the Trustee, the EBAs or the Trus...
	Section 3.8 Certain Rights of the Committee.  Notwithstanding any other provision of the Trust Agreement, including, without limitation, Sections 3.4, 6.1(f), 11.2 and Exhibit G, the Committee shall have the power to exercise any right of the Trust wi...

	Article IV deposits TO THE TRUST FUND
	Section 4.1 Deposits from the Companies.  The Trust Fund shall accept from the Companies deposits to the Trust Fund, as specified in each Company’s Settlement.  All deposits from a Company shall be credited to that Company’s respective Separate Retire...
	Section 4.2 Remittances of Active Employee Contributions.  The Trust Fund shall accept remittances of active employee contributions, if any.  All such remittances shall be credited to the respective Separate Retiree Account attributable to the Partici...
	Section 4.3 Medicare Subsidies.  The Trust Fund shall accept Medicare Part D subsidies and any other governmental payments relating to the benefits provided to Participants and Beneficiaries pursuant to the Plans and Trust.  All Medicare subsidies and...
	Section 4.4 Participant Contributions.  The Trust Fund shall accept contributions from Participants as permitted or required by the Committee.  Such Participant contributions may be remitted to the Trust Fund from each Company’s pension plan pursuant ...
	Section 4.5  Deposits and Remittances from Subsequent Employers of Future Eligible Retirees.  In the event of a sale, disposition, joint venture, merger or other corporate transaction that results in the displacement of a Company’s Active Employee who...

	Article V PAYMENTS FROM THE TRUST FUND
	Section 5.1 Payments from the Trust Fund.
	(a) Subject to the direction of the Independent Fiduciary with respect to any Employer Security, and except as provided in paragraph (b) below, the Trustee shall make payments from the Trust Fund to pay Benefits under the Plans as directed by the Co...
	(b) To the extent permitted by law, the Trustee shall be fully protected in making payments out of the Trust Fund, and shall have no responsibility to see to the application of such payments or to ascertain whether such payments comply with the terms ...

	Section 5.2 Method of Payments.  The Trustee may make any payment required to be made by it hereunder, unless directed otherwise by the Committee, by direct electronic deposit of the amount thereof to the financial institution where the person or enti...
	Section 5.3 Excessive Payments.  If the Trustee or the Committee determines that any payment under the Trust or any Plan is excessive or improper, the recipient shall make repayment thereof immediately following receipt of written notice from the Trus...

	Article VI TRUSTEE POWERS AND DUTIES
	Section 6.1 Powers of the Trustee.  The Trustee shall have the following powers in addition to the powers customarily vested in trustees by law, provided however, that the Trustee’s powers with respect to the investment of assets held in the Trust Fun...
	(a) With any cash at any time held by it, to purchase or subscribe for any Authorized Investment, and to retain such Authorized Investment in the Trust Fund;
	(b) To sell for cash or, with the consent of the Committee, on credit, to convert, to redeem, to exchange for another Authorized Investment, or otherwise to dispose of, any property at any time held by it;
	(c) To retain uninvested all or any part of the Trust Fund;
	(d) To exercise any option appurtenant to any investment in which the Trust Fund is invested for conversion thereof into another Authorized Investment, or to exercise any rights to subscribe for additional Authorized Investments, and to make all nece...
	(e) To join in, consent to, dissent from or oppose the reorganization, recapitalization, consolidation, sale, merger, foreclosure, or readjustment of the finances of any corporations, entities or properties in which the Trust Fund may be invested, or...
	(f) To vote, in person or by general or limited proxy, at any election of any corporation in which the Trust Fund is invested, and similarly to exercise, personally or by a general or limited power of attorney, any right appurtenant to any investment...
	(g) To purchase any Authorized Investment at a premium or a discount, and to lend any securities of the Trust Fund;
	(i) To purchase, to sell, to exercise, to allow to expire without exercise, and to honor the exercise of, options or contracts to purchase or sell stock, commodities, or other assets subject to such options or contracts;
	(j) To borrow, raise or lend moneys, for the purposes of the Trust in such amounts and upon such terms and conditions as the Committee, in its absolute discretion, may deem advisable, and for any such moneys so borrowed, to issue its promissory note ...
	(k) To cause any Authorized Investment in the Trust Fund to be registered in, or transferred into, its name as Trustee or the name of its nominee or nominees, or to retain such investments unregistered in a form permitting transfer by delivery, but t...
	(l) To do all acts which it may deem necessary or proper and to exercise any and all powers of the Trustee under this Trust Agreement;
	(m) To apply for, purchase, hold, transfer, pay premiums on, surrender, and exercise all incidents of ownership of any insurance contract, any guaranteed income, guaranteed investment, and similar contracts;
	(n) To invest in any collective investment fund, including a short-term collective investment fund maintained by the Trustee or an affiliate of the Trustee;
	(o) To collect income and distributions payable to the Fund;
	(p) To begin, maintain or defend any litigation necessary in connection with the administration of the Plans or the Trust, except that the Trustee shall not be obligated or required to do so unless it has been indemnified to its satisfaction against ...
	(q) To pay any income tax or other tax or estimated tax, charge or assessment attributable to any property or benefit out of such property or benefit in its sole discretion, or any tax on unrelated business income of the Trust, if any, out of the Tru...
	(r) To retain any funds or property subject to any dispute without liability for payment of interest, or decline to make payment or delivery thereof until final and unappealed adjudication is made by a court of competent jurisdiction;
	(s)  To grant consents, take actions and otherwise implement the rights of the Trustee;
	(t) To act in any jurisdiction where permitted by law to do so or to designate one or more persons, or a bank or trust company, to be ancillary trustee in any jurisdiction in which ancillary administration may be necessary; to negotiate and determine...
	(u)  To cooperate with any of the Companies and/or the UAW in obtaining any judicial or regulatory approvals or relief in accordance with each Company’s respective Settlement.

	Section 6.2 Title to Trust Fund.  All rights, title and interest in and to the Trust Fund shall at all times be vested exclusively in the Trustee.
	Section 6.3 Standard of Care.  The Trustee shall discharge its duties in the interests of each Plan’s Participants and Beneficiaries and for the exclusive purpose of providing benefits to Participants and Beneficiaries of each Plan and defraying reaso...
	Section 6.4 Determination of Rights.  The Trustee shall have no power, authority, or duty hereunder in respect to the determination of the eligibility of any person for coverage under the Plans, or the entitlement of any person to Benefits or payments...
	Section 6.5 Continuance of Plans.  The Committee, the Trustee, the Independent Fiduciary, the Companies, and UAW do not assume any contractual obligation as to the continuance of the Plans, and no such party shall be responsible for the adequacy of th...
	Section 6.6 Payment of Expenses.  The Trustee shall apply the assets of the Trust Fund to pay all reasonable costs, charges, and expenses (including, but not limited to, all brokerage fees and transfer tax expenses and other expenses) incurred in conn...
	Section 6.8 Trustee Compensation.  The Trustee will apply the assets of the Trust Fund to pay its own fees in the amounts and on the dates set forth in Exhibit D.  All compensation paid from the Trust Fund to the Trustee or its affiliates shall be dis...
	Section 6.9 Consultation.  The Trustee may engage or consult with counsel or other advisors and may take or may refrain from taking any action in accordance with or reliance upon the opinion of counsel or such advisors.
	Section 6.10   Reliance on Written Instruments.  Each direction of the Committee or any Investment Manager shall be in writing and shall be deemed to include a certification that the action directed thereby is one which the Committee or the Investment...
	Section 6.12 Bonding.  The Trustee shall be bonded to the extent and in the amount required by Section 412 of ERISA. To the extent permitted by applicable law, the costs of such bonding shall be expenses paid by the Trustee out of the assets of the Tr...

	ARTICLE VII trustee Accounts
	Section 7.1 Separate Retiree Accounts.  At all times, the Trustee shall maintain each of the Separate Retiree Accounts as a separate account under the Trust for the assets deposited by each Company, or transferred at each Company’s direction, to the S...
	Section 7.2 Records.  The Trustee shall maintain accurate and detailed records and accounts of all investments, receipts, disbursements, and other transactions with respect to each Separate Retiree Account and the Trust as a whole, and all accounts, b...
	Section 7.3 Annual Audit.  The Committee shall appoint an auditor to conduct an annual audit of the Trust Fund, a statement of the results of which shall be provided to the Trustee and also made available for inspection by interested persons at the pr...
	Section 7.5 Furnishing Written Accounts.  The Trustee shall furnish the Committee a written account setting forth a description of all securities and other property purchased and sold, and all receipts, disbursements, and other transactions effected b...
	Section 7.6 Accounting and Taxable Year, Cash Basis.  The accounting and taxable year of the Trust shall be the calendar year.  All accounts of the Trustee shall be kept on a cash basis.
	Section 7.7 Judicial Proceedings.  As provided in Section 10.13, the Committee shall be responsible for the administration, operation, management and interpretation of this Trust Agreement, and the Committee shall have the exclusive right to interpret...

	ARTICLE VIII PROCEDURES FOR THE TRUSTEE
	Section 8.1 Removal.  The Trustee may be removed by the Committee at any time upon thirty (30) days’ advance written notice.  Such removal shall be effective on the date specified in such written notice, provided that notice has been given to the Trus...
	Section 8.2 Resignation.  The Trustee may resign by filing with the Committee a written resignation that shall take effect sixty (60) days after the date of such filing, unless prior thereto a successor Trustee has been appointed by the Committee.  In...
	Section 8.3 Successor Trustee.  The Committee may appoint a successor Trustee by delivering to the successor Trustee an instrument in writing, executed by an authorized representative of the Committee, appointing such successor Trustee, and by deliver...
	Section 8.4 Amendment to Trust Document for Successor Trustee.  The Committee may appoint a successor Trustee by securing from the successor Trustee an amendment to this Trust Agreement, executed by both the successor Trustee and an authorized represe...
	Section 8.5 Effect of Removal or Resignation of Trustee.  Upon the removal or resignation of the Trustee in accordance with Section 8.1 or 8.2, the Trustee shall remain responsible for any and all actions taken by the Trustee prior to such removal or ...
	Section 8.6 Merger or Consolidation of the Trustee.  Any corporation continuing as the result of any merger or resulting from any consolidation, to which merger or consolidation the Trustee is a party, or any corporation to which substantially all the...

	ARTICLE IX PROCEDURES FOR Committee
	Section 9.1 Composition of Committee.  The Committee shall consist of eleven individual persons, consisting of six (6) Independent Members and five (5) UAW Members.  No Member of the Committee shall be a current or former officer, director or employee...
	Section 9.2 Term of Office.  Each Member shall continue to serve as such until his or her death, incapacity to serve hereunder, resignation, removal, or the expiration of his or her term.  Independent Member terms shall be for three (3)-year periods, ...
	Section 9.3 Resignation.  A Member may resign, and shall be fully discharged from further duty or responsibility under this Trust Agreement to the extent permitted by law, by giving at least thirty (30) days’ advance written notice to the Committee (o...
	Section 9.4 Removal; Appointment of Successor Committee Members.
	(a) An Independent Member may be removed or replaced, and a successor designated, at any time by an affirmative vote of nine (9) of the other Members of the Committee in the event that such other Members lose confidence in the capacity or willingness...
	(b) The UAW Members shall serve at the discretion of the UAW International President, and may be removed or replaced, and a successor designated, at any time by written notice from the UAW International President to the Committee.
	(c) Each successor Member shall signify his or her acceptance of the appointment and his or her responsibilities under this Agreement in writing.
	(d) If no appointment of a successor Independent Member is made within a reasonable time after his or her expiration of term, resignation, removal or other event, an arbitrator selected pursuant to the procedures established in Subsection 9.9(e) may ...

	Section 9.5 Chair.  The Committee shall select a chair from among its Members (the “Chair”).  The term of the Chair will continue until he or she ceases to be a Member, resigns as Chair or is replaced as Chair with another Member by majority vote amon...
	Section 9.6 Meetings.
	(a) The Committee shall hold meetings as frequently as is necessary to ensure the efficient administration of the Trust and Plan and shall hold a minimum of four (4) meetings during each calendar year.  The Chair, or any six (6) Members, may call a sp...
	(b) The Chair, or another such individual or individuals so designated by the Chair, shall (i) preside over Committee meetings; (ii) prepare the Committee meeting agenda; (iii) oversee Trust operations between Committee meetings and report to the Comm...
	(c) One Member, or another individual so designated, shall maintain minutes of all Committee meetings, but such minutes need not be verbatim.  Copies of such minutes shall be provided to all Members and to such other parties as the Committee may desig...

	Section 9.7 Place of Meeting; Telephonic Meetings.  Meetings of the Committee shall be held in the Detroit, Michigan metropolitan area as designated in the notice of meeting.  Meetings of the Committee may be held through any communications equipment ...
	Section 9.8 Quorum.  A majority of the Members of the Committee then in office shall constitute a quorum for the purpose of transacting any business; provided that at least one Independent Member and one UAW Member are present.
	Section 9.9 Vote of the Members.
	Section 9.10 Fees and Expenses.  To the extent permitted by ERISA, Members of the Committee will be entitled to reasonable compensation for the performance of their duties hereunder.  Members of the Committee may be reimbursed by the Trust for reasona...
	(a) The Liaison’s primary roles, as further detailed in this section, shall be:
	(1) to work, as the Liaison deems appropriate, alongside any and all Trust personnel, outside advisors, consultants, professionals, and service providers retained by the Trust, on all matters pertaining to the operation of the Trust,
	(2) to stay informed about all facets of the Trust’s activities, and
	(3) to maintain open lines of communications in regard to all activities of the Trust – including, without limitation, its funding status and the administration of the Benefits provided under the Plans – among and between (i) the Trust and the Committ...

	(b) [Reserved]
	(c) The Liaison shall maintain open lines of communications regarding the activities of the Trust among and between (i) the Trust and the Committee, (ii) the Eligible Retirees and Beneficiaries, and (iii) the retiree representatives and the UAW in reg...
	(d) The Liaison may attend all meetings of the Committee and any Sub-Committee established pursuant to Section 10.8.
	(e) The Liaison shall be permitted to consult with and work alongside any and all Trust personnel on any facet of the operations of the Trust, including but not limited to activities related to investment of Trust assets, administration of the Benefit...
	(f) The Liaison shall have access to any and all information developed or utilized by Trust personnel in connection with the operation of the Trust, including but not limited to information provided by any outside advisors, consultants, professionals ...
	(g) The Liaison shall be permitted to work alongside Trust personnel in the development of recommendations that may be made to the Committee by Trust personnel regarding any matter to come before the Committee.
	(h) The Liaison shall be permitted to work alongside Trust personnel in connection with the work of any outside advisors, consultants, professionals or service providers retained by the Trust.
	(i) The UAW, acting through the International President, shall have the right to appoint the Liaison.
	(j) Until the first Implementation Date of any of the Company’s Settlements, the Liaison may be an active employee on the UAW staff.  On and after such implementation date, the Liaison shall not be an active member of the UAW Staff (but such person sh...
	(k) The Trust shall provide compensation for the Liaison as provided as follows:
	(1) If the Liaison is an active member of the UAW staff, the Trust shall not provide any compensation of any kind to the UAW Liaison.  In such circumstance, the Trust shall provide reimbursement to the Liaison for reasonable expenses properly and actu...
	(2) If the Liaison is not an active member of the UAW staff, and the UAW designates the Liaison to perform the duties of such office on a full-time basis, the Trust shall (a) pay the Liaison an annual salary of $140,000 adjusted annually on the same b...
	(3) If the Liaison is not an active member of the UAW staff and the UAW designates the Liaison to perform the duties of such office on less than a full-time basis, (a) the compensation provided in sub-section 9.11(k)(2)(a) above shall be reduced propo...
	(l) The Liaison shall be fully bound to adhere to the Code of Ethics attached as Exhibit H and any failure to adhere to the Code of Ethics shall be grounds for immediate disqualification.



	ARTICLE X POWERS AND DUTIES OF THE Committee
	Section 10.1   General.  The Committee, acting on behalf of the EBAs, shall be responsible for the implementation, amendment and overall operation of the Trust Fund and the establishment, amendment, maintenance, and administration of the Plans.  Subje...
	Section 10.2   Benefits.
	(a)   Adoption of the Plans.  The Committee, on behalf of the EBAs, shall adopt the Plans to provide Benefits to Participants and Beneficiaries and may amend the Plans from time to time as it may determine in its sole and absolute discretion; provide...
	(b)   Benefits Design.  The Plans shall provide Benefits designed by the Committee in its sole discretion, acting on behalf of the EBAs as a fiduciary to the Plans, subject to Sections 1.3 and 10.2(a).  The Benefit design shall include rules to deter...
	(c)  Method of Providing Benefits.  Benefits under a Plan may be fully insured, partially insured or self-insured, as determined from time to time by the Committee in its sole discretion and in accordance with the funding policy established pursuant ...
	(d)  [Reserved]
	(e)  [Reserved]
	(f)  Design Principles.  In exercising its authority under this Section 10.2, the Committee shall adhere to the design principles described in Exhibit F.  A Plan only may provide Benefits as defined in Section 1.3.

	Section 10.3  Funding Policy.  Subject to the direction of the Independent Fiduciary with respect to the Employer Securities, the Committee will establish a funding policy for each Plan and communicate that funding policy to the Trustee.
	Section 10.4  Investment Guidelines.  Except with respect to the authority of the Independent Fiduciary with respect to the Employer Securities, the Committee shall cause investment guidelines to be established for managing (including the power to acq...
	Section 10.5   Appointment of Investment Managers.  The Committee may appoint one or more Investment Managers to manage, or to select one or more Investment Managers to manage, all or part of the Trust Fund and enter into an agreement with the Investm...
	Section 10.6   Government Reports and Returns.  The Committee shall file all reports and returns, including but not limited to, any IRS Form 5500 series and IRS Form 990 series that are required to be made with respect to the Trust and a Plan.
	Section 10.7   Compromise or Settle Claims.  The Committee may compromise, settle and release claims or demands in favor of or against the Trust or the Committee on such terms and conditions as the Committee may deem advisable, and payment shall be ma...
	Section 10.8   Appointment of Third Parties; Delegation of Authority.  The Committee may appoint a third party to perform any functions assigned to it by the Committee to the extent permitted under applicable law.  The Committee may by adoption of a w...
	Section 10.9   Consultation.  The Committee may engage or consult with counsel or other advisors and, in accordance with the provisions of Section 6.6, may direct the Trustee to pay reasonable compensation therefor from the Trust Fund and may take or ...
	Section 10.10   Reliance on Written Instruments.  Each Member of the Committee shall be fully protected in acting upon any instrument, certificate or paper reasonably believed by him or her to be genuine and to be signed or presented by a duly authori...
	Section 10.11    Standard of Care.  The Committee and each Member shall discharge their duties in the interests of Participants and Beneficiaries of each Plan and for the exclusive purpose of providing Benefits to such Participants and Beneficiaries a...
	Section 10.12    Bonding.  The Members of the Committee shall be bonded in the amount required by section 412 of ERISA and may be covered by liability insurance in accordance with section 410(b) of ERISA.  To the extent permitted by applicable law, th...
	Section 10.13    Discretionary Authority.  Except as the Committee’s powers are limited by specific provisions of this Trust Agreement, including without limitation, the provisions of Article IX, the Committee (or its designee) shall have the exclusiv...
	(a) take all actions and make all decisions with respect to the eligibility for, and the amount of, Benefits payable under a Plan;
	(b) formulate, interpret and apply rules, regulations and policies necessary to administer a Plan in accordance with its terms;
	(c) decide questions, including legal or factual questions, relating to the calculation and payment of Benefits under a Plan;
	(d) determine the standard of proof and the sufficiency of evidence as to any factual question arising under a Plan;
	(e) resolve and/or clarify any ambiguities, inconsistencies and omissions arising under this Trust Agreement, each Plan, or other Plan documents;
	(f) process, and approve or deny Benefit claims and rule on any Benefit exclusions;
	(g) settle or compromise disputed claims as provided in Section 10.7 on such terms as the Committee determines to be in the best interest of the Participants and Beneficiaries;
	(h) enforce any contribution, remittance or payment obligation set forth in Article IV; and
	(i) do all acts which it may deem necessary or proper and to exercise any and all powers of the Committee under this Trust Agreement upon such terms and conditions as it may deem to be in the best interests of the Trust or Plans.
	Subject to Section 3.7 of this Trust Agreement, all determinations made by the Committee or its designee with respect to any matter arising under the Trust, each Plan, and any other Plan documents shall be final and binding on all affected parties, in...

	Section 10.14    No Individual Liability on Contracts.  The Members of the Committee shall not be liable personally, either individually or jointly, for any debts, obligations, or undertakings contracted by them, or for the breach of any contracts.  S...
	Section 10.15    The Companies and UAW Not Liable for Conduct of Committee.  In their capacity as Members, the Members of the Committee, individually and jointly, are not officers, agents, employees, or representatives of the Companies or UAW.  In the...
	Section 10.16    Reimbursement for Defense of Claims.  To the extent permitted by applicable law and not otherwise covered by liability insurance purchased by the Trust (without regard to any non-recourse rider purchased by the insured), the Committee...
	Section 10.17    Indemnifications.  To the extent permitted by law, the Trust shall indemnify and hold the Committee, the UAW, the Companies, the Chrysler Health Care Program, the Ford Retiree Health Program, the General Motors Health Care Program for...
	Section 10.18    Subrogation and Reimbursement.   Subject to the limitations of Section 10.2(d), the Committee shall maintain, as part of each Plan, a comprehensive subrogation and reimbursement policy, updated from time to time as appropriate.
	Section 10.19   Code of Ethics.  The Committee shall maintain a code of ethics to govern the conduct of Members and staff, if any, when acting on behalf of the Trust or a Plan or otherwise in their official capacity.  The initial code of ethics is att...
	Section 10.20   Presumption of Control.  The Committee shall take all such reasonable action as may be needed to rebut any presumption of control that would limit the Trust’s ability to own GM Employer Securities under the terms of the GM UAW Retiree ...
	Section 10.21   Trustee Indemnification.  To the extent permitted by law, the Trust shall indemnify and hold the Trustee, its employees, officers and agents harmless from and against any liability that they may incur in connection with the Plans and T...

	ARTICLE XI INDEPENDENT FIDUCIARY
	Section 11.1   General.  Upon the appointment of an Independent Fiduciary by the Committee pursuant to Section 11.3, this Article XI shall be given effect.
	Section 11.2   Independent Fiduciary With Respect to Employer Security.  Any provision of this Trust Agreement to the contrary notwithstanding, the Trustee shall have no discretionary authority or powers with respect to any Employer Security and all s...
	Section 11.3   Appointment of Independent Fiduciary.  The Committee, in its sole discretion, shall appoint an Independent Fiduciary to manage the Employer Security Sub-Accounts, or for any other purpose as required by law, by delivering a written inst...
	Section 11.4   Removal.  The Independent Fiduciary may be removed by the Committee at any time upon thirty (30) days’ advance written notice.  Such removal shall be effective on the date specified in such written notice, provided that notice has been ...
	Section 11.5   Resignation.  The Independent Fiduciary may resign by delivering to the Committee a written resignation that shall take effect sixty (60) days after the date of such filing or such earlier date that a successor Independent Fiduciary has...
	Section 11.6   Successor Independent Fiduciary.  As expeditiously as is practicable under the circumstances, the Committee shall appoint a successor Independent Fiduciary by delivering to the successor Independent Fiduciary an instrument in writing, e...
	Section 11.7   Independent Fiduciary Compensation and Expenses.  The Trustee will apply the assets of the Trust Fund in accordance with Section 7.1, to pay the fees and expenses of the Independent Fiduciary in the amounts and on the dates set forth in...
	Section 11.8  Confidential Information.  In exercising its duties pursuant to Section 11.2, an Independent Fiduciary may receive confidential information from a Company under an agreement to not reveal such information to the Committee or any Member, ...

	ARTICLE XII AMENDMENT, TERMINATION AND MERGER
	Section 12.1   Amendment.  The Trust Agreement may be amended at any time in writing by the Committee; provided that (i) under no circumstances shall any of the Plans or the Trust Agreement be amended or modified to provide benefits or payment for ben...
	Section 12.2   Termination.
	(a)   Before the expiration of the Initial Accounting Period with respect to each Plan, the Trust shall not be terminated.  Thereafter, the Trust and this Trust Agreement may be terminated by the Committee in writing, with a copy of such written instr...
	(b)   Following termination, the Trustee and the Committee shall continue to have all of the powers provided in this Trust Agreement as are necessary or desirable for the orderly liquidation and distribution of the Trust Fund in accordance with the pr...

	Section 12.3   Transfer of Assets.  After the Initial Accounting Period has expired with respect to a Plan, and to the extent permitted by applicable law and subject to the restrictions of Section 7.1, some or all of the assets of the Trust Fund attri...
	Section 12.4   Merger of Trusts or Transfer of Assets.  In addition to the powers of the Committee pursuant to Sections 12.2 and 12.3 to transfer Trust assets to another trust, subject to the restrictions of Section 7.1, the Committee acting in a fidu...

	ARTICLE XIII MISCELLANEOUS
	Section 13.1   Rights in Trust Fund.  No Eligible Retiree, Participant, Beneficiary, or other person shall have any right, title or interest in the Trust Fund or any legal or equitable right relating to the Trust or a Plan against the Trustee, the Com...
	Section 13.2   Non-Alienation.  Except to the extent required by applicable law, the rights or interest of any Participant or Beneficiary to any Benefits or future payments hereunder or under the provisions of a Plan shall not be subject to attachment...
	Section 13.3   Controlling Laws.  The Trust shall be construed and the terms hereof applied according to the laws of the State of New York to the extent not superseded by federal law.
	Section 13.4   Counterparts.  This Trust Agreement may be executed in any number of counterparts, each of which shall be considered as an original.
	Section 13.5   Headings.  The headings and subheadings of this Trust Agreement are for convenience of reference only and shall have no substantive effect on the provisions of this Trust Agreement.
	Section 13.6     Usage.  The plural use of a term defined in Article I in the singular shall mean all of the entities defined by such term.
	Section 13.7   Notices.  All notices, requests, demands and other communications under this Trust Agreement shall be in writing and shall be deemed to have been duly given (i) on the date of receipt if served personally or by confirmed facsimile or ot...
	If to the Trustee:
	State Street Bank and Trust Company
	If to the Committee:
	Robert Naftaly
	Class or Class Members.  The term “Class” or “Class Members” shall mean all persons who are:
	(i) Chrysler-UAW Represented Employees who, as of October 29, 2007, were retired from Chrysler with eligibility for Retiree Medical Benefits under the Chrysler Plan, and their eligible spouses, surviving spouses and dependents;
	(ii) surviving spouses and dependents of any Chrysler-UAW Represented Employees who attained seniority and died on or prior to October 29, 2007 under circumstances where such employee’s surviving spouse and/or dependents are eligible to receive Retire...
	(iii) former Chrysler-UAW Represented Employees or UAW-represented employees who, as of October 29, 2007, were retired from any previously sold, closed, divested or spun-off Chrysler business unit with eligibility to receive Retiree Medical Benefits f...
	(iv) surviving spouses and dependents of any former Chrysler-UAW Represented Employee or UAW-represented employee of a previously sold, closed, divested or spun-off Chrysler business unit, who attained seniority and died on or prior to October 29, 200...

	Covered Group. The term “Covered Group” shall mean:
	(i) Ford-UAW Represented Employees who had attained senioirty as of November 19, 2007 and who as of August 15, 2009, were retired from Ford with eligibility for Retiree Medical Benefits under the Ford Retiree Health Plan, and their eligible spouses, s...
	(ii) surviving spouses and dependents of any Ford-UAW Represented Employees who attained seniority as of November 19, 2007 and died prior to August 15, 2009 (under circumstances where such employee’s surviving spouse and/or dependents are eligible to ...
	(iii) former Ford-UAW Represented Employees or UAW-represented employees who had attained seniority as of November 19, 2007 and who, as of August 15, 2009, were retired from any previously sold, closed, divested or spun-off Ford business unit with eli...
	(iv) surviving spouses and dependents of any former Ford-UAW Represented Employee or UAW-represented employee of a previously sold, closed, divested or spun-off Ford business unit, who attained seniority as of November 19, 2007, and died on or prior t...
	Covered Group.  The term “Covered Group” shall mean:
	(i) all Ford Active Employees who had attained seniority on or prior to November 19, 2007, and who retire on or after August 15, 2009 under the Ford-UAW National Agreements, or any other agreement(s) between Ford and the UAW, and who upon retirement a...
	(ii) all former Ford-UAW Represented Employees and all UAW-represented hourly  employees who attained seniority as of November 19, 2007 and, as of August 15, 2009, remained employed in a previously sold, closed, divested, or spun-off Ford business uni...
	(iii) all eligible surviving spouses and dependents of a Ford Active Employee, or of a former Ford-UAW Represented Employee or UAW-represented employee identified in (ii) above, who attained seniority on or prior to November 19, 2007 and die on or aft...


