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UBS Financial Services Inc. Group Trust Agreement

THE PRESENTATION OF THIS SAMPLE FORM OF GROUP TRUST AGREEMENT DOES NOT CONSTITUTE, AND SHOULD NOT BE CONSIDERED, AS LEGAL OR TAX ADVICE. BECAUSE THE LEGAL AND TAX CONSEQUENCES OF THIS AGREEMENT VARY IN PARTICULAR CASES, A CUSTOMER SHOULD CONSULT HIS ATTORNEY BEFORE USING THIS GROUP TRUST

AGREEMENT.

GROUP TRUST AGREEMENT, made as of the               day of                                      , 200    , by and between                                                                                 (the ‘‘Group Trustee’’) and the Trustees (the ‘‘Trustees’’) of certain employee benefit plans (the ‘‘Plans’’) of                                                                                 (the ‘‘Company’’) specified at the end of this Group Trust Agreement.

WHEREAS, the Plans have been established for the benefit of employees of the Company; and

WHEREAS, the Trustees desire to manage the assets of the Plans collectively through the medium of this group trust (this ‘‘Group Trust’’);

NOW THEREFORE, the Trustees and the Group Trustee hereby establish a group trust consisting of such assets of the Plans as shall from time to time be paid or delivered by the Trustees to the Group Trustee, and the earnings and profits thereon, to be commingled with the assets, and the earnings and profits thereon, attributable to other similar-participating Company employee benefit plans (all of such assets and the earnings and profits thereon being, and shall hereinafter be referred to as, the ‘‘Group Fund’’) and agree as follows:

Section 1: All such assets, all investments made therewith and proceeds thereof and all earnings and profits thereon of the Plans paid or delivered to the Group Trustee, less the payments which at the time of reference shall have been made by the Group Trustee as authorized herein, shall be held and disposed of by the Group Trustee, in trust, in accordance with the provisions of this Group Trust Agreement.

The Group Trustee shall invest and reinvest the Group Funds in such securities or other property as the Group Trustee shall deem appropriate or proper, taking into account any investment instructions or limitations communicated in writing by the Trustees to the Group Trustee, shall collect the income therefrom, and shall make payments therefrom on the order of the Trustees, all as hereinafter provided. The Group Trustee shall be responsible for the property received by it as Group Trustee, but shall not be responsible for the administration of any Plan or for the adequacy of the Group Fund to meet and discharge any liabilities under the Plan, and shall not have any duty or authority to enforce the collection of any contribution to the Group Fund from the Company or from any Plan. It is expressly understood that the duties and obligations of the Group Trustee shall be only those expressly stated in this Group Trust Agreement without reference to the Plan.

The trust created hereby is intended by the Group Trustee and the Trustees to constitute a ‘‘group trust’’ within the meaning of Revenue Ruling 81-100, 1981-1 C.B. 326. Such trust is established, and shall at all times by maintained as a domestic trust, in the United States of America.

Section 2: This Group Trust is established and shall be operated and maintained by the Group Trustee exclusively for the collective investment of certain of the assets of an employer’s pension and profit sharing trusts which are exempt from federal income taxation under Section 501(a) of the Internal Revenue Code of 1986 (the ‘‘Code’’) by qualifying under Section 401(a) of the Code, provided that either (i) the terms of any such trust specifically authorize participation in this Group Trust or (ii) such participation is specifically authorized by a fiduciary or other authorized official of any such trust.

The Trustee of each Plan shall determine that such Plan satisfies the eligibility conditions in this Section 2 and the Group Trustee shall be conclusively entitled to rely upon such Trustee’s determination as evidenced by the Trustee’s execution of this Group Trust Agreement.

Section 3: To the extent of the participation in this Group Trust of any Plan, the Group Trust and this Group Trust Agreement shall be incorporated by reference and shall constitute a part of such Plan. If any provisions of this Group Trust Agreement conflict with any provisions of a Plan of which the Group Trust and this Group Trust Agreement is a part, the provisions of this Group Trust Agreement shall control.

At no time prior to the satisfaction of all liabilities with respect to each Plan’s employees and their beneficiaries shall any part of the corpus or income of this Group Trust which equitably belongs to such Plan be used or diverted to purposes other than for the exclusive benefit of a Plan’s employees and their beneficiaries.

No Plan shall have the power to assign its equitable interest, or any part thereof, in this Group Trust.

No form of documentation need be issued as evidence of a participation in this Group Trust.

Section 4: Subject to the other provision of Group Trust Agreement, the Group Trustee is authorized and empowered to exercise the powers listed below in its discretion:

(a) 
Subject to the provision of the Employee Retirement Income Security Act of 1974, as the same may be amended from time to time, to invest and reinvest in any securities or other property;

(b) 
To make, execute, acknowledge and deliver any and all documents of transfer and conveyance and any and all other instruments that may be necessary or appropriate to carry out the powers herein granted;

(c) 
To register any investment in its own name or in the name of a nominee and to hold any investment in bearer form, or to combine certificates representing such investments with certificates of the same issue held by the Group Trustee in other fiduciary capacities; but the books and records of the Group Trustee shall at all times show that all such investments are part of the Group Fund;

(d) 
To organize corporations under the laws of any state for the purpose of acquiring or holding title to any property constituting the Group Fund;

(e) 
To employ suitable agents, depositories and counsel, domestic or foreign, and to charge their reasonable expenses and compensation against the Group Fund;

(f) 
To vote in person or by proxy, or to refrain from voting, in respect of any securities, and to enter into any voting trust or similar agreement;

(g) 
With respect to any investment, to consent or object to any action or nonaction of any corporation, or of the directors, officers or stockholders of any corporation;

(h) 
To settle, compromise or submit to arbitration any claims, debts or damages due or owing to or from the Group Fund (other than claims by beneficiaries of a Plan for benefit thereunder);

(i) 
To commence or defend suits or legal proceedings; and to represent this Group Trust and Group Fund in all suits or legal proceedings in any court or before any other body or tribunal;

(j) 
To lend securities held from time to time in the Group Fund to security brokerage firms and with respect to such securities, to enter into securities loan agreements or similar documentation;

(k) 
To sell, purchase, and exercise certain futures contracts in financial instruments which are traded on a listed futures market;

(l) 
To retain any property at any time received by it;

(m) 
To sell any property, at public or private sale and for cash or on credit, and to grant options for the purchase of any property;

(n) 
To make commitments, either alone or with others, to purchase property at a future date;

(o) 
Having regard to future cash requirements under the Plans (as stated to the Group Trustee from time to time by the Trustees), to hold cash uninvested without liability to pay interest thereon; and

(p) 
To buy, hold, manage, administer, operate, lease for any number of years, regardless of any restrictions on leases made by fiduciaries, develop, improve, repair, alter, demolish, mortgage, pledge, grant options with respect to or otherwise deal with any real property or interest therein at any time held by it.

Section 5: The words ‘‘securities or other property’’ and ‘‘investment’’ as used in this Group Trust Agreement shall be deemed to refer to any property, real or personal, or part interest therein, wherever situated, including but not limited to governmental, corporate or personal obligations, trust and participation certificates, leasehold, fee titles, mortgages and other interests in realty, preferred and common stocks, certificates of deposit, put and call options and other options contracts of any type, foreign or domestic, whether or not traded on any exchange, tangible personal property, contracts for future or immediate receipt or delivery of property, contracts relating to the lending of property, evidences of indebtedness or ownership in foreign corporations or other enterprises, or indebtedness of foreign governments, limited partnerships, insurance contracts, any other evidence of indebtedness or ownership including securities or other property of the Company, without being limited to the classes of property in which trustees are authorized to invest trust funds by any law, or any rule of court of any state.

Section 6: A Plan shall be treated as the owner of that portion of the Group Fund as is equal to its equitable share of the corpus and income of the Group Fund, as determined by the Group Trustee. The Group Trustee shall at least annually determine the value of a  Plan’s equitable share of the Group Fund. As a Plan shall be the owner of its portion of the Group Fund, all income, deductions and credits of the Group Fund attributable to the Plan’s portion of the Group Fund are to be treated as those of the Plan.

Section 7: The expenses incurred by the Group Trustee in the performance of its duties, including fees for legal services rendered to the Group Trustee (whether or not rendered in connection with a judicial or administrative proceeding and whether or not incurred while it is acting as Group Trustee), such compensation to the Group Trustee as may be agreed upon in writing from time to time between the Trustees and the Group Trustee, and other proper charges and disbursements of the Group Trustee shall, unless paid by the Plans, be paid from the Group Fund. All taxes that may be levied or assessed under existing or future laws upon or in respect of the Group Fund or the income thereof shall be a charge against the Group Fund.

Section 8: The Group Trustee shall keep accurate and detailed accounts of all investments, receipts, disbursements, and other transactions hereunder, and all accounts, books, and records relating thereto shall be open to inspection and audit at all reasonable times by the Trustees.

Within ninety (90) days following the close of each fiscal year, and within ninety (90) days after the removal or resignation of the Group Trustee as provided in Section 12 hereof or the revocation of this Group Trust Agreement as provided in Section 11 hereof, the Group Trustee shall file with the Trustees and the Company, a written account setting forth all investments, receipts, disbursements and other transactions effected by it during such entire fiscal year, or during such fiscal year to the date of such removal, resignation or revocation, as applicable (the ‘‘Account’’).

The Group Trustee and the Trustees agree that the Company, as well as the Trustees, shall have the right to object to the Account. The Trustees agree that all such objections, if any, to the Account must be filed in writing with the Group Trustee within ninety (90) days of the filing of such annual or other account with the Trustees and the Company; thereafter, if no such written objections have been filed, the Account shall be deemed to have been approved and the Group Trustee shall be relieved from all liability, responsibility and accountability for its acts as described in the Account.

Annually, and at such additional times as the Trustees may require, the assets of the Group Fund shall be valued at their fair market value, as determined by the Group Trustee based upon such sources of information as it may deem reliable. The reasonable costs incurred in establishing the values of such assets shall be considered an expense incurred by the Group Trustee in the performance of its duties.

Section 9: The Group Trustee shall discharge its duties hereunder solely in the interest of the employees or the beneficiaries thereof who are entitled to benefits from the Plans and shall act with the degree of care, skill, prudence and diligence under the circumstances then prevailing that a prudent man acting in a like capacity and familiar with such matters would use in the conduct of an enterprise of a like character with like aims.

The Group Trustee shall not be liable for losses arising from the depreciation or shrinkage in the value of any property constituting part of the Group Fund unless it shall have been proved that the Group Trustee failed to act with such degree of care, skill, prudence or diligence.

The duties and obligations of the Group Trustee are those specifically provided herein and no other. The Group Trustee shall not have any liability under, or duty to inquire into, the terms and provisions of any agreement, document or instrument, other than this Group Trust Agreement.

The Group Trustee may consult with counsel of its choice, including in-house counsel, and shall not be liable for any action taken, suffered or omitted by it in accordance with the advice of such counsel.

The Group Trustee shall not have any responsibility for the genuineness or validity of any document or other item deposited with it or any liability for action in accordance with any written instructions or certificates given to it hereunder by the Company or the Trustees or others and believed by it to be signed by the proper parties. The Group Trustee shall have no duty or obligation to inquire into or question the accuracy or correctness of any such instructions or certificates.

Section 10: In order to protect the Group Fund from waste, no one other than the Trustees or the Company may require the Group Trustee to account or may institute any action or proceeding against the Group Trustee or the Group Fund. However, nothing herein shall in any way limit the Group Trustee’s right to bring any action or proceeding to settle its account or for such other relief as it may deem appropriate.

Section 11: Each of the Group Trustee and the individual Trustees reserves the right at any time and from time to time to modify or amend in whole or in part by written notice delivered to the others setting forth the terms of the amendment, any or all of the provisions of this Group Trust Agreement; provided that no amendment affecting the rights, duties or responsibilities of the Group Trustee may be made by the Trustees without the written consent of the Group Trustee. No amendment shall be effective until notice thereof has been delivered to both the Group Trustee and the Trustees.

Furthermore, this Group Trust Agreement may be revoked, in whole or in part, at any time by an instrument in writing signed by the Trustees and delivered to the Group Trustee.

Section 12: The Group Trustee may be removed by the Trustees at any time upon sixty (60) days’ notice in writing to the Group Trustee, and the Group Trustee may resign at any time upon sixty (60) days’ notice in writing to the Trustees. Upon such removal or resignation of the Group Trustee or upon revocation of this Group Trust Agreement, regardless of whether the Account has been approved by the Trustees and/or the Company, the Group Trustee shall assign, transfer and pay over to the Trustees the equitable shares of the Plans in the Group Fund. The Group Trustee is authorized, however, to reserve such sum of money as it may deem advisable for payment of its fees and expenses in connection with the settlement of its account or for the payment of all taxes that may be lawfully assessed upon or in respect of the Group Fund or the income thereof for the period prior to the removal or resignation of the Group Trustee or the revocation of this Group Trust Agreement, or otherwise, and any balance of such reserve remaining after the payment of such fees, expenses and taxes shall be paid over to the Trustees.

Section 13: This trust is accepted by the Group Trustee in the State of New York. This Group Trust Agreement shall be construed in accordance with, and the trust hereby created shall be governed by, the laws of the State of New York, except to the extent that such laws are preempted by the Employee Retirement Income Security Act of 1974, as amended.

Section 14: The Group Trustee accepts the trust hereby created and covenants that it will faithfully discharge all of its duties as trustee.

IN WITNESS WHEREOF the parties hereto have caused this Group Trust Agreement to be executed and attested as of the day and year first above written.
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