STATE OF WEST VIRGINIA
Offices of the Insurance Commissioner

Earl Ray Tomblin Michael D. Riley
Governor Insurance Commissioner
May 20, 2013 :
Gary Cohen

200 Independence Ave., SW
Suite 733H-02
Washington, DC 20201

Dear Mr. Cohen:

We have recently received inquiries from several employer associations and an insurance
issuer as to whether an association comprising both large and small employers may be treated as
a large group under the PPACA. We have concluded that, in certain circumstances, such an
association may be treated as a single employer for PPACA purposes and, further, that such
determination may be made at the state level. In light of the uncertainty surrounding the issue,
however, we are secking guidance from CMS.

The only written guidance we have seen on this issue from CMS is a September 1, 2011
memo from Gary Cohen, Director for the Center for Consumer Information and Insurance
Oversight, entitled “Application of Individual and Group Market Requirements under Title
XXVII of the Public Health Service Act when Insurance Coverage Is Sold to, or through,
Associations.” In this memo, under the section entitled II1.B., “Group Market”, CMS states:

The PHS Act derives its definitions of group health plan and employer from the
ERISA definitions of employee welfare benefit plan and employer. PHS Act §
2791(a)(1), (d)(6). Under ERISA section 3(5), an employer is “any person acting
directly as an employer, or indirectly in the interest of an employer, in relation to
an employee benefit plan; and includes a group or association of employers acting
for an employer in such capacity.” Thus, reference to ERISA is needed when
establishing the existence of a group health plan and determining the identity of
the “employer” sponsoring the plan.

[emphasis added]. In other words, the adoption of ERISA’s definition of “group health plan” led
to CMS’s decision to give deference to DOL’s inferpretation of the factors that should be
reviewed in determining if an employer group may be treated as a “single employer” for PPACA
purposes: How members are solicited; who is entitled to participate and who actually participates
in the association; the process by which the association was formed; the purposes for which it
was formed and what, if any, were the pre-existing relationships of its members; the powers,
rights and privileges of employer-members; and who actually controls and directs the activities
and operations of the benefit program. In addition, employer-members of the group or
association that participate in the benefit program must, either directly or indirectly, exercise

! This memo can be found at the following link (last accessed May 14, 2013):
hitp://cciio.cms. goviresources/files/association coverage 9 1 2011.pdfpdf
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control over that program, both in form and in substance, in order to act as a bona fide employer
group or association with respect to the benefit pro gram.”

We believe that a state with PPACA enforcement authority” necessarily has the authority
to make a determination, guided by the above-referenced ERISA factors, as to whether an issuer
may rate an employer association as a large group under the PPACA. This view has been
reinforced after recent discussions with the Washington Insurance Commissioner’s office, which
has been informed by CMS that that state agency would be able to review and approve or
disapprove, on a case-by-case basis, situations in which an issuer wished to insure an employer
association under the PPACA as a single employer large glroup.4 Washington State’s approach,
as outlined in the attached documents, assumes that an association that includes only members in
the exact same industry would fulfill the “commonality” requirement and that ensuring that the
participating employers themselves control the “benefits vehicle” satisfied the control prong of
the ERISA test. Before adopting a similar process, however, we would like confirmation from
CMS that Washington State’s course is an appropriate one, that WV OIC does indeed have
authority to make the “single employer” determination for PPACA purposes, and that CMS will
not take any regulatory action against an issuer for acting in good faith based such on such
approval.

As always, any guidance which could be provided would be very much appreciated by
the OIC, the State of WV, its stakeholders and consumers. Your prompt response would be
appreciated as the OIC hopes to be able to move forward with establishing a process in the near

future in light of the close proximity of 2014.
Sincerely,

Michael D. Riley [
Insurance Commissioner

CC:
Teresa Miller, Acting Director, Oversight Division. HHS/CMS/CCIIO
Lina Choudhry Rashid, MHM, HHS/CMS/CCIIO via e-mail
Greg Elam, Associate General Counsel, WVOIC via e-mail
Timothy Murphy, Associate Counsel, WVOIC via e-mail

2 See “Multiple Employer Welfare Arrangements under the Employee Retirement Income Security Act
(ERISA): A Guide to Federal and State Regulation,” 2004. http:/fwww.dol.gov/ebsa/publications/mewas. itml
(Last accessed on 05/14/13). See specifically section entitled “What is an Employer?”

3 pursuant to PPACA 1321 (codified at 42 USC §18041) and PHSA 2736(b) (codified at 42 USC §300gg-22(b)),
states have sole enforcement authority over PPACA reforms if the state chooses to “implement” such provisions.
% See attached the following documents from Washington State: (1) an October 19, 2013 power point presentation
prepared by Washington’s OIC outlining a process and analysis to be used in determining whether employer
associations within its state may be granted status as single employers using the ERISA test as a basis, and thus be
permitted to be underwritten as a large group under the PPACA, set forth as attachment A; and (2) several letters
and relevant association documents from Washington’s OIC in which Washington has, through an established
process, granted certain employer associations the right to be written as a single large group, at least for certain
classes of employees within the association, set forth as attachment B.



Ryan Sims, Associate Counsel, WVOIC via e-mail

Fred Holiday, L & H Policy and Rate Analyst Supervisor, WVOIC via e-mail
Dina Wildman, Insurance Complaint Specialist Supervisor, WVOIC via e-mail
Jeremiah, Director of Health Policy, WVOIC via e-mail
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Purpose of Today’s Meeting

* Provide guidance to Association Health Plans
wishing to pursue Employer Health and
Welfare Benefit Plan status



ERISA definition of “employer”

e Sec. 1002 (5) provides: “The term “employer”
means any person acting directly as an
employer, or indirectly in the interest of an
employer, in relation to an employee benefit
plan; and includes a group or association of
emplovyers acting for an employer in such
capacity.” [emphasis added]




U.S. Dept of Labor

* The U.S. DOL is the agency charged with
administering, interpreting, and enforcing
these ERISA provisions. Therefore, that
agency’s determination about application of

t
t
S

nese provisions is the critical one, and one
nat will receive deference from the courts

hould litigation arise.



Filing of Rates for 2014

OIC is required by federal law, commencing in 2014, to
allow only associations that satisfy the ERISA definition of
“employer” to rate at the association level.

Carriers for associations which do not satisfy that definition
must rate the members of such associations by employer

group.
If the member employer is a small group; the carrier must

place such a group in the community-rated small group
pool.

If an association has individual members, it is not an
employer with respect to those members, who must be
placed by the carrier in the individual community-rated
pool.



Filing of Rates for 2014

The U.S. DOL requires a significant amount of time to
perform an analysis of the “employer” issue resulting
in an advisory opinion.

OIC would be happy to accept DOL’s advisory opinions
regarding an association’s employer status under ERISA
as definitive.

In the absence of such opinions, OIC must decide
whether to accept association health plan filings as one
large group or whether the members must be grouped
into their respective categories.

We believe that the transition planning with the
carriers will resolve most of these issues.



DOL Criteria

Among the factors considered by DOL are:

how members are solicited;

who is entitled to participate and who actually participates in the
association;

the process by which the association was formed,
the purposes for which it was formed, and

what, if any, were the preexisting relationships of its members; the
powers, rights, and privileges of employer members that exist by
reason of their status as employers; and

who actually controls and directs the activities and operations of
the benefit program. The employers that participate in a benefit
program must, either directly or indirectly, exercise control over the
program, both in form and in substance, in order to act as a bona
fide employer group or association with respect to the program.



DOL Criteria

* The definition of “employee welfare benefit
plan” in ERISA is grounded on the premise
that the person or group that maintains the
plan is tied to the employers and employees
that participate in the plan by some common
economic or representation interest or
genuine organizational relationship unrelated
to the provision of benefits. See, e.g., Advisory
Opinion 94-07A; Advisory Opinion 2001-04A.




Court Decisions Related to DOL Criteria

* Courts have consistently held that there must be
some cohesive relationship between the provider
of benefits and the recipient of benefits under
the plan so “that the entity that maintains the
plan and the individuals that benefit from the
plan are tied by a common economic or
representation interest, unrelated to the
provision of benefits.” Wisconsin Educ. Ass'n Ins.
Trust v. lowa State Bd. of Public Instruction, 804
F.2d 1059, 1064 (8th Cir. 1986).



Court Decisions Related to DOL Criteria

* The representational link between employees and an
association of employers in the same industry who
establish a trust for the benefit of those employees
also supplies the requisite connection. See Advisory
Opinion 2001-04A; Advisory Opinion 2003-13A;
National Business Ass'n Trust v. Morgan, 770 F. Supp.
1169, 1174-75 (W.D.Ky. 1991); MDPhysicians &
Associates, Inc. v. State Bd. of Ins., 957 F.2d 178 (5t Cir.
1992), cert. denied, 506 U.S. 861 (1992). See also Nat'l
Business Conf. Employee Benefits Ass'n v. Anderson,
451 F. Supp. 458, 461 (S.D.lowa 1977) (employees must
have common interest in employment relationship for
ERISA plan). [emphasis added]




Court Decisions on DOL Criteria

 The established judicial view appears to be that the
person or group maintaining an “employee benefit
plan” under ERISA must be tied to the employees or
the contributing employers by genuine economic or
representational interests unrelated to the provision of
benefits. See MDPhysicians & Associates, Inc. v. State
Bd. Ins., 957 F.2d 178,185 (5th Cir.), cert. denied, 506
U.S. 861 (1992) (“the entity that maintains the plan and
the individuals that benefit from the plan [must be]
tied by a common economic or representation interest,
unrelated to the provision of benefits.” (quoting
Wisconsin Educ. Assoc. Ins. Trust v. lowa State Bd., 804
F.2d 1059, 1063 (8th Cir. 1986)).



Pertinent Language from DOL
Advisory Opinions

* These common employment-based interests distinguish an
employee benefit plan from other entities that underwrite
benefits or provide administrative services. The
Department [DOL] has long adhered to this interpretation
of ERISA. See, e.g., Advisory Opinion 94-07A (it is the
“commonality of interest” among the individuals that
benefit from the plan and the party that sponsors the plan
that “forms the basis for sponsorship of an employee
welfare benefit plan”); Advisory Opinion 80-42A (“plans
established and maintained by insurance entrepreneurs for
the purpose of marketing insurance products to employers
and employees at large are not ERISA plans.”)..



2 Essential Issues

Commonality/nexus among employers — this criteria is the
most subjective and can be difficult to interpret.

One thing that seems clear is that, if the members of the
association entitled to join in the insurance arrangements
are all in the exact same industry, that can form the basis
for the requisite nexus. See Advisory Opinions 2001-04A
and 2003-13A for different outcomes based on this issue. |
also recommend Opinion 2007-06A with respect to the
statement on page 3 that, if membership were limited to
employers and those employers control the welfare trust, it
would qualify as an employer.

DOL has informed us that defining an industry too broadly
can result in a finding that the nexus element is not
present.



2 Essential Issues

* The second essential issue is control of the
association or insurance vehicle by the
participating employers.

* The control issues are best understood by
reviewing the DOL Advisory Opinions, such as
2001-04A, 2007-06A, 2005-20A, and 2012-04A.

 The employers eligible by virtue of their
commonality/nexus for the insurance benefits
must control the benefits vehicle.



Case Study

* Original MBIA Insurance Trust document

e Revised MBIA Insurance Trust document

* Exclusion of all ancillary industry categories
from eligibility for Insurance Trust

* Revisions were to remove the Association
from control of the Trust and put the
participating employers in control.




Review of Recommended Steps

Review membership and classification of employers —is the
requisite commonality present?

Review the Association Bylaws and Trust documents for necessary
changes — such as the type of changes in the Master Builders Trust
Agreement

Consult with legal counsel with ERISA expertise

Consult with insurance carrier — OIC regulates Carrier, not the
Association

Consider consultation with DOL
Make sure AHP and Carrier are keeping OIC in the loop on transition
planning

Understand that if AHP successful in satisfying “employer” criteria,
it may still need to modify business processes because rating at the
large group level will be required and health status may not be used
to set rates



Non-Employer AHPs

* |f an Association cannot satisfy the “employer” criteria,
the carrier will need to offer the community rated
small group and individual products (and associated
rates) to each small group or individual member group.

* The carrier would file the large group rate and benefit
forms for review— instructions will be provided once
federal rate review rules are available

 We urge you to consider other valuable services
associations can offer if “employer” status is
unavailable.



Any Questions?



STATE OF WASHINGTON

MIKE KREIDLER Phore: (360} 7257000

STATE INSURANCE COMMISSIONER WAL INSUrBNce. Wa.gov

OFFICE O
INSURANCE COMMISSIONER

March 26, 2013

DebBrady o ATTACHMENT B

Associated Industries
1206 N Lincoln Ste 200
Spokane, WA 99201-2559

In Re: Associated Industries Occupational Categories

Dear Ms. Brm:iy:.

First, Id like to thank you for your assistance in the effort we've made to analyze your
association membership in the context of your insurance benefits vehicle to determine whether
the membership constitutes an “employer” under 29 USCS 1002 (5).

Attached is a copy of the list of occupational categories we have agreed constitute a single
industry. Also attached is a copy of the Trust Agreement governing the insurance vehicle which
we have agreed provides for the employer members included in the occupational categories list

" to control the insurance vehicle. These documents should be provided to your carrier, as they -

will be needed for your plan filings.

If you have any questions, please let me know. Thank you again for your cooperation in this
effort.

&

v

¥ yours
Cm%@ﬂ

Deputy Commissioner, Legal Affairs
Enclosures

cc: Beth Berendt, Deputy Commissioner, Rates & Forms
Charles Brown, Senior Staff Attorney
Marta DeLeon, Assistant Attorney General
Brendan Williams, Deputy Commissioner, Policy
Jason Froggatt, Davis Wright Tremaine
Keith VanderZanden, Wells Fargo Insurance Services

Mailing Address: B O. Box 40255 = Olympia, WA 98504-0255
Street Address: S000 Capitol Blvd, » Tumwater, WA 98501

® g



AMENDED AND RESTATED ASSOCIATED
EMPLOYERS HEALTH AND WELFARE TRUST AGREEMENT

THIS AMENDED AND RESTATED ASSOCIATED EMPLOYERS HEALTH AND WELFARE TRUST
AGREEMENT {this "Agreement”) is entered into by and among Associated Industries of the
Infand Morthwest (the “Association”] as the Sponsor, and the undersigned Trustees.

ARTICLE I. DECLARATION OF TRUST

1.01 Purpose. The purpose of this Agreement is to provide a trust under which the
Association and Eligible Employers {defined below)} of the Association may make certain
Welfare Benefits available for their Participants, through group Insurance or otherwise.

1.02 Establishment of Trust. The Association established this Trust on March 1, 1954,
at which time it was known as the Associated Employers Health and Welfare Trust. The
Association hereby amends and restates the Agreement establishing the trust, which will
continue to be known as the Associated Employers Health and Welfare Trust {the "Trust”), The
Trustees who have signed this Agreement hereby accept the appointment as Trustees for the
Trust and agree to be bound by the terms and conditions of this Restated and Amended

Agreement and the Participation Agreements, attached hereto as Exhibit A and incorporated by
referance herein.

1.03 Term. This Amended and Restated Agreement shall be effective as of December
1, 2014, and shall continue indefinitely, unless terminated in accordance with Article VIl

ARTICLE IL DEFINITIONS

2.01  “Administrator and Named Fiduciary” of each Participating Employer's Plan
means that person or persons selected by the Participating Employer in the Participation
Agreement to exercise the authority granted pursuant to Article VI, unless otherwise indicated
by the Participating Employer.

2.02 “Association” means Associated Industries of the Inland Northwest,

2.03  “Associztion Chair™ means the Chair of the Board of Directors of the Association
and his or her successor,

2.04 “Board” means the Board of Directers of the Assaciation,

2.05 “Chief Executive Officer” means the individual employed by the Association to
administer and manage the business affairs and policies of the Association.

DWT 205288 Hv] O a 3000161



2.06 “Eligible Employer(s)® means, as of December 1, 2014, employers that are
members of the Association In the following classes (as defined in the bylaws of the
Assoclation): commercial construction contractors, sub-contractors, suppliers, vendors, service
providers, and allied trades provided such employer has as a principal business purpose
engaging in the building and construction industry and is included in the industry classifications
described in Exhibit B, attached hereto and incorporated by reference herein.

2.07 “Employeels)” means any individualls) emplayed by an Eligible Employer (or was
so employed, but is subsaquently laid off, terminated or retired).

2.08 “Insurer(s)" means the insurance carrier or carriers selected by the Trustees to
issue policies to the Trust to insure benefits provided under a Plan.

209 “Participant(s)” means Employees, their dependents, and retirees who are
specified as eligible for Welfare Benefits by a Participating Employer, pursuant to Articie Il

210  “Participating Employer(s)” means the Assoclation and any other Eligible
Employer that is an employer of common-law employees and has executed a Participation
Agreement. Prior to December 1, 2014, Participating Employer(s) includes all employers that
were participating In the Trust as of the date this Agreament is executed.

211  “Participation Agreement[s)” means the Participation Agreement(s) between
each Eligible Employer and the Trust substantially In the form of Exhibit A attached hereto, and
incorparated by reference herein.

2.12  “Plan” means any employee welfare benefits plan created and administered for
the benefit of Participants which provides Welfare Benefits covered by this Trust.

213 “Trusteeis)’ means those persons appointed in accordance with Article V1, and
their duly appeinted or elected successors.

2.14 “Woaelfare Benefits® means the employee welfare benefits specified by the
Trustees fram time to time, including but not limited to medical, surgical or hospital care or
benefits in the event of sickness, accident, disability, death ar unemployment, Such Welfare
Benefits shall be evidenced either by contracts of Insurance or, with respect to uninsured plans,
if any, by plan documents.

ARTICLE III. PARTICIPATING EMPLOYERS AND PARTICIPANTS

3.01 Eligible Employers. The Association as an employer and any Eligible Employer
that is an employer of common-law employees may elect to become a Participating Employer
hersunder by executing @ Participation Agreement. In such Participation Agreement, the
Eligible Employer will agree to be bound by the terms and conditions of this Agreement, o
make contributions to pay for Welfare Benefits to be provided for its Participants, and to adopt

Fagalz Asgneisted Emplovers Health and Welfare Trust Agresment



such Welfare Benefits. The Welfare Benefits to be provided and the persons entitled to them

shall be as selected by the Participating Emplayer in its Participation Agreement, and subject to
its terms.

3.02  Participants. Subject to applicable Insurance laws and regulations and the rules
of the Trust, each Participating Employer shall select those of its Employees, dependents and/far
retirees who shall be eligible for Welfare Benefits. Generally, all Employees or all Employees of
a class or classes determined by conditions pertaining to their employment must be eligible to
participate in the particular Welfare Benefits selected by the Participating Employer. Eligihility
requirements and other classifications need not be uniform among the various Participating
Emplovers.

3.03  Information. Each Participating Employer agrees to provide such infarmation,
including payroll information and data, to the Trust regarding such Participating Employer's
Participants and Employees of any control group In which any Participating Employer may be a
member, as shall be determined by the Trustzes to be necessary for administration of the Trust
and the Plans. Each Particpating Emplayer shall provide such Information at such times and in
such manner as the Trusteas or their designees may specify from time to time.,

ARTICLE IV, BENEFITS AND CONTRIBUTIONS

4.01 Welfare Benefits. Welfare Benefits shall be provided directly from the assets of
the Trust or by the purchase of group policies of insurance in accordance with this Agreement.
Mo Welfare Benefits will be paid directly by any Participating Empioyer, and no Participant shall
be entitled to any benefits other than those provided by the Trust assets or the policies of
group insurance. Participating Employers may adopt some or all of the Welfare Benefits, as
evidenced in its Participation Agreement.

4.02 Payment of Contributions. Each Participating Employer shall pay to the Trust
the amount of contributions required to maintain Woelfare Benefits coverage for such
Participating Employer's Participants in the amounts and at the times described in the
Participation Agreement. Depending on the Plan, contributions may be made wholly by the
Participating Employer, partially by the Participating Employer and partially by Participants, or
wholly by the Participants.

ARTICLE V. SPONSOR

5.01 Powers and Duties of the Association as Sponsor. The Association shall act as
Sponsor of this Trust, Each Participating Employer by execution of the Participation Agreement
does thereby delegate to the Trustees certain specific responsibilities and authority, some of
which may be delegated at the discretion of the Trustees to the Association for
implementation.

Foge |3 Assoctated Employers Health and Welfare Trost Agresment



3.02  Chair. Any specific responsibilities and authority implementation granted by the
Trustees to the Association shall be exercised by and through the Association Chalr. The
Association Chair may delegate any of such specific responsibilities and authority
implementation to the Chief Executive Officer. After approval of the Trustees, the Association
Chair, or the Chief Executive Officer, if such authority has been delegated to him ar her, may
execute any documents on behalf of the Trust. Thereafter, the Trustees may accept and rely
conclusively upon any document executed by the Association Chair, or the Chief Executive
Officer, if such authority has been delegated to him or her, as representing action by the Trust,

ARTICLE V1. TRUSTEES

6.01 Number, Nomination, and Election. There shall be six {&) Trustees, one of
whom shall be the Chief Executive Officer who shall serve as a non-voting Trustee. Each
Trustee, other than the Chief Executive Officer, must be a principal in a Participating Employer.
The Trustees, other than the Executive Officer, shall be elected by a majority of the
Participating Employers. Candidates for election as Trustee may be nominated by the
Association; by a majority of the incumbent Trustees (excluding those in the last year of their
termy; or by written petition submitted to the Association and signed by the lesser of 10% of
the Participating Employers or ten (10) Participating Employers. Each Trustee shall
acknowledge, in writing, his or har acceptance of appointment as 2 Trustee,

602 Terms of Trustees,

(@)  The term of the non-voting Trustee shall be concurrent with his or her
term in office as Chief Executive Officer of the Association.

(=)} The term of the voting Trustees shall be three (3) years. At the end of a
voting Trustee's term the Trustee may be nominated to serve an additional term, subject to
election by a majority of the Participating Employers. The terms of the voting Trustess are, and
shall continue to be, staggered so that their terms of appointment do not all expire in the same
year.

() If a voting Trustee is remaved or resigns prior to the expiration of his or
her term of appointment, a successor Trustee shall be nominated by the Association or by
written petition submitted to the Assoclation and signed by the lesser of 10% of the
Participating Employers or ten {10} Participating Employers, subject to confirmation by a
majority vote of the Participating Employers, to serve out the remainder of the term of the
Trustee who was removed or resigned; upon expiration of such term, the successor Trustee
may be nominated as any candidate for election to serve an additional term, subject to election
by a majority of the Participating Employers.

6.03 Resignation of a Trustee. A Trustee may resign at any time by giving thirty {30
days’ notice in writing to the Association and the Trustees, after which that Trustee's position
shall become non-voting for the remainder of the thirty (30) days, The resigning Trustee and
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the other Trustees may, in a writing signed by or on behalf of both parties, waive the notice
required by this provision. A successor shall be appointed as provided by Section 6.02(c).

6.04 Removal of a Trustee. The Association shall remove a Trustee by delivery of a
writing to the Trustees notifying them of both the proposed removal of the Trustee and a
majority vote approving the Trustee removal by the Participating Employers, Alternatively, the
Participating Employers shall remove a Trustee by delivery to the Association and the Trustees
of a writing signed by Participating Employers whose contributions during the preceding twelve
(12) months totaled mare than 50% of all contributions. Without a writing from the Association
or 50% of the Participating Employers, a Trustee shall be removed by a supermajority vote (3
out of 5) of the Trustees. The removal of any Trustee shall be effective thirty (30) days after
receipt of the writing by the Trustees, after which that Trustee’s position shall become non-
voting for the remainder of the thirty (30) days. A Trustee may be removed for any reason,
including but not limited to missing three consecutive Trustee meetings without an approved
absence by the chair of the Trustees. A successor shall be appointed as provided by Section
B.02ic).

6.05 Use of Contributions. The Trustees shall have all necassary power to receive
contributions hereunder to pay reasonable expenses of the Trust and to pay Welfare Benefits
and premiums on the group Insurance policies owned by the Trust. The contributions shall be
deposited in one or more banks or similar financial institutions supervised by the Unitad States
or a state pending the allocation of monles for Welfare Benefits or otherwise permitted
hereunder. The Trust shall not be required to pay interest on Participating Employer or
Participant contributions to the Trust. In the event that any Participating Employer shall fail or
refuse to pay the Participating Employer’s or the Participants' contributions due to the Trust on
a imely basis, the Trustees shall cancel and terminate the coverages afforded the Participating
Employer's Participants, and the Participating Employer shall be notified accordingly by the
Insureris) and/or the Trustees.

6.06  Investment. From time to time, funds held by the Trustees may exceed the
immediate needs of the Trust. Additionally, dividends, returns of premium or other Welfare
Benefits received from Insurers under the provisions of any contract of insurance shall becomae
a part of the Trust assets and shall be subject to these provisions. Any excess funds held by the
Trustees shall be used and controlled as followss:

(&) The Trustees may apply the same or any portion thereof to the payment
of reasonable administration expenses and/or premiums on insurance policies held by the Trust
in lieu of increasing required contributions hereunder; and

ib)  The Trustees may invest any of such funds as provided by an investment
-policy adopted by the Trustees. Such investment policy shall generally favor, but not necessarily
require, investments in obligations of the United States government, of any state or political
subdivision thereof, obligations of solvent United States corporations, savings deposits or time -
certificates of deposit in any federally-insured bank (Including a party in interest] and similar
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obligations, provided, however, that any such investment shall have a maturity date not
exceeding three (3) years from the date of purchase.

607  Title. Title to all assets of the Trust shall ke maintained in the name of the Trust,
pravided, however, that for convenience in transferring negotiable securities, title may be held
in the hame of the Trust’s custodian bank or nomines.

608 Record Keeping and Accounts. The Trustees ar their delegates shall keap and
maintain true and accurate books of account and records reflecting all sums received and all
sums expended, together with all necessary and pertinent information connected with their
administration of the Trust. Such books and records shall be subject to audit by the Assaciation
as directed by the Trustees or, if required by law, to audit by an independent public accountant.
Such books and records shall also be open to inspection by any Participating Employer upan
demand at all reasonable times during business hours, Within ninety (90} days after the end of
the Trust's wear, the Trustees shall furnish to the Association a written statement of account
setting forth all receipts and disbursements.

5,09 Standard of Care. The Trustees shall discharge their duties with respect to the
Trust sclely in the interests of Participants and their heneflciaries,_and

(a) For the exclusive purpose of providing benefits to Participants and their
beneficiaries and defraying reasonable expenses of the Trust;

ib) With the 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 like character and with like aims;

ic) To the extent the Trustees exarcise theair investment discretion pursuant
te Section 6.06, by diversifying the investments of the Trust so as to minimize the risk of large
losses, unless under the circumstances it is clearly prudent not to do so; and

(d) In accordance with the terms of this Trust to the extent such terms are
consistent with the Employee Retirement income Security Act of 1974, as amended.

6.10 Compensation of Trustees. The Trustees shall be reimbursed for all reasonable
expenses incurred by them in the administration of the Trust, which shall be paid from the
Trust,

6.11 Settlement of Account. Upon resignation or removal of a Trustee, such Trustee
shall have the right to a settlement of the Trustee's account which, unless the parties are
unable to agree, shall be accomplished by agreement between such Trustee and the
Association. Upon such settlement, all right, title and interest of the Trustee in the assets of the
Trust and all rights and duties under this Agreement shall vest in the successor trustee, and
thereupan all future liability of the Trustee shall terminate, provided, however, that the Trustee
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shall execute, acknowledge and deliver all documents and written instruments which are
necessary to transfer and convey the right, title and interest in the Trust assets and all rights
and privileges to the successor.

6.12 Powers and Duties of the Trustees. The Trustees shall have all powers that are
necessary or desirable In administering the Trust and any Plan, including but not limited to the
following:

{a) Approve premium rates, select and change Insurers;
b Select and retzin consultants and advisors to assist in Welfare Benefit
deszign and improvement;

{¢)  Select and engage administrative assistance to maintain Plan records,
collect and remit premiums, initiate claims procedures, prepare and disseminate information
and similar functions;

{d) Select and engage all other service providers necessary or desirable for
administration of the Trust, including without limitation third party administrators, custodians,
actuaries, attormeys, accountants, consultants, advisors, investment managers and other
service providers;

{£) Establish procedures, requests for proposals, and criteria for selection
and acceptance of service providers;

(fy Enter into arrangements for the provision of services, including the
pxecution of contracts and other documents and payment from the Trust of reasonable fees,
expenses and compensation;

() Establish and carry cut a funding policy for the Trust. In establishing such
policy, the short-term and long-term liquidity needs of the Trust shall be determined, to the
extent possible, by considering among other factors the due date of premiums for insurance
policies, Employee turmnover, and contributions to be made by Participating Employees and
Participants;

{h) Engage an independent qualified public accountant and authorize such
accountant to conduct an annual financial examination of the Trust. The costs of such financial
axamination shall be paid by the Trust;

(1) Prepare and file with the Department of Labor the annual reports
regarding the Trust, to the extent required by law. The costs of such audit and reports shall be
paid by the Trust;

{i} audit the payrall books and records of a Participating Employer, either
directly or through a qualified public accountant at the expense of the Trust;
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(k)  Act upon any written letter, report, certificate or other document
submitted by a Participating Employer or Participant, if such document appears to be genuine
and to be signed by the proper person or persons. The Trustees shall be under no duty to make
any investigation or inguiry as to any statement contained in any such document;

1 Prosecute and defend all legal actions, claims and proceedings initiated
against the Trust or the Trustees relating to the Trust, and compromise, settle or release all
such actions on such terms or conditions as the Trustees may determine;

{m}  Select and engage other trustees and custodians, to safekeep assets and
act in similar capacities, and pay reasonable fees and expenses from the Trust;

() Establish contribution levels required to malntain various coverages and a
fair share of Trust expenses, and change the same from fime to time in its discretion;

(o)  Authorize disbursements from the Trust;

()] Generally interpret the Trust and promulgate rules and regulations
designed to result In consistent interpretation and administration; and

(q) Do all acts, take all actions and exercise all rights and privileges that it
deems nacessary to administer and carry out the purposes of this Trust. Provided, however,
that Participating Employers whose contributions during the preceding twelve (12} maonths
totaled more than 50% of all contributions may direct the Trustees method and manner of
conducting any particular action by written instruction delivered to the Trustees. Any such
instruction shall provide a reasonable time for the Trustees to act, taking into account all facts
and clrcumstances. '

6.13  Trustee Transition. Each Trustee who is an incumbent on the date this Amended
and Restated Agreement is adopted by the Association and the Trust shall continue to serve to
the end of his or her term, at which time the provisions of Article V1 shall apply to the
nomination and election of a successar. In the event that as of the date this Amended and
Restated Agreement is adopted by the Asscclation and the Trust the number of incumbent
Trustess (including the Chief Executive Officer) exceeds six (B), no successor Trustees shall be
nominated or elected, until such time as the number of incumbent Trustees (including the Chief
Executive Officer] equals six {6), If, while there are more than six (6) incumbent Trustees
{including the Chief Executive Officer), an incumbent Trustee resigns or is removed, no
successor Trustee shall be nominated or elected.

6.15 Trustee meetings. Regular meetings must be held at least twice a year. The

Trustees shall determine the time and place of all meetings. Special meetings may be called by
the reguest of at least two (2) Trustees with written notice of the meeting at least ten (10} days
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prior to the meetings. Ten days' advance notlce Is not required if all Trustees agree to the ate
of the special maeting.

a. Manner of Voting. Any action taken by the trustees ata meating shall be by
majority vote. Approval of all Trustees is required for action without a meeting.

b. Quarum. To constitute a valid meeting of the Trustees, a quorum of at least
three (3) trustees must be present.

c. Action without a formal meeting. Trustees may take action without a meeting
via conference call, teleconference, or other electronic means, including e-mail. A written
mation or resolution must be provided to all Trestees prior to or at the time of such electronic
communication. Action on these motions or resolutions will be effective upon receipt of the

signed motion or resolution by each Trustee by the Chair, Chief Executive Officer, or their
designes,

ARTICLE VII. OTHER ADMINISTRATION

701 Powers and Duties of Plan Administrator and Named Fiduclary. The
Administrator and Named Fiduclary of each Participating Employer's Plan shall have the
authority to control and manage the operation and administration of such Participating
Employer’s Plan. Each Participating Employer shall by execution of the Participation Agreement
delegate to the Trustees certain specific responsibilities and functions described In Articles
and V1. Any function or responsibility not specifically delegated or allocated to the Trustees with
respect to the administration of the Participating Employer’s Plan shall be retained by the
Participating Employer and carried out by the Administrator and Named Fiduciary. Without
limiting the generality of the foregoing, the Administrator and Named Fiduciary of each

Participating Employer’s Plan shall have the following responsibility and authority with respect
to such Plan;

ia) Determining all questions relating to eligibility of Participants;

(b} ldentifying Participants and enrolling them in the Participating Employer's
Plan, and notifying the Trustees accordingly;

{c)  Deleting Participants from the Participating Employer's Plan’s enroliment
when they become ineligible;

(d)  Computing and certifying to the Trustees the contributions necessary to
provide coverages elected;

ie) Preparing and disseminating to all Participants plan documents, summary
plan descriptions, summary annual reports, financial statements, administration and other
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reporting foerms and disclosures in such form and within such time periods as is required by law,
and filing such reports and returns as are required by law; '

(£ Distributing to all Participants certificates of Insurance as required by law;

(g}  Initiating claim procedures, including notification to the Trustees and/or
Insurers, and providing the necessary forms to the claimant, and assist in the completion of
sich forms and submitting them to the Insurers and/or Trustees;

th)  Enrclliing all eligible Participating Employers’ Participants and assisting in
communicating Welfare Benefits and responding to Participant inguiries concerning claims and
COVETAge;

(1) Maintaining all necessary records for the administration of the
Farticipating Employer's Plan other than those which the Trustees, their delegate: have
specifically agread to maintain; and

i Interpreting the provisions of the Participating Employer's Plan and
publication of such rules for regulation of the Plan as are deemed necessary and not
inconsistent with the terms of this Agreement, the policies of insurance, or rules and
regulations implemented by the Trustees or the Association.

7.02  Allocation and Delegation of Responsibility. The Administrator and Named
Fiduciary of a Participating Employer's Plan may delegate in writing to persons other than such
Administrator and Mamed Fiduciary, the responsibility and authority to carry out fiduciary
responsibilities of the Participating Employer’s Plan.

7.03 Bonding. Where required by law, the Administrator and Mamed Fiduciary of the
Participating Employer's Plan, and every parson handling Plan funds, shall be bonded. It shall be
the obligation of the Administrator and Wamed Fiduciary to insure compliance with the
applicable bonding requirements, The Trustees and the Association shall not be responsible for
ensuring that bonding requirements (other than those applicable to the Trustees and the
Association) are complied with, and all of such responsibility is specifically allocated to the
Administrator and Named Fidudary of the Participating Employer's Plan.

7.04 Claims Procedure. Procedures for claims review and appeal of denied claims
under a Plan shall be as set forth In the applicable Insurance cantracts and summary plan
descriptions for such Plan. There shall be no recourse to the Trust or the Trustees with respect
to any such claims.

7.05 Funding Policy. The Administrator and Named Flduciary shall establish and carry

put a funding pelicy designed to assure the prompt payment of contributions to the
Participating Employer’s Plan,
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7.06 Standard of Care Imposed Upon Administrator and Named Fiduciary, and the
Association. The Administrator and Named Fiduciary for the Participating Employer's Plan and
the Association shall discharge their duties with respect to the Participating Employer's Plan
solely in the interest of the Participants and their beneficiaries, and

{a) Far the exclusive purpose of providing benefits to Participants and thair
beneficiaries and defraying reasonable expenses of the Plan;

(b With the 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 like character and with like aims; and

{c}  Inaccordance with the Plan provisions to the extent such provisions are
consistent with the Employee Retirement Income Security Act of 1974, as amended.

ARTICLE VIIL. MISCELLANEOUS

8.01 Amendment and Termination of Trust. The Asseciation shall have the right to
terminate this Trust. In addition, the Association may submit & Trust amend by written
resolution, which may be adopted by a majority of Trustees. This Trust may be amended or
terminated by written resolution adopted by a majority of Trustees or by a writing delivered to
the Trustees and signed by Participating Employers whose contributions during the preceding

12 months have totaled more than 50% of all contributions; provided, however, that no such
resolution shall:

{a)  Divert the Trust assets ar any part thereof to a purpose other than as set
forth in thiz Agreement;

(b}  Relieve the Trustees from lfability for acts in violation of the standard of
care hereby imposed; or

ic) Maodify Section 8.02 relating to Limitation of Rights to Trust Fund.
Natice of any amendment or modification shall be promptly forwarded by the Trustees to the
Association, each Participating Employer and to any Insurer, and on request a copy shall be
furnished to any such person.

B.02 Limitation of Rights to Trust Fund. Neither the Association, the Participating
Employers, Participants, nor any other person shall have any right, title or interest in or to the
Trust asssts except as Expresélf provided herein; provided, however, that nothing herein
contained shall impair or derogate from the right of any Participant or any person claiming by
or through such Participant to the benefits provided by group policies purchased by the
Trustees. No part of the assets or income of the Trust shall be used for or diverted to purposes
ather than for the exclusive benefit of Participants and their beneficiaries, No meney, property
or interest of any nature whatever in the Trust, the group insurance policies or any benefits or
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monies payable therefrom, shall be subject in any manner by any Participating Employer or
Participant or beneficiary or person claiming through any of them to anticipation, garnishment,
lien or charge, and any attempt to cause the same to be subject thereto shall be null and void
to the extent allowed by law.

8.03 Disposition of Assets Upon Termination of Trust. Upon dissolution or
termination of this Trust, all assets remaining in the Trust after payment of all expenses
incidental to the dissolution or termination shall be used to provide benefits for which this
Trust was established. This arrangement shall continue untll all funds In the Trust are
exhausted.

#.04 Withdrawal from Trust. Any Participating Employer may withdraw from
participation in the Trust by giving thirty (30) days written notice of intent to withdraw to the
Trustees, With respect to insured benefits, such withdrawal shall be effective as of the day
immediately preceding the premium due date under the group insurance policy or policies
insurtng such Participating Employer’s Particlpants next following receipt of such notice by the
Trustees, Upon withdrawal, the withdrawing Participating Employer and its Participants shall
have no further rights whatever to the assets of the Trust or to any insurance provided
thereunder, except as may otherwise be provided in the group insurance policy or policies
which insured such Participants.

8.05 Termination of Participating Employer. The Trustees shall be entitled to
terminate, or decide not to renew, any Participating Employer from participation in the Trust
upon the occurrence of any of the following events:

(a) Manpayment of contributions;

ih) Fraud or other intentional misrepresentation of material fact by the
Participating Employer;

ic) Moncompliance with material provisions of the Trust;
{d)  The Trust ceases to offer any coverage in @ geographic area;

(e) There is no longer any individual enrolied through the Participating
Employer wha lives, resides, or works in the service area of a network plan offered by the Trust
and the Trust applies this paragraph uniformly without regard to the claims experience of
Participating Employer or any health status-related factor in relation to such individuals or their
dependents;

(£ For failure to meet the terms of an applicable collective bargaining

agreement, to renew a collective bargaining or other agreement reguiring or authorizing
contributions to the Trust, or to employ employees covered by such an agreement; and
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{g) For failure to be a member in good standing of the Association {which
includes, but is not limited to, the payment of all Association dues in a timely manner);
provided, however, that the Participating Employer shall have received written notice of such
event and failed to cure within ten {10) days after receipt of such notice.

8.06 Indemnity. Each Participating Employer, by execution of the Participation
agreement, does thereby indemnify and hold harmless the Trustees, and the Assoclation {the
“Indemniteas”) from any and all loss, damages or liability incurred in the course and scope of
their respective duties as described in this Agreement, except those resulting from the
Indemnitees’ gross negligence, willful misconduct or dishonesty. In the event that any of the
Indemnitees are made a party to any legal proceeding of any kind or nature arising cut of thelir
respective duties hereunder, directly or indirectly, the Participating Employers jointly agree to
indemnify and hold the Indemnitees harmiess from any and all liability and expenses (including
reasonable attorneys’ fees) resulting therefrom. Any damages assessed or expenses required to
be paid or incurred by reason of this indemnification shall be borne equally by the Participating
Employers, unless it shall be determined that the damages, expenses or losses Incurred result
divectly from the actions or inactions of a specific Participating Employer, its employees or
agents. In such event, that specific Participating Employer shall be primarily responsible for
payment. with other Participating Employers being responsible only in the event of the spedific
Participating Emplayer's Inability by reason of financial Insolvency to respond.

8.07 Fidelity Bond. The Trustees, the Association Chair, and the Board members shall,
where required by law, be bonded by a duly licensed corporate surety covering all
misappropriations of funds and other assets. Such bond shall be in the amount required by law,
and the premiums on such bond shall be paid by the Trustees from the Assoclation Trust.

8.08 Fiduciary Insurance. The Trustees, Assoclation Chair, Association Board
members, and any other officers or employees exercising discretion in the management of the
Plan or its assets shall be entitled to fiduciary insurance. The cost of such insurance shall be
borne by the Trust, but such Insurance shall permit recourse by the Insurer against the
fiduciary. The cost of any nonrecourse endorsement shall not be borne by the Trust,

§.09 Mo Legal or Equitable Right. Neither the establishment of the Trust nor the
payment of any Welfare Benefits shall be construed as giving to any Participant any legal or
equitable right against the Participating Employers, the Trustees, the Association, the
Associgtion Board, the Association Chair, nor any fiduciary, except as provided in this
Agreement. The terms of employment of any Employee shall be in no way affected by this
Trust, nor chall this Trust be construed to guarantee or extend the employment of any

Employes.

8.10 Severability; Construction. If any provision of this Trust Is held illegal or Invalid
for any reason, the illegality or invalidity shall not affect the remaining parts of this Trust, but
this Agreement shall be construed and enforced as if such provisions had never been included.
Whenever used in this Agreement, the masculine gender shall Include other genders as well,
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and singular usage shall include plural usage, as the context may require. Headings and
numbers in this Trust are included for convenience of reference only.

8.11 Governing Law. This Trust shall, to the extent applicable, be construed and
enforced in accordance with the Employea Retirement Income Security Act of 1974, as
amended, and the laws of the State of Washington.

812 Entire Agreement. This Agreement and the Participation Agreements constitute
the entire agreement between the Participating Employers, the Association and the Trustees,

and shall not be amended except in writing between the parties hereto.

Executed this day of » 2002,

ASSOCIATED INDUSTRIES OF THE INLAND
NORTHWEST

By:

ASSOCIATED EMPLOYERS HEALTH AND WELFARE
TRUSTEES:

By:

*2 Trustee

By:

** Trustee

By:

** Trustees

By

*= Trustes

By

Exhibit A — Participation Agreement
Exhibit B — Classifications
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EXHIBIT A

PARTICIPATION AGREEMENT

Pege |15 Associated Employers Health and Welfare Trost Agreement



EXHIBIT B

INDUSTRY CLASSIFICATIONS

Fage | 16 Azznciated Emplovers Health and Welfare Trust Agreement



Associated Industries of the Inland Morthwes

i e s e R i DT SR T R R

June 2012

.“ID:EI-E&"MI:JI.'JHH.:" S:;'sjrﬂamps

Accountants

Acoustics

Admin Sves/Offlce Suppon

Adult Family Living

Advertising

Aggregats

Alr Cleaners

&ir Condifioning

Alr Duet I:Ieanlr_rg

Alamm Systams

Appared

FApollances

Arcliance Recycling

Apoliances - Coin-0p

Appralsars

Arborists

Archibacts

Architsciural Design

Architecural Renderings

R fP0 | B2 0 b o | b e |l -.I-—-_n.
b ) ] i o e el b o e B o i B L Bl B = e B o B B

ArtfAntigue Appraisals
At Consultatsamn
25  |Art Instalistion
265 |Art Restoration
27 |Aniical Turd
8 |Adisan Conlracloos
| #%  |Artwork
3 |Asbestos Abafamaent
31 |Asphalt Pavin
32 |Asphalt Markings/Siriging
33 |Asphall Maintenance
34 lAssiatad Living Facility
35 jatomeys
ag  |Atlormeys: Construction Law
37 |Auctionaars
38 [AudioNVidao
13 |Autcmotive- Glass
40 [Autormoiive-MainbRepasit
41 [Muomolive-Saled/Leasing
472  |Awends
43 |Awmings
4 Banks
45  [Bark
48  [Bathtub Refinishers
47 |Bathtub Surrounds-Mamdiinstal
48 [Bathiub Repalr
43  |Baverages
0 [Blinds
51 |Blueprints
52  |Bonds
53 |Bulder Services
54  |Building Inspachon
55 |Building Malerals
56 |Buillding Moving
57 |Bulldings-Mstal
58 |Business Broker
55 |Business Evaluationg
&) |Businesg Formation
&% |Business Planning
B2 |Buying Service
f3 |Cablnat Touch-Up Repar
Bi  [Cabinat Installation
G5 |Cabinats
g6 [Cabinets-Wood Comp Manuf




2 TR -:Il?l ..-..'.'- '- L
g7 |Chi -E:m!ra-:i—T'-.ﬁ"."En'DE
BE  |Card Service

68 |Catering

70  |CaulksiSesianls

71 [Carpel Cleaning

72 | Ceramics

73 [Cleaning Sanvica

74 |Chircprector

79 Closal'Storage Systems
T8 |Clozels - Custom

77 |Coatings

78  |Code Resounce

79 |Communicalions

Y |Communications - VWirelesa
a1 |Computer Systems

82 |Concrele Prodects

B3 |Concreta Contractors
B Concrate Copnlertaps
85 |[Contrela ELﬂIi:nE

BE |Concrebs Form

BY _ |Concrebe Lightweight Fill
BE  |Concrete - Precast

g8  jomcrete - Pumping

G0 |Cancres - Ready-Mixed
=3 Corcrele Resurfacing

g2 |Corcrele - Stamped

23 |Condominium Conversion
‘o Lonstruction Managament
a5 l:nnsulunE_Ban-lm

BE  |Corporate Awards

a7  pCormsion Control

g8 [Courterops

98 (Couriar
100 |Crane Service
101 |Crawispace Repair

102  |Credit Card Procaesing

105  |Credd Services
104 |Credi Unions
105 |[Curbirg

L A R T TV |

106 [Cstm Archilect MaliSuooly
107 _[Cuslom Draperies

108 |Damage Rastoration
100 |Decking - Masing
110 |Deck CoEting

111 [Decking
112 _[Decking Meterials - Compogita
115 |Deconstruction

114  |Damalitian
115 jDentsiny
116 'E?&alpars
117 |Direct Mad
118 E"Isplays
118 |Disputa Resolufion
120 |Doors
| 121  [Doors - CGarage
122 |Drafling
123 |Drainage

124 |Drilling/Boring Conir

125 {Crywall Contraclong

126 |Drywall Products

127 |Earth RetentionShoring

126 |Earthguake Prepansingss

120 |Elecirical Contractors

130 |Electric Contr - Low Valt 2
131 |Elechic Heating Manulact

132 |Electicel Motor Repair




TR T

I R T e

s TETL X [
133 |Elacirical Supphes
134 |Elewaloms
135 |Embroidery
136 |Employes Benefits
137 |Employes Recritet
138  |Employment Servica
138 |Enengy Consendalion
140 |Engineers - Civil
141 [Engmaars - Cansulling
142 _|Engingeers - Gectachnical
143 |Enginsars - Mechanical
144 |Enginesrs - Soils
145 |Enginesrs - Storm Drain
1468 |Engineers - Structural
147 |Enginesrsd Wood Producis
148 |Engraving
149 |Enleralnment Yenus
150 |Emvimonmental Congulling
151 JEquigment - heavy
152  |Emsion Conbrol
153 |Escrow Sarvice
154 |Esl DIEI.rSnft'.l.'aIa'Eunsult
155 |Evant Coordimiing
156  |Excawvaling Confractons
157 |Exsculive Consulting
188 |Explosives/Blast
158 |Fabricators
1680 |Fasiensrs
161 [Feacibllity Stusdias
152  |Fancing
163 [Fiberglass
164 |Financial Serdices
165 |Finance/Construct Loans
186 |Finishing Contractors
167 |Finish Canpanlry
168 Fire Buppression
160 |Fireplaces
AT0  |Fistures - betal
171 Fiiurgs - Wiooden
172 |Floor Care Services
173 |Floor Cowenings
174 |Floor Heating Syalems
175 [Ficeis]
176 |Foam Trim Mand.
177 |Foumdation Contractors
178 |Foumlgns
178  |Framing Conlraclors
180  [Fusl
181 |Funera Services
162 |Fumiture
183 |Garages
1684  [Gates-Autormatic/Security
185 |Genaraions
188 |Geothermal
187 |Gifts
188  |Glass
168 |Ghass - Decoretive
190 |Golf Courses
191 | Glass Block
152 | Gof Coursa Construclion
193 [ Graffii RBamoeal
184 |Graphic Deslgnars
185 |Sroceny Siore
108 |Gutiers 3
187 |Handyman
198 |Harowsrs




2 P il el v e i T 8
150 |Hardscapers
200 [Hardwood Floors
201 |Hauling
202 |Hazardous Matersls Svea
205 |Health and Wellness
204 _|Feany Fighway/Bridges
| 205 Healicopter Sandicas
206 |Home Inspection
| 207 |Home Autometion Systems
208 |Home Mainlanance
208 |Holels
| 210 House Movers
291 |HVAC Products
212  |Human Rescurcas
213 [HVAC Contraclors
214  |HWVALC Syaterms Cleaning
215  |Hydroseading
[ 216 [Identity Theft
AT |Indoor Air Quakiy
8  |indusdrial Forkilft Dealer
213  |information Syslems
220 JIrsbrurnents-BidreSunsey
221 |inaulation Contractors
222 |Insulation Makesials
223 |Insurance
224  |Inswranca - Damage Rapaic
225 | ins-LEaDisability Income
228 |Imtericr Design
227 |brigation

228 Jhoweler
220 [kichiBath Specialisis

23 |kitchen Fefinlzhing
| 251 Labor Servicas
232 |Locksmilhg
| 233 |Land Usa Planning/Consul
234 |Landscape Archilacis
| 235 [Landscape Condractors
236 |Landscape Lighling
27 |Laser Vigon Comrachon
233 |Lessre
239 |Leogal Services
240 [Lighting Fixturas
241 [Lighting - Fiber DplicLED
242 |Limestone Products
243 |Limousing Seavice
244 |Locks
245 |Low Veltage Wnolesals
| 245 |LopgingClearing/Chipping
247 _|Logging/Leg Markeling _
| 248 |Lumber
248 |Machineg Paris Manulact
250 [Mailboxes
251 |Mailing Servicas
252  (Maintenance
259 [Manies
R4 |Mamufect Home Sales
| 260 Menulecturars Reps
256 |Marbie
287 |Maring Constrection
258 |Marketing
255 IMasonry Contraciors
260 |Masoney Supplies
251  |Mecharical Conlractons
2E2  |Messursmeant Instrumeant
| 263 Merchant Sanvices
2684 |Metal Fabricstion




T B e e e T e

255 IMiIHH:IE_
28 |Mirmor Framing

287 |Mirmoes

258 |hModile Offices

288 jhoid Remedation

270 |Mcisture Testing & Drying

271 IMorigage Bankers

#72 |Moripaga Brokers

273 [Morpage Insurance

| E74  |Maving

275 |Municipality

| 278 [Murphy Beds

277 |Music Provider-Business

278 |Mome Remedy Specialists

772 |Mursary

260 |Mutritionist

281 |Motary

282 |Occupational Therapist

283 |OfMce Equepment

284 |Odfiice Supplias

285  [Onima Documant Mo

286 |Drganizing Products/Sves

287 |Owidoor Kitchans

28 |Painting Conlracions

[ 289_[Paints

290 |Pansized Wall Syslams

251 [Payroll

292 |Peer Raview/Consulling

233 |Parmil Process Speclalists

254 |Paesi Confrcl

55 |Pholograpnars
295  |Photovoiisic

267  |Pianos

288 |Picture Framing

200 |Pictura Hanging

300 [Pie Driving

301 |File Foundabons

302 |Pipe Vaives/Fittings

303 |Physician - Malursathic

s |Plantaton Shutters

05 |Plaster Confracions

E  (Plal Develop Contractors

307 _|Playground Eguipmant

308 |Plumbing Contractors

303 |Plurning Fixtures
510 |Ponds

311 __|Pest Frane Censtruction

312 |Post Tenslon Cables

33 |Post Tension Concrade

314 |Power Tools!Repalr

35  |Printing

18 |Pressus Washl

a7 Producer of Evenis

318 |Productivity Workshops

318 [Project Managerment

320 |Propans

321 |Propary Developer

322 |Proparly Managarmani

323 |Property Tax Appaals

324  |Public Afiairs

325 |Public Relalions

A28 |Publicetions

327 |Pump Syshems

128  |Quames

25 |Radiant Heal

230 |Radings




2
7 AR B TR B O e T e N e s o

391_|Real Eskate Gonsult Sves

332  |Feal Estate Devalopes

333 |Real Est MultiLisling Svg

134 |Real Estata

335 |Real Eslate - Stabstcs/Fepar

336 |RebanPuost Tension Cable Place

337 |Rafesral Sarvice

336 |Relrigeration-Commencial

330  |Rantai=

340 |Recycing

341 |Recycied Matarigts

342 |ResearchiShadies

343 |Restaursnd

344 |Restaurznt Consultant

345 |Restorlion

348 Hataming Wallz

347  |Rockeries

346 |Roof Trusses

348 |Roofing Gonfrachors

350 |Roofing Materizis

351 |Roofing Tile

352 [Rubber Products

353 |Records Managsment

54 |Safes

355 |Safely Education

386 |Safaty Eguipment

357 [SstesNew Business Develp

358 |Sales Centar I'_'lamgn

350 |Sales Trainmg Evaiuation

380 [Sshvage

381 | Sand & Gravel

352 | Satallies Syslams

353  |Saunas

34 | Sawrnill

365  |Scaffolding

56 |Streans

367 _|Salety Consultarts

353 |Saecurity Senvices

g0 | Sephic Tanks

AT0 | Sewer Confrectors

371 | Sheel Melal

172 |Shotorete

173 |Siding Contraciar

T4 SIdInE héateraiaManul

375 |Signs

argé  |5ite Preparation

377_|Skylights

378 |Siab Jacking

arg  |Smart Wiring

380 |Sod

381 [Softwars Mansgamant

38z |Sos

383 [Soiar Heating

384 |Solar Power

385 | Setar Lighting

386 [Spes

387  |Spscially Fmighss

388 |Specially Gifls

389 |SporiAthistlc Cowls

380 [Sporing Goods

291 | Sind Glass-Dsign/Fabinst|

332 |Staging

183 | Slaircases

394 |5Steal Ersction g

395 | Stesl Frama Contractors

255 (Slesd Tube Manufadiuring




Ay

i

363

400

401 Slucco B

42 |Succession Planning

403 [Sunrooms

404 [Surveying Eguipment

405 [Surveparns

405 | Sweapar Sanvice

407 Ewimmlnﬂﬂmg

408 |Telecommunications

4 |Television Stalion

410 |Test Leb-ConcriaiBldg Mat

411 |Tila

413 "I_'Ir'r'll:rF_-r Fl'amiﬂﬂ

413 |Tires

414 | Tile Insurance

415 |Toleis - Portahle

416 | Tooks/Equiprmant

417 |Towing

418 | Trade Associalions

416 [Trade Shows

220 |Trafic Contmal

421  |Trafiic Enginaaring

422 |Trailars

425  |Tralning - Construciion

424 | Train-CPRM A Aware
| 425 Transgortation Pgents

426 |Trawe! Agency

427 |Tree Sendca

423 |Trellis

Trucking

Underground Siore Tank Sve

Lindergrnd Litility Crtract

Uniforms

425

430

431

432

433  |Unil Paver

4734 | LHilities

435  |Vacuwms

#36° |Vacuen Sves-Indusirial
437 _|Vanguard Detectable Warning Sy
438 |Vaults - Water Detantion
438 |vending Machines

440 |Ventilslion Sysbems
441  |Venture Capital

42 Wichen Media

443  |Wallpaper

444 [Warmanty Insurarce
445 |Warranty Managemeani
dds  [Water Infrusion Consult
447 |WWaste Disposal

248 |Walar-Filtes/Puriicaton
ddd  |Walsr Healars

250 ['Watar Walis

451 |Waberworks Sales

452 |Waterprooling

453 |Weather Barrigr

454  |Web Hl:EI:I:I\E

455 |Websile Developmeant
458 [Wedlard Consulling
457  [Wihodasals Distributos
458  [Welding

L6

453 |'|"l'i'r'r:‘.' Turbire Ingtaliation

Window Componenis

41

Window Covenngs

462

Vilniows




483

' ._,.::_.. i 8

'Wincow Em'aa .

abd

Window Tintng

405

466

Window Washing
[Wine Callars

4a7

Wood Presenve/Finishes

[Wood Production

464

Wood Venear Manufacturar

470

| Woodsioves
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MIKE KREIDLER
BTETE INSURANCE COMMIBSIDNER

OFFICE OF

INSURANCE COMMISSIONER
March 26, 2013
Jeff Marcell
President & CEQ

enterprise Seattle
1301 5th Avenue Ste 2500
Seattle, WA 95101

In Re: Aerospace Industry Health Trust

Drear Mr. Marcell:

First, 1'd like to thank you for your assistance in the effort we’ve made to analyze your
association membership in the context of your insurance benefits vehicle to determine whether
the membership constitutes an “employer” under 29 USCS 1002 (5).

Attached is & copy of the list of occupational categories we have agreed constitute a single
industry, Also attached is a copy of the Trust Agreement governing the insurance vehicle which
we have agreed provides for the employer members included in the occupational categories list
to control the insurance vehicle. These documents should be provided to your carrier, as they
will be needed for your plan filings,

Tf yom have any questions, pleass let me know. Thank you again for your cooperation in this
effort.

I‘.Iepu!;..r Cq}mm:smnn:r. Legal Affairs
Enclosures

cc: Beth Berendt, Deputy Commissioner, Rates & Forms
Charles Brown, Senior Staff Attorney
Marta DeLeon, Assistant Attorney General
Brendan Williams, Deputy Commissioner, Policy
Jason Froggatt, Davis Wright Tremaine
Keith VanderZanden, Wells Fargo Insurance Services

Mailing Address: P 0, Box 40255 « Olympla, WA 58504-0255
Sirest Address: 5000 Capiiol Bled. = Turmwiater, WA 38501
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AEROSPACE INDUSTRY HEAL'TH TRUST AGREEMENT

THIS AEROSPACE INDUSTRY HEALTH TRUST AGREEMENT (this “Agreement™)
is entered into by and among the initial Participating Employers (the “Aerospace Group™) as the
Sponsor, and the undersigned Trustees.

ARTICLE L
DECLARATION OF TRUST

1.01  Purpose. The purpose of this Agreement is to provide a trust under which the
Eligible Employers may make certain Welfare Benefits available for their Participants, through
group insurance or otherwise.

1.02 Establishment of Trust. The Aerospace Group establishes this trust as of
October 1, 2014, to be known as the Aerospace Industry Health Trust (the “Trust™), which is
intended to be a tax-exempt trust under Internal Revenue Code section 501(c)(%). The Trustees,
who have signed this Agreement. hereby accept the appointment a¢ Trustees for the Trust and
agree to be bound by the terms and conditions of this Trust Agreement and the Participation
Agreements attached hereto as Exhibit A and incorporated by reference herein.

. 1.03 Term. This Trust Apreement shall be effective as of October 1, 2014, and shall
continue indefinitely, unless terminated in accordance with Section 8.01.

ARTICLE IL

DEFINITIONS

2.01  “Administrator and Named Fiduciary® of any Plan provided under the Trust
means that person or persons selected by the Participating Employer in the Participation
Agreement to exercise the anthority granted pursuant to Article VIL unless otherwise indicated
by the Participating Employer.

2.02  “Employee(s)” means any individual(s) employed by a Participating Employer
{or was so employed but is subsequently laid off, terminated or retired).

2.03  “Eligible Emplover™ means employers in Washington State, provided such
employer has as its principal business purpose engaging in the aerospace industry and is included
in the industry classifications described in Exhibit B, attached hereto and incorporated by
reference herein,

2.04 “Employee” means any individual employed by an Eligible Employer (or who
was so employed, but who is subsequently laid off, is terminated or retires).

2.05 “Imsurer(s)” means the insurance carrier or carriers selected by the Trustees to
issue policies to the Trust to insure benefits provided under 2 Plan.

DT 2052822605 DOBITH2-00MHIL



2.06 “Participant(s)” means Employess, their dependents and retirees who are
specified as eligible for Welfare Benefits by a Participating Employer, pursuant to Article III

2.07 “Participation Agreement” means the Participation Agreement between any
Eligible Employer and the Trust substantially in the form of Exhibit A attached hereto and
incorporated by reference.

2.08 “Participating Employer™ means any Eligible Employer that is an employer of
commen-law employees and has executed a Participation Agreement.

2.09 “Plan™ means any employes welfare benefits plan created and administered for
the benefit of Participants which provides Welfare Benefits covered by this Trust.

2.10 “Sponsor™ means the Aerospace Group,

2.11 . “Trustee(s)” means those persons appointed in accordance with Article VI, and
their duly appointed or elected successors.

2.12  “Welfare Benefits™ means the employee welfare benefits specified by the
Trustees from time to time, including but not limited to medical, dental, surgical or hospital care
or benefits in the event of sickness, accident, disability, death or unemployment. Such Welfare
Benefits shall be evidenced either by contracts of insurance or, with respect to uninsured plans, if
any, by plan documenits.

ARTICLE IIL.

PARTICIPATING EMPLOYERS AND PARTICIPANTS

3.1 Eligible Employers. Any Eligible Employer that is an employer of common-law
employees may ¢lect to become a Participating Employer hereunder by executing a Participation
Agreement. In such Participation Agreement, the Eligible Employer will agree to be hound by
the terms and conditions of this Agreement, to make contributions to pay for Welfare Benefits to
be provided for its Participants, and to adopt such Welfare Benefits, The Welfare Benefits to be
provided and the persons entitled to them shall be as selected by the Participating Employer in its
Participation Agreement, and subject to its terms.

3.02 Participants. Subject to applicable insurance laws and regulations and the rules
of the Trust, each Participating Employer shall select those of its Employees, dependents and/or
retirees who shall be eligible for Welfare Benefits. Generally, all Employees cr all Employees of
a class or classes determined by conditions pertaining to their employment must be eligible to
participate in the particular Welfare Benefits selected by the Participating Employer. Eligibility
requirements and other classifications need not be uniform among the various Participating
Employers.

3.03 Information. Each Participating Employer agrees to provide such information,
including payroll information and data, to the Trust regarding such Participating Employer's
Participants and Employees of any control group in which any Participating Employer may be a
merber, as shall be determined by the Trustees to be necessary for administration of the Trust
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and the Plans. Each Participating Employer shall provide such information at such times and in
such manner as the Trustees or their designees may specify from time to time.

ARTICLE IV.

BENEFITS AND CONTRIBUTIONS

4,01 Welfare Benefits. Welfare Benefits shall be provided directly from the assets of
the Trust or by the purchase of group policies of insurance in accordance with this Agreement.
Mo Welfare Benefits will be paid directly by any Participating Employer, and no Participant shall
be entitled to any benefits other than those provided by the Trust assets or the policies of group
insurance. Participating Employers may adopt some or all of the Welfare Benefits, as evidenced
in its Participation Agreement. ’

4,02 Payment of Contributions. Each Participating Employer shall pay to the Trust
the amount of contributions required to maintain Welfare Benefits coverage for such
Participating Employer’s Participants in the amounts and at the times described in the
Participation Agreement. Depending on the Plan, contributions may be made wholly by the
Participating Emplover, partially by the Participating Employer and partially by Participants, or
wholly by the Participants.

ARTICLE V.

SPONSOR

501 Powers and Duties of the Aerospace Groop as Sponsor. The Aerospace Group
shall act as Sponsor of this Trust. Each Participating Employer by execution of the Participation
Agreement does thereby delegate the powers and duties of the Sponsor to the Trustees, any of
which may be delegated at the discretion of the Trustees to the Administrator and Namexd
Fiduciary.

ARTICLE YL
TRUSTEES

6.01 Number, Nomination, and Election. There shall be three (3) Trustees. Each
Trustee must be a principal in a Participating Employer. The Trustees shall be elected by a
majority of the Participating Employers. Candidates for election as Trustee may be nominated by
the Administrator and Named Fiduciary; by a majority of the incumbent Trustees (excluding
those in the last year of their term); or by written petition submitted to the Administrator and
Named Fiduciary and signed by the lesser of 10% of the Participating Employers or ten (10)
Participating Employers. Each Trustee shall acknowledge, in writing, his or her acceptance of
appointment as & Trustes,

6.02 Terms of Trusiees.

(a)  The term of the Trustees shall be three (3) yvears. At the end of a Trustee’s
term the Trustes may be nominated to serve an additional term as set forth in Section 6.01,
subject to election by a majority of the Participating Employers. The terms of the Trustees are,

3
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and shall continue to be, staggered so that their terms of appointment do not expire in the same
year.

(b)  Ifa Trustee is removed or resigns prior to the expiration of his or her term
of appointment, a successor Trustee shall be nominated by the Administrator and Named
Fiduciary or by written petition submitted to the Administrator and Named Fiduciary and signed
by the lesser of 10% of the Participating Employers or ten (10) Participating Employers, subject
to confirmation by a majority vote of the Participating Employers, to serve out the remainder of
the term of the Trustee who was removed or resigned; upon expirahion of such term, the
successor Trustee may be nominated as any candidate for elechion to serve an additional term,
subject to election by a majority of the Participating Employers.

6.03 Resignation of a Trustee, A Trustes may resign at any time by giving thirty (30)
days® notice in writing to the Administrator and Named Fiduciary and the Trustees, after which
that Trustee's position shall become non-voting for the remainder of the thirty (30) days. The
resigning Trustee and the other Trustees may, in a writing signed by or on behalf of both parties,
waive the notice required by this provision. A successor shall be appointed as provided by
Section 6.02(b).

6.04 Removal of a Trustee. The Administrator and Named Fiduciary shall remove a
Trustee by delivery of a writing to the Trustess notifying them of both the proposed removal of
the Trustee and a majority vote approving the Trustee removal by the Participating Employers.
Alternatively, the Participating Emplovyers shall remove a Trustee by delivery to the
Administrator and Named Fiduciary and the Trustees of a writing signed by Participating
Emplovers whose contributions during the preceding twelve (12) months totaled more than 50%
of all contributions. The removal of any Trustee shall be effective thirty (30) days after receipt of
the writing by the Trustees, after which that Trustee’s position shall become non-voting for the
remainder of the thirty (30) days. A Trustee may be removed for any reason, including but not
limited to missing three consecutive Trustee meetings without an approved absence by the chair
of the Trustees. A successor shall be appointed as provided by Section 6.02(b).

6.05 Use of Contributions, The Trustees shall have all necessary power to receive
contributions hereunder to pay reasonable expenses of the Trust and to pay Welfare Benefits and
premiums on the group insurance policies owned by the Trust, The contributions shall be
deposited in one or more banks or similar financial institutions supervised by the United States
or a state pending the allocation of monies for Welfare Benefits or otherwise permitted
hereunder. The Trust shall not be required to pay interest on Participating Employer or
Participant contributions to the Trust. In the event that any Participating Employer shall fail or
refuse to pay the Participating Employer’s or the Participants’ contributions due to the Truston a
timely basis, the Trustees shall notify the Insurer(s) to cancel and terminate the coverages
afforded the Participating Employer's Participants, and the Participating Employer shall be
notified accordingly by the Insurer{s) and/or the Trustees,

6.06 Investment. From time to time funds held by the Trustees may exceed the

immediate neads of the Trust. Additionally, dividends, returns of premium or other Welfare
Benefits received from Insurers under the provisions of any contract of insurance shall become a
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part of the Trust assets and shall be subject to these provisions. Any excess funds held by the
Trustees shall be used and controlled as follows:

{a)  The Trustees may apply the same or any portion thereof to the payment of
reasonable administration expensss and/or premiums on insurance policies held by the Trust in

- lieu of increasing required contributions hereunder; and

(h) The Trustees may invest any of such funds as provided by an investment
policy adopted by the Trustees. Such investment policy shall generally favor, but not necessarily
require, investments in obligations of the United States povernment, of any state or political
subdivision thereof, obligations of solvent United States corporations, savings deposits or time
certificates of deposit in any federally-insured bank (including a party in interest) and similar
obligations, provided, however, that any such mvestment shall have a matunty date not
exceeding three (3) vears from the date of purchase.

6.07 Title. Title to all ass=ts of the Trust shall be maintained in the name of the Tmat,
provided however, that for convenience in transferring negotiable securities, title may be held in
the name of the Trust's custodian bank or nominee.

6.08 Record Keeping and Accounts. The Trustees or their delegates shall keep and
maintain true and accurate books of account and records reflecting all sums received and all
sums expended, together with all necessary and pertinent information connected with their
administration of the Trust. Such books and records shall be subject to audit by the
Administrator and Named Fiduciary as directed by the Trustees or, if required by law, to andit by
an independent public accountant. Such books and records shall also be open to inspection by
any Participating Employer upon demand at all reasonable times during business hours. Within
ninety (90) days after the end of the Trust’s year, the Trustees shall furnish to the Administrator
and Named Fiduciary a written statement of account setting forth all receipts and disbursements.

6.09 Standard of Care. The Trustees shall discharge their dufies with respect to the
Trust solely in the interests of Participants and their beneficiaries, and

{a)  For the exclusive purpose of providing benefits to Participants and their
beneficiaries and defraying reasonable expenses of the Trust;

{b)  With the 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 like character and with like aims;

{c) To the extent the Trustees exercise their investment discretion pursuant to
Section 6.06, by diversifying the investments of the Trust so as to minimize the nsk of Jarge
losses, unless under the circumstances it is clearly prudent not to do so; and

{d) In accordance with the terms of this Trust to the extent such terms are
consistent with the Employee Retirement Income Security Act of 1974, as amended.

6.10 Compensation of Trustees. The Trustees shall be reimbursed for all reasonable
expenses incurred by them in the administration of the Trust, which shall be paid from the Trust.

5
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6.11 Settlement of Account. Upon resignation or removal of 2 Trustee, such Trustee
shall have the right to a settlement of the Trustee's account which, unless the parties are unable
to agres, shall be accomplished by agreement between such Trustee and the Admimstrator and
Named Fiduciary. Upon such settfement, all right, title and interest of the Trustee in the assets of
the Trust and all rights and duties under this Agreement shall vest in the successor trustee, and
thereupon all future liability of the Trustee shall terminate; provided however, that the Trustee
shall execute, acknowledge and deliver all documents and written instruments which are
necessary to transfer and convey the right, fitle and interest in the Trust assets and all rights and
privileges (o the successor,

6.12 Powers and Duties of the Trostees. The Trustees shall have all powers that are
necessary or desirable in administering the Trust and any Plan, including but not limited to the
following:

{a)  Approve premium rates, select and change Insurers;

(b)  Select and retain consultants and advisors to assist in Welfare Benefit
design and improvement;

(e} Select and engage administrative assistance to maintain Plan records,
collect and remit premiums, prepare and disseminate information and similar functions;

(d)  Select and engage all other service providers necessary or desirable for
administration of the Trust, including without limitation third party admindistrators, custodians, |
actuaries, attorneys, accountants, consultants, advisors, investment managers and other service
providers;

(e)  Establish procedures, requests for proposals, and criteria for selection and
acceptance of service provaders;

() Enter into arrangements for the provision of services, including the
execution of contracts and other documents and payment from the Trust of reasonable fees,
expenses and compensation,

(g Establish and carry out a funding policy for the Trust. In establishing such
policy, the short-term and long-term liquidity needs of the Trust shall be determined, to the
extent possible, by considering among other factors the due date of premiums for insurance
policies, Employee turnover, and contributions to be made by Participating Employess and
Participants;

(h)  Engage an independent qualified public accountant and authonze such
accountant to conduct an annual financial examination of the Trust. The costs of such financial
examination shall be paid by the Trust;

(i) Prepare and file with the Department of Labor the annual reports

regarding the Trust, to the extent required by law. The costs of such audit and reports shall be
paid by the Trust,
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(i) Audit the payroll bocks and records of a Participating Employer, either
directly or through a qualified public accountant at the expense of the Trust;

(k)  Actupon any writlen lelter, report, certificate or other document submitted
by a Participating Employer or Participant, if such document appears to be genuine and to be
signed by the proper person or persons. The Trustees shall be under no duty to make any
investigation or inquiry as to any statement contained in any such document;

{n Prosecute and defend all legal actions, claims and proceedings imitiated
against the Trust or the Trustees relating to the Trust, and compromise, settle or release all such
actions on such terms or conditions as the Trustees may determine;

(m)  Select and engage other trustees and custodians, to safekeep assets and act
in similar capacities, and pay reasonable fees and expenses from the Trust;

{n)  Establish contribution levels required to maintain various coverages and a
fair share of Trust expenses, and change the same from time to time in its discretion;

(o) Authorize disbursements from the Trust;

(p)  Generally interpret the Trust and promulgate rules and regulations
designed to result in consistent interpretation and administration; and

(q) Do all acts, take all actions and exercise all rights and privileges that 1t
deems necessary to administer and carry out the purposes of this Trust.

Provided, however, that Participating Employers whose contributions during the preceding
twelve (12) months totaled more than 50% of all contributions may direct the Trustees method
and manner of conducting any particular action by written instruction delivered to the Trustees.
Any such instruction shall provide a reasonable time for the Trustees to act, taking inte account
all facts and circumstances.

ARTICLE VIL

OTHER ADMINISTRATION

7.01 Powers and Duties of Plan Administrator and Named Fiduciary. The
Administrator and Named Fiduciary of each Plan under the Trust shall have the authority to
control and manage the operation and administration of such Plan. Each Participating Employer
shall by execution of the Participation Agreement delegate to the Trustees certain specific
responsibilities and functions described in Articles V and V1. Any function or responsibility not
specifically delegated or allocated to the Trustees with respect to the administration of any Plan
under the Trust shall be retained by the Participating Emplover and carried out by the
Administrator and Named Fiduciary, Without limiting the generality of the foregoing, the
Administrator and Named Fiduciary of each Plan shall have the following responsibility and
authority with respect to such Plan:

(a)  Determining all questions relating to eligibility of Participants;
7
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(b) Identifying Participants and enrolling them in the Plan, and notifying the
Trustees accordingly;

{c)  Deleting Participants from the Plan's enrollment when they become
ineligible;

(d) Computing and certifying to the Trustees the contributions necessary o
provide coverages elected;

(e)  Preparing and disseminating to all Participants plan documents, summary
plan descriptions, summary annual reports, financial statements, administration and other
reporting forms and disclosures in such form and within such time periods as is required by law,
and fling such reports and returns as are required by law;

(f) Distributing to all Participants certificates of insurance as required by law;

(&) Initiating claim procedures, including notification to the Trustees and/or
Insurers, and providing the necessary forms to the claimant, and assist in the completion of such
forms and submitting them to the Insurers and/or Trustess;

(h)  Enrolling 21l eligible Participants and assisting in communicating Welfare
Benefits and responding to Participant inquiries concerning claims and coverage;

(i) Maintaining all necessary records for the administration of the Plan other
than those which the Trustees or their delegates have specifically agreed to maintain; and

(i Interpreting of the provisions of the Plan and publication of such rules for
regulation of the Plan as are deemed necessary and not inconsistent with the terms of this
Agreement, the policies of insurance, or rules and regulations implemented by the Trustees,

7.02  Alloeation and Delegation of Responsibility. The Administrator and Named
Fiduciary of a Plan may delegate in writing to persons other than such Administrator and Named
Fiduciary, the responsibility and authority to carry out fiduciary responsibilities of the Plan.

7.03 Bonding. Where required by law, the Administrator and Named Fiduciary of the
Plan, and every person handling Plan funds, shall be honded. It shall be the obligation of the
Administrator and Named Fiduciary to insure compliance with the applicable bonding
requirements. The Trustees shall not be responsible for ensuring that bonding requirements
{other than those applicable to the Trustees) are complied with, and all of such responsibility is
specifically allocated to the Administrator and Named Fiduciary of the Plan.

7.04 Claims Procedure, Procedures for claims review and appeal of denied claims
under 2 Plan shall be as set forth in the applicable insurance contracts and summary plan
descriptions for such Plan. There shall be no recourse to the Trust or the Trustees with respect to
any such claims.

7.05 Funding Policy. The Administrator and Named Fiduciary shall establish and
carry out a finding policy designed to assure the prompt payment of contributions to the Plan.

8
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7.06 Standard of Care Imposed Upon Administrator and Named Fiduciary. The
_Administrator and Named Fiduciary for the Plan shall discharge its duties with respect to the
Plan solely in the interest of the Participants and their beneficiaries, and

(a)  For the exclusive purpose of providing benefits to Participants and their
beneficiaries and defraying reasonable expenses of the Plan;

(b)  With the 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 like character and with like aims; and

(¢}  Inaccordance with the Plan provisions to the extent such provisions are
consistent with the Employee retirement Income Security Act of 1974, as amended.

ARTICLE VIIL

MISCELLANEOUS

8.01 Amendment and Termination of Trust. This Trust may be amended or
terminated by written resolution adopted by a majority of Trustees or by a writing delivered to
the Trustees and signed by Participating Employers whose contributions during the preceding 12
months have totaled more than 50% of all contributions; provided, however, that no such
resolution shall;

{a) Divert the Trust assets or any part thereof to a purpose other than as set
forth in this Agresment,

(b)  Relieve the Trustees from liability for acts in violation of the standard of
care hereby imposed; or i

{¢)  Modify Section 8.02 relating to Limitation of Rights to Trust fund.

Notice of any amendment or modification shall be promptly forwarded by the Trustees to
the Administrator and Named Fiduciary, each Participating Employer and to any Insurer, and on
request a copy shall be furnished to any such person.

£.02 Limitation of Rights to Trust Fund. Neither the Participating Employers,
Participants, nor any other person shall have any right, title or interest in or to the Trust assets
except as expressly provided herein; provided, however, that nothing herein contained shall
impair or derogate from the right of any Participant or any person claiming by or through such
Participant to the benefits provided by group policies purchased by the Trustees. No part of the
assets or income of the Trust shall be used for or diverted to purposes other than for the exclusive
benefit of Participants and their beneficiaries. No money, property or interest of any nature
whatever in the Trust, the group insurance policies or any benefits or monies payable therefrom,
shall be subject in any manner by any Participating Employer or Participant or beneficiary or
person claiming through any of them to anticipation, garishment, lien or charge, and any
altempt to cause the same to be subject thereto shall be null and void to the extent allowed by
lawr.
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8.03 Disposition of Assets upon Termination of Trust. Upon dissolution or
termination of this Trust, all assets remaining in the Trust after payment of all expenses
mcidental to the dissolution or fermination shall be used to provide benefits for which this Trust
was established. This arranpement shall continue until all funds in the Trust are exhausted.

8.04 Withdrawal from Trust. Any Participating Employer may withdraw from
participation in the Trust by giving thirty (30) days written notice of intent to withdraw to the
Trustees. With respect to insured benefits such withdrawal shall be effective as of the day
immediately preceding the premium due date under the group insurance policy or policies
mnsuring such Participating Employer's Participants next following receipt of such notice by the
Trustees. Upon withdrawal, the withdrawing Participating Employer and 1ts Participants shall
have no further rights whatever to the assets of the Trust or to any insurance provided
thercunder, except as may otherwise be provided in the group insurance policy or policies which
ingored such Participants.

8.05 Termination of Participating Emplover. The Trust shall be entitled 1o
terminate, or decide not to renew, any Participating Employer from participation in the Trust
upon the occurrence of any of the following events:

(a) Nonpayment of contributions;

(k)  Fraud or other intentional misrepresentation of material fact by the
Participating Employer,

(¢}  Noncompliance with matenial provisions of the Trust,
(d) The Trust ceases to offer any coverage in a geographic area; or,

() There is no longer any individual enrolled through the Participating
Employer who lives, resides, or works in the service area of a network plan offered by the Trust
and the Trust applies this paragraph uniformly without regard to the claims experience of
Participating Einployer or any health status-related factor in relation to such mdividuals or their
dependents;

provided, however, that the Participating Employer shall have received written notice of such
event and failed to cure within ten (10) days after receipt of such notice.

8.06 Indemnity. BEach Participating Employer, by execution of the Participation
Agreement, does thereby indemnify and hold harmless the Trustees and the members of the
Aerospace Group (the Indemnitees) from any and all loss, damages or lability incurred in the
course and scope of their respective duties as described in this Agreement, except those resulting
from the Indemnitees’ gross negligence, willful misconduct or dishonesty. In the event that the
Indemmitees are made a party to any legal proceeding of any kind or nature arising out of their
respective duties hereunder, directly or indirectly, the Participating Emplovers jointly agree to
indemnify and hold the Indemnitees harmless from any and all liability and expenses (including
reasonable attorneys’ fees) resulting therefrom. Any damages assessed or expenses required to
be paid or incurred by reason of this indemnification shall be borne equally by the Participating
Employers, unless it shall be determined that the damages, expenses or losses incurred result

10
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directly from the actions or inactions of a specific Participating Emplovyer, its employees or
agents. In such event, that specific Participating Employer shall be primarily responsible for
payment, with other Participating Employers being responsible only in the event of the specific
Participating Employer's inabality by reason of financial insolvency to respond.

8.07 Fidelity Bond. The Trustees, the Admimistrator and Named Fiduciary shall,
where required by law, be bonded by a duly licensed corporate surety covering all
misappropriations of funds and other aszets. Such bond shall be in the amount required by law,
and the premiums on such bond shall be paid by the Trustees from the Trust,

8.08 Fiduciary Insurance. The Trustees, the Administrator and Named Fiduciary,
and any other officers or emplovees exercising discretion in the management of the Plan or its
assets shall be entitled to fiduciary insurance. The cost of such insurance shall be borne by the
Trust, but such insurance shall permit recourse by the Insurer agaist the fiduciary. The cost of
any nonrecourse endorsement shall not be borne by the Trost.

8.09 No Legal or Eguitable Right. Neither the establishment of the Trust nor the
payment of any Welfare Benefits shall be construed as giving to any Participant any legal or
equitable right against the Participating Employers, the Trustees, the Administrator and Named
Fiduciary, or any fiduciary, except as provided in this Agreement. The terms of employment of
any Employee shall be in no way affected by this Trust, nor shall this Trust be construed to
guarantes or extend the employment of any Employee,

8.10 Severability; Construction. If any provision of this Trust is held illegal or
invalid for any reason, the illegality or invalidity shall not affect the remaiming parts of this Trust,
but this Agreement shall be construed and enforced as if such provisions had never been
included. Whenever used in this Agreement, the masculine gender shall include other genders as
well, and singular usage shall include plural usage, as the context may require, Headings and
numbers in this Trust are included for convenience of reference only.

8.11 Governing Law. This Trust shall, to the extent applicable, be construed and
enforced in accordance with the Employee Retirement Income Security Act of 1974, as
amended, and the laws of the State of Washington.

i1
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8.12 Entire Agreement. This Agreement and the Participation Agreements constitute
the entire agreement between the Participating Employers and the Trustees, and shall not be
amended except in writing between the parties hereto.

EXECUTED this day of ., 2014,

TRUSTEES:

Exhibit A — Participation Agreement

Exhibit B — Industry Classifications
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EXHIBIT A
PARTICIPATION AGREEMENT
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EXHIBIT B

INDUSTRY CLASSIFICATIONS

14
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AEROSPACE INDUSTRY CLASSIFICATIONS

Aerodynamic Prototype Modeling & Simulation
Aircraft parts, engines & supplies

Aircraft Parts & Supplies — electronic

Aircraft Parts & Supplies —metal & tooling
Aircraft Parts & Supplies = simulation

Aircraft Parts & Supplies — equipment services
Aircraft Parts & Supplies —labor services
Aircraft Parts & Supplies — engineering

Aircraft Parts & Supplies = consulting
Aerospace business organization
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STATE OF WASHINGTON
MIKE KREIDLER

STATE INSURANCE COMMISSIONER

Phane: (350} 725-7000
WL L SR L O

o

OFFICE O
INSURANCE COMMISSIONER

March 26, 2013

Chris E. Rivera, President

Washington Biotechnology & Biomedical Assn
1551 Eastlake Avenue E Ste 300

Seattle, WA 958102

In Re: Washington Biotechnology & Biomedical Assn Occupational Categories

Deear Mr. Rivera:

First, I'd like to thank vou for your assistance in the effort we've made to analvze your
association membership in the context of your insurance benefits vehicle to determine whether
the membership constitutes an “employer” under 25 USCS 1002 (3).

Attached is a copy of the list of occupational categories we have agreed constitute a single
industry. Also attached is a copy of the Trust Agreement governing the insurance vehicle which
we have agreed provides for the employer members included in the occupational categories list
to control the insurance vehicle. These documents should be provided to your carrier, as they
will be needed for your plan filings.

Tf you have any questions, please let me know. Thank you again for your cooperation in this
effort.

teuly yo

wredy LT —
Deputy Commissioner, Legal Affairs

Enclosures

cc: Beth Berendt, Deputy Commissioner, Rates & Forms
Charles Brown, Senior Staff Attorney
Marta Deleon, Assistant Attorney General
Brendan Williams, Deputy Commissioner, Policy
Jason Froggatt, Davis Wright Tremaine
Keith VanderZanden, Wells Fargo Insurance Services

Mailing Address: P, O, Box 40255 « Olympia, WA 98504-0255
Street Address: 5000 Capilol Blvd. = Turmwater, Wa 28501
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WASHINGTON BIOTECHNOLOGY AND BIOMEDICAL ASSOCIATION HEALTH
TRUST AGREEMENT

THIS WASHINGTON BIOTECHNOLOGY AND BIOMEDICAL ASSOCIATION
HEALTH TRUST AGREEMENT (this “Agreement™) is entered into by and among the

participating Eligible Employers and the undersigned Trustees,
ARTICLE L
DECLARATION OF TRUST

1.01 Purpose. The purpose of this Agreement is to provide a trust under which the
Washington Biotechnology and Biomedical Association and Eligible Employers (defined below)
of the Washington Biotechnology and Biomedical Association may make certain Welfare
Benefits available for their Participants, through group. insurance or otherwise,

1.02  Establishment of Trust. The Washington Biotechnology and Biomedical
Association established this trust effective September 1, 2010, The participating Eligible
Employers hereby amend and restate the Agreement establishing the trust, which shall be known
as the Washington Biotechnology and Biomedical Association Health Trust (the “Trust™), which
is intended to be a tax-exempt trust under Internal Revenue Code section 501(c)(9). The
Trustees who have signed this Agreement hereby accept the appointment as Trustess for the
Trust and agree to be bound by the terms and conditions of this Agreement and the Participation
Agreements (defined below) attached hereto as Exhibit A and incorporated herein by reference.

1.03 Term. This Amended and Restated Agreement shall be effective January 1,
2014, and shall continue indefinitely, unless terminated in accordance with Section 9.01,

ARTICLE IL.

DEFINITIONS

201 “Administrator and Named Fidueiary” of any Plan provided under the Trust
means that person or persons selected by the Participating Employer in the Participation
Agreement to exercise the authority granted pursuant to Article 8, unless otherwise indicated by
the Participating Emplover,

202 “Board” means the Board of Directors of the Washington Biotechnology and
Biomedical Association.

2.03 “Eligible Employers” means employers that are members of the Washington
Biotechnology and Biomedical Association, provided such an emplover has as its principal
business purpose engaging in the biotechnology and biomedical industry and is included in the
industry classifications described in Exhibit B, attached hereto and incorporated by reference
herein, :
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2.04 “Employee(s)” means any individual{s) emploved by a Participating Employer
{or was so employed but is subsequently laid off, terminated or retired).

2.05 “Insurer(s)” means the insurance carrier or carriers selected by the Trustees to
issue policies to the Trust to insure benefits provided under a Plan,

2.06 “Participant(s)” means Employees, their dependents and retirees who are
specified as eligible for Welfare Benefits by a Participating Employer, pursuant to Article IT1,

2.07 “Participation Agreement(s)” means the Participation Agreementis) between
each Eligible Employer and the Trust substantially in the form of Exhibit A attached hereto and
mecorporated by reference herem,

2.08 “Parrlél]}ating Employer™ means any Eligible Employer whiﬁh has exccuted a
Participation Agreement.

2.09 “Plan” means any employee welfare benefits plan created and administered for
the benefit of Participants which provides Welfare Benefits covered by thas Trust,

210  “Trust Administrative Committee” means the individual or individuals
appointed pursuant to Section 6.02,

2.11  “Trustee(s)” means those persons appointed in accordance with Section 7.01, and
their duly appointed successors.

212  “Welfare Benefits” means the employee welfare benefits specified by the
Trustees from time to time, including but not limited to medical, dental, surgical or hospital care
or benefits in the event of sickness, accident, disability, death or unemployment. Such Welfare
Benefits shall be evidenced either by contracts of insurance or by plan documents.

ARTICLE IIL.

PARTICIPATING EMPLOYERS AND PARTICIPANTS

3.01 Eligible Emplovers. The Washington Biotechnology and Biomedical
Association and any Eligible Employer may elect to become a Participating Employer hereunder
by executing a Participation Agreement. In such Participation Agreement, the Participating
Employer will agree to be bound by the terms and conditions of this Agreement, to make
contributions hereunder to pay for Welfare Benefits to be provided for its Participants, and to
adopt such Welfare Benefits. The Welfare Benefits to be provided and the persons entitled to
them shall be as selected by the Participating Employer in its Participation Agreement, and
subject to 1ts terms.

3.02 Participants. Subject to applicable insurance laws and regulations and the rules
of the Trust, each Participating Employer shall select those of its Employees, dependents and/or
retirees who shall be eligible for Welfare Benefits. Generally, all Employees or all Employees of
a class or classes determined by conditions pertaining to their employment must be eligible to
participate in the particular Welfare Benefits selected by the Participating Employers. Eligibility

2
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requirements and other classifications need not be uniform among the various Participating
Employers.

3.03  Information. Each Participating Employer agrees to provide such information,
including payroll information and data, to the Trust regarding such Participating Employer's
Participants and Employees of any control group in which any Participating Employer may be a
member, as shall be determined by the Trustees to be necessary for administration of the Trust
and the Plans. Each Participating Employer shall provide such information at such times and in
such manner as the Trustess or their designees may specify from time to time. '

ARTICLE IV.
BENEFITS AND CONTRIBUTIONS

4.01  Welfare Benefits. Welfare Benefits shall be provided directly from the assets of
the Trust or by the purchase of group policies of insurance in accordance with this Agreement.
No Welfare Benefits will be paid directly by any Participating Emplover, and no Participant shall
be entitled to any benefits other than those provided by the Trust assets or the policies of group
insurance. Participating Employers may adopt some or all of the Welfare Benefits, as evidenced
in its Participation Agreement.

4.02  Payment of Contributions. Each Participating Employer shall pay to the Trust
the amount of contributions required to maintain Welfare Benefits coverage for such
Participating Employer’s Participants in the amounts and at the times described in the
Participation Agreement. Depending on the Plan, contributions may be made wholly by the
Participating Employer, partially by the Participating Employer and partially by Participants, or
wholly by the Participants. '

ARTICLE V.
SPONSOR

301 Powers and Duties of the Sponsor. The Washington Biotechnology and
Biomedical Association shall act as Sponsor of this Trust. Each Participating Employer by
execution of the Participation Agreement does thereby delegate to the Trust Administrative
Committee certain specific responsibilities and authority, some of which may be delegated at the
discretion of the Trust Administrative Committee to the Washington Biotechnology and
Biomedical Association for implementation.

502 President. Any specific responsibilities and anthority implementation granted by
the Trustees to Washington Biotechnology and Biomedical Association shall be exercised by and
through the Washington Biotechnology and Biomedical Association President, The Washington
Biotechnology and Biomedical Association President may delegate any of such specific
responsibilities and authority implementation to any member of the exscutive team. After
approval of the Trust Administrative Committee, the Washington Biotechnology and Biomedical
Association President, or member of the executive team, if such authority has been delegated to
him or her, may execute any documents on behalf of the Trust. Thereafter, the Trustees may

3
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accept and rely conelusively upon any document executed by the Washington Biotechnology and
Biomedical Association President, or a member of the executive team, if such authority has been
delegated to him or her, as representing action by the Trust.

ARTICLE VI.

ADMINISTRATION OF THE TRUST

6.01 Trust Administrative Committee. The Trust Administrative Committes shall

have oversight responsibility for the operation and administration of the Trust in accordance with
applicable laws.

6.02 Number, Nomination, and Election. There shall be three (3) members of the
Trust Admimstrative Committee. Each Trust Administrative Committes member must be a
principal in a Participating Employer. Each Trust Administrative Committee member shall be
elected by a majority of the Participating Emplovers. Candidates for election as a Trust
Administrative Committee member may be nominated by the Washington Biotechnology and
Biomedical Association; by a majority of the incumbent Trust Administrative Committes
members (excluding those in the last year of their term); or by written petition submitted to the
Washington Biotechnology and Biomedical Association and signed by the lesser of 10% of the
Participating Employers or ten (10) Participating Emplovers. Each Trust Administrative
Committee member shall acknowledge, in writing, his or her acceptance of appointment as a
Trust Administrative Committee member.

6,03 Terms of Trust Administrative Committee Members.

(a)  The term of the Trust Administrative Committee members shall be three
(3) vears. At the end of a voting Trust Administrative Committee member’s term the Trust
Admimstrative Committee member may be nominated as set forth in Section 6.02 to serve an
additional term, subject to election by a majority of the Participating Employers. The terms of
the voting Trust Administrative Committee members are, and shall continue to be, staggered so
that their terms of appointment do not all expire in the same year.

(b)  Ifa Trust Administrative Commitles member is removed or resigns prior
to the expiration of his or her term of appointment, 2 successor Trust Administrative Committee
member shall be nominated by the Washington Biotechnology and Biomedical Association or by
written petition submitted to the Washington Biotechnology and Biomedical Association and
signed by the lesser of 10% of the Participating Employers or ten (10) Participating Employers,
subject to confirmation by a majority vote of the Participating Emplovers, to serve out the
remainder of the term of the Trust Administrative Committee member who was removed or
resigned; upon expiration of such term, the successor Trust Administrative Committee member
may be nominated as any candidate for election to serve an additional term, subject to election
by a majority of the Participating Emplovyers.

6.04 Resignation of a Trust Administrative Committee Member. A Trust
Administrative Committee member may resign at any time by giving thirty (30) days' notice in
writing to the Washington Biotechnology and Biomedical Association, the Trust Administrative
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Commuittee and the Trustees, after which that Trust Administrative Committee member’s
position shall become non-voting for the remainder of the thirty (30) days. The resigning Trust
Administrative Committee member and the other Trust Administrative Committee members
may, in a writing signed by or on behalf of both parties, waive the notice required by this
provision. A successor shall be appointed as provided by Section 6.03(b).

6.05 Removal of a Trust Administrative Committee Member. The Washington
Biotechnology and Biomedical Association shall remove a Tmst Administrative Committes
member by delivery of a writing to the Trust Administrative Committee notifving them of both
the proposed removal of the Trust Administrative Committee member and a majority vote
approving the Trust Admimstrative Committee member removal by the Participating Employers.
Alternatively, the Participating Employers shall remove a Trust Administrative Committee
member by delivery to the Washington Biotechnology and Biomedical Association and the Trust
Administrative Committee of a writing signed by Participating Employers whose contributions
during the preceding twelve (12) months totaled more than 50% of all contributions, Without a
writing from the Washington Biotechnology and Biomedical Association or 50% of the
Participating Employers, a Trust Administrative Committee member shall be removed by a
supermajority vote (2 out of 3) of the Trust Administrative Committee. The removal of any Trust
Administrative Committee member shall be effective thirty (30) days after receipt of the writing
by the Trust Administrative Committee, after which that Trust Administrative Committes
member's position shall become non-voting for the remainder of the thirty (30) days. A Trust
Administrative Committes member may be removed for any reason, including but not limited to
missing three consecutive Trust Admimistrative Committes meetings without an approved
absence by the chair of the Trust Administrative Committee. A successor shall be appointed as

provided by Section 6.03(b).

6.06 Standard of Care. The Trust Administrative Committee shall discharge its
duties with respect to the Trust and Plan E-DlEl}f in the interests of I‘a:nclpants and their
beneficiaries, and

(a)  For the exclusive purpose of providing benefits to Participants and their
beneficiaries and defraying reasonable expenses of the Trust;

(b)  With the care, skill, prudence and diligence under the circumstances then
prevailing that & prudent man acting in a hke capacity and famihar with such matters would use
in the conduct of an enterprise of like character and with like aims;

(c) By diversifving the investments of the Trust so as to minimize the risk of
large losses, unless under the circumstances it is clearly prudent not to do so; and

(d) Inaccordance with the terms of this Trust to the extent such terms are
consistent with the Employee Retirement Income Security Act of 1974, as amended.

6.07 Compensation of Trust Administrative Committee. The Trust Administrative

Committee shall be reimbursed for all reasonable expenses incurred by it in the administration of
the Trust, which shall be paid from the Trust.
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6.08 Powers and Duties of the Trust Administrative Enn;lmittee. The Trust
Administrative Committee shall have all powers that are necessary or desirable in admimistering
the Trust and any Plan, including but not limited to the following:

ia) Approve premium rates, select and change Insurers;

(h)  Select and retain consultants and advisors to assist in Welfare Benefit
design and improvement;

i) Select and engage administrative assistance to maintain Plan records,

collect and remit premiums, initiate claims procedures, prepare and disseminate information and
similar functions;

id) Select and engage all other service providers necessary or desirable for
adammstratlnn of the Trust, including without limitation third party administrators, custodians,
actuaries, altorneys, accountants, consultants, advisors, investment managers and other service
providers;

(¢)  Establish procedures, requests for proposals, and criteria for salmmm and
acceptance of service providers;

(f) Enter into arrangements for the provision of services, including the
execution of contracts and other documents and payment from the Trust of reasonable fees,
expenses and compensation;

{(g)  Establish and carry out a funding policy for the Trust. In establishing such
policy, the short-term and long-term liquidity needs of the Trust shall be determined, to the
extent possible, by considering among other factors the due date of premiums for insurance
policies, Employes turnover, and contributions to be made by Participating Employees and
Participants;

(h}y  Engage an independent qualified public accountant and authonze such
accountant to conduct an annual financial examination of the Trust, The costs of such financial
examination shall be paid by the Trust;

(i Prepare and file with the Department of Labor the annual reports
regarding the Trust, to the extent required by law. The costs of such andit and reports shall be
paid by the Trust;

() Audit the payroll books and records of a Participating Employer, either
directly or through a qualified public accountant at the expense of the Trust;

(k)  Actupon any written letter, report, certificate or other document submitted
by a Participating Employer or Participant, if such document appears to be genuine and to be
signed by the proper person or persons. The Trust Administrative Committes shall be under no
duty to make any investigation or inquiry &s to any statement contained in any such document;
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(0 Prosecute and defend all legal actions, claims and proceedings initiated
against the Trust or the Trustees relating to the Trust, and compromise, settle or release all such
actions on such terms or conditions as the Trustees may determine;

(m) Select and engage other trustees and custodians, to safekeep assets and act
in similar capacities, and pay reasonable fees and expenses from the Trust;

(n)  Establish contribution levels required to maintain various coverages and a
. fair share of Trust expenses, and change the same from time to time in its discretion;

(o) Authorize disbursements from the Truost;
A Delegate its responsibilities hereunder;

(q)  Generally interpret the Trust and promulgate rules and regulations
designed to result in consistent interpretation and administration; and

(r) Do all acts, take all actions and exercise all rights and privileges that it
deems necessary to administer and carry out the purposes of this Trust.

Provided, however, that Participating Employers whose contributions during the preceding
twelve (12) months totaled more than 50% of all contributions may direct the Trust
Administrative Committee method and manner of conducting any particular action by written
instruction delivered to the Trust Administrative Committes. Any such instruction shall provide
a reasonable time for the Trustees to act, taking into account all facts and circumstances.

ARTICLE VIIL.

TRUSTEES

7.01  Appointment. One or more initial Trostees shall be appointed by the Trust
Administrative Committee. If a single Trustee is appointed, it shall be an independent
institutional, corporate or professional trustee. In the event of the termination of appointment or
resignation of a Trustee, a successor Trustee shall be appointed by the Trust Administrative
Committee. The Trust Administrative Committes shall notify Participating Employers of the
appointment of a successor Trustee. The Trustee shall consent to and accept its appoinfment as
the Trustes in writing.

7.02 Use of Contributions. The Trustees shall have all necessary power to receive
contributions hereunder to pay reasonable expenses of the Trust and to pay Welfare Benefits and
premiums on the group insurance policies owned by the Trust. The contributions shall be
deposited in one or more banks or similar financial institutions supervised by the United States
or a state pending the allocation of monies for welfare benefits or as otherwise permitted
hereunder. The Trust shall not be required to pay interest on Participating Employer or
Participant contributions to the Trust. In the event that any Participating Employer shall fail or
refuse to pay the Participating Employer’s or the Participants’ contributions due to the Trust on a
timely basis, the Trostees shall notify the Insurer(s) to cancel and terminate the coverages
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afforded the Participating Employer's Participants, and the Participating Emplover shall be
notified accordingly by the Insurer(s) and/or the Trustees.

7.03  Duties of the Trustees. Each Participating Emplover by execution of the
Participation Agreement does thereby delegate to the Trustees certain specific responsibilities
and authority for the following:

(a) Review Trust books and records, oversee the administration of collecting
and remitting premiums, preparing and disseminating information and similar functions:

(b)  Establish and carry out a funding policy for the Trust. In establishing such
policy, the short-term and long-term liguidity needs of the Trust shall be determined, to the

extent possible, by considering among other factors the due date of premiums for insurance
policies, Employee turnover, and contributions to be made by Employees and Participants;

(¢}  Engage an independent qualified public accountant and authorize such
accountant to conduct an annual financial examination of the Trust. To the extent required by
applicable law, the Trust Administrative Committee shall also prepare and file with the

Department of Labor an annual report regarding the Trust, The costs of such audit and report
shall be paid by the Trust;

(d)  Audit the pa:r'mil books and records of a Participating Employer, either
directly or through a qualified public accountant, as the Trust Administrative Committee may
deem necessary m the administration of the Trust, at the expense of the Trust; and,

(e Select and engape administrative assistancs;

i) (enerally interpret the Trust and promulgate rules and regulations
designed to result in consistent interpretation and administration;

(g)  Reimburse itself from the Trust for expenses incurred on behalf of the
Trust, and for the cost of its services of administration;

(h)  Exercise all rights and powers described in the Agreement; and

_ (i) Do all acts, take all actions and exercise all rights and privileges that it
deems necessary to administer and carry out the purposes of this Trust.

7.04 Power to Delegate. The Trustees may delegate their responsibilities under this
Agreement (excluding Trustee responsibilities). Without limiting the generality of the foregoing,
the Trustees shall have the authority to delegate responsibility for recordkeeping, custodian
duties, billing, receipting and disbursing of contributions and similar functions. Such delegation
shall be accomplished by written agreement, and upon the delegation becoming effective, the
Trustees shall have no further responsibility for any act or omission of the delegate, except as
may otherwise be required by law.

7.05 Investment. From time to time funds held by the Trustees may exceed the
immediate needs of the Trust. Additionally, dividends, returns of premium or other Welfare

8
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Benefits received from Insurers under the provisions of any contract of insurance shall become a
part of the Trust assets and shall be subject to these provisions. In the event that such excess
funds are held by the Trustees, they shall be used and controlled as follows:

(a)  The Trustees may apply the same or any portion thereof to the payment of
reasonable administration expenses and/or premiums on insurance policies held by the Trust in
lieu of increasing required contributions hereunder; and

(b)  The Trustees may invest any of such funds and keep the funds invested,
without distinction between principal and income, in such securities or in such property, real or
personal, tangible or intangible, as the Trustee shall deem advisable, including but not limifed to
stocks, common or preferred, trust and participation certificates, interests in registered
investment companies, leaseholds, fee titles, bonds, or notes and mortgages, and other evidences
of indebtedness or ownership, imespective of whether such securities or such property shall be of
the character authorized by any state law from time to time for trust investments; provided,
however, that investments shall be so diversified as to minimize the risk of large losses unless
under the circumstances it is clearly prudent not to do so in the sole judgment of the Trustee.

7.06  Title. Title to all assets of the Trust shall be maintained in the name of the Trust,
provided however, that for convenience in transferring negotiable securities, title may be held in
the name of the Trust's custodian bank or nominee.

7.07  Record Keeping and Accounts. The Trustees or their delegates shall keep and
mamntamn true and accurate books of account and records reflecting all sums received and all
sums expended, together with all necessary and pertinent information connected with their
admimistration of the Trust. Such books and records shall be subject to audit by the Trust
Administrative Committee or, if required by law, to audit by an independent public accountant.
Such books and records shall also be open to inspection by any Participating Emplover upon
demand at all reasonable times during business hours. The Trustees shall furnish to the Trust
Administrative Committee a written statement of aceount within ninety (90) days after the end of
the Trust's year, setting forth all receipts and dishbursements.

7.08  Standard of Care. The Trustees shall discharge their duties with respect to the
Trust solely in the interests of Participants and their beneficiaries, and

(a)  For the exclusive purpose of providing benefits to Participants and their
beneficiaries and defraying reasonable expenses of the Trust;

(b)  With the 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 like character and with like aims;

(c) To the extent the Trustees exercise their investment discretion pursuant to

Section 7.03, by diversifying the investments of the Trust so as to minimize the risk of large
losses, unless under the circumstances it is clearly prudent not to do =o; and

(d)  Inaccordance with the terms of this Trust to the extent such terms are
consistent with the Employee Retirement Income Security Act of 1974, as amended.
9
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7.09  Compensation of Trustees. The Trustees shall be reimbursed for all reasonable
expenses incurred by them in the administration of the Trust, which shall be paid from the Trust.
Where a Trustee is not an employee of a Participating Employer, such Trustee may be paid a
reasonable fee for his or her services,

7.10  Resignation or Removal of the Trustee and Appointment of Successor. The
Trustee may resign and subsequent thereto shall be discharged from further duty or responsibility
hereunder by giving at least sixty (60) days prior written notice to the Trust Administrative
Committee. The notice shall state the date such resignation is to be effective, and such
resignation shall take effect on that date unless a successor Trustes shall have been appointed at
an earlier date. If a successor Trustee has been appointed, the resignation shall take effect
immediately upon the appointment of the successor Trustee. The appointment of a Trustee may
be terminated at any time by the wrilten request of a two-thirds (66 2/3%) majority of the
Participating Employers sent to the Trust Administrative Committee. The Trustee shall be
automatically removed from office if the Trustee is convicted of any crimes described in Section
411(a) of ERISA.

7.11  Settlement of Account. Upon resignation or removal of a Trustee, such Trustes
shall have the right to a settlement of the Trustee’s account which, unless the parties are unable
to agree, shall be accomplished by agreement between such Trustee and the Trust Administrative
Commuttee. Upon such settlement, all interest of the Trustee in the assets of the Trust and all
rights and duties of this Agreement shall vest in the successor trustee, and thereupon all firture
liability of the Trustee shall terminate; provided however, that the Trustee shall execute,
acknowledge and deliver all documents and written instruments which are necessary to transfer
and convey any interest in the Trust assets and all rights and privileges to the successor.

ARTICLE VIII.

OTHER ADMINISTRATION

8.01  Powers and Duties of Plan Administrator and Named Fiduciary. The
Administrator and Named Fiduciary of each Plan under the Trust shall have the authority to
control and manage the operation and administration of such Plan. Each Participating Employer
shall by execution of the Participation Agreement delegate to the Trust Administrative
Committee certain specific responsibilities and functions described in Article V1. Any funetion
or responsibility not specifically delegated or allocated to the Trustees with respect to the
administration of any Plan under the Trust shall be retained by the Participating Employer and
carried out by the Administrator and Named Fiduciary. Without limiting the generality of the
foregoing, the Administrator and Named Fiduciary of each Plan shall have the following
responsibility and authority with respect to such Plan:

(a)  Determining all questions relating to eligibility of Participants;

(b)  Identifying Participants and enrolling them in the Participating Employer's
Plan, &nd notifying the Trustees accordingly;

10
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{c)  Deleting Participants from the Participating Emplover’s Plan's enrollment
when they become ineligible;

(d)  Computing and certifying to the Trustees the contributions necessary to
provids coverages elected;

(e}  Preparing and disseminating to all Participants plan documents, summary
plan descriptions, summary annual reports, financial statements, administration and other
reporting forms and disclosures in such form and within such time periods as is required by law,
and filing such reports and returns as are required by law;

(f) Distributing to all Participants certificates of insurance where required by
lawv;
(g)  Initiating claim procedures, including notification to the Trustees and/or
[nsurers, and providing the necessary forms to the claimant, and assist in the completion of such
forms and submitting them to the Insurers and/or Trustees;

(h)  Enrolling all eligible Participants and assisting in communicating Welfare
Benefits and responding to Participant inquiries concerning claims and coverage;

(i) Maintaining all necessary records for the administration of the
Parnmpatmg Employer's Plan other than those which the Trustees, their delegates or the Trust
Administrative Committee have specifically agreed to maintain; and

(j) Interpreting the provisions of the Participating Employer’s Plan and
publication of such rules for regulation of the Plan as are deemed necessary and not inconsistent
with the terms of this Agreement, the policies of insurance, or rules and regulations implemented
by the Trustees or the Trust Administrative Committee.

8.02  Allocation and Delegation of Responsibility. The Administrator and Named
Fiduciary of a Participating Employer’s Plan may delegate in writing to persons other than such
Administrator and Named Fiduciary, the responsibility and authority to carry out fiduciary
responsibilities of the Participating Employer's Plan.

8.03 Bonding. Where required by law, the Administrator and Named Fiduciary of the
Participating Employer’s Plan, and every person handling Plan funds, shall be bonded. It shall
be the obligation of the Administrator and Named Fiduciary to ensure compliance with the
appliceble bonding requirements. The Trustees and the Trust Administrative Committee shall
not be responsible for ensuring that bonding requirements (other than those applicable to the
Trustees and the Trust Administrative Committee) are complied with, and all of such
responsibility is specifically allocated to the Administrator and Named Fiduciary of the
Participating Emplover's Plan.

8.04 Claims Procedure. Procedures for claims review and appeal of denied claims
under a Plan shall be as set forth in the applicable insurance contracts and summary plan
descriptions for such Plan. There shall be no recourse to the Trust or the Trustees with respect to
any such claims.
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8.05 Funding Policy. The Administrator and Mamed Fiduciary shall establish and
carry out & funding policy designed to assure the prompt payment of contributions to the
Participating Emplover’s Plan. '

8.06 Standard of Care Imposed Upon Administrator and Named Fiduciary and
the Trust Administrative Committee. The Administrator and Named Fiduciary for the
Participating Employer’s Plan and the Trust Administrative Committee shall discharge their
duties with respect to the Participating Employer's Plan solely in the interest of the Participants
and their beneficiaries, and

(a) For the exclusive purpose of providing benefits to Participants and their
beneficiaries and defraying reasonable expenses of the Plan;

(b)  With the care, skill, prudence and diligence under the circumstances then
prevailing that a prudent man acting in a like capacity and famihar with such matters would use
in the conduct of an enterprise of like character and with like aims; and

(c) In accordance with the Plan provisions to the extent such provisions are
consistent with the Employee Retirement Income Security Act of 1974, as amended.

ARTICLE IX.
MISCELLANEOUS

9.01 Amendment and Termination of Trust. The Washington Biotechnology and
Biomedical Association shall have the right to terminate this Trust. In addition, this Trust may
be amended or terminated by written resolution adopted by the Trust Administrative Committee
or by a writing delivered to the Trust Administrative Committee and signed by Participating
Employers whose contributions during the preceding 12 months have totaled more than 50% of
all contributions; provided, however, that no such resolution shall:

{(a)  Divert the Trust assets or any part thereof to a purpose other than as set
forth in this Agreement;

(b) - Relieve the Trustees from liability for acts in violation of the standard of
care hereby imposed; or

() Maodify Section 9.02 relating to Limitation of Rights to Trust Fund.

Noties of any amendment or modification shall be promptly forwarded by the Trustees to
the Washington Biotechnology and Biomedical Association, each Participating Emplnycr and to
any Insurer, and on request a copy shall be furnished to any such person.

9.02 Limitation of Rights to Trust Fund. Mone of the Washington Biotechnology
and Biomedical Association, the Trust Administrative Committee, the Participating Employers,
Participants, nor any other person shall have any right, title or interest in or to the Trust assets
except as expressly provided herein, provided, however, that nothing herein contained shall
impair or derogate from the right of any Participant or any person claiming by or through such
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Participant to the benefits provided by group policies purchased by the Trustess. No part of the
assets or income of the Trust shall be used for or diverted to purposes other than for the exclusive
benefit of Participants and their beneficiaries. No money, property or interest of any nature
whatever in the Trust, the group insurance policies or any benefits or monies payable therefrom,
shall be subject in any manner by any Participating Employer or Participant or beneficiary or
person claiming through any of them to anticipation, garnishment, lien or charge, and any
attempt to cause the same to be subject thereto shall be null and void to the extent allowed by
law.

9.03 Disposition of Assets upon Termination of Trust. Upon dissolution or
termination of this Trust, all assets remaining in the Trust after payment of all expenses
incidental to the dissolution or termination shall be used to provide benefits for which this Trust
was established. This arrangement shall continue until all funds in the Trust are exhausted.

9.04 Withdrawal from Trust. Any Participating Employer may withdraw from
participation in the Trust by giving thirty (30) days written notice of intent to withdraw to the
Trustees. With respect to insured benefits such withdrawal shall be effective as of the day
immediately preceding the premium due date under the group insurance policy or policies
insuring such Participating Employer’s Participants next following receipt of such notice by the
Trustees. Upon withdrawal, the withdrawing Participating Employer and its Participants shall
have no further rights whatever to the assets of the Trust or to any insurance provided
thereunder, except as may otherwise be provided in the growp insurance policy or policies which
insured such Participants.

- 9.05 Termination of Participating Employer. The Trust shall be entitled to
terminate, or decide not to renew, any Participating Employer from participation in the Trust
upon the ocowrrence of any of the following events:

(a)  MNonpayment of contributions;

(b}  Fraud or other intentional misrepresentation of material fact by the -
Participating Employer;

()  Noncompliance with material provisions of the Trust;
{d)  The Trust ceases to offer any coverage in a geographic area; or,

(e)  There is no longer any individual enrolled through the Participating
Employer who lives, resides, or works in the service area of a network plan offered by the Trust
and the Trust applies this paragraph uniformly without regard to the claims experience of
Participating Employer or any health status-related factor in relation to such individuals or their
dependents;

provided, however, that the Participating Employer shall have received written notice of such
event and failed to cure within ten {10) days after receipt of such notice.

9,06 Indemnity. Each Participating Employer, by execution of the Participation
Agreement, does thereby indemmnify and hold harmless the Trustees, and the Trust
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Administrative Committes (the “Indemnitees™) from any and all loss, damages or liability
ineurred in the course and scope of their respective duties as described in this Agresment, except
those resulting from the Indemnitees” gross negligence, willful misconduct or dishonesty. In the
event that the Indemnitees are made a party to any legal proceeding of any kind or nature arising
out of their respective duties hereunder, directly or indirectly, the Participating Employers jointly
agree 10 indemnify and hold the Indemnitees harmless from any and all liability and expenses
(including reasonable attorneys' fees) resulting therefrom. Any damages assessed or Sxpenses
required to be paid or incurred by reason of this indemnification shall be borne equally by the
Participating Employers, unless it shall be determined that the damages, expenses or losses
meurred result directly from the actions or inactions of a specific Participating Employer, its
employees or agents. In such event, that specific Participating Emplovyer shall be primarily
responsible for payment, with other Participating Employers being responsible only in the event
of the specific Participating Employer’s inability by reason of financial insolvency to respond.

9.07  Fidelity Bond. The Trustees, the Washington Biotechnology and Biomedical
Association, the Board members and the Trust Administrative Committee shall, where required
by law, be bonded by a duly licensed corporate surety covering all misappropriations of funds
and other assets. Such bond shall be in the amount required by law, and the premiums on such
bond shall be paid by the Trustees from the Trust.

9.08 Fiduciary Insurance. The Trustees, the Trust Administrative Committes, the
Washington Biotechnology and Biomedical Association, the Board members and any officer or
employee exercising discretion in the management of the Plan or its assets shall be entitled to
fiduciary insurance. The cost of such insurance shall be borne by the Trust, but such insurance
shall permit recourse by the Insurer against the fiduciary. The cost of any nonrecourse
endorsement shall not be borne by the Trust.

9.09  No Legal or Equitable Right. Neither the establishment of the Trust nor the
payment of any Welfare Benefits shall be construed as giving to any Participant any legal or
equitable right against the Participating Employers, the Trustees, the Trust Administrative
Committee, the Washington Biotechnology and Biomedical Association, the Board or any
fiduciary, except as provided in this Agreement. The terms of employment of any Employee
shall be in no way affected by this Trust, nor shall this Trust be construad to guarantes or extend
the employment of any Emplovyee.

9.10  Severability; Construction. If any provision of this Trust is held illegal or
invalid for any reason, the illegality or invalidity shall not affect the remaining parts of this Trust,
but this Agreement shall be construed and enforced as if such provisions had never been
included. Whenever used in this Agreement, the masculine gender shall include other genders as
well, and singular usage shall include plural usage, as the context may require. Headings and
numbers in this Trust are included for convenience of reference only.

9.11 Governing Law. This Trust shall, to the extent applicable, be construed and
enforeed in accordance with the Employee Retirement Income Security Act of 1974, as
amended, and the laws of the State of Washington.
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9.12 Entire Agreement. This Agreement and the applicable Participation Agreements
constitute the entire agreement between the Participating Employers and the Trustees, and shall
not be amended except in writing between the parties hereto,

EXECUTED this day of , 2013,

TRUSTEE:

Exhibit A — Participation Agreement

Exhibit B — Industry Classifications
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EXHIBIT A

ADOPTION AGREEMENT
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Washington Biotechnology Biomedical Association — Research Business Calegorias

| Out-of-
Business Categorias CORE SCope
[Bio Information Research
BiaPharma |Biotechnalogy/Pharmacautical) Research
Emvironrmantal Safaty Rasearch
|ErEnnnm|¢; Reszarch

Global Health Research

Health Care Rasearch

|Life Sclence Consulting Aesearch Services
Medical Aasearch

Miedical Aasearch Services
MWedTech/Research

Clinical Ressarch

Contract Research Organization
Acadamic Medical Institue
Advocacy

Biotesh/Clean Energy

Building and Construction
Bustness Developrment
Community Center
Compensation & Banefits Surveys
Corporate Wellness

Cocument Management
Education and Training

Engrgy Management
Entrepreneur Consortiem

Events Facility

Executive Search

Financial Servicas

GoVErnment

|Healthcare IT and Interap

{Hotel and Conference Services
{Human Resources

In ¥itra Biology and Blotechnology for both Plants and Animals
Incubator

Inaurancs Services

Invgstment & Venture Capital

IF Licansing

L&Eal Services

Marmufacturing Association
Mechanical Contractor

Medic al Billing Services
Moving/Relocation services

nan prafit foundation

non profit group

man profit society

Other

Froduct Design and Development
Froduct Development Sandces
Public Accounting

Publications

Real Estate

Residential Real Estate
Shipping/Loglstics

Staffing

Supplies and Equiprment

Supply Chain Logistics

Trade Assoclatlon
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