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AGREEMENT, mede as of the 25th day of May; 1975,
Restating Agreement and Declaration of Trust made as of
December 20, 1954 and as subéeqﬁ@ntly amended between

LOCAL 805, INTERNATIONAIL BROTHERHOOD OF TEAMSTERS (hemeinafter

. called the "Union") and WHOLESALE TOBACCO DISTRIBUTORS OF

NEW YORK, INC. (hereinafter called the' "Association") and
others designated as Union Trustees and as Emplcyer Trusfees,
respectively, .. ' ~

'WITNESSETH:

L =P A A N asiian QP

WHEREAS, the undersigned, cchstituting the
Trustées'of the LOCAL 805:PENSIOﬁ FUND, desire to restate
the above-mentioned Agreement and Declaration of Trust made

es of Decembep_ 20, 1954, and as subseduently amended; and

WHEREAS, Article II, Paragraph 17 of said

Agreement and Declaration 6f»Trust, as amended, provides that

said Aéieement and Declaration of Trust may be amended at any

 fdme by an.instrument in writing executed by the Executive

Board of the Union and the Board of Directors of the

Association,

NDW, THEREFORE, in consideration of “the premises,
it is hereby agreed as follows:

Effective as of the date hereof, the aforementioned

Agreemént and Declaraticn of Trust, made as of'Deceﬁber 20,

L1954, and as sub guently amended is hereby restated, modified

- .and amended so that the Restated Acreement and Declaration “of

Trust shall now read ag follows:
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RESTATED AGREEMENT AND DECLARATION OF TRUST,
dated as of May 25, 1975, by and between LOCAL 805,

INTERNATIONAL BROTHERHOOD OF TEAMSTERS, with its principal
office at 10 Columbus Circle, New.York, New York 10019
(hereinafter referred té as the -"Union"); WHOLESALE

TOBACCO DISTRIBUTORS OF NEW YORK, INC., with its

principal office at 211 East 43rd street, New York, New
York (hereinafter referred to as the "Associatlon"), and
MURRAY BARATZ, DANIEL ORNSTEIN, JOHN GLANZMAN and PHILIP
LOBENBERG (Alternate), who with their suceessors designated
in the manner hereinafter provided, are hereinafter referred
"to as "Union Trustees", and MILTON BLOOMROSEN, LEONARD
-SCﬁWARTZ and RONAﬁD ROSENBERG, -who with their successors
‘designated in the manner hereinafter provided, are
hereinafter referred to as "Association Trustees”, such
Union and Asscciation Trustees wﬁo have affixed their _
respective- signatures hereto thereby accepting the Trust
obligations herein contained. T

W ITNESSETH:

- Sve m e W S Suw

WﬁEREAS,.the Union has.executed a'0011ective \
Bargaining Agréement with the Association, and may from time
%o time hereafter execute further Collective Bargaining

-Agreements or supplements or amendments to Collective Bar-

gaining Agreements with the Association, and has executed - -

or nay from time to time hercafter execute Collective

‘Bargaining Agreements. or supplements or amendments thercto,
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'Wiﬁh certain other employers, all of which Collectivé
Bq?gaining Agreementé provide and will provide, among other
things, fbr centributicns to be made by cmpidyers to a fund,

to be known as the LOCAL 805 BENSION FUND, hercinafter

referred to as the "Fund.

Now, THEREFORE, in consideration of the premiscs
and the covenants herein contained, it is mutually understoo&

and agreed as follows:

ARTICLE I
.. DEFINTPIONS

. Section 1 - EMPLOYER OR EMPLOYERS. Thé-term
"Eﬁbloyer“ or "Fmployers" as used herein shall mean an
- Employer who has duly executed a Collectivé Bargaining
Agreement previding for periodic payments into the rund, or
has agreed to be bound by'such existing Ccllective Bargaining
Agreement., The term "Employer" shall elso include the Unicn,
the Fund and any and all affiliatéd embloyee benefit funds.

Section 2 - UNION., The term "Uhng“ as used

herein shall mean LOCAL 805, INTERNATIONAL BROTHERHOOD
OF TEAMSTERS. B

.- Section 3 - ASSOCIATION. Tho term "Association"
as uscd herein shall mean WHOLESALE TO3ACCO DISTRIDUTORS O
NEW YORK, INC.

Section 4 -~ EMPLOYEE OR EMPLOYEES. The term

"BEuployee" or "Rmployces" as used herein shall mean:

W
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(a) All of the Emplcyces employed by an Eupleyer
cr all or any cidss or classes thereof, such class or
classes to be based upen cenditlons c¢f employment, ond
any other rules of eliglbility as may be established by
the Trustees, ) | |

(b) The teém "Employee" or "Employées",'as used
herein, shall include the full time emplcyees'of the Unicn,
the Fund and -eny and all affiliated employee henefit funds.

Section 5 - FUND., The term "Fund", as used herein,
shall mean the Local,805 Pension Fund. .

Section 6 - TRUSTEES.f_The term "Trustees" as use.
~ herein, shall mean- the Trustees named in this Agreement,
together with their successors, designated as hereinafter

provided,

Section 7 - AGREEMENT AND DECLARATION OF TRUST and/or TRUST, .

The term "Agreemenﬁ and Declaration of Trust and/or Trust",as
used herein, shall mean this Agreement, together with any

emendments hereto,

Section 8- POLICY OR POLICIES, The term "Policy" Lo
or'"Pq;icies", as u#ed herein, shall mean the Insurance
Policies, including any eéndorsements or amendments thereto
puidhased by the Trustees pursuant to this Agreement .

and Declaration of Trust,

'Section'ﬁﬂ- ERISA. The term "ERISA" as used herein,
shali mean the Enployee Retirement Income Sccurity Act of
"1974, and as it may be subsequently amended.
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ARPICLE (I
TUE_FIND

Section 1 - There is hereby created a Pension Fund, to

.be known as the Local{BoS Pension Fund, to be administered

‘by & Board of Trustees.

Section 2 - The Trustees, in their names as Trustees,
shal} have the power to demand, collect, receive and hold
Employer Contributions and may take such steps, including
the institution and prosecution of or the intervention in
apy proceeding_at law, in eduity or in bénkrupécy as ‘may
be necessary.or desirable to effectuate the collection

of such Employer Contributions,

Section 3 ~ The Trustees are hereby authorized to

allocate fiduciary responsibilities among the Trustees and:

to designate persons other than the Trustees to carry out

" fiduciary responsibilities as provided in this Agreement

and Declaration of Trust. The pewer to allocate fiduciary
responsibility shall not apply to the allocaticn of the
responsibility to ménage and/or centrel the assets of

the Fund, cther than the power to appcint an investment

manager or managers. : - TS

Section 4 - The Trustees shall have exclusive authority .

and discretion to manage and control the assets of the Fund,

" except to the extent that such autliority to manage, acquire,

or dispose of thé‘assets of the Fund is delegated to one or
more'inveétment managers, in écdérd#nce with the following o a
paragfaéh. : . '

In their discretion, the Trustees shall also havg'}hg
autﬁority to appoint an investment manager or managers to
manage, acquire;, or dispose of any asscts of the Fund. An
"Investment Manager" 1is any fiduciary who has bccn.hppointcd

by the Trustees to manage, acquire, or dispose of any




_ nuneta of thqw und, who 1s (1) registeycd ag an investment

ava"cr under the Investwent Advisers Act or lgho (11) 1s

& bank as defined in the Inves stment Advisers Act of l)ho (iii)

< Or Is an insurance company qualifiecd to manage, acquire oy

dispose of any assets of the Fund under the laws of more

then one state, and who has acknOwleaged in writing that
]

3t is a fiduciary with respect to the Pund.

Seetion 5 ~ The Trustees shall use and apply the
Trust Estate for the fellowinv'purpose°~

(a) To pay or provide for the payment of a1,
reauonable and neces sary expenses ol collecting the
. employer contributions ane administexring the affairs of
this Trust, including the emplcymeht ef such administrative,
actuarial, 1ega1,account¢nv, 1nvestment counsel‘and clerical
assistance, the purchase or lease cf such premises as may -
‘be necessary for the operatione of the affairs of the
" Fund, the puvchaoe or leaseé of such materials, supplies and
eouipment as the Trustees in their, discreticn rind necessary

or apprepriate in the- perrormance cf thelr dutieo.

(b) To pay or'provide for the payment of premiums
for pension and retirement annui@ies as the Trustees may
determine, insuring any employees and theif families of
contributing'employers, subject to such cenditions as length
of service in the industry, length of payment by the employer
of emplcyer contributions, and such o?he? provisions, limita-
tions anhd conditions as the Trustees, in their discretion,
nay ffom time to time determine, Employees of the Union,
employees of the Fund and employees of any and all other
affiliated employee benefit funds; whether or not such Funds'

employees are members of the Union, shall likewise be eligible
for benefits hercunder, subject to such limltations and

conditions as the Trustees, in their discretion, may from
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time to time determine. The foregoing benefits may be ccn-
tracted for with commercial insurance ccmpanies or may be

provided for without insurance by the Fund.

(c) To establish and accumulate such reserve funds
as the Trustees, in their discretion, deem necessary or
desirable for the proper execution of the Trust herein

created,

Section 6 - Neither the Associaticn nor any Employer
member therecf, nor any employer not a member of the Asscclation,
nor any employee of any such emplcyer, nor the Unlon, nor
any member of the Unlon, nor any persons claiming by,
through or under any of them, shall héve any right, title
or interest in or to the Trust Estate or any part thereof,
except the right of a person or his beneficiary who is covered
by a policy of insurance for pensions and/or retirement an-
nuities, or is entitled to pensiocn benefits, to such insurance
or direct benefits in the amount and subject to the terms and
ccnditions specified in such policy, or as may be specified and
determined by fhe.Trustees. ﬁo*person shall have the cption to
recelve, instead of the insurance benefits or the direct
benefits, any part of the employer contributions. No employee
shall have the right to assign or alienate the Insurance
. benefits or any other benefits t; which he may beﬁgntitled by
reason of the Tfust herein created. The assets of the Fund
shall never inure to the benefit of the Assoclatlon or any

Employer, except in the following circumstances.

(a) Reversion to an Employer upon termination of the
Pund, in accordance with the applicable provisions of ERISA.
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(b) In the case of a contribution which is-made by an
Employer by a mistake of fact, such contribution ﬁay be
rcturned bx the Trustees to such Employer within one year

after the 9ayment of the contribution.

. ARTICLE IIX
THE TRUSTEES

Section 1 - (a) The Trustees shall consist of six'
(6) persons, three (3) of whom shall be named by the
Union and three (3) of whom shall be named by the
Association. '

Each Trustee shall continue to serve at the osleasuarc of
'the party who designated him. Each Association or the Union may
terminate the designation of anlerustee‘designated by ﬁhem, by
filing with the remaiding Trustees a true cony of a resolation
adopted by each Associatioﬂ or the Union, as the cese mzy be,
authorizing such action and terminating said designation. Any
vacancy‘occurring by'reason of dgath, resignation of otherwise,
may be filled by the party who degignated the Trustee whose office

becomes vacant, in the manner above set forth. It is the intention

of the parties that the total number of Trustees designated by

the UﬁiQn shal{) at all times, be equal tolthe total numher of .
Trustees designated by the Association: .Regardless of whether

- .the ﬁumber 6f Trustees shall'be increased or decreascd, or whether
there' be resignations or replaéements of any Trustees, the equal .
division of Trustees indicated herein shall at all times remain
constant so that the respective parties to this Agrccﬁent shail,

in the cvent of an increase or decrease in the number of Trustees

by virtue of any conditions arising following the execution of'this'

Agreement, take appronriate steos immediately to increase or
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q?crcase the number of Trustees as the cituation may

requirc. sitng uuch time, as any vncdncy cxiutq, the

minority group Trustces. shall be allowed the vote or votes
of the vacant truotCCuhipu, so that the voting rights’ or
the minority group, Association or Union Trustees s, shall
.equal the majority.

The Association may appoint Alternate Trustees and the Union
may appoint Alternate Trﬁstees. Such Alternate Trustees shall
have the right to éct in the full capaéity of a Trustee with all
the rights and obligations of a Trustee but only when a permanent
Trustee(s) 1s absent from duly constituted meetings.

(b) A majority of the Trustees shall constitute a

quorum for the transaction of business.  When there are

less than all of the Associ&ticn designated Trustees or

less than all of the Union designated Trustecs, the Trustece
oy Trustees from such group or gréups héving less than all
" of their Truotee, present can.on the¢ oﬁn motion, table
any matter undexr ccnoLderation to the next regular or special
meeting of the Trustees, in which event the written notiqq
for such next regular or special meebing shall contain the
text of the tabled motter, with a statement that such tabled
agenda will be resolvéd by\¥ote at such next regular or

special meeting,

Any Trustee whc cannot attend such next regular cr
" special meeting; may designate his decision or proxy by
registered mail addressed to the Chairman of the Board cf
Trustees., | ) -
A decisi&ns of the Trusteeé:shall be by majority
;ote of the quofum and must include the concurring vcte.of
.at.lgasﬁ two (2) Trustees frcm each groub of Trustees.
Whenever a deadlcck shall exist as to a proposal, ncminaticn,
.'motion or.resdlution, or whenever a quorum is lacking and
at least two (2)Trustces from either group shall |
notify the remaininp Trustees, in writing, in cither of the
) , -9~ -




torcboing carqP, that there 1s a deadl k either by
' rcason :of lack of qualified Truatec or failure to agree

on the items set forth hercinabove, and it shall appear

that the dendlock cannot be broken, the disputed matter
shall be referred to Harry Silverman for binding determina-.
tion and he 'shall be compensated in such manner as. shall be
agreed upon by the Trustees. If Harry Silverman shall fail
to accept the assignment or be unable to act for any " reasocn,
the Trustees shall immegiately agree upcn an umplire to decide
the matters in question. Should the parties be unable

to agree upon an.impgrtial umpire, then, on the'ﬁqtiticn of
any of.the Trustees, the District Court of the United states
within vhose jurisdiction the'priﬁcipal offlice of the Fund
is -located sﬁall be empowered to make such appointment and .
the decision or award of such umpire shall be £inal and bind-
ing upon the parties., ' .
(¢) The vote of a Trustee may be cast by him in perscn
‘&bt & nmeeting, or may be evidenced by written proxy signed by
the Trustee and after wrltten notice to all of the Trustees of
the question fo be decided Either the Chairman.or Secre-
tery or any two Trustees may call a meeting of the Trustees
at any time by giviﬁé.at least F2 hours written notice
of the time and place thercof to each Trustee, except that
any meeting so called shall be adjcurned for a reascnable
pericd upcn the request of any Trustee upcn a showing of
Justifiable cause therefecr to the &rustees. Meetings of
" the Truste§§ may also be held at any time without notige,
" .+4f 81l of the Trustees consent thereto, Furthermocre, the
 Prustees héy take any action wiﬁﬁchtfholdin« a meeting,
prcvided that all of the Trustees shall -concur, in writing,
" upon the propos sition. '

Sect:lon 2 .-’Dur:lns the montis ©f June in each year, the‘

Trusteces shall select from among the Trustees, a thirman‘

-10~
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and a Sccretary and two (2) Co~l'reasurors, cach to sy
for a term of one year commencing the lst day of the month
immedilately following thelr selectien or wnbil His cr ticle
successors have been duly éelcctog. The Chairman shall b
selected from either the Association or Union group of
Trustees and'the Secretary shall be selected from the other
group ‘'of Trustees; it being theiintcntién 65 the partivs |
'that the Chairman and the Secrctary shall always Le chusen
from onc of such groups, one Co-Freasurer shail always boe

chosen from the Association group and one from the Union

group. At no time shall the Chairman and Secretary or the

two Co-Treasurers be chosen from the sanme group of Trustees,

Section 3 - It shall be the duty of the Chairman to
preside at all meetings of the Trustées. He shall conduct
such meetings in accordance with the Trust Agreement and
shall decide &ll questions of order subject to an appeal
.to the meefing. In the absence of the Chairman, the
Secretary shall conduct the meeting.,

Section 4 - The Trustees may designate a salaried

Fund Manager Employeé and/or Contract Administrative Agent
to perform the operational functions of the Fund at the
direction of and in accordance with procedures established
by the Trustees. The Fun@ Manager and/or Agent so chosen

- need not, but may, be a Trustee, Any Fﬁnd Managexr and/or
Agent so designated shall perform only such dutles and have
only such authority as may be delegated to him by the Trustees._.
The designatlon of such Fund Mgnager and/or Agent shall not
relieve the Trustees of their responsibility to manage or
control the assets of the Fund,

-11-
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Secetion 5 - The Trustees may receive rcasonable compen-
sation for the performance of their duties as Trustees, and.
may be reimbursed for all expenses properly and actually
1ncurred in the pcrformance of such duties, provided same is

permitted under ERISA,

The costs and expenses of any suit or proceeding broﬁght

by or against the Trustees, individually or in thelr capacities
as Trustees, (1ncluding counsel fees) shall be paid from the
Trust Estate so long as such suit or prcceeding ariseq from
the administration of the Trust or in theixr capacitle as
"Trustees and such payment is permissible under ERISA or other
applicable law, . 4
Section 6- The Trustees shall kceﬁ true and accurate
boocks of account and records of all thein transactions as
~ Trustees which shall be audited annually or more .often, as
N determined by the Trustees, by an independent qualified public
accountant,. coples of which audits shall be furnished to

each of the Trustees, . to ‘the Associatiocn and to the Unicn.

Section 7 - E;cept as hereinafler provided, all checks,
drarts, vouchers, or other withdrawals cf funds from the '
acccunts cor acccunt cof the Trust Estate shall be signhed by
one Asscciaticn Trustee and ¢ne Unicn Trustee. The Trustees
mey desionate, in writing, two or more Trustees to siﬂn
said withdrawals previded that any twc such designated
Trustees who actually sign checks are nct both members cf

the Associlation or Union Group. The Trusteecs may by

resoluticn authorize the Fund Manager and/or Agent

“or other employee of the FUnd to be the sole signatory on

checks drawn on an office account, )
Section 8 - The Trustees are hereby authorized to do

-any écts, which the Trustees may deem necessary or advisable

.. =12 ' S




to nccomplinh the general objectives A mnintuinlnblthe Fund,

'"':'solcly'in é&é interests of the participants and beneticlardes

for the exclusive purposc of (1) providing benefits to
poxticipants and bcneficiaricv- and (11) defraying the

_ xeasonable expenses of ndminiutcring the Fund. Such actions
* chall be ta?cn with the carc, skill, prudcncc and diligence
wnder the circumstonces then prevailing that & prudent man
ecting in a like capacity and familiar with such matters would

use in the conduct of an enterpri ¢ of & 1ike character and
with like aims., Such actions shall include the diversification

.of the investments of the Fund s6 as to minimize the risk

of large losses, unless under the circumstances, it is

-+ clearly prudent not to do so, and all such acticns shall

‘be in accordance with the dbchments and instruments governing
the Fund, insofar as such deccuments and instruments are

consistent with applicable law.

Ir an Invesiment Manager has been appointed, in
accordance with Article 1I, Section 4 hereof, no Trustee
shall be liable for the acts or omissions of such Investmcnt
Managexr or Managers or be ‘under an obligaticn to'invest or
otherwise manage any asset of the Fund wuhich is subjeect to the
wanegement of such Investment Mamager.

Section 9 - Trustees shall also have authority to
purcha;e with Fund assets, insurance for allfiduciaries
acting as such on behalf of the Fund a&d/br for the Fund
" 3tself, to covef liability or losses occurring by reascn

' of the act or omission of a fiduclary in accordance with

" "gection 410 of ERISA,

.Section 10 - (a) The Truatees are hereby authorLzed
to formulate and promulgate any and all necessary rules and.
" .xegulations to tacilitate the proper functioning of thlu
Trust, provided that same are not inconsistent with the

Ltexms hereof,’
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(b) Any Trustee may reaign by 1nstrument in writinr,.
‘executed for that purpose and delivered to the remaining
Trustees,

(c) The Trustees may compromise, settle, arbitrate
and release claims or demands in favor of,or against the
Fund, on such terms and conditions as the Trustees may deeﬁ 
advisaﬁle. . . '

() No vacancy or vacancies in the office of Trustees
shall impair the power of remaining Trustees,acting 16 the
.maﬁner hereinabove provided,to administer the affairs of this
Trust and,should any such vécancies.not be filled in %he
manner herein elsewhere provided,.the number of Trustees
necessary to constitute a quorum shall be reduced by the
number of such vacancies, . ' .

Section 11 - In the administration of this Trust, the
Trustees shall have the foliowing powefs, all of which shall-
be exercised in a fiduciary capacity:

A, To sell, exéhaﬁge, encumber or lease all, or any
part of the Trust Fund upon such terms, cash or credit, or
both, as they may'deeﬁ advisable.

B. To invest the Trust Fund in real property or interests
therein, stocks, bonds, debentures -or other securities of
qorporationSrand similar entities and shares or interests
- in 1nvestment,t£usts and 1nves£ment§§ompanies.

C. The Trustees shall have the power to give proxies,
deposit securities with,and transfer title to,committees rep-
fesenting segurity holders‘participating in voting trusts, .

' reorganizations and other nfrangemeﬁts and trznsactions re~
quiring participation by and among éecurity holders for thelir

common benefit,
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(2) ‘The Trustees may freely act under all or any
~of the powers under this Agreement and Declaration of Trusé
nftor:forming their Judgﬁent; based upon all circumstances
of any particular situation aé to'the wisest and best éourse
to pursue in the interest of this Trust and the beneficiaries
'here?ndér, without the necessity of obtaiﬁing the consent or
.permission of any person interested therein or. the consent or
approval of any.court provided, however, that_tney shall |
exerclse such powers at all times in a fiduciary capacity,
;n‘the'intéreﬂt of ‘the beneficiaries hereunder.

(e) To deduct, retﬁim Gmpend.and pay oué of any
money belonging to the Fund, any and all necessary and proper
expenses in connection with the operétion and conduct of the
Agreement and Declaration of Trust and to pay all taxes, insur-
- ance premiums and cther legal assessments, debts, claims or
cﬁarges which, aﬁ any time, may be due and owing by, or which’
may exist against, the Fﬁnd.

(f) To incur and pay the ordinary and necessary expenses -
of administration, including (in"i‘t not by way of limitation)
reasonable attorneys! fees, accountants' fees, actuarial fees,
investment ménagement feés and the 1ike." -

(g): To borrow money for any bufnge of the Agreement
and Declaration of Trust, or incidental to the administraticn
. théreof, upon their promissory néte, as Trustees, and with
respect to the purchase of any proberty as part o( the éonsid-'
eration éiven therefor, to assume a liability of the transferor

or to acquire such property subject to a liabllity.
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(h) “Ihe powers hercin gruntod to the Trustees shall
be deemed to be upplemcntary and not exclusive of the bencxu]
‘powcrr of Tructcca, purs uant to. luw, and shall include all
powera ncceosary to carry the same 1nto errcct

Section 12 - No party dealing ulth the Tru tees in
" ‘yelation to this Trust shall be obliged to see to the applié;~
‘$on of any money or property.of thie Fund, ‘or to scc that the .
© terms 6f this Trust have been cémpliedeith, cr be cbligead to
1quire into the necessity or expedicncy of any actﬁq? the
fyustecs énd every.instrument executed by the Trustees éhull

-be conclusive in faver of every person relying thercon:

.(aj That at the time 6f the délivefy of said instrument
the Trust hereby created was in full force and effect;
| (b) That said ins trument was execnted in aCLOPddnCO
uitﬁ thé terms and conditlons contained in this Trus t; and
(c) That the Trustees werc duly “authorized and empouezed

to exccute such inoirument

Sectlion 13 - Subject to the prov1sions or RRISA, the
receipt given by the Trustees for" any monies oxr other prOpertles
recelved by them shall effectually discharge the person or persons
paying or transferring the same and such person or pgrsons shall
not be bound to see to the application oi ‘be anéwerabie for the -

loss or misapplication thereof. f o ) v;

Section 1 <~ The Trustees shall have the. power to

require any employer and an cmployer, when so rcquircd, shall

furnish to the Trustees such information and reports as they o
may require in the performance of their dutics under this . ‘
7T Agreemnent” “and Doclaration~or Trust i The Trustcees or any . : L ﬁ,
. P
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_authorized agent or representative of the Trustees shall
;‘”‘ have the right, at all reasonable times during buslness
hours, to enter upon the premises of employers to examine -
and copy such of the books, records, papers and reports .
of'said employers as may be necessary to permit the Trustees )
' to,deﬁermine whether said employers are making full payment' _.F
4o the Trustees ef the amounts required by the aforementioned
Collective Barﬂaininv Agreement In additicn to any remedies
‘which the Union _may have by virtue cf any provisicns ia any-
Collective Bargaining Agreement with the employer tc enferqe
'the'payment of the empleyer ccntributions tc the Fund, the
~ Trustees shall have the pcwef to require any employer whe '
dees not make preper and timely contributicns as required by
its Collective Bargaining Agreement to pay in additicn tc such
contributions:
.(a) Interest per annum on the amount due at the best
' intereet rete charged by the Chase Manhattan Bank to
subsfantial aﬂd responsible commercial borrowers as
of the date of the.employer's default in ccntributions
to the Fund provided however “that such interest shall
. not be less than 6% per "annum. C.
(v) Any expenses incurred in the auditing of such em- .
piOyer's books and‘records.
(c) Where court action has been instituted, attorney's fees. i
Section 15 - Where an emélbye; protests = determination
by the TrusteeS»that such additional monies are due, he may

request, 1in writing, that the Trustees hear him or his

designated representative, in which event he shall be notiried
p— PTRERS . <A S SR st

of the date a d:placewoé"heari 5.

eiuion of the Tru“tee.

ahall be final and binding.
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ARTICLE IV RECIPROCAL, AGREEMENTS

Section 1 - The Trustees arc autherized to nc"otiutc,-'
e entcr into and errect with the Trustees or gevernlag bedy of
any other Fund similar in nature and purpcse to this Fund,
any and all types of Avreements which the Trustees may deeﬁ
desirable to fully erfectuate the _purpose of this Fund
including, but not Limited to’ reciprccity agrcement whereby
employexr contributionu received and eredited for heurs worked

* by a member who is normally employed within the. jurisdicticn

of such other 'Fund and is a member of or petential member of
such other Fund, but whc is.tempcrari;y emplcyed within the
'jnrisdicticn cf this Fund, or vice versa, may be transmitted.
'from one Fund to the cther to give éuch emplcyee the maximﬁm
oppertunity to beccme and remain eligible fér benefits cf .

. his home fund, with such termé, conditions "and ccvenants aé
to the Trusﬁees mdy'seem reéScnable and prcper in their scle

discretion,

ARTICLE V. ADDITIOMAI, PARTIES

Seetion 1 - Additicnal emplcyers may be admitted to
participaticn in this Fund upcn apprcval by the Trustees. The
participaticn of such additicnal emplcyer.shall be subject te
such terms and ccnditions as the Trusteee may prescrlbe.

Section 2 ~ The Trustces are authorized to mergse,
-combine and ccnsolidate with cther Funds ‘upen any terms and
ccnditions mutually agreed upon by the Trustee« cf this Fund

and such cther Fund, subject to.the provisicns cf ERISA, provided -f
such merger 1s consented to and approved by the Union and the Association,

Somm i MM[WMARTICIE“VI Al’-ﬂ‘!‘ml‘*ﬂ‘rﬂ.: ,((\’,x‘y v ‘_ ‘1 ‘_ s et 3

Section L - Tne proviuionu or tbis Agrccmcnc mny be
amended at any time by an instrumcnt in writinb, executed
by the Trus tees and consented to and approved by the Asscciation

18- : .
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. and_the Union, provided that no amendment shall (1) hivortzor
provide for the use of the Trust Fund then in the hands of th6 
Trustbcs, other thon for ‘the purposes of this Trust, to those
persons vho arc covered hereby or to their bencficiarics as’
hereinabove set forth. .

Section 2 - Anything in Section 1 above to the contrary )
notwith..tanding, the Trustees shall have ‘the authority to
ameénd this Agreemént and Declaration of Trust in order to éon-‘

form with the yequirements of ERISA. - ..

ARTICLE VII, TWIDELITY ROMDS

‘Phe Trustees shall, by resoluticn duly adopted, provide
for fidelity bonds with such companies which are acceptable
surety on federal bonds under authority granted by the

“Secretary of the Treasury under Secticns 6 through 13 of

s g M. - &

‘;Title 6 United Staﬁes,COGe. The amount of such bond shall
be fixed at the beginning of each fiscal year of the

ees smnane

- ———

i-Fund and the amount thereof shall not be less than 104
of the Funds handled and in no case less than $1,000.00.
"Such bond shall provide protecticn to the Fund against loss
by reason of acts of fraud or dishonesty on the part of Fund

‘officials, directly or through connivance with others.

. .
—-—

" ARTICLE VIII. TERMINATION OF TRUST .

In the event of the terminaticn of the Tru t Fund,
the Trustees shall thereupon allccate and distribute the assets

bf the Fund in accordance with the -applicable provisicns of

. ERISA.

—
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Setem o ARPTCLE IX.  CONSTRUCTION OF TRUST

ALL quentions pertaining to the validlty of or
A conntrnctjon of this Agreement and of the acts or trancactions
of the partico bhall be dctormincd in. accordancc with the pro- E
visiono p? ERISA,

.

 ARTICLE X. MISCELLANEOUS

Section 1 - The Trustees shall be entitled to continue

and/Sr exercisc all the tifle,'pOQers, disdrbtions,Arights and

duties conferred or imposed upon the Trustecs by law or by
this Trust ufter the termination of this Trust in whole or
tn part or until the final aistribution of the assets thercof,

Section 2 - This Trust is made in counterparts any of

o -
BT ¢ arar e i s

wﬁich shall be deemed the sole -original if the ethers be not
produced, N ' ST
Section 3-In thc event that any of the prcv1sions.
hereln contained shall be 1nvalid or unenf01ceable such
- declaration or adjudication shall,not in any manner affect or

impair the validity or the enforceability of the other and re-

maining provisicns.of this Trust and such cther and remaining ) th
provisions shall remain in full force and effect as though
. \’\.

such invalid or unenforceable prcvibicns cr clauses had nct

been herein 1ncluded or made a part hcrecf°

(D)

Section h - Friedlander, Gaines, Cohen, Rosenthal &
Rosenberg, Esqs. is designated as thc-Agent of the Trust upon . }
vhom process against the Trust may be aérvbd, The address

where any process against the Trust may be servcd is ¢/o -

¥riedlander, Gaines, Cohen, . Rosenthal & Roecnberg, Esqs.,
" 2240 Avenue of the Americasy New York, New York 10036.
The Trustees, by an instrument in writing executed for that purpose and

s e T




IN WITNESS WHEREOF, the Trustees, Associstion and the
Union havé executed this Restated . Agreement and Declaration of'v.
Trust and have evid.enc‘e‘d‘ their ratification and consent.to be
bound by the Trust created herein, the day and year first

ahove written.,

/ - 7 MILion Blocmrosen

) )
“~Deonard Schwartz X

'

" Gonsented to and approved this. 25th day of May, 1975.

LOCAL 805, INTERNATIONAL - 'WHOLESALE TOBACCO DISTRIBUTORS
BROTHERHOOD OF TEAMSTERS OF NEW YORK, INC. :

| By/%é, é ‘Zg',,....‘ ' jg‘z" ' |

-




AGREEMENT made as of the 12th day of May, 1981
amending the Restated Agreement and Declaration of Trust
made as of the 25th day of May, 1975 between LOCAL 805 INTERNATIOM
BROTHERHOOD OF TEAMSTERS (hereinafter called the "Union")
and WHOLESALE TOBACCO DISTRIBUTORS OF NEW YORK, INC. (here-
inafter called the "Association®") and others designated as

Union Trustees and as Association Trustees, respectively.
WITNESSETH:

WHERERAS, éhe'undersigned constituting the Trustees
~of the Local 805 Pension Fund desire to amend the above-
mentioned Restated Agreement and Declaration of Trust made

as of the 25th day of May, 1975; and

WHEREAS, Article. VI of said Restated Agreement and
Declaration of Trust provides that said Restated Agreement
and Declaration of Trust may be amended at any time by an in-
strument in writing executed by the Trustees and consented

" to and appro&ed by the Union and Association,

N?W, THEREFORE, in consideration of the premises,
it is hereby agreed as follows:

EffectiQe as of the date hereof, the Restated Agree-
ment and Declaration of Trust made as of the 25th day of May,
1975 is hereby amended as follows:

1. " Article II, Section 6(b) is hereby amended
to read as follows:

Section 6(b). In the case of a contribution which




is made by an Employer by a mistake of fact or law, such
contribution may be returned by the Trustees to such Employer
within six (6) months after the Trustees determine that the
contribution was made by such a mistake.

2, Article III, Section 14(c) is hereby amended
to read as follows:

Section 1l4(c). Where court action has been insti-
tuted, attorneys' fees and costs.

3. The following subparagraphs are hereby added to
Article III, Sectioﬂ 14:

Section 14(d). 1In addition to the foregoing, an
amount equal to the greater of (i) interest on the unpaid
contributions at the best interest rate charged by the Chase
Manhattan Bank to substantial and responsible commercial
borrowers as of the daté of the '‘Employer's default in contri-
butions to the Fund or (ii) liqhidated damages in an amount

of twenty (20%) percent of the unpaid contributions.

In all other respects, the aforementioned Restated
Agreement and Declaration of Trust made as of the 25th day of
May, 1975 is hereby ratified, confirmed and continued in full

force and effect.

IN WITNESS WHEREOF, the Trustees, the Association
and the Union have executed this Amendment as of the'day and

year first above written.

UNION TRUSTEES ASSOCIATION TRUSTEES




UNION TRUSTEES ) ASSOCIATION TRUSTEES

John Glanzman John Lagana, Jr.

Philip H. Lobenberg Harold Levine

Comsented to and approved as of the 12th day

of May , 1981.
" LOCAL 805 INTERNATIONAL WHOLESALE TOBACCO DISTRIBUTORS
BROTHERHOOD OF TEAMSTERS OF NEW YORK, INC.

Bys= By:

Abe Gordam, President



AGREEMENT made as of the 21st day of March, 1990
amending the Restated Agreement and Declaration of Trust dated
as of the 25tn day of May, 1975 between LOCAL 805 INTERNATIONAL
BROTHERHOOD OF TEAMSTERS (hereinafter called the "Union") and
WHOLESALE TOBACCO DISTRIBUTORS OF NEW YORK, INC. (hereinafter
called the "Association”), and others designated as Union
Trustees and as Association Trustees, respectively.

WITNESSETS:

WHEREAS, the undersigned, constituting the Trustees
of Local 805 Welfare Fund, desire to amend the above-mentioned
Restated Agreement and Declaration of Trust made as of the 25tn
day of May, 1975 and as subsequently amended, ahd
. WHEREAS, Article VI of said Restated Agreement and
Declaration of Trust, provides that said Restated Agreement and
Declaration of Trust may be amended at any time by an instru-
ment in writing executed by three-fourths of the Trustees and.
consented to and approved by the Union and the Association.

NOW, THEREFORE, in consideration of the premises, it
is hereby agreed as follows:

Effective as of the date'hereof, the Restated o
Agreement and Declaration of Trust, made as of the 25th day of
May, 1975, is hereby amended as follows:

1. Article II, Section 5, is hereby amended by the
addition of the following subsection:

(d) The Trustees shall have the power and the duty

to take all action and to make all decisions necessary or




pruper to carry out the Plan. The determination of the

Trustees as to any questions involving the general administra-

tion and interpretation of the Plan shall be final, conclusive

and binding.

Any discretionary actions to be taken under the

Plan by the Trustees with respect to the classification of

Employees, Participants, contributions, or benefits shall be

uniform i1n their nature and applicable to all persons similarly

situated. -Without limiting the generality of the foregoing,

the Trustees shall nave the following powers. '

a.

To require any person to furnish such
information as they may request for the
purpose of the proper administration of
the Plan as a condition to receiving any
penefits under the Plan.

To make and enforce sucn rules and
regulations and prescribe the use of such
forms as they shall deem necessary for the

efficient administration of the Plan.

To interpret or coastrue the Plan, and to

resolve‘ambiguities, inconsistenéﬁes énd
omissions, which findings shall be binding,
£final and conclusive.

To decide on questions concerning the Plan
and the eligibility of an employee to
participate in the Plan, in accordance with

the provisions of the Plan.




e. To determine the amount of benefits which
shall be payable to any person in accordance.
with the provisions of the Plan; and to
provide a full and fair review to any
participant whose claim for benefits has
been denied in whole or in part.

In all other respects the aforementioned Restateé
Agreement and Declaration of Trust made as of the 25th day of
May, 1975, is hereby ratified, confirmed and continued in full
force and effect.

IN WITNESS WHEREOF, the Trustees, the Association énd
the Union have executed this Amendment as of the day and year

first above written.

UNION TRUSTEES EMPLOYER TRUSTEES
Brian Bochow Leonard Schwartz
George Stoisky Tewis B. Helfstein
' Jack Tarshis Harold Levine

~ Consented to and approved as of the 21st day of

March, 1990:

LOCAL 805 INTERNATIONAL WHOLESALE TOBACCO DISTRIBUTORS
BROTHERH00D OF TEAMSTERS OF NEW YORK, INC.
By: By:

Jack Tarshis .

President




AGREEMENT made as of the 26th day of October , 1982
amending the Restated Agreement and Declaration of Trust made as
of the 25th day of May, 1975 between LOCAL 805 INTERNATIONAL
BROTHERHOOD OF TEAMSTERS (hereinafter called the "UNION") and
WHOLESALE TOBACCO DISTRIBUTORS OF NEW YORK, INC. (hereinafter
called the "ASSOCIATION") and others designated as Union Trustees
_and as Association Trustees respectively.

WITNESSETH:

WHEREAS, the undersigned constituting'tﬁe Trustees of the

"Local 805 Pension Fund desire to amend the above-mentioned Restated

Agreement and Declaration of Trust made as of the 25th day of May,

1975 and as subsequently amended, and

WHEREAS, Artlcle VI of sald Restated Agreement and Declara-
tion 6f Trust provides that said Restated Agreement and Declaration
of Trust may be amended at any time by an instrument in writing,
executed by the Trustees and consented to and approved by the Union
and Association. .

NOW THEREFORE, in consideration of the premises it is hereby
agreed as follows:

Effective as of the dete hereof the Restated Agreement and
Declaration of Trust made as of the 25th day of May, 1975 and as
subsequently amended is hereby amended as follows:

'l. Article III, Section 7 is hereby amended to read as

follows:




Section 7:

Except as hereinafter provided, all

checks, drafts, vouchers or other withdrawals of

funds from the accounts or account of the Trust

.Estate shall be signed by the Fund Manager and

one Trustee.

The Trustees may by Resolution

authorize the Fund Manager and/or Agent or other

Employee of the Fund to be the sole signatory on

. .— -~ -=__checks drawn on an office account.

In all other respects the aforementioned Restated Agreement

and Declaration of Trust made as of

the 25th day of May, 1975 is

hereby ratifiéd, confirmed and continued in .full force and effect.

IN WITNESS WHEREOF, the Trustees, the Associaticn and the

Union have executed this amendment as of the day.and year first

above-written.

UNION TRUSTEES

‘T)4ﬂ4¢ath 654AE£Z/

" H/SSOCIATION TRUSTEES

"MURRAY BARATD
i s P/

JOHN GIANZMAN

PHILIP (LOBENBERG

L) 40 £

ONARD SCHWARTZ

WILLIAM POWELL
Consented to and approved

IELFSTEIN
as of the 26th day of October , 1982.

LOCAL 805 INTERNATIONAL BROTHERHOOD
OF TEAMSTERS

Abd& GoXdon, President
OLESALE TOBACCO DISTRIBUTORS

OF NEW YORKp,INC. J¢£:> |
BY: & E‘§j : : ,/ rea %
4



DRAFT NO. 1
PARTICIPATION AGREEMENT

This agreement ("Participation Agreement") entered into
as of the 1st day of January, 1997, between the Local 805 I. B. of
T. ("Union") and the Board of Trustees ("Trustees") of the Local
805 Pension & Retirement Fund ("Fund") shall govern the
participation of all of the non-bargaining unit employees
("Employees") of the Union in the Fund.

1. (a) Effective as of January 1, 1997, ("Effective
Date'"), the Union shall make contributions to the Fund for each of
its Employees on a monthly basis 1in accordance with the
Contribution Schedule set forth in Appendix A of this Participation-
Agreement for coverage in the Fund which rate shall be at least
equal to the rate set forth in the collective bargaining agreements
between the Union and other contributing employers. The Union
further agrees that such contribution amount may be subject to
change during the term of the Participation Agreement by the
Trustees effective upon thirty (30) days’ advance written notice to
the Union. The Union retains the right to terminate its
participation upon thirty (30) days’ written notice.

2. The Employer hereby confirms its adoption and
agreement to be bound, and to abide by all of the terms and
conditions of the Local 805 Pension Plan ("Plan"), the Agreement
and Declaration of Trust ("Trust Agreement") of the Local 805
Pension and Retirement Fund establishing the Pension Fund, other
Local 805 Pension Plan/Local 805 Pension and Retirement Fund

documents, and all rules and regulations thereof, as they presently




exist or as they may be hereinafter amended or modified, and
interpretations of any of the foregoing made by the Trustees and to
be bound by the acts of the Union and Employer Trustees or their
respective successors in administering the Trust Fund in accordance
With the Plan and Fund documents and rules. The Trust Agreement,
Plan, Fund documents, and all rules and regulations thereof are
incorporated herein by reference.

3. Contributions must be received by the Trustees on or
before the tenth (10th) business day of the month following the end
of the month in which covered services were performed by the
Employee. Contributions shall be made by check, ‘bank draft or
money order payable to Fund. Each contribution payment must be
accompanied by the appropriate remittance form specifying, for each
Employee for whom Fund contributions are payable, the Employee’s
name and social security number, the date(s) of the services for
which Fund contributions are being paid, the amount of wages on
which Fund contributions are being paid, and the dollar amount of
Fund contributions paid. The Trustees shall have the authority to
have their field auditors or an independent accountant audit the
payroll, personnel, wage, contribution payment records of the
Employer, and other appropriate records of the Employer as the
Trustees deem to be necessary to determine whether the Union has-
met all of its obligations under this Participation Agreement, and
to enable the Fund to maintain its tax-exempt status under the
Internal Revenue Code of 1986 ("Code") and the Plan to maintain its

tax-qualified status under the Code. Failure to submit monthly

- -




reports, if so requested by the Trustees, may subject the Union to
an audit, a nonwaivable penalty, and/or a suit in federal court to
compel these documents and the Union shall further be liable for
attorneys’ fees, costs and other expenses incurred by the Trustees
in securing these reports as well as for any other remedy provided
by applicable law or regulation. Furthermore, if the audit reveals
that the Union has provided the Fund with inaccurate information or
the Union has made insufficient contributions to the Fund, the
Employer may be required to pay all fees and expenses, including
auditors’ fees and expenses and/or accountants’ fees and’expenses
incurred in preparing the audit, and also all legal fees and costs
incurred in collecting said audit costs if judicial enforcement of
this paragraph is necessary.

4. The failure of the Union to make all of the required
contributions to the Fund on the date required by the Trustees
shall constitute a delinquency in violation of the Union’s
obligations hereunder. Non-payment of contributions by any other
contributing employer to the Fund when such contributions are due
shall not relieve the Employer or any other contributing employer
of its obligation to contribute. The Trustees may take whatever
steps they deem necessary, including legal action, to collect such
delinquent contributions in accordance with the terms of the Trust
Agreement, Plan and other Plan/Fund documents.

5. It is expressly agreed and understood by the Union
that the Trustees shall have the sole and absolute discretion to

condition, limit, terminate, or preclude participation by the Union

-3 -




and/or any of its Employees in the Fund, as the Trustees may deem
necessary to preserve (a) the tax-qualified status of the Plan; (b)
the actuariai soundness, financial stability, and tax-exempt status
of the Fund; and (c) as otherwise required by the documents and/or
rules governing the Fund at any time.

6. The Trustees shall make reasonable efforts to assure
that the Fund and Plan comply with the Employee Retirement Income
Security Act of 1974, as amended ("ERISA") and conform to the
applicable requirements of the relevant provisions of the Code so
as to promote the continued deductibility for income tax purposes
of the contributions made by employers contributing to the Fund.

7. The Union and the Trustees agree that if any
provision of this Participation Agreement is determinad to be.
unlawful or otherwise void, the remaining provisions hereof shall
remain in full force and effect subject to the provisions of
paragraph 5 hereinabove.

| 8. All notices shall be sent to the Trustees and the
Union at the address shown on the signature page of this
Participation Agreement and shall be deemed duly given when either
delivered in person or sent by first class mail.

9. Upon termination of this Participation Agreement, as
provided herein, the participation of all Employees in the Fund
shall cease on the later to occur of: (a) the first day of the
month following the month in which the event causing such

termination of participation occurs or (b) the date determined by




the Trustees in accordance with the terms of the Trust Agreement,
Plan, or other applicable rules and regulations of the Fund.

10. This Participation Agreement sets forth the entire
agreement between the parties hereto, is intended to be the
complete and exclusive statement of the terms hereof, and except as
provided in paragraph 1 with respect to a change in the Union’s
contribution rate, this Participation Agreement may not be modified
or amended excepf pursuant to a signed written agreement between
the parties.

11. The Union hereby warrants that it will make
contributions to the Fund only on behalf of individuals whom it has
determined are its Employees. The Union acknowledges that the Fund
cannot assume any responsibility for this determination and that,
if it 1is subsequently determined that the Union has made
contributions to the Fund on behalf of an individual who was not an
Employee of the Union, that individual may not be eligible to
receive any benefits from the Fund based upon such contributions
and the Union shall be entitled to a refund of such contributions
to the extent permitted by Section 403 (c) of ERISA offset, however,
by any amount expended by the Fund on premiums or benefits paid on
behalf of such individual.

12. Unless otherwise provided by applicable law, this
Participation Agreement shall automatically terminate upon the
earliest to occur of the following: (a) the date the Particiﬁation

Agreement is terminated by the Trustees; (b) the date the Union




PARTICTPATION AGREEMENT

APPENDIX A

The Union shall make a contribution to the $216.67

Fund as follows:

186016




terminates the Participation Agreement, or (c) the date the Fund is

terminated.

LOCAL 805 PENSION AND
RETIREMENT FUND

< Emplbyer Tustee
Byf%ﬂu
< Union Truétee
-..—-/

(34 ¢

pated: \\Uwe. 23

186016

LOCAL 805 I. B. OF T.

:Qmwi QBW

Jack Tar is, President

Dated:QW Vgl ﬂC‘g




*AGREEMENT made as of the 2nd day of February, 2010 amending the Restated
Agreement and Declaration of Trust made as of the 25th day of May, 1975 between LOCAL 805
INTERNATIONAL BROTHERHOOD OF TEAMSTERS (hereinafter called the “Union™) and
WHOLESALE TOBACCO DISTRIBUTORS OF NEW YORK, INC. (hereinafter called the
“Association”) and others designated as Union Trustees and as Association Trustees, respectively.

WHEREAS, the undersigned, constituting the Trustees of the Local 805 Pension Fund,
desire to amend the above-mentioned Restated Agreement and Declaration of Trust made as of the
25th day of May, 1975, as amended from time to time (the “Trust Agreement”); and

WHEREAS, Article VI of said Trust Agreement provides that said Trust Agreement may
be amended at any time by an instrument in writing executed by the Trustees and consented to and
approved by the Union and Association;

NOW, THEREFORE, in consideration of the premises, it is hereby agreed as follows:

Effective as of the date hereof, the Trust Agreement is hereby amended as follows:

1. Article III is hereby amended by adding the following sentence to the end of
Section 1(c), to read as follows:

Meetings of the Trustees may be held at any time, with proper advance notice (as
prescribed by this Section 1(c)), by conference telephone.

IN WITNESS WHEREQOF, the Trustees, the Association and the Union have executed this
Amendment as of the day and year first above written.

__M/JZ‘e’i.jfﬁQ =
QoMo

HHZ a‘ﬁ%/ %ﬁ_—
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Exhibit A

RESTATED AGREEMENT AND DECLARATION
OF TRUST OF THE LOCAL 805 PENSION FUND

AMENDMENTS

Amendment #1

Article I, Section 6 has been amended in its entirety to read as follows:

Section 6 - TRUSTEES. The term "Trustees,” as used herein, shall mean the
Board of Trustees of the Fund (Employer Trustees and the Union Trustees collectively) and any
successor Trustees designated and appointed as provided in this Agreement and Declaration of
Trust.

Amendment #2

The following provisions have been added to the end of Article I

Section 10 — NON-ASSOCIATION EMPLOYER or NON-ASSOCIATION
EMPLOYERS. The term “Non-Association Employer” or "Non-Association Employers," as
used herein, shall mean any Employer who is not a member of the Association and who is a
contributing member of the Local 805 Pension Fund.

Section 1 1.—ASSOCIATION TRUSTEES. The term "Association Trustees™ as
used herein shall mean the Trustees appointed by the Association pursuant to Article 111, Section
1(a) of this Agreement.

- Section 12, - NON-ASSOCIATION TRUSTEES. The term "Non-Association
Trustees” as used herein shall mean the Trustees appointed by the Non-Association Emplovers

pursuant to Article H1, Section I(a) of this Agreement.

904302




Section 13 —~ EMPLOYER TRUSTEES. The term "Employer Trustees,” as used
herein shall mean the Association Trustess and the Non-Association Trustees each appointed
pursuant to Article I, Section 1{a) of this Agreement,

Section 14 - UNION TRUSTEES. The term "Union Trustees,” as used herein
shall mean the Trustees appointed by the Union pursuant to Article 111, Section 1(a) of this
Agreement.

Section 15 — References herein shall not be construed as gender specific.

Gy 2



Amendment #3

Article 111, Sections I(a) and 1{b) have been amended in their entirety to read as
follows;

Section | — (a) The Trustees shall consist of five (5) Union Trustees and five (5)
Employer Trustees.

(i) The Union shall appoint five (5) Union Trustees, which
shall include at least one (1) individual who is a retiree receiving pension benefits from the
Pension Plan of the Pension Fund. The Association shall appoint three (3) Employer Trustees.
The Non-Association Employers shall appoint two (2) Employer Trustees. Only senior
executives (vice-president, director or higher), officers, directors or owners of the Non-
Association Employers may serve as Non-Assaciation Employer Trustees. Except as set forth
herein, any Non-Association Employer may nominate candidates fo serve as Non-Association
Employer Trustees, and each Non-Association Employer shall be entitled to one vote to elect
each Non-Association Employer Trustee. Prior to May 31, 2008, any Non-Association
Employer who, as of June 30, 2005, performs services in a business that is in any way involved
in the distribution of tobacco products, shall be ineligible to have their senior executives,
officers, directors or owners, or any of their employees, representatives or agents, serve as
Employer Trustees or as Alternate Employer ‘Trustees.

(i)  Each Trustee shall continue to serve at the pleasure of the
parly or parties who designated him. The designation of any Trustee may be terminated at any
time by the party or partics who designated him, by filing with the remaining Trustees a true
copy of a resolution adopted by the Association, the Union or the majority of Non-Association

Employers, as the case may be, authorizing such action and terminating said designation. A
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Trustee may resign by written notice addressed to the remaining Trustees at least thirty (30) days
prior to the effective date of such resignation. Any vacancy occurring by reason of death,
resignation or otherwise, may be filled by the party who designated the Trustee whose office
becomes vacant, in the manner above set forth. It is the intention of the parties that the total
number of Employer Trustees and Union Trusteces, at all times, be equal. It is also the intention
of the parties that the number of Association Trustees always be greater than the number of Non-
Association Trustees, and that there always be at least one Union Trustee who is a retiree who
receives pension benefits from the pension plan of the Pension Fund. In the event of an increase
or decrease in the number of Trustecs by virtue ol any conditions arising following the execution
of this Agreement, the respective parties to this Agreement shall take appropriate steps
immediately to increase or decrease the number of Trustees as the situation may require. During
such time as any vacancy exists among the Association Trustees or Non-Association Trustees,
the remaining Association Trustees or Non-Association Trustees shall be allowed the vote or
votes of the vacant trasteeships in order to preserve the proportion of Association Trustees and
Non-Association Trustees set forth in this Agreement.

(ii1) | The Union, the Association and the Non-Association
Employers may each appoint Alternate Trustees who shall have the right to act in the full
capacity of a Trustee with all the rights and obligations of a Trustee but only when a permanent
Trustee appointed by the body which appointed the particular Alternate Trustee is absent from
duly constituted meetings, provided, however, that subject to Article III, Section 1(a), only scnior
executives (vice-president, director or higher), officers, directors or owners of the Non-
Association Employers may serve as Alternate Non-Association Employer Trustees, and if the

absent Union Trustee is a retiree, then the Alternate Union Trustee must also be a retiree.




(b) A majority of all the Employer Trustees, provided such majority consists
of at least two (2) Association Trustees, and a majority of all the Union Trustees shall constitute
a quorum for the transaction of business. When there are less than all of the Employer Trustees
or all of the Union Trustees, the Trustee or Trustees from such group or groups having less than
all of their Trustees present can, on their own motion, table any matter under consideration to the
next regular or special meeting of the Trustees, in which cvent the written notice for such next
regular or special meeting shall contain the text of the tabled matter, with a statement that such
tabled agenda will be addressed at such next regular or special meeting. Any Trustee who
cannot attend such next regular or special meeting may designate his decision or proxy by
registered mail addressed to the Chairman of the Board of Trustees or to the Secretary.

() The Employer Trustees, as a body, shall have one (1) vote,
and the Union Trustees, as a body, shall have one (1) vote. The Employer Trustees shall cast
their vote in the manner determined by a majority of the Employer Trustees voting in person or
by proxy. The Union Trustees shall cast their vote in the manner determined by a majority of the
Union Trustees voting in person or by proxy. No action shall be taken by the Trustees except by
vate of two to zero.

(i)  Either the Union Trustees, as a body (i.e.,, the majority of
the Union Trustees), or the Employer Trustees, as a body (f.e., the majority of the Employer
Trustees), may submit a deadlocked dispute for binding arbitration before an impasse arbitrator,
For the first eighteen (18) months following the Effective Date, Martin Scheinman shall be the
impassc arbitrator. At the end of that eightecn (18) month period, the Trustees shall determine
whether to retain Martin Scheinman as the impasse arbitrator, or to select a new impasse

arbitrator. If the theu-currently designated impasse arbitrator shall fail to accept the assignment
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or be unable to act for any reason, the Trustees shall promptly agree upon an arbitrator to decide
the matters in question. If the Trustees are unable to agree upon an arbitrator, either the
Employer Trustees or the Union Trustees may demand arbitration under the Impartial Umpire
Rules for Arbitration of Impasse between Trustees of Joint Employee Benefit Trust Funds of the
American Arbitration Association at its New York City Regional Office. The decision or award
of the arbitrator shall be final and binding upon the parties, subject to the provisions of the
Federal Arbitration Act. The fees and expenses of the arbitrator, legal counsels, and, if
applicable, the American Arbitration Association shall be borne by the Fund.

Amendment No. 4

Article III, Section 1(c), Section 2, has been amended in its entirety to read as
follows:

Section 2. Beginning in January 1, 2006, and for cach subsequent year, a
Chairman and a Secretary and two (2) Co-Treasurers will each serve for one (1) year terms
commencing the |* day of the month January. The Chairman who is to serve during even
numbered years will be selected by the Union Trustees. The Chairman who is to serve during
odd numbered years will be selected by the Employer Trustees. The Secretary who is to serve
during even numbered years will be selected by the Employer Trustees. The Secretary who is to
serve during odd numbered vears will be selected by the Union Trustees. One (1) Co-Treasurer
will always be selected by the Union Trustees and one (1) Co-Treasurer shall always be selected

by the Employer Trustees.




Amendment No. §

Article VI, Section 1, has been amended in its entirety to read as follows:

The provisions of this Agreement may be amended at any time by an instrument,
in writing, executed by both the Employer Trustees and the Union Trustees, provided that no
amendment shall divert or provide for the use of the Trust Fund then in the hands of the Trustees,
other than for the purposes of this Trust, to those persons who are covered hereby or to their

beneficiaries as hereinabove set forth.

UNION TRUSTEES OF LOCAL 805 EMPLOYER TRUSTEES OF LOCAL 805
PENSION FUND PENSION FUND
By: M&M a»{/)//?& 75(15‘2/ By:
Alex dra Pope Leonard Schwartz
By:
Arthur Katz
By: &/EM%@A By:
"Dwayne Jehking”” John Lagana
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Amendment No, §

Article VI, Section l,. has been amended in its entirety to read as follows:

The provisions of this Agreement may be amended at any time by an instrument,
in writing, executed by both the Employer Trustees and the Union Trustees, provided that no
amendment shall divert or provide for the use of the Trust Fund then in the hands of the Trustees,
other than for the purposes of this Trust, to those persons who are covered hereby or to their

beneficiaries as hereinabove set forth.

UNION TRUSTEES OF LLOCAL 805 EMPLOYERT RUS TEES OF LOCAL 805

PENSION FUND PENSION F I

Alexandra Pope M Schwartz

By: QQ@ ;&L ZJ//M

Andrew Basile Arthur Katz

By: By:
Dwayne Jenkins

John Lagana
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Amendment No. 5

Article VI, Section 1, has been amended in its entirely to read as follows:

The provisions of this Agreement may be amended at any time by an instrument,
in writing, executed by both the Employer Trustees and the Union Trustees, provided that no
amendment shall divert or provide for the use of the Trust Fund then in the hands of the Trustees,
other than for the purposes of this Trust, to those persons who are covered hereby or to their

beneficiaries as hereinabove set forth.

UNION TRUSTEES OF LLOCAL 805 EMPLOYER TRUSTEES OF LOCAL 803
PENSION FUND PENSION FUND
By: | By: -
Alexandra Pope Leonard Schwartz
By: By:
Andrew Basile Arthur Katz
Y

By: By:

Dwayne Jenkins / “John Lagana J&
/ A

G933409.2

~3



Consented to and approved by:

LOCAL 805, INTERNATIONAL BROTHERHOOD
OF TEAMSTER, AFL-CIO

WHOLESALE TOBACCO DISTRIBUTORS OF
NEW YORK, INC.

By:

Name:
Title:
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Consented 10 and approved by:

LOCAL 805, INTERNATIONAL BROTHERHOOD
OF TEAMSTER, AFL-CIO

By:

Alexandra Pope
President

WHOLESALE TOBACCO DISTRIBUTORS OF
NEW YORK, INC.
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AGREEMENT made as of the 2nd day of October, 2012 amending the Restated Agreement and
Declaration of Trust made as of the 25th day of May, 1975 between LOCAL 805 INTERNATIONAL
BROTHERHOOD OF TEAMSTERS (hereinafter called the “Union”) and WHOLESALE TOBACCO
DISTRIBUTORS OF NEW YORK, INC. (hereinafter called the “Association’) and others designated as
Union Trustees and as Association Trustees, respectively.

WHEREAS, the undersigned, constituting the Trustees of the Local 805 Pension Fund, desire to
amend the above-mentioned Restated Agreement and Declaration of Trust made as of the 25th day of
May, 1975, as amended from time to time (the “Trust Agreement”); and

WHEREAS, Article VI of said Trust Agreement provides that said Trust Agreement may be
amended at any time by an instrument in writing executed by the Trustees;

NOW, THEREFORE, in consideration of the premises, it is hereby agreed as follows:
Effective as of the date hereof, the Trust Agreement is hereby amended as follows:

1. The following provision is hereby added to the end of Section 11(B) of Article III of the Trust
Agreement:

“The term “securities” and “investment trusts” as used herein shall include shares, units
or other interests in Collective Trust(s). The term “Collective Trust” shall mean any
group, pooled, common, commingled or collective trust fund maintained by a bank,
insurance company, trust company or broker-dealer, in which assets of employee benefit
plans subject to ERISA and the Internal Revenue Code of 1986, as amended (the :Code”)
may be invested. The trustees of such Collective Trust shall become trustees of the
allocable share of the Trust Fund assets transferred and deposited with such Collective
Trust and shall have sole and exclusive authority and discretion to manage and control
(including the power to invest and reinvest) such Collective Trust assets. The Trustees
shall not be liable for any act or omission of any trustee of a Collective Trust or be under
any obligation to invest or otherwise manage any assets of the Trust Fund that have been
transferred thereto. The provisions of the agreement establishing such Collective Trust
shall be deemed to be incorporated by reference into this Trust Agreement (to the extent
that the provisions thereof are not inconsistent with the terms of this Trust Agreement or
violative of ERISA, the Code or other applicable law).

2. The following provision is hereby added to the end of Section 4 of Article II of the Trust
Agreement:

“In addition, in its sole discretion, the Trustees may, from time to time, appoint an Investment
Managers (including any manager of a collective investment vehicle the assets of which
constitute “plan assets” under ERISA) to serve as a “named fiduciary” (within the meaning of
Section 402 of ERISA) with respect to the assets of the Fund such Investment Manager has
been appointed to manage, for the limited purpose of designating and appointing other
investment managers or sub-managers (including any manager of a collective investment
vehicle the assets of which constitute “plan assets” under ERISA) to serve as an “investment
manager” within the meaning of Section 3(38) of ERISA and “fiduciary” within the meaning
of Section 3(21) of ERISA with respect to all or any portion of such allocable share of the
Fund assets.”
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3. In all other respects, the Trust Agreement shall remain unchanged by this Amendment.

IN WITNESS WHEREOF, the undersigned hereby adopt this Amendment effective as of
October 2, 2012.

UNION TRUSTEES OF LOCAL 805 EMPLOYER TRUSTEES OF LOC
PENSION FUND

PENSION FUND
By: W] O WA By:

/)

By: By:
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