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TRUST AGREEMENT

THIS TRUST AGREEMENT is effective 01/01/2022, between Downtown Long Beach 
Alliance (the "Employer"), and Lawrence Broc Coward (the "Trustee").

WHEREAS, the Employer sponsors the Downtown Long Beach Alliance Plan (the 
"Plan") for the benefit of employees eligible to participate therein (the "Participants") and their 
beneficiaries (the "Beneficiaries");

WHEREAS, the Employer designates the Trustee to act as the trustee of a trust 
constituting a part of the Plan (the "Trust"), pursuant to which assets are being held to provide 
for the funding and payment of benefits under the Plan;

WHEREAS, the Trustee is willing to serve as trustee for the Plan and to hold in trust 
those assets of the Plan that have been and will be transferred to the Trustee in accordance 
with the provisions of this Agreement (the "Trust Fund");

WHEREAS, the Employer is, or has designated a person(s) to act as, the "Plan 
Administrator" as that term is defined in the Plan;

WHEREAS, the Employer has designated a fiduciary to select Trust Fund investments 
and perform other duties with respect to the investment of the Trust Fund (the "Investment 
Fiduciary");

WHEREAS, the Employer and the Trustee deem it necessary and desirable to enter into 
a written agreement of trust; and

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the 
parties hereto, intending to be legally bound, hereby agree and declare as follows:

ARTICLE I
TRUST FUND

Section 1.01 Trust Fund. A Trust is hereby established or continued under the Plan 
and the Trustee will maintain a trust account for the Plan and, as part thereof, accounts for such 
individuals as the Employer shall from time to time give written notice to the Trustee are 
Participants in the Plan. The Trustee will accept and hold in the Trust Fund such contributions 
on behalf of Participants as it may receive from time to time from the Employer, including 
amounts transferred by any prior trustee of the Plan, and such earnings, income and 
appreciation as may accrue thereon; less losses, depreciation and payments made by the 
Trustee to carry out the purposes of the Plan. The Trust Fund shall be fully invested and 
reinvested in accordance with the applicable provisions of the Plan.

Section 1.02 Exclusive Benefit. All contributions made to the Plan are made for the 
exclusive benefit of the Participants and their Beneficiaries, and such contributions shall not be 
used for, or diverted to, purposes other than for the exclusive benefit of the Participants and 
their Beneficiaries (including the costs of maintaining and administering the Plan and 
corresponding Trust).

Section 1.03 Return of Contributions. Notwithstanding any other provision of the Plan: 
(a) as contributions made prior to the receipt of an initial determination letter are conditional 
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upon a favorable determination as to the qualified status of the Plan under Code section 401(a), 
if the Plan receives an adverse determination with respect to its initial qualification, then any 
such contribution may be returned to the Employer within one year after such determination, 
provided the application for determination is made by the time prescribed by law; (b) 
contributions made by the Employer based upon mistake of fact may be returned to the 
Employer within one year of such contribution; (c) as all contributions to the Plan are 
conditioned upon their deductibility under the Code, if a deduction for such a contribution is 
disallowed, such contribution may be returned to the Employer within one year of the 
disallowance of such deduction; and (d) after all liabilities under the Plan have been satisfied, 
the remaining assets of the Trust shall be distributed to the Employer if such distribution does 
not contravene any provision of applicable law.

In the case of the return of a contribution due to mistake of fact or the disallowance of a 
deduction, the amount that may be returned is the excess of the amount contributed over the 
amount that would have been contributed had there not been a mistake or disallowance. 
Earnings attributable to the excess contributions may not be returned to the Employer but 
losses attributable thereto must reduce the amount to be so returned. Any return of contribution 
or distribution of assets made by the Trustee pursuant to this Section shall be made only upon 
the direction of the Employer, which shall have exclusive responsibility for determining whether 
the conditions of such return or distribution have been satisfied and for the amount to be 
returned.

Section 1.04 Assets Not Held by Trustee. The Trustee shall not be responsible for any 
assets of the Plan that are held outside of the Trust Fund. The Trustee is expressly hereby 
relieved of any responsibility or liability for any losses resulting to the Plan arising from any acts 
or omissions on the part of any insurance company holding assets outside of the Trust Fund. 
The Trustee may require the Employer to serve as custodian for all promissory notes and 
related documents issued in connection with the Plan's Participant loan program and require the 
Employer to be responsible for the safekeeping of same.

Section 1.05 Group Trust. In the event that the Trust is a part of any group trust (within 
the meaning of Internal Revenue Service Revenue Rulings 81-100 and 2011-1): (a) participation 
in the Trust is limited to (i) individual retirement accounts which are exempt under Code section 
408(e), (ii) pension and profit-sharing trusts which are exempt under Code section 501(a) by 
qualifying under Code section 401(a) and (iii) accounts under Code sections 403(b)(7), 
403(b)(9) and governmental retiree benefit plans under Code section 401(a)(24) to the extent 
the requirements of Revenue Ruling 2011-1 are met; (b) no part of the corpus or income which 
equitably belongs to any individual retirement account or Employer's trust may be used for or 
diverted to any purposes other than for the exclusive benefit of the individual or the Employees, 
respectively, or their Beneficiaries who are entitled to benefits under such participating individual 
retirement account or Employer's trust; (c) no part of the equity or interest in the Trust Fund 
shall be subject to assignment by a participating individual retirement account or Employer's 
trust; and (d) the Trustee shall maintain separate accounts for each participating trust or 
individual retirement account.

ARTICLE II
DUTIES OF THE TRUSTEE

Section 2.01 In General. The Trustee is not a party to, and has no duties or 
responsibilities under the Plan, other than those that may be expressly contained in this Article. 
The Trustee shall have no duties, responsibilities or liability with respect to the acts or omissions 
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of any prior trustee. The Trustee shall discharge its assigned duties and responsibilities under 
this Article and the Plan with the care, skill, prudence, and diligence under the circumstances 
then prevailing that a prudent person acting in a like capacity and familiar with such matters 
would use in the conduct of an enterprise of a like character and with like aims.

Section 2.02 Contributions. The Trustee agrees to accept contributions that are paid to 
it by the Plan Administrator (as well as rollover contributions and direct transfers from other 
eligible retirement plans) in accordance with the terms of this Article. Such contributions shall be 
in cash or in such other form that may be acceptable to the Trustee. In-kind contributions of 
other than qualifying employer securities are permitted only in non-pension plans provided that 
the contribution is discretionary and unencumbered. Qualifying employer securities may be 
contributed to both pension and non-pension plans subject to the requirements of ERISA 
section 408(e). The Trustee shall have no responsibility for any property until it is received by 
the Trustee. The Plan Administrator shall have the sole duty and responsibility for the 
determination of the accuracy or sufficiency of the contributions to be made under the Plan, the 
transmittal of the same to the Trustee and compliance with any statute, regulation or rule 
applicable to contributions.

Section 2.03 Distributions. The Trustee shall make distributions out of the Trust Fund 
pursuant to instructions described in Article V. The Trustee shall not have any responsibility or 
duty under this Article for determining that such are in accordance with the terms of the Plan 
and applicable law, including without limitation, the amount, timing or method of payment and 
the identity of each person to whom such payments shall be made. The Trustee shall have no 
responsibility or duty to determine the tax effect of any payment or to see to the application of 
any payment. In making payments, the Employer acknowledges that the Trustee is acting as a 
paying agent and not as the payor, for tax information reporting and withholding purposes. In 
the event that any dispute shall arise as to the persons to whom payment or delivery of any 
assets shall be made by the Trustee, the Trustee may withhold such payment or delivery until 
such dispute shall have been settled by the parties concerned or shall have been determined by 
a court of competent jurisdiction.

Section 2.04 Records. The Trustee shall keep full and accurate accounts of all 
receipts, investments, disbursements and other transactions hereunder, including such specific 
records as may be agreed upon in writing between the Employer and the Trustee. All such 
accounts, books and records shall be open to inspection and audit at all reasonable times by 
any authorized representative of the Employer or the Plan Administrator. A Participant may 
examine only those individual account records pertaining directly to him.

Section 2.05 Accounting. The Trustee shall file with the Plan Administrator a written 
account of the administration of the Trust Fund showing all transactions effected by the Trustee 
subsequent to the period covered by the last preceding account and all property held at the end 
of the accounting period. The Trustee shall use its best effort to file such written account within 
ninety (90) days, but not later than one hundred twenty (120) days after the end of each Plan 
Year. Upon approval of such accounting by the Plan Administrator, neither the Employer nor the 
Plan Administrator shall be entitled to any further accounting by the Trustee. The Plan 
Administrator may approve such accounting by written notice of approval delivered to the 
Trustee or by failure to express objection to such accounting in writing delivered to the Trustee 
within six (6) months from the date on which the accounting is delivered to the Plan 
Administrator.

Section 2.06 Participant Eligibility. The Trustee shall not be required to determine the 



 4 Copyright © 2002-2021
Windes, Inc.

facts concerning the eligibility of any Participant to participate in the Plan, the amount of benefits 
payable to any Participant or Beneficiary under the Plan, or the date or method of payment or 
disbursement. The Trustee shall be fully entitled to rely in good faith solely upon the written 
advice and directions of the Plan Administrator as to any such question of fact.

Section 2.07 Indicia of Ownership. The Trustee shall not hold the indicia of ownership 
of any assets of the Trust Fund outside of the jurisdiction of the District Courts of the United 
States, unless in compliance with section 404(b) of ERISA and regulations thereunder.

Section 2.08 Notice. The Trustee shall provide the Employer with advance notice of 
any legal actions the Trustee may take with respect to the Plan and Trust and shall promptly 
notify the Employer of any claim against the Plan and Trust.

Section 2.09 Other Fiduciaries. The Trustee shall not be responsible for the acts or 
omissions of any other persons except as may be required by ERISA section 405.

ARTICLE III
GENERAL INVESTMENT POWERS

In addition to all powers and authority under common law, statutory authority and other 
provisions of this Article, the Trustee shall have the following powers and authorities to be 
exercised in accordance with and subject to the provisions of Article IV hereof:

Section 3.01 Invest and reinvest the Trust Fund in any property, real, personal or 
mixed, wherever situated, and whether situated, and whether or not productive of income or 
consisting of wasting assets, including, without limitation, common and preferred stock, bonds, 
notes, debentures, options, mutual funds, leaseholds, mortgages (including without limitation, 
any collective or part interest in any bond and mortgage or note and mortgage), certificates of 
deposit, and oil, mineral or gas properties, royalties, interests or rights (including equipment 
pertaining thereto), without being limited to the classes of property in which trustees are 
authorized by law or any rule of court to invest trust funds and without regard to the proportion 
any such property may bear to the entire amount of the Trust Fund;

Section 3.02 Hold property in nominee name, in bearer form, or in book entry form, in a 
clearinghouse corporation or in a depository, provided that such property is held in conformance 
with DOL Reg. section 2550-403a-1(b) and that such property is held by (i) a bank or trust 
company that is subject to supervision by the United States or a state, or a nominee of such 
bank or trust company, (ii) a broker or dealer registered under the Securities Exchange Act of 
1934, or a nominee of such broker or dealer; (iii) a "clearing agency," as defined in section 
3(a)(23) of the Securities Exchange Act of 1934, or its nominee; or (iv) any other entity as 
provided in DOL Reg. section 2550-403a-1(b);

Section 3.03 Collect income payable to and distributions due to the Trust Fund and 
sign on behalf of the Trust any declarations, affidavits, certificates of ownership and other 
documents required to collect income and principal payments, including but not limited to, tax 
reclamations, rebates and other withheld amounts;

Section 3.04 To sell, exchange, convey, transfer, grant options to purchase, or 
otherwise dispose of any securities or other property held by the Trustee. No person dealing 
with the Trustee shall be bound to see to the application of the purchase money or to inquire 
into the validity, expediency, or propriety of any such sale or other disposition;
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Section 3.05 Pursuant to the terms of Article VI, to vote upon any stocks, bonds, or 
other securities; to give general or special proxies or powers of attorney with or without power of 
substitution; to exercise any conversion privileges, subscription rights or other options, and to 
make any payments incidental thereto; to oppose, or to consent to, or otherwise participate in, 
corporate reorganizations or other changes affecting corporate securities, and to delegate 
discretionary powers, and to pay any assessments or charges in connection therewith; and 
generally to exercise any of the powers of an owner with respect to stocks, bonds, securities, or 
other property;

Section 3.06 Take all action necessary to pay for authorized transactions or make 
authorized distributions, including exercising the power to borrow or raise monies from any 
lender, upon such terms and conditions as are necessary to settle such transactions or 
distributions;

Section 3.07 To keep such portion of the Trust Fund uninvested in cash or cash 
balances as the Trustee may, from time to time, deem to be in the best interests of the Plan, 
without liability for interest thereon;

Section 3.08 To accept and retain for such time as the Trustee may deem advisable 
any securities or other property received or acquired as Trustee hereunder, whether or not such 
securities or other property would normally be purchased as investments hereunder;

Section 3.09 To make, execute, acknowledge, and deliver any and all documents of 
transfer and conveyance and any and all other instruments that may be necessary or 
appropriate to carry out the powers herein granted;

Section 3.10 To settle, compromise, or submit to arbitration any claims, debts, or 
damages due or owing to or from the Trust Fund, to commence or defend suits or legal or 
administrative proceedings, and to represent the Plan and/or Trust Fund in all suits and legal 
and administrative proceedings;

Section 3.11 To invest in Treasury Bills and other forms of United States government 
obligations;

Section 3.12 To deposit cash in accounts in the banking department of the Trustee or 
an affiliated banking organization;

Section 3.13 To deposit monies in federally insured savings accounts or certificates of 
deposit in banks or savings and loan associations;

Section 3.14 To invest and reinvest all or any portion of the Trust Fund collectively with 
funds of other retirement plan trusts exempt from tax under Code section 501(a), including, 
without limitation, the power to invest collectively with such other funds through the medium of 
one or more common, collective or commingled trust funds which have been or may hereafter 
be operated by the Trustee, the instrument or instruments establishing such trust fund or funds, 
as amended from time to time, being made part of this Trust so long as any portion of the Trust 
Fund shall be invested through the medium thereof;

Section 3.15 To sell, either at public or private sale, option to sell, mortgage, lease for 
a term of years less than or continuing beyond the possible date of the termination of the Trust 
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created hereunder, partition or exchange any real property which may from time to time 
constitute a portion of the Trust Fund, for such prices and upon such terms as it may deem best, 
and to make, execute and deliver to the purchasers thereof good and sufficient deeds of 
conveyance therefor and all assignments, transfers and other legal instruments, either 
necessary or convenient for the passing of the title and ownership thereof to the purchaser, free 
and discharged of all trusts and without liability on the part of such purchasers to see to the 
proper application of the purchase price;

Section 3.16 To repair, alter, improve or demolish any buildings which may be on any 
real estate forming part of the Trust Fund or to erect entirely new structures thereon;

Section 3.17 To renew, extend or participate in the renewal or extension of any 
mortgage, upon such terms as may be deemed advisable, and to agree to a reduction in the 
rate of interest on any mortgage or to any other modification or change in the terms of any 
mortgage or of any guarantee pertaining thereto, in any manner and to any extent that may be 
deemed advisable for the protection of the Trust Fund or the preservation of the value of the 
investment; to waive any default, whether in the performance of any covenant or condition of 
any mortgage or in the performance of any guarantee, or to enforce any such default in such 
manner and to such extent as may be deemed advisable; to exercise and enforce any and all 
rights of foreclosure, to bid on property in foreclosure, to take a deed in lieu of foreclosure with 
or without paying a consideration therefor, and in connection therewith to release the obligation 
on the bond or note secured by the mortgage; and to exercise and enforce in any action, suit or 
proceeding at law or in equity any rights or remedies in respect to any mortgage or guarantee;

Section 3.18 To purchase any authorized investment at a premium or at a discount;

Section 3.19 To purchase any annuity contract; and

Section 3.20 To do all such acts and exercise all such rights and privileges, although 
not specifically mentioned herein, as the Trustee may deem necessary to carry out the 
purposes of the Plan.

ARTICLE IV
OTHER INVESTMENT POWERS

Section 4.01 Requirement for Preapproval. The powers granted the Trustee under 
Article III shall be exercised by the Trustee upon the written direction from the Investment 
Fiduciary pursuant to Article V and VI. Any written direction of the Investment Fiduciary may be 
of a continuing nature, but may be revoked in writing by the Investment Fiduciary at any time. 
The Trustee shall comply with any direction as promptly as possible, provided it does not 
contravene the terms of the Plan or the provision of any applicable law. The Investment 
Fiduciary, by written direction, may require the Trustee to obtain written approval of the 
Investment Fiduciary before exercising such of its powers as may be specified in such direction. 
Any such direction may be of a continuing nature or otherwise and may be revoked in writing by 
the Investment Fiduciary at any time. The Trustee shall not be responsible for any loss that may 
result from the failure or refusal of the Investment Fiduciary to give any such required direction 
or approval.

Section 4.02 Prohibited Transactions. The Trustee shall not engage in any prohibited 
transaction within the meaning of the Code and ERISA.
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Section 4.03 Legal Actions. The Trustee is authorized to execute all necessary receipts 
and releases and shall be under the duty to make efforts to collect such sums as may appear to 
be due (except contributions hereunder); provided, however, that the Trustee shall not be 
required to institute suit or maintain any litigation to collect the proceeds of any asset unless it 
has been indemnified to its satisfaction for counsel fees, costs, disbursements and all other 
expenses and liabilities to which it may in its judgment be subjected by such action. 
Notwithstanding anything to the contrary herein contained, the Trustee is authorized to 
compromise and adjust claims arising out of any asset held in the Trust Fund upon such terms 
and conditions as the Trustee may deem just, and the action so taken by the Trustee shall be 
binding and conclusive upon all persons interested in the Trust Fund.

Section 4.04 Retention of Advisors. The Trustee, with the consent of the Investment 
Fiduciary, may retain the services of investment advisors to invest and reinvest the assets of the 
Trust Fund, as well as employ such legal, actuarial, medical, accounting, clerical and other 
assistance as may be required in carrying out the provisions of the Plan. The Trustee may also 
appoint custodians, subcustodians or subtrustees as to part or all of the Trust Fund.

ARTICLE V
INSTRUCTIONS

Section 5.01 Reliance on Instructions. Whenever the Trustee is permitted or required 
to act upon the directions or instructions of the Investment Fiduciary, Plan Administrator or 
Employer, the Trustee shall be entitled to act in good faith upon any written communication 
signed by any person or agent designated to act as or on behalf of the Investment Fiduciary, 
Plan Administrator or Employer. Such person or agent shall be so designated either under the 
provisions of the Plan or in writing by the Employer and their authority shall continue until 
revoked in writing. The Trustee shall incur no liability for failure to act in good faith on such 
person's or agent's instructions or orders without written communication, and the Trustee shall 
be fully protected in all actions taken in good faith in reliance upon any instructions, directions, 
certifications and communications believed to be genuine and to have been signed or 
communicated by the proper person.

Section 5.02 Designation of Agent.

(1) Employer. The Employer shall notify the Trustee in writing as to the 
appointment, removal or resignation of any person designated to act as or on behalf of the 
Investment Fiduciary, Plan Administrator or Employer. After such notification, the Trustee shall 
be fully protected in acting in good faith upon the directions of, or dealing with, any person 
designated to act as or on behalf of the Investment Fiduciary, Plan Administrator or Employer 
until it receives notice to the contrary. The Trustee shall have no duty to inquire into the 
qualifications of any person designated to act as or on behalf of the Investment Fiduciary, Plan 
Administrator or Employer.

(2) Trustee. If there is more than one Trustee, the Trustees may designate 
one or more of the Trustees to act on behalf of the Trustees. Such designated Trustee shall be 
authorized to take any and all actions and execute and deliver such documents as may be 
necessary or appropriate.

Section 5.03 Procedures. The Trustee may adopt such rules and procedures as it 
deems necessary, desirable, or appropriate including, but not limited to: (a) taking action with or 
without formal meetings; and (b) in the event that there is more than one Trustee, a procedure 
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specifying whether action may be taken by a less than unanimous vote.

Section 5.04 Payment of Benefits. The Trustee shall pay benefits and expenses from 
the Trust Fund only upon the written direction of the Plan Administrator. The Trustee shall be 
fully entitled to rely in good faith on such directions furnished by the Plan Administrator, and 
shall be under no duty to ascertain whether the directions are in accordance with the provisions 
of the Plan.

ARTICLE VI
INVESTMENT OF THE FUND

Section 6.01 Investment Funds. The Investment Fiduciary shall have the exclusive 
authority and discretion to select the investment funds available for investment under the Plan 
("Investment Funds"). In making such selection, the Investment Fiduciary shall use the care, 
skill, prudence and diligence under the circumstances then prevailing that a prudent person 
acting in a like capacity and familiar with such matters would use in the conduct of an enterprise 
of a like character and with like aims. Subject to the first sentence of Section 6.02, the available 
investments under the Plan shall be sufficiently diversified so as to minimize the risk of large 
losses, unless under the circumstances it is clearly prudent not to do so. The Investment 
Fiduciary shall notify the Trustee in writing of the selection of the Investment Funds currently 
available for investment under the Plan, and any changes thereto.

Section 6.02 Participant Self-Direction. To the extent permitted by the Plan 
Administrator, each Participant shall have the right, in accordance with the provisions of the 
Plan, to direct the investment by the Trustee of all amounts allocated to the separate accounts 
of the Participant under the Plan among any one or more of the available Investment Funds; 
provided that during any transition period as may be determined by the Investment Fiduciary, 
the Investment Fiduciary may direct the investment by the Trustee into the Investment Funds 
available during such period with respect to which individual Participant's directions shall not 
have been made or shall not have been permitted to be made under the Plan. All investment 
directions by Participants shall be timely furnished to the Trustee by the Plan Administrator, 
except to the extent such directions are transmitted telephonically or otherwise by Participants 
directly to the Trustee or its delegate in accordance with rules and procedures established and 
approved by the Plan Administrator and communicated to the Trustee. In making any 
investment of the assets of the Trust Fund, the Trustee shall be fully entitled to rely on such 
directions furnished to it by the Plan Administrator or by Participants in accordance with the Plan 
Administrator's approved rules and procedures, and shall be under no duty to make any inquiry 
or investigation with respect thereto. If the Trustee receives any contribution under the Plan that 
is not accompanied by instructions directing its investment, the Trustee shall notify the Plan 
Administrator of that fact, and the Trustee may, in its discretion, hold all or a portion of the 
contribution uninvested without liability for loss of income or appreciation pending receipt of 
proper investment directions.

Section 6.03 Investment Managers.

(1) Appointment of Investment Managers. The Investment Fiduciary may 
appoint one or more investment managers as described in section 3(38) of ERISA ("Investment 
Managers") with respect to some or all of the assets of the Trust Fund as contemplated by 
section 402(c)(3) of ERISA. Any such Investment Manager shall acknowledge to the Investment 
Fiduciary in writing that it accepts such appointment and that it is an ERISA fiduciary with 
respect to the Plan and the Trust Fund. The Investment Fiduciary shall provide the Trustee with 
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a copy of the written agreement (and any amendments thereto) between the Investment 
Fiduciary and the Investment Manager. By notifying the Trustee of the appointment of an 
Investment Manager, the Investment Fiduciary shall be deemed to certify that such Investment 
Manager meets the requirements of section 3(38) of ERISA. The authority of the Investment 
Manager shall continue until the Investment Fiduciary rescinds the appointment or the 
Investment Manager has resigned.

(2) Separation of Duties. The assets with respect to which a particular 
Investment Manager has been appointed shall be specified by the Investment Fiduciary and 
shall be segregated in a separate account for the Investment Manager (the "Separate Account") 
and the Investment Manager shall have the power to direct the Trustee in every aspect of the 
investment of the assets of the Separate Account. The Trustee shall not be liable for the acts or 
omissions of an Investment Manager and shall have no liability or responsibility for acting 
pursuant to the direction of, or failing to act in the absence of, any direction from an Investment 
Manager, unless the Trustee knows that by such action or failure to act it would be itself 
committing a breach of fiduciary duty or participating in a breach of fiduciary duty by such 
Investment Manager, it being the intention of the parties that each party shall have the full 
protection of section 405(d) of ERISA.

Section 6.04 Proxies.

(1) Delivery of Information. The Trustee shall deliver, or cause to be 
delivered, to the Employer or Plan Administrator all notices, prospectuses, financial statements, 
proxies and proxy soliciting materials received by the Trustee relating to securities held by the 
Trust or, if applicable, deliver these materials to the appropriate Participant or the Beneficiary of 
a deceased Participant.

(2) Voting. The Trustee shall not vote any securities held by the Trust except 
in accordance with the written instructions of the Employer, the Investment Fiduciary, or if 
otherwise permitted in the Plan, the Participant or the Beneficiary of the Participant, if the 
Participant is deceased. However, the Trustee may, in the absence of instructions, vote 
"present" for the sole purpose of allowing such shares to be counted for establishment of a 
quorum at a shareholders' meeting. The Trustee shall have no duty to solicit instructions from 
Participants, Beneficiaries, the Investment Fiduciary or the Employer.

(3) Investment Manager. To the extent not delegated to Participants pursuant 
to subsection (2), the Investment Manager shall be responsible for making any proxy voting or 
tender offer decisions with respect to securities held in the Separate Account and the 
Investment Manager shall maintain a record of the reasons for the manner in which it voted 
proxies or responded to tender offers.

ARTICLE VII
COMPENSATION AND INDEMNIFICATION

Section 7.01 Compensation. The Trustee shall be entitled to reasonable compensation 
for its services as is mutually agreed upon with the Employer; provided that such compensation 
does not result in a prohibited transaction within the meaning of the Code and ERISA. If the 
Trustee and the Employer mutually agree that the Trustee may retain as additional 
compensation for its services any earnings resulting from the anticipated short-term investment 
of funds ("float") on Plan assets deposited in or transferred to a Trustee general or omnibus 
account, then the Trustee shall be authorized to retain such float; provided, that such 
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agreement: (i) discloses the specific circumstances under which float will be earned and 
retained, (ii) in the case of float on distributions, discloses when the float period commences and 
ends, and (iii) discloses the rate of the float or the specific manner in which such rate will be 
determined. If approved by the Plan Administrator, the Trustee shall also be entitled to 
reimbursement for all direct expenses properly and actually incurred on behalf of the Plan. Such 
compensation or reimbursement shall be paid to the Trustee out of the Trust Fund unless paid 
directly by the Employer.

Section 7.02 Indemnification. The Employer shall indemnify and hold harmless the 
Trustee (and its delegates) from all claims, liabilities, losses, damages and expenses, including 
reasonable attorneys' fees and expenses, incurred by the Trustee in connection with its duties 
hereunder to the extent not covered by insurance, except when the same is due to the Trustee's 
own gross negligence, willful misconduct, lack of good faith, or breach of its fiduciary duties 
under the Plan or ERISA.

ARTICLE VIII
RESIGNATION AND REMOVAL

Section 8.01 Resignation. The Trustee may resign at any time by written notice to the 
Plan Administrator which shall be effective 60 days after delivery unless prior thereto a 
successor Trustee assumes the responsibilities of Trustee hereunder.

Section 8.02 Removal. The Trustee may be removed by the Employer at any time.

Section 8.03 Successor Trustee. The appointment of a successor Trustee hereunder 
shall be accomplished by and shall take effect upon the delivery to the resigning or removed 
Trustee, as the case may be, of written notice of the Employer appointing such successor 
Trustee, and an acceptance in writing of the office of successor Trustee hereunder executed by 
the successor so appointed. Any successor Trustee may be either a corporation authorized and 
empowered to exercise trust powers or one or more individuals. All of the provisions set forth 
herein with respect to the Trustee shall relate to each successor Trustee so appointed with the 
same force and effect as if such successor Trustee had been originally named herein as the 
Trustee hereunder. If within 45 days after notice of resignation shall have been given under the 
provisions of this Article a successor Trustee shall not have been appointed, the resigning 
Trustee or the Employer may apply to any court of competent jurisdiction for the appointment of 
a successor Trustee.

Section 8.04 Transfer of Trust Fund. Upon the appointment of a successor Trustee, the 
resigning or removed Trustee shall transfer and deliver the Trust Fund to such successor 
Trustee, after reserving such reasonable amount as it shall deem necessary to provide for its 
expenses in the settlement of its account, the amount of any compensation due to it and any 
sums chargeable against the Trust Fund for which it may be liable. If the sums so reserved are 
not sufficient for such purposes, the resigning or removed Trustee shall be entitled to 
reimbursement for any deficiency from the Employer.
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IN WITNESS WHEREOF, the parties have caused this Trust to be executed this _____ 
day of ________________, 2021.

DOWNTOWN LONG BEACH ALLIANCE:

Signature:________________________________

Print Name: ______________________________

Title/Position:_____________________________

TRUSTEE:

_________________________________
Lawrence Broc Coward
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