DRAFT OF 03/2002
[ Form Approved: OVB No. 3209-0007]

OFFI CE OF GOVERNMENT ETHI CS

Model Qualified Diversified Trust Provisions

[ For use in the case of nultiple fiduciaries]

The nodel qualified diversified trust agreenent contained in
this menorandumis nade avail able by the Ofice of Governnent
Ethics to attorneys for their use in drafting proposed trust
agreenents to be submtted for certification pursuant to section
102(f)(4) of the Ethics in Governnent Act of 1978 (Pub. L
95-521, as anended) and 5 C.F.R Part 2634(D). Under the
statutory schene, a trust agreenment is not permtted to be
recogni zed as creating an efficacious blind trust arrangenent for
any purpose under Federal law unless it had been certified by the
Ofice prior to its execution. Proposed trust drafts submtted
to the Ofice for consideration nust adhere to the |anguage of
t he nodel except to the extent, as agreed to by the Ofice of
Government Ethics, that variations are required by the unusual
ci rcunstances of a particular case. The certificates of

fiduciaries nust be executed in the exact form i ndi cat ed.

It is strongly reconmended in any case in which the use of
a blind trust is contenplated that the Ofice be consulted as

early as possible. Prospective trustees or their representatives
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shoul d schedul e an appointnment with the staff of the Ofice of
Government Ethics for an orientation to the specialized
procedures and requirenments which have been established by |aw
with respect to blind trust adm nistration prior to the
certification of the trust. As a condition of approval by the
O fice, prospective trustees nust exhibit a famliarity with and
commtment to the specialized nature of blind trust

adm ni strati on.

For further information, contact the O fice of Government

Ethics directly: telephone 202-208-8000, fax 202-208-8037.
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TRUST AGREEMENT

TH' S TRUST AGREEMENT is made and entered into this

day of : , between

whose nmiling address is :

hereinafter called the Settl or;

[financial institution], whose business address is

, hereinafter called the Trustee; and

[financial institution], whose business

address i s , hereinafter called the

| nvest nent Manager; such Trustee and | nvestment Manager

herei nafter collectively called the Fiduciaries.

W TNESSETH
SETTLOR has been appoi nted by the to the
position of of the

[departnent or agency], with respect to which appointnment the

has given its advice and consent. To avoid any

conflict of interest, or appearance of any such conflict, which
may arise fromhis duties and powers in such office and any ot her
of fice to which he may subsequently be appointed to the extent
provi ded for by section 102(f)(4) of the Ethics in Governnent Act
of 1978 (Pub. L. 95-521, as anended) [hereinafter referred to as
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the "Act"], Settlor hereby creates a trust which shall becone

effective on the date this agreenent bears.

The Trustee is an eligible entity as specified in
paragraph (a)(2) of 5 CF. R 82634.406, which neets the
requi renents of paragraph (a)(3) of that section. The existence
of any other banking or client relationship between any
interested party and the Trustee is disclosed in annexed Schedul e
A, and no other such relationship shall be instituted w thout the
prior witten approval of the Director of the Ofice of

Gover nnent Et hi cs.

The I nvestnent Manager is an eligible person as
specified in paragraph (b) of 5 CF. R 82634.406, who neets the
requi renents of paragraph (c) of such section. The existence of
any ot her banking or client relationship between any interested
party and the Investnent Manager is disclosed in annexed Schedul e
A, and no other such relationship shall by instituted w thout the
prior witten approval of the Director of the Ofice of

Gover nnent Et hi cs.

Settlor, therefore, hereby delivers to the Trustee, and
t he Trustee hereby acknow edges receipt of, the property listed
i n annexed Schedul e B, subject to the provisions of this Trust
and the Act, and regul ati ons pronul gated thereunder, and ot her

appl i cabl e Federal |aws, Executive orders, and regul ations.
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The primary purpose of this Trust is to confer on the
Fiduciaries the sole responsibility to adm nister the trust and
to manage trust assets without the participation by, or the
know edge of, any interested party. This includes the duty to
deci de when and to what extent the original assets of the trust
are to be sold or disposed of and in what investnents the
proceeds of sale are to be reinvested. Accordingly, the Settlor

and the Fiduciaries agree as foll ows:

FI RST: (A) This Trust shall term nate upon the first to occur
of the following -- (1) Settlor's ceasing for any reason to
serve as and in any other position to which he may

have been subsequently appointed in the Federal Governnent and
Settlor thereafter giving Trustee witten notice directing that
this Trust be term nated; or (2) Settlor's death or inconpetence.
The period between the date of this agreenent and the term nation

of the Trust shall be called the "Trust Terni.

(B) Notw thstandi ng Paragraph (A) of this Article
FIRST, this Trust agreenent may in addition be term nated through
revocation. However, such revocation or any anendnment of the
terms of this Trust agreenment shall require the prior witten
approval of the Director of the Ofice of Governnment Ethics, upon

a showi ng of necessity and appropri at eness.
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SECOND: The Fiduciaries in the exercise of their authority and
di scretion to nanage and control the assets of this Trust shal

not consult or notify any interested party.

THI RD: (A) The assets initially placed in Trust hereunder, as
l'isted in annexed Schedul e B, shall consist of a

wi del y-diversified portfolio of readily marketabl e securities.
None of the assets is prohibited as a holding by any interested
party by the Act and regul ati ons pronul gated thereunder, and

ot her applicable Federal |aws, Executive orders, and regulations,
or consist of securities of entities having substanti al
activities in the area of the Settlor's primary responsibility

wi thin the Federal governnent.

(B) The portfolio shall be deened to be

wi del y-diversified if --

(1) the value of the securities concentrated in any
particular or limted industrial, econom c or geographic sector

is no nore than twenty percent, and

(2) the value of the securities of any issuer (other

than the United States Governnent) is no nore than five percent,
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of the total value of such assets. For purposes of this
par agraph (B), securities issued by the United States Governnent

are obligations of the United States.

(C©O A security will be deened readily marketable, for

pur poses of this Article THHRD, if --

(1) daily price quotations for such security appear

regularly in newspapers of general circul ation, and

(2) the Trust holds the security in a quantity that

does not unduly inpair liquidity.

(D) Each asset listed in annexed Schedule B is free of
any restriction with respect to its transfer or sale except as

fully described in such Schedule B

(E) During the Trust Term the interested parties
shal | not pl edge, nortgage, or otherw se encunber their interests

in the property held in trust hereunder.

FOURTH: The Fiduciaries shall not acquire any securities or
ot her property in excess of the diversification standards of

Paragraph (B)(1) and (2) of Article THIRD of this Trust.
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FI FTH: The Fiduciaries shall not know ngly or negligently

di sclose to the public or to any interested party any information
as to the acquisition, retention, or disposition of any

particul ar securities or other Trust property.

SI XTH: (A) The income tax return of the Trust shall be

prepared by the Trustee or his del egate.

(B) During the Trust Term the Trustee shall be
responsi bl e for the preparation and filing of such income (joint
or separate) and other tax returns, with respect to the property
hel d hereunder and the incone therefromand with respect to any
ot her incone of the Settlor, as shall be required by the |aws of
the United States of Anmerica and any State or other political
subdi vi sion thereof. The Settlor shall furnish to the Trustee
such additional information as it shall, fromtine to tinme, need
for the conpletion of such returns. The Settlor shall give to
the Trustee powers of attorney (1.R S. Form 2848) and any ot her
instrunments which it may need in order to prepare and file such
returns and to represent the Settlor in connection with any audit
of returns filed by it and to adjust, settle and pay any taxes
due in respect of such returns. The Settlor shall deliver to the
Trustee funds for the paynment of any incone tax obligation
estimated to have arisen otherwise than with respect to the

property held in Trust hereunder. The Trustee in its discretion
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shall be entitled to reserve an appropriate anount of Trust

i ncome for paynent of any additional inconme tax obligation.

(C© Any tax return filed pursuant to this Article
SI XTH and any information relating thereto shall not be discl osed

publicly or to any interested party.

SEVENTH. An interested party shall not receive any report on the
hol di ngs and sources of inconme of the Trust; except that the

Trustee shall --

(A) Mke quarterly reports of the aggregate
mar ket val ue of the assets representing such interested party's

interest in the Trust, and

(B) Provide an annual report for purposes of
section 102(a)(1) of the Act of the aggregate anount actually
paid fromthe Trust to such interested party (or applied for his
benefit), categorized in accordance with the provisions of such
section. For purposes of this Article SEVENTH, only anounts
actually received in respect of this Trust by such interested
party (or applied for his benefit) shall be deened i ncone derived

fromthis Trust.

A copy of each witten comunication under this Article SEVENTH

shall be filed by the Trustee with the Director, Ofice of
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Government Ethics, within five days of the date of the

conmmuni cati on

El GHTH: There shall be no direct or indirect comunication
between an interested party and the Fiduciaries with respect to
the Trust unless the communication is with the Trustee, in
witing, and has the prior witten approval of the Director of

the O fice of Governnment Ethics, and unless it relates only --

(A) To a request for a distribution in cash or other

unspeci fied assets of the trust,

(B) To the general financial interest and needs of the
interested party (including, but not limted to, a preference for

maxi m zi ng current incone or |ong-term appreciation), or

(C© To information, docunents, and funds provided by,
or needed from the Settlor, to effectuate the provisions of
Paragraph (B) of Article SIXTH of this Trust, with respect to any
income tax obligation arising otherwise than with respect to the

property held in Trust hereunder.

A copy of each witten comunication under this Article EIGHTH
shall be filed by the person initiating the comunication with
the Director, Ofice of Governnent Ethics, within five days of

the date of the communication
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NI NTH: The interested parties shall not take any action to
obtain, and shall take appropriate action to avoid receiving,
information with respect to the holdings of, and the sources of
i ncome of, the Trust, including obtaining a copy of any Trust or
i ndividual tax return filed by the Trustee or any information
relating thereto, except for the reports and information

specified in Article SEVENTH of this Trust.

TENTH: The Fiduciaries shall each file with the Director

O fice of Governnent Ethics, by the May 15th after any cal endar
year during which the Trust was in existence properly executed
Certificates of Conpliance in the form prescribed in Appendi x B
to 5 CF.R Part 2634. 1In addition, the Fiduciaries shal

mai ntai n and nmake avail able for inspection by the Ofice of
Government Ethics, as it may fromtine to time direct, the
Trust's books of account and other records and copies of the

Trust's tax returns for each taxable year of the Trust.

ELEVENTH: The Fiduciaries shall not know ngly or

negligently --

(A) Disclose any information to any interested party
with respect to this Trust that may not be disclosed pursuant to
any provision or requirenent of Title |I of the Act (and the

regul ati ons thereunder) or this Trust,
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(B) Acquire any holding the ownership of which is
prohi bited by, or not in accordance with the ternms of, this

Tr ust,

(C Solicit advice fromany interested party with
respect to this Trust, which solicitation is prohibited by any
provision or requirenent of Title | of the Act (and the

regul ati ons thereunder) or this Trust, or

(D) Fail to file any docunment required by Title | of

the Act (and the regul ati ons thereunder).

TWELFTH: The Settlor shall not knowi ngly or negligently --

(A) Solicit or receive any information with respect to
this Trust that may not be disclosed pursuant to any provision or
requirenent of Title | of the Act (and the regul ations

t hereunder) or this Trust, or

(B) Fail to file any docunment required by Title | of

the Act (and the regul ati ons thereunder).

THI RTEENTH [ Opti onal provi sion]: Subj ect to such amounts as the
Trustee may fromtine to tinme reserve for the paynment of such
i ncome taxes as may be due and payable by the Trust, and for

paynent of expenses and conpensation as provided for in this



© 00 N oo o b~ w N Bk

N NN NN NN R R R R R R R R R
o 0o A W N PP O © 0o N oo 0o W DN P+~ O

13
Trust, during the Trust Termthe Trustee shall pay to the Settl or

$ at the begi nning of each nonth.

FOURTEENTH [ Opti onal provision]: [ A provision delineating the
respective powers and responsibilities of the Fiduciaries is
recommended. Note that the Fiduciaries will not be able to
communi cate with the Settlor for resolution of any di sputes which

may ari se between them]

FI FTEENTH: In addition to the rights, duties, and powers
conferred upon the Fiduciaries by |aw, the Fiduciaries shall have
the foll owi ng powers, rights, and discretion with respect to any

Trust property held by them

(A) To sell, exchange, or otherw se di spose of the
property in such manner and upon such terns as the Fiduciaries in

their sole discretion shall deem appropri ate;

(B) Except as limted by specific enuneration in this
Trust agreenent, to invest and reinvest the principal and any

undi stributed incone, in property of any kind;

(C Except as limted by specific enuneration in this
Trust agreenent, to participate in any reorganization,
consol idation, nmerger, or dissolution of any corporation having

stocks, bonds or other securities which may be held at any tine,
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to receive and hold any property which may be allocated or
distributed to it by reason of participation in any such

reorgani zati on, consolidation, nerger, or dissolution;

(D) To exercise all conversion, subscription, voting,
and ot her rights of whatsoever nature pertaining to any such
property and to grant proxies, discretionary, or otherwise, with

respect thereto;

(E) To elect, appoint, and renove directors of any
corporation, the stock of which shall constitute Trust property,
and to act through their nonmnee as a director or officer of any

such corporation

(F) Except as limted by specific enuneration in this
Trust agreenent, to manage, control, operate, convert, reconvert,
invest, reinvest, sell, exchange, |ease, nortgage, grant a
security interest in, pledge, pool, or otherw se encunber and
deal with the property of this Trust, for Trust purposes and in
behal f of the Trust to the sane extent and with the sanme powers
t hat any individual would have with respect to his own property

and funds;

(G Except as limted by specific enuneration in this
Trust agreenent, to borrow noney from any person or corporation

(i ncluding the Fiduciaries hereunder) and for the purpose of
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securing the paynent thereof, to pledge, nortgage, or otherw se
encunber any and all such property for Trust purposes upon such
ternms, covenants, and conditions as it may deem proper and al so
to extend the time of paynment of any | oans or encunbrances which
at any time may be encunbrances on any such property irrespective
of by whomthe same were nade or where the obligations may or
should ultimately be borne on such terns, covenants, and

conditions as it may deem proper;

(H To register any property belonging to the Trust in
the nane of their nomnee, or to hold the sanme unregistered, or

in such formthat title shall pass by delivery;

(I') To abandon, settle, conproni se, extend, renew,
nodi fy, adjust, or submt to arbitration in whole or in part and
wi t hout the order or decree of any court any and all clains
whet her such clains shall increase or decrease the assets held

under this Trust agreenent;

(J) To determ ne whether or to what extent receipts
shoul d be deened incone or principal, whether or to what extent
expendi tures should be charged agai nst principal or incone, and
what ot her adjustnents should be nade between principal and
i ncome, provided that such adjustnents shall not conflict with

wel |l -settled rules for the determ nation of principal and incone
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adj ustnments, or the Uniform Principal and Inconme Act, if in

effect in the State of )

(K) To determ ne whether or not to anortize bonds

purchased at a prem um

(L) Except to the extent otherw se expressly provided
in this Trust agreenent, to make distributions in kind or in cash
or partly in each and for such purposes to fix, insofar as

legally perm ssible, the value of any property;

(M To pay such persons enployed by the Fiduciaries to
assist themin the adm nistration of the Trust, including
i nvest ment counsel, accountants, and those engaged for assistance
in preparation of tax returns, such suns as the Fiduciaries deem
to be reasonabl e conpensation for the services rendered by such
persons. Such persons may rely upon and execute the witten
instructions of the Fiduciaries, and shall not be obliged to

inquire into the propriety thereof;

(N) No person may be enployed or consulted by the
Fiduciaries to assist it in any capacity in the adm nistration of
the Trust or the managenent and control of Trust assets,

i ncludi ng i nvest nent counsel, investnent advisers, accountants,
and those engaged for assistance in preparation of tax returns,

unl ess the followi ng four conditions are net --
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(1) when an interested party |earns about such
enpl oynment or consultation, the person nust sign the Trust
instrunment as a party, subject to the prior approval of the

Director of the Ofice of Governnent Ethics,

(2) under all the facts and circunmstances, the person
is determ ned pursuant to the requirenments for eligible entities
under 5 C.F. R 82634.406(a)(3) to be independent of any

interested party with respect to the trust arrangenent,

(3) the person is instructed by the Fiduciaries to
make no disclosure publicly or to any interested party which
m ght specifically identify current Trust assets or those assets

whi ch have been sold or disposed of from Trust hol di ngs, and

(4) the person is instructed by the Fiduciaries to
have no direct comunication with any interested party, and that
any indirect communication with an interested party shall be made
only through the Trustee pursuant to Article EIGHTH of this

Trust;

(O Except as specifically limted in this Trust
agreenent, to do all such acts, take all such proceedi ngs, and
exercise all such rights and privil eges, although not otherw se
specifically nmentioned in this Article FIFTEENTH, with relation

to any such property, as if the Fiduciaries were the absol ute
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owners thereof, and in connection therewith to nake, execute, and
deliver any instruments and to enter into any covenants or

agreenents binding the Trust.

SI XTEENTH: Not wi t hst andi ng the provisions of Article

FI FTEENTH of this Trust, the Fiduciaries shall not acquire by
purchase, grant, gift, exercise of option, or otherw se, wthout
the prior witten approval of the Director of the Ofice of
Government Ethics, any securities, cash, or other property in
addition to that listed in the annexed Schedul e B, from any

interested party.

SEVENTEENTH: The Fiduciaries shall not at any tinme be held
liable for any action taken or not taken or for any |oss or
depreciation of the value of any property held in the Trust

whet her due to an error of judgnent or otherw se where the

Fi duci ari es have exercised good faith and ordinary diligence in
the exercise of their duties such as woul d have been exercised by

a prudent man.

El GHTEENTH: No Fi duci aries hereunder shall be required, in any
jurisdiction, to furnish any bond or other security, or to obtain
t he approval of any court before applying, distributing, selling,

or otherw se dealing with property.
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NI NETEENTH: Except as provided in Article SEVENTH of this
Trust, the Fiduciaries shall make no accounting to the Settl or
until the date of termnation of this Trust, and, at such tine,
they shall be required to make full and proper accounting and
turn over to the Settlor all assets of the Trust then held by

them the said Fiduciaries.

TVENTI ETH: The Fiduciaries shall be conpensated in accordance
with the table in the annexed Schedule C, or as provided for by

the laws of the State of

TVENTI ETH FI RST: The Fiduciaries (and any substitutes or
successors) shall have the right, by duly acknow edged
instrunments delivered to the Settlor to resign as Fiduciaries in
whi ch event the Settlor shall designate and appoi nt substitute or
successor Fiduciaries (subject to the prior witten approval of
the Director of the Ofice of Government Ethics) in their place
and stead, which shall have all of the rights, powers,

di scretions, and duties conferred or inposed hereunder upon the

original Fiduciaries.

TVENTY- SECOND: Any anendnent of the ternms of this Trust
Agreenent, including the appointnment of substitute or successor
Fiduciaries, shall require the prior witten approval of the
Director of the Ofice of Governnent Ethics, upon a show ng of

necessity and appropriateness. Any such substitute or successor
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Fi duci aries shall have all of the rights, powers, discretions,
and duties conferred or inposed hereunder upon the original

Fi duci ari es.

The term"interested party" as used in this Trust neans
the Settlor, his spouse, any mnor or dependent child, and their

representatives.
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The validity, construction, and admi nistration of this
Trust shall be governed by the Act (and regul ations thereunder)

and the |aws of the State of

Dated this day of :

NOTARI ZATI ON Settlor
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REQUI RED

The above Trust is accepted this day of
NOTARI ZATI ON Trust ee
REQUI RED
By:
(title)
NOTARI ZATI ON | nvest nent Manager
REQUI RED

By:

(title)
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Privacy Act Statenent

Section 102(f) of the Ethics in Governnment Act of 1978 as
anended (the "Ethics Act"), 5 U S. C. Appendix, 8§ 102(f), and
subpart D of 5 CFR part 2634 of the regulations of the Ofice of
Government Ethics (OGE) require the reporting of this information
for the adm nistration of qualified trusts under the Ethics Act.
The primary use of the information on the trust instrunent
prepared based in part upon this nodel draft docunent is for
revi ew by Governnent officials of OGE and the agency of the
Gover nment enpl oyee for whomthe trust is being established to
determ ne conpliance with applicable Federal |aws and regul ati ons
as regards qualified trusts. Additional disclosures of the
information in the trust docunent itself may be made: (1) to any
requesting person in accordance with the access provisions of
section 105 of the Ethics Act (underlying trust information is
not generally avail able under this routine use, except for the
list of assets initially placed in trust and statutorily nmandated
notifications by the trustee of divestitures of initially
transferred assets to below $1,000 in value in the case of a
qualified blind trust); (2) to a Federal, State or |ocal |aw
enforcenment agency if the disclosing agency becones aware of a
violation or potential violation of law or regulation; (3) to a
court or party in a court or Federal adm nistrative proceeding if
the Governnent is a party or in order to conply with a judge-

i ssued subpoena; (4) to a source when necessary to obtain
information relevant to a conflict of interest issue; (5) to the
Nati onal Archives and Records Administration or the Genera
Services Adm nistration in records managenent inspections; (6) to
the O fice of Managenent and Budget during |egislative
coordination on private relief legislation; and (7) in response
to a discovery request or for the appearance of a witness in a
pendi ng judicial or adm nistrative proceeding, if the information
is relevant to the subject matter. Knowi ng or wllful
falsification of information on the trust docunent prepared from
this nodel draft or failure to file or report information
required to be reported under title I of the Ethics Act and 5 CFR
part 2634 of the OGE regulations nmay |l ead to disqualification as
a trustee or other fiduciary as well as possible disqualification
of the underlying trust itself. Knowing and willful
falsification of information required under the Ethics Act and
the regul ations may al so subject you to crimnal prosecution.

Public Burden Information and Paperwor k Reduction Act Statenent

This collection of information is estimated to take an
average of one hundred hours per response, given the estinmated
anount of tine deemed necessary to structure an actual trust
arrangenment based in part on this nodel draft. You can send
comments regarding the burden estinmate or any ot her aspect of
this collection of information, including suggestions for
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reducing this burden, to: Deputy Director for Ofice of

Adm ni stration and I nformation Managenent, U S. Ofice of
Governnent Ethics, Suite 500, 1201 New York Avenue, NW,
Washi ngton, DC 20005-3917. _Do not send your conpleted trust
docunent to this address; rather, see the remai nder of the
instructions to this nodel draft.

Pursuant to the Paperwork Reduction Act, as anmended, an
agency may not conduct or sponsor, and no person is required to
respond to, a collection of information unless it displays a
currently valid OVB control nunber (that nunber, 3209-0007, is
di spl ayed here and in the upper |eft-hand corner of the first
page of this OGE nodel qualified trust draft docunent).



