























(B) Insurance. The Trustee may purchase and maintain reasonable amounts
and types of insurance on behalf of the Trust, the Trustor and any individual who
is or was an officer, employee, representative, or agent of the Trustee against
liability asserted against or incurred by such individual in that capacity or arising
from his or her status as an Indemnitee. :

4,11 Lien. The Trustor, the Trustee and Indemnitees shall, to the extent consistent with
the governing law of the Trust as described in Section 11.7, have a prior lien upon the Trust
Estate to secure the payment of any amounts payable to the Trustor, the Trustee or Indemnitees
pursuant to Sections 4.9 and 4.10, The Trustee shall take such actions as may be necessary to
evidence such Lien, including, without limitation, filing appropriate financing statements or
other documents,

4.12 Bond. The Trustee shall not be required to post any bond or other form of surety
unless otherwise ordered by the Court.

4.13 Independence. Any person or entity appointed as Trustee shall be independent of
the Trustor and each of the Beneficiaries, except as specifically disclosed and waived by both the
Trustor and the Trust Advisor, and approved by the Court. The Trustee shall not, during the term
of its service, act as attorney for the Trustor or any Beneficiary.

ARTICLE 5.
DISTRIBUTIONS AND BENEFICIARIES

5.1  Distribution Decision Making Authority. Subject to Section 5.2, the Trustee
shall make all decisions concerning the management and disbursement of Trust Assets, in
conformity with the Consent Judgment, QSF Order and this Trust Agreement.

52  Trust Committee Advice and Recommendations. In performing its
responsibilities, the Trustee shall regularly meet and confer with, and eonsider the advice and
recommendations of, the Trust Committee, as more fully set forth in Article 9 of this Trust
Agreement,

53  Allocation, The Trust Estate shall be allocated among Beneficiaries who are
identified as qualifying for distributions as provided in this Article 5.

5.4  Distributions. The Trust Estate, in amounts to be determined by the Trustee after
conferring with and considering the advice and recommendations of the Trust Committee, shall
be distributed to Beneficiaries, provided however, distributions are made exclusively for the
following purposes:

(A) = Mandatory Distributions. The Trust Estate shall, in the Trustee’s sole and
absolute discretion, be applied to or for the benefit of Beneficiaries qualifying as
providing mental health programs, services and resources in each of the following areas:

(1) Education and information for medical providers concerning
appropriate prescribing practices for patients with mental illness;




(2)  Treining and education for Law Enforcement personnel concerning
effective and appropriate crisis intervention techniques and resources;

3) Crisis intervention services to persons who come in contact with
the oriminal justice system;

(4)  Transition funding for persons transitioning from an in-patient
mental health treatment environment to an out-patient ﬁ!eatmem and
independent living environment;

(3)  Children’s mental health programs; and
(6) Peer-to-peer services.

(B) Discretionary Distributions. In addition to the foregoing specifically
identified purposes, the Trust Estate may, in the Trustee’s sole and absolute discretion, be
applied to or for the benefit of other programs, services and/or resources dedicated to the
prevention, treatment and management of mental illness in Montana adults and children.

5.5 The Trustee, in consultation with the Trust Committee, shall establish the
procedures and conditions to gevern the applieations for and receipt of distributions from the
Trust Estate.

5.6  Subject to Article 10, the Trustee shall distribute the Trust Estate to each
Beneficiary at such time and in such manner as the Trustee determines to be appropriate, in its
sole and absolute discretion.

ARTICLE 6.

6.1  Investment of Public Funds. Because the Trust Estate represents public money
and property based on the Underlying Action, which is restricted by law and the terms of this
Trust Agreement (MCA § 17-8-101(1)), the Trustee shall follow the uniform accounting system
provided under Chapters 1 and 2 of Title 17 of the Montana Codes Annotated, including but not
limited to the Treasury Fund Structure Act (MCA §§17-2-101 e seq.)

6.2  Special Revenue Fund Type. Upon receipt of any funds paid under the terms of
~ the Consent Judgment, or any other funds received as part of the Trust Estate, the State of
Montana shall deposit the funds into a State of Montana special revenue fund, as provided for in
MCA § 17-2-102(1)(b)(i), to be known as the “Montana Mental Health Settlement Trust Special
Revenue Fund"(“Montana Mental Health Settlement Trust Fund”), which shall be held and
maintained by the State of Montana solely for the purposes established by this Trust Agreement.
All interest and other earnings on the Montana Mental Health Settlement Trust Fund shall be
paid into the Montana Mental Health Settlement Trust Fund, and no portion of the Montana
Mental Health Settlement Trust Fund or any earnings on the Mental Health Settlement Trust
Fund is to be treated as a general revenue source.
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6.3  Segregation Requirement. To effectuate the intent of the Trustor, and the terms of
the Consent Judgment, the Trust Estate shall be held in a separate account as authorized by MCA
§17-2-105(1).

6.4  Board of Investments. Pursuant to Chapter 6 of Title 17 of the MCA, the Board
of Investments shall provide investment management services for the Trust, following the
separate recording principles of MCA §17-6-202(1).

6.5 No- Liability for Investment Decisions. The Trustee and the Trust Committee
members shall have no liability for losses on account of any deposit held by the Board of
Investments.

6.6  Custodial Bank or other Depositary. The Trust Estate shall be deposited
consistent with Chapter 6 of Title 17 of the MCA.

6.7 Investments. The Trust Estate shall not be invested in any stock, securities, or
other obligations of the Trustor, any Beneficiary, the Trustee, or any party related thereto.

6.8 Reporting.

(A)  Periodic Accounting. The Trustee may, in its sole discretion, cause to be
prepared a periodic accounting of the Trust, including, without limitation, a
balance sheet of the Trust, a statement of receipts and disbursements, a statement
of profit and loss prepared on an accrual basis, a supplementary schedule of
investments and assets, and a statement of significant events.

(B)  Approval by the Court and Discharge of Liability. The Trustee may, in its
sole discretion, render such periodic accounting to the Court, with a copy
submitted to the Trust Advisor. Upon the approval of any periodic accounting by
the Court, and subject to the terms of the order of the Court granting such
approval, the Trustee shall be discharged from any further liability or
responsibility as to all matters disclosed in such periodic accounting, and no
action arising out of any matter disclosed in such periodic accounting may be
brought against the Trustee.

ARTICLE 7.
TAX MATTERS

7.1  Trustee. The Trustee shall serve as the “administrator” of the Trust within the
meaning of Treasury Regulation § 1.468B-2(k)(3) and shall be responsible for the undertakings
specified in the regulations under Section 468B of the Code, including, but not limited to, the
obtaining of an employer identification number for the Trust, the filing of all required federal and
state tax and information returns, any required withholding of tax, and the payment of any
federal or state taxes, including estimated taxes, for which the Trust may be liable.

7.2 Taxable Year and Accounting Method. The taxable year of this Trust shall be the

calendar year. The Trust shall use an accrual method of accounting within the meaning of
Section 446(c) of the Code.
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7.3 Relation-Back Election. The Trustor and the Trustee shall join in the filing of a
“relation-back election” within the meaning of Treasury Regulation § 1.468B-1(j)(2) with
respect to the Trust, unless the Trustee determines that doing so is not in the best interests of the
Trust. The Trustee shall comply with all of the requirements contained in Treasury Regulation §
1.468B-1(j)(2) that apply to such election.

ARTICLE 8.
TRUST ADVISOR

8.1  Duties. The duties of the Trust Advisor shall be fiduciary in nature and shall
include, but shall also be limited to retaining the authority to exercise, or choose to not exercise,
the following powers:

(A)  To modify or amend the Trust to achieve favorable tax status or because
of such changes in the IRC, state law or the rulings and regulations implementing
such changes;

(B)  To modify or amend the Trust to take advantage of any other changes in
the Rule Against Perpetuities, laws governing restraints on alienation, or other
state laws restricting the terms of the Trust, the distribution of Trust assets, or of
the administration of the Trust;

(C)  Toreview and approve the accountings of the Trustee; and
(D) To appoint a successor Trustee pursuant to Section 4.4, above.

8.2  Limitations. The Trust Advisor shall have no other responsibility for investment
or monitoring the actions of the Trustee. The Trust Advisor shall have no direct or indirect
control over the decisions of the Trustee and/or the Trust Committee with respect to any
distributions of the Trust Estate that are made in conformity with the terms of this Trust, the
Consent Judgment and the QSF Order. The Trust Advisor shall not be held liable or responsible
for the action or non-action of the Trustee.

ARTICLE 9.
OQOPERATION OF THE TRUST COMMITTEE

9.1  Chairperson. The Trustee shall be the Chairperson of the Trust Committee.
9.2 Meetings. The Trust Committee shall meet as follows: 7
(A)  Ona quarter-annual basis;

(B)  Via telephone conference or in person, as the Chairperson directs, or as is
appropriate under the circumstances;
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(C)  Following written notice, electronically or otherwise, provided to each
member not less than fifteen (15) days prior to such meetings, unless a special meeting is
requested by the Trust Advisor.

9.3 Special Meetings. The Trustee, in its discretion, may schedule a meeting of the
Trust Committee outside of its regularly scheduled meetings for any good cause.

9.4  Number. The number of members for the Trustee Committee shall be no fewer or
more than seven (7).

9.5  Quorum. A majority vote of the members of the Trust Committee shall constitute
a quorum,

9.6  Purpose. The Trust Committee shall meet to establish and identify the
distribution qualifications for a Beneficiary of the Trust, including but not limited to the
development of grant applications and other similar mechanisms by which Beneficiaries may
receive distributions from the Trustee, which direction shall be considered by the Trustee without
liability,

9.7  Proxy. A member of the Trust Committee may designate a proxy to vote on its
behalf by providing a writing to the Trustee prior to, or contemporaneous with a meeting. The
notice shall specify the limits of such proxy’s voting powers and shall provide an expiration date
for such powers.

ARTICLE 10.
TERMINATION AND WINDING UP THE TRUST

10.1  Winding Up. The Trustee may administratively terminate and wind up the affairs
of the Trust when the Trustee determines that the purposes of the Trust have been substantially
met and no further transfers will be made to the Trust. Unless good cause exists, in the sole and
absolute discretion of the Trustee, the Trust shall be terminated by December 31, 2012.

10.2 Termination. Subject to Section 10.1, the Trust shall terminate within a
reasonable time following;

(A)  thedate the Trust no longer has any assets (other than a reasonable reserve
for potential tax liabilities and related professional fees) and will not receive any more
transfers; ‘

(B)  the Trustee’s determination that the purposes of the Trust have been met;

(C) notice by the Trustee to the Trust Advisor and the Court of such
determination and a recommendation to the Court that the Trust be terminated; and

(D)  the Court’s approval of termination of the Trust.
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ARTICLE 11.
GENERAL PROVISIONS

11.1  Irrevocability. The Trust shall be irrevocable.

11.2 Modifications. This Agreement may be amended by an agreement executed by
the Trustee and the Trust Advisor, or by the Court upon application ef the Trustee.
Notwithstanding the foregoing, this Agreement shall not be amended in any manner that
adversely affects the treatment of the Trust as a qualified settlement fund or affects the release of
liability and the indemnification of the Trustor pursuant to Section 2.6, Section 4.10, and Section
- 4.11.

11.3  Successors and Assigns. The provisions of this Agreement shall be binding upon
and inure to the benefit of the Trustor, the Trust, and the Trustee, and their respective successors
and permitted assigns.

114  Severability.  Should any provision of this Trust be determined to be
unenforceable, such determination shall in no way limit or affect the enforceability and operative
effect of any and all other provisions of this Trust.

11.5 Headings. The headings used in this Trust are inserted for convenience only and
shall not affect the construction of any provisions of this Trust. :

11.6  Counterparts; Facsimile Signature. This Trust may be executed in any number of
counterparts, each of which shall constitute an original, and all such counterparts shall together
constitute one and the same instrument. This Trust may be executed by facsimile or electronic
signature.

11.7 Governing Law. This Agreement shall be administered, governed by, construed,
and enforced according to the laws of the State of Montana, except that all matters of federal tax
law and this Trust’s compliance with Section 468B of the Code and the Treasury Regulations
thereunder shall be governed by federal income tax law.

11.8 Jurisdiction and Venue. The parties submit to the continuing and exclusive
jurisdiction of the Court for purposes of any suit, action or proceeding seeking to interpret or
enforce any provision of, or based on any right arising out of, this Trust, and the parties agree not
to commence any such suit, action or proceeding except in the Court. The parties waive any
objection to the laying of venue of any such suit, action or proceeding in the Court and further
waive and agree not to plead or claim in the Court that any such suit, action or proceeding has
been brought in an 1ncor1vement forum,

11.9 No Wawer No fallure to exercise or delay in exercising any right, power, or
privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of
any right, power, or privilege hereunder preclude any further exercise thereof or of any other
right, power, or privilege. The nghts and remedies herein provided are cumulative and are not
exclusive of rights under law or in equity.
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IN WITNESS WHEREOF, this Agreement has been executed by the Trustor, the Trust
Adbvisor, and Trustee, all as of the date first written above,

TRUSTOR

) A

By: Midhael J. Harrington
Vice President/Deputy General Counsel

TRUST ADVISOR

Steve Bullock, Montana Attorney General

TRUSTEE

Hon. John Warner
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IN WITNESS WHEREOF, this Agreement has been executed by the Trustor, the Trust
Advisor, and Trustee, all as of the date first written gbove.

TRUSTOR

By:

(Print Name and title)

TRUST ADVISQR
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EXHIBIT A

TRUSTEE COMPENSATION

The Trustee shall be compensated for its services at the rate of $125.00 per hour. The
Trustee shall also be reimbursed for expenses it incurs in serving as Trustee.

The Trustee shall submit billing statements at reasonable intervals for services and
expense reimbursement to the Fiscal Bureau Chief of the Central Services Division of the
Montana Department of Justice.

32112225
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