TRUST AGREEMENT
Of
Tree Research & Education Endowment Fund

Original Agreement Date: August 7, 1976

Amendment Dates:
August 15, 1978
August 13, 1979
August 11, 1980
December 7, 1987
January 14, 1991

August 9, 1991
January 11, 1992
March 27, 1993
May 20, 1994
July 30, 2002
November 12, 2006
November 18, 2007
April 20, 2008
July 24, 2010
December 14, 2010
December 13, 2011

TREE FUND

Cultivating Innovation

The International Society of Arboriculture Resdafcust Declaration of Trust
made as of the"7day of August, 1976 by the following named offeend
representatives of the International Society ofdkitulture (hereinafter called ISA):

Jack R. Rogers, President; Hyland R. Johns, &sjdant-Elect; Yvon Fournier, Vice
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TRUST AGREEMENT
Tree Research & Eoﬁfcation Endowment Fund

President; E.B. Himelick, Executive Director; amthd Z. Duling, Immediate Past
President, who hereby declare and agree that ey teceived this day from the
Research Fund of the ISA, as Donor, the sum of0atars ($10) and that they will hold
and manage the same, and any additions to itysb, tas follows:

Pursuant to an agreement dated February 5, 20@hdpetween the
International Society of Arboriculture Researchskrfhereinafter called ISA RT) and the
National Arborist Foundation, Inc. (hereinafterledINAF) a single entity is to be
formed following dissolution of NAF in accordancé&the laws of the State of New
York. (Note: This was amended July 30, 2002.)

ARTICLE |

This organization shall be called the "Tree Rede&r Education Endowment

Fund, TREE Fund. (Note: This was amended July602.)
ARTICLE Il

The Trustees may receive and accept property hehetal, personal or mixed,
by way of gift, bequest, or devise, from any persom, trust or corporation, to be held,
administered, and disposed of in accordance withpamsuant to the provisions of this
Declaration of Trust; but no gift, bequest, or devof any such property shall be received
and accepted if it is conditioned or limited in Bunanner as to require the disposition of
the income or its principal to any person or orgation other than a “charitable
organization” or for other than “charitable purpgiseithin the meaning of such terms as
defined in Article 1l of this Declaration of Trystr as shall in the opinion of the
Trustees, jeopardize the Federal income tax exempfithe Trust pursuant to Section

501©(3) of the Internal Revenue Code of 1954, ag imdforce or afterwards amended.
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TRUST AGREEMENT
Tree Research & Eoﬁfcation Endowment Fund

In accordance with this Article II, the Trust waltcept funds from the NAF,
including the Robert Felix Memorial Fund, and wdéisignate a budgetary line for the
appropriate accounting and administration of thedfult will be accepted as an
endowment from which only investment earnings idlused to fund projects,
scholarships and other appropriate educationalaamae. (Note: This was amended July
30, 2002.)

ARTICLE Il

The purposes of this Trust are to devote and agelyproperty vested by this
instrument in the Trustees and any income to beetethere from exclusively to those
purposes or for the use of such organizations desstbelow:
The principal and income of all property receivand accepted by the Trustees to be
administered under this Declaration of Trust shalheld in trust by them and used to
further such charitable, scientific and educatignajposes and pursuits such as:
Acquisition of “State of the Art” knowledge in tliield of arboriculture that will benefit
students and professionals in the field of arbdiice as are within the meaning of
Section 170(c)(2) and Section 501(c)(3) of thermieRevenue Code of 1954 (or the
corresponding provisions of any future United $tdtgeernal Revenue Law). (Note: This
was amended July 30, 2002.)
The Trustees may make payments, distributionsasrddrom income or principal, or
both, to or for the use of such charitable, sciendr educational organizations or
directly for such charitable, scientific or eduoatl purposes, and in such amounts as the
Trustees shall from time to time select and deteerriimited to and including only

charitable, scientific and educational purposesagdnizations as defined in the above,
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TRUST AGREEMENT

Tree Research & Eoﬁfcation Endowment Fund
Paragraph A which come within the meaning of theses used in Section 501(c)(3)
and Section 170(c)(2)(B) and (C) of the InternaV&waie Code of 1954 (or the
corresponding provision of any future United Stdtésrnal Revenue Law). (NOTE:
This was amended August 11, 1980.)
The Trustees may also make payments, distributof@ans of the income or principal.,
or both, to the States, Territories or possessibtise United States, any political
subdivision of any of the foregoing, or to the itStates or the District of Columbia
but only for the charitable, scientific and eduoasl purposes as defined above in
Paragraph A.
The Trustees may, at the direction of a donor,gihede portions of the principal donated
by such donor, of which the income only, duringeaigd of time not to exceed fifteen
years, is to be used for such charitable, scientifieducational organizations and
purposes as are defined in the above Paragraph A.
The making of grants and contributions and othexwesndering financial assistance for
the purposes expressed in the above ParagraphllAsiwithin the exclusive powers of
the Trustees. Requests for such funds may bergessby the Chairs of the Research
and the Scholarship and Education Committees @r asignated committees, to the
Trustees. The Trustees shall review all requestBihds and shall require that such
requests specify the use to which the funds wilbbe and if the Trustees approve the
request, they shall authorize payment to the apgat@vantee. The Trustees shall require
that the grantee furnish a periodic accountingitmasthat the funds were expended for
the purposes which were approved by the TrustdesTfustees shall review the

accounting. (This was amended 8/13/79; 8/9/91;/3230
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TRUST AGREEMENT
Tree Research & Eoﬁfcation Endowment Fund
In this Declaration of Trust and in any amendménis, references to “charitable
organizations” or “charitable organization” meansporations, trusts, foundations, or
community chests organized and operated exclusfeelgharitable purposes, no part of
the net earnings of which inures or is payablertimothe benefit of any private
shareholder or individual, and no substantial p&the activities of which is carrying on
propaganda, or otherwise attempting, to influeeggslation, and which do not
participate in, or intervene in (including the pshing or distributing of statements), any
political campaign on behalf of an candidate foblpuoffice. It is intended that the
organizations described in this paragraph shadirigled to exemption from Federal
income tax under Section 501(c)(3) of the InteRavenue Code of 1954 (or the
corresponding provision of any future United Stateernal Revenue Law). (NOTE:
This was amended August 11, 1980.)
In this Declaration of Trust and in any amendmeais, the term “charitable purposes”
shall be limited to and shall include only chariealscientific or educational purposes
within the meaning of the terms as used in Sed&i{(c)(3) and 170(c)(2) of the Internal
Revenue Code of 1954 but only such purposes aaistitute public charitable
purposes under all applicable laws of the Stat#iobis.
ARTICLE IV

No part of the earnings of this trust shall inardée payable to or for the benefit
of any private shareholder or individual, exceppasvided by Article VII, Article VIII,
Paragraph F, and to make payments and distribuiticiostherance of the purposes set
forth in Article 11l hereof; and no substantial paf the activities of this trust shall be the

carrying on of propaganda, or otherwise attempinigfluence legislation. No part of
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TRUST AGREEMENT
Tree Research & Eoﬁfcation Endowment Fund
the activities of this trust shall be the parti¢ipa in, or intervention in (including the
publishing or distributing of statements), any pcédl campaign on behalf of any
candidate for public office.
ARTICLE YV

The Trust shall continue forever unless the Testerminate it and distribute all
of the principal and income, which action may bdestaby the Trustees in their discretion
at any time. On such termination, the Trustedsy afiaking provision for the payment of
all liabilities of the Trust, shall dispose of #ie assets of the Trust Fund as then
constituted, exclusively for charitable purposesilgir to those of the fund itself or to
such charitable organization or organizationshaslrustees shall determine, which are
organized and operated exclusively for such cHaatpurposes as shall at the time (a)
gualify as exempt under Section (501(c)(3) of titernal Revenue Code of 1954 (or the
corresponding provision of any future United St&Resenue Law) and (b) contributions
to which are deductible under Section (170(c)(2hefinternal Revenue Code of 1954
(or the corresponding provision of any future Udiftates Internal Revenue Law). The
donor authorizes and empowers the Trustees tododrorganize a non-profit
corporation limited to the uses and purposes pealidr in this Declaration of Trust,
such corporation to be organized under the lavegfstate or under the laws of the
United States as may be determined by the Trusteeb,corporation when organized to
have power to administer and control the affaird property and to carry out the uses,
objects, and purposes of the trust. Upon the ioreand organization of such
corporation, the Trustees are authorized and emolte convey, transfer and deliver to

such corporation all the property and assets tahvttiis trust may be or become entitled.
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TRUST AGREEMENT
Of
Tree Research & Education Endowment Fund
This charter, bylaws, and other provisions fordhganization and management of such
corporation and its affairs and property shall behsas the Trustees shall determine,
consistent with the provision of this paragraptowsdver funds designated as the Robert
Felix Memorial Fund must be distributed to a cledolié or educational organization
consistent with a recommendation by the Nation&lofist Association, Inc. (hereinafter
called NAA) or its successor in interest, if anglssuccessor exists, and, if not, then as
otherwise provided for in this agreement. (Notdtrisiwas amended July 30, 2002.)
ARTICLE VI
This Declaration of Trust may be amended at ang or times by written
instrument or instruments signed and sealed by thstees, and acknowledged by any of
the Trustees, provided that no amendment shalbaaththe Trustees to conduct the
affairs of this trust in any manner or for any pses contrary to the provisions of
Section 501(c)(3) of the Internal Revenue Code9&f4las now in force or afterwards
amended. An amendment (s) of the provisions sfAniicle VI (or any amendment to
it) shall be valid only if and to the extent thath amendment further restricts the
Trustees’ amending power. All instruments amendiigyDeclaration of Trust shall be
noted upon or kept attached to the executed otigirthis Declaration of Trust held by
the Trustees.
ARTICLE VII
The Trustees under this Declaration of Trust dmalChairman of the TREE Fund
Chapter liaison committee and eleven (11) to famntg 4) other members. Trustees’
terms will be for three (3) years. Terms will bedanuary 1. Potential Trustee names

shall be submitted to the TREE Fund Governance dteen Trustee nominations shall
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TRUST AGREEMENT
Of
Tree Research & Education Endowment Fund
be voted upon by Board of Trustees. The Govern@ocemittee will be appointed by
the Executive Committee on an annual basis. Amiapgd trustee can succeed
him/herself as a trustee. Trustees are limited/tofull consecutive three (3) year terms,
except under special conditions as approved btaed of Trustees. Trustees shall
serve until their successors have been appointédhave duly accepted the office. Any
Trustee under this Declaration of Trust may, byttemi instrument, signed,
acknowledged and delivered to each other Trusésggm his/her office effective upon
completion of such delivery. The number of Trustskeall at all times be not less than
eleven (11) and whenever for any reason the numbieduced to ten (10), there shall be,
and at any other time there may be, appointed oneoce additional Trustees. A
resignation shall not be effective if it would reguthe number of Trustees to less than
eleven (11). An appointment to fill an unexpiredn shall be recommended by the
TREE Fund Governance Committee and approved byjarityasote of the Board of
Trustees. Any succeeding or additional Trusted,alf@on his/her acceptance of the
office by written instrument signed, acknowledgaiad delivered have the same powers,
rights, and duties, and the same title to the &asdte jointly with the surviving or
remaining Trustee or Trustees as if originally apfeml. The TREE Fund Office shall
maintain a complete and current record of all past present Trustees, including all
documentation of acceptances, appointments anghesins.
None of the Trustees shall be required to furnishl@ond or surety. None of them shall
be responsible or liable for the acts or omissmfreny other of the Trustees or of any

predecessor or of a custodian, agent, depositacguorsel selected with reasonable care.
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TRUST AGREEMENT
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The one or more Trustees, whether original or sssmre for the time being in office,
shall have full authority to act even though onenore vacancies may exist. A Trustee
may, by appropriate written instrument, delivereegach of the other Trustees, delegate
all or any part of his powers to another or ottedrhe Trustees for such periods and
subject to such conditions as such delegating &eustay determine.
The Trustees serving under this Declaration of fTavs authorized to pay to themselves
amounts for reasonable expenses incurred and i@alsacompensation for services
rendered in the administration of this trust, iedeed necessary due to extenuating
circumstances and approved by a majority vote @Bbard of Trustees.
The Trustees shall take office January 1. Thet&€assshall select a Chairman,
Chairman- Elect, Vice Chairman and Secretary-Tnemgo serve for two (2) years. The
Executive Committee will include the Chairman, Chwin- Elect, Vice Chairman,
Secretary-Treasurer, The Trustees shall meegat two (2) times each year. A
majority of Trustees shall constitute a quorum.tid&stmay be taken by a majority vote
of those Trustees constituting the quorum. Actiay also be taken by mail ballot; e-
mail ballot; or a quorum gathered by conferencg bgla majority vote of all the
Trustees. The Trustees shall be required to keeptes of their meetings and any
actions taken by mail ballot and e-mail ballot.
The following standing committees will be estabdéidhGovernance; Research and,
Education, Finance, Audit, Development and Commatioas and ISA Chapter
Liaisons. Committees must be chaired by a trusppeinted by the Board of Trustees.,

(Note: This was amended July 30, 2002.)
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TRUST AGREEMENT
Of
Tree Research & Education Endowment Fund
The TREE Fund shall appoint a President/CEO whbrejilort to the Executive
Committee. (Note: This was amended July 30, 2002.)
ARTICLE VIII
In extension and not in limitation of the commawland statutory powers of Trustees
and other powers granted in this Declaration o&Trithe Trustees shall have the
following discretionary powers:
To invest and reinvest the principal and incoméheftrust in such property, real,
personal, or mixed, and in such manner as they déain proper, and from time to time
to change investments as they shall deem advidabileyest in or retain any stocks,
shares, bonds, notes, obligations, or person&abmproperty including without limitation
any interests in or obligations of any corporatiassociation, business trust, investment
trust, common trust fund, or investment companty)aaigh some or all of the property so
acquired or retained is of a kind or size whichfoutthis express authority would not be
considered proper and although all of the trustifuare invested in the securities of one
company. Principal or income, however, shall rotdaned, directly or indirectly, to any
Trustee or to anyone else, corporate or otherwibe,has at any time made a
contribution to this trust, nor to anyone exceptlmnbasis of an adequate interest charge
and with adequate security.
To sell, lease, or exchange any personal, mixeggaproperty, at public auction, or by
private contract, for such consideration and orindaons as to credit or otherwise, and to
make such contracts and enter into such undertsikeigting to the Trust property, as
they consider advisable, whether or not such leasesntracts may extend beyond the

duration of the Trust.
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TRUST AGREEMENT
Of
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To borrow money for such periods, at such rateatefest, and upon such terms as the
Trustees consider advisable, and as security fir Bans to mortgage or pledge any real
or personal property with or without power of sateacquire or hold any real or personal
property, subject to any mortgage of pledge onf@raperty acquired or held by this
Trust.
To execute and deliver deeds, assignments, transh@rtgages, pledges, leases,
covenants, contracts, promissory notes, releasdsptaer instruments, sealed or
unsealed, incident to any transaction in which teiegage.
To vote, to give proxies, to participate in thergamization, merger, or consolidation of
any concern, or in the sale, lease, dispositiatisifibution of its assets; to join with
other security holders in acting through a comrajtteepositary, voting trustees, or
otherwise, and in this connection to delegate aithtw such committee, depositary, or
trustees and to deposit securities with them orsfiex securities to them, to pay
assessments levied on securities or to exercigespbon rights in respect of securities.
To employ a bank or trust company as custodiampffands or securities and to
delegate to it such powers as they deem approptaateld Trust property without
indication of fiduciary capacity but only in thema of a registered nominee, provided
the Trust property is at all times identified aslson the books of the Trust; to keep any
or all of the Trust property or funds in any placelaces in the United States of
America; to employ clerks, an administrator, ac¢ants, investment counsel, investment
agents, and any special services, and to pay #semable compensation and expenses of
all such services in addition to the compensatiah® Trustees.

ARTICLE IX
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TRUST AGREEMENT
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The Trustees’ powers are exercisable solely ifitheiary capacity consistent
with and in furtherance of the charitable purpasfethis Trust as specified in Article 111
and not otherwise.
ARTICLE X
In this Declaration of Trust and in any amendnterit references to “Trustees”
mean the one or more Trustees, whether originaliccessor, for the time being in
office.
ARTICLE Xl
Any person may rely on a copy, certified by a npfaublic, or the executive
original of this Declaration of Trust held by theu$tees, and of any of the notations on it
and writings attached to it, as fully as he mighy on the original documents,
themselves. Any such person may rely fully on stagements of fact certified by
anyone who appears from such original documenti®or such certified copy of be a
Trustee under this Declaration of Trust. No onalidg with the Trustees need inquire
concerning the validity of anything the Trusteegpout to do. No one dealing with the
Trustees need see to the application of anythiimdygraransferred to or upon the order of
the Trustees of the Tree Research & Education Enaaw Fund, TREE Fund.
ARTICLE XII
This Declaration of Trust is to be governed inrefipects by the laws of the State
of Illinois.
ARTICLE XII1
Duality of Interest. Any Member, Trustee, Officer, Employee or Comeastt

member having an interest in a contract or ottearsiaction presented to the Board of
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Trustees or a Committee thereof for authorizategproval, or ratification shall give
prompt, full, and frank disclosure of his/her irstto the Board or Committee prior to
its acting of such contract or transaction. Theybw which such disclosure is made
shall thereupon determine, by majority vote, whethe disclosure shows that a conflict
of interest exists or can reasonably be constroiexist. If a conflict is deemed to exist,
such person shall not vote on, nor use his persofiaénce on, nor participate (other
than to present factual information or to respanduestions) in the discussions or
deliberations with respect to such contract ordaations. Such person may be counted
in determining the existence of a quorum at anytmgevhere the contract or transaction
is under discussion or is being voted upon. Theuites of the meeting shall reflect the
disclosure made, the vote thereon, and, wherecaiy, the abstention from voting and
participation, and whether a quorum is present.
ARTICLE XIV

Indemnification. Any and all Officers, members of the Executiver@aittee,
members of the Board of Trustees, former Officknsnmer members of the Board of
Trustees, former members of the Board of Directiorsner members of the Executive
Committee and any persons who may have servesl @t iheir request or by its or their
election as a Trustee, Director or officer of amottorporation or as a Trustee of or for
the benefit of the ISA RT or the Tree Research &ation Endowment Fund, TREE
Fund, shall be indemnified by the Internationali8tycof Arboriculture against expenses
(including attorney’s fees), judgments, fines, antbunts paid in settlement actually and
necessarily incurred by them in connection withdb&ense or settlement of any action,

suit or proceeding in which they, or any of thene, made parties, or a party, by reason
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of being or having been a Trustee, Director, Offi@ard Member, or Executive
Committee member or person who served at the reqtiasy of the foregoing for the
benefit of the ISA RT or the Tree Research & EdocaEndowment Fund, TREE Fund,
or of such other corporation, except in relatiomiatters as to which any such Trustee,
Director, Officer, former Trustee, former Directéwrmer Officer, former Executive
Committee member or person shall be adjudgeddh aation, suit, or proceeding to be
liable for willful misconduct in the performance adity and as to such matters as shall be

settled by agreement predicated on the existenseadf liability. (Note: This was

amended July 30, 2002.)

Issued by Date revised:

Board Action (give date of vote) December 13, 2011

_Or_

TREE Fund Chairman’s Signature

_Or‘_
President/CEQO'’s Signature
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