ABC LLC
EMPLOYEE OWNERSHIP TRUST
This trust agreement is made on ___ of ________________, ______ between ________, of ________,
as grantor, and ________, of ________, as trustee, and ________, of ________, as trust protector.

The parties recite and declare the following:
A. Grantor is the sole member of ABC LLC, a limited liability company organized and existing under
the laws of __________, with its principal office at _____________ (“Company”).
B. Grantor possesses full power to convey, sell, assign, and deal with grantor’s membership interest in
Company.
C. Grantor desires to structure Company in perpetuity as a majority employee-controlled business
entity—in which tenured employees exercise such control on a one employee, one vote basis.
For the reasons set forth above, and in consideration of the mutual covenants and promises provided in
this instrument, grantor, trustee, and trust protector agree:
Section I. Transfer in Trust
Grantor transfers and delivers to trustee, in trust, all of the membership interest in Company. Trustee
acknowledges receipt of Company’s membership interest. The membership interest, together with any
other property that may become subject to this trust, will constitute the trust estate and will be held,
administered, and distributed by trustee(s) as provided in this instrument.
Section II. Disposition of Principal and Income
Trustee(s) will hold and manage the trust estate, as provided in this instrument, will collect and receive
the income, and, after deducting all necessary expenses incident to the administration of this trust, will
dispose of the principal and income in the following manner:
A. Until the membership interest or the interest that it represents is liquidated, trustee(s) will pay the
income of the trust estate as follows:
Trust income will be distributed to employee members in proportion to hours worked. This trust is
intended, in part, as a profit-sharing plan––and is in no way intended to provide any retirement income
to employees.
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B. When the membership interest or the interest that it represents is liquidated, as provided in this
instrument, trustee(s) will dispose of the principal of the trust as follows:
Trustee(s) will donate the principal of the trust to a nonprofit organization dedicated to employee
ownership.
Section III. Irrevocability of Trust
This trust is irrevocable and will not be subject to amendment, alteration, or change by grantor. No part
of the principal or income of the trust will ever revert to or be used for the benefit of the grantor, or be
used to satisfy any legal obligations of grantor. The grantor renounces any interest, either vested or
contingent, including any reversionary right or possibility of reverter, in the principal and income of the
trust. The grantor also renounces any power to determine or control, by alteration, amendment,
revocation, termination, or otherwise, the beneficial enjoyment of the principal or income of the trust.
Any distribution to or for the benefit of any beneficiary is not intended to be, and will not be, made in
lieu of or in discharge of any obligation of grantor. Notwithstanding the above, grantor is the initial
trustee of the trust, and trust protector, and may exercise the powers of each role with respect to the
trust, as well as its principal and income.
Section IV. Amendment of Trust
This trust agreement may be amended, altered, or modified by resolution of the trustee(s) and approval
of the trust protector; provided, that the trustee(s) will notify the trust protector of the nature of such
amendment, alteration, or modification, not less than thirty (30) days prior to the date on which it is
proposed that such amendment, modification, or alteration will become effective; and such amendment,
modification, or alteration will only become effective if, at or prior to such date, trust protector, in
writing, advises the trustee(s) of their approval. Any such notification or advice will be sent by
registered mail and be effective as of the date of such writing.
Section V. Additions to Trust Estate
Grantor and any other person will have the right at any time to add any property that is acceptable to
trustee(s) to the principal of the trust. The property, when received and accepted by trustee(s), will be
administered, held, controlled, and distributed by trustee(s) in accordance with terms and conditions.
Section VI. Trustee Control of Company
Trustee(s) will be the holder(s) of the membership interest, which constitutes the majority of the
membership interest of the Company with voting rights, and which will vest trustee(s) with the control
of Company. The trustee(s) will have the right to vote the membership interest as a unit, and not
otherwise, at all meetings of the members of Company. By virtue of the right to vote the membership
interest, the trustee(s) will exercise control of the management of all of the affairs of Company.
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Section VII. Direction of Trustee(s)
The trustee(s) will be directed in all decisions by the employee members, except where the rights,
powers, and obligations of the trustee(s) are specifically limited under this trust agreement.
Section VIII. Selection of Trustee(s)
The employee members will elect the trustee(s), and may change the number of trustees. The employee
members may elect, or recall, any trustee at any time. On the resignation, death, or inability to continue
to act as trustee, employee members will elect a successor trustee. Any successor trustee will have all
the rights, powers, and obligations conferred in this agreement on trustees. The election or recall of a
successor trustee, or alteration of the number of trustees, will be made by a duly acknowledged
instrument delivered to the trustees. The trust protector selects its own successor.
Notwithstanding the above, __________________ is the initial trustee until such time as employee
members choose to elect any new trustee(s).
Section IX. Employee Members
Tenured employees of Company are beneficial owners of Company in accordance with subchapter T of
the Internal Revenue Code. Where this trust agreement makes reference to a decision of employee
members, only the votes of tenured employees are to be considered. The tenured employees are all
employees who have completed a probationary period of one thousand (1000) hours of employment
with Company.
Employees and employee members have no personal interest, right, or claim on the membership
interest of Company; and have no power to sell, assign, or otherwise transfer any interest, right, or
claim on the membership interest of Company, voluntarily or involuntarily, by operation of law or
otherwise.
Notwithstanding the above probationary period, the initial employee members of Company are:
Section X. Decision of Employee Members
A. MEETINGS. Meetings of employees may be called at any time by trustee(s) or upon written
application of at least ten (10) percent of employee members. Meetings may be called for any lawful
purpose.
B. NOTICE OF MEETINGS. A written notice of meeting of employee members stating the time,
place, and purpose will be given by a trustee, at least ten (10) days before the meeting, to each
employee member: (1) in person; (2) by leaving the notice at their residence or usual place of business;
(3) by mailing it to their address; or (4) by email. Notice need not be given to any employee who,
before or after the meeting, executes a written waiver of notice that is filed with the records of the
meeting.
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C. QUORUM. A majority of employee members will be required to constitute a quorum at any meeting
of employee members.
D. VOTING AND PROXIES. Employee members will vote on a one vote per person basis. Voting by
proxy or absentee ballot will be permitted.
E. DECISION AT A MEETING. A trustee, or a designee of trustee(s), will preside at meetings of
employee members. When a quorum is present at a meeting of employee members, a majority of the
employee members will decide any matter to be voted upon. A secret ballot is required if requested by
any employee member present at the meeting.
F. DECISION WITHOUT MEETING. Any decision to be taken by employee members may be taken
without a meeting if all employee members consent to the action in writing. Such written consent will
be filed with the trustee(s), and will be treated for all purposes as a vote at a meeting.
Section XI. Sale of Company Membership Interest
The trustee(s) will hold the membership interest of Company as one fund and will not sell or transfer
any membership interest without written authorization of trust protector.
Section XII. Joint Action with Other Members
When the situation of Company is such that the interest of the trust would be benefited by trustee(s)
acting in unison with other members of Company, and with written authorization of trust protector,
trustee(s) will have the power to join other members in concerted action for the advantage and
protection of the trust estate. Accordingly, trustee(s) may participate in voting trusts, reorganization
agreements, and similar arrangements that are deemed advantageous for the protection of the trust
estate with written authorization of trust protector. Trustee(s) will have the power to deposit and bind
membership interests by any agreement trustee(s) may make in concurrence with other members of
Company with written authorization of trust protector.
Section XIII. Other Powers of Trustee(s)
In addition to all other powers and discretions granted to or vested in trustee(s) by this agreement or by
law, trustee(s) will have the additional powers and discretions, to be exercised as directed by
employees, to do all acts, institute all proceedings, and exercise all rights and privileges in the
management of the trust estate as if the absolute owner.
Section XIV. Limitations on Powers of Trustee(s)
Unless otherwise authorized by trust protector in writing:
A. Trustee(s) may not sell the Trust membership interest.
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B. Trustee(s) must act in such a way as to preserve Company as a majority employee-controlled
business entity in which tenured employees exercise such control on a one employee, one vote basis.
Such control will include election of the trustees, open nominations for trustees, a staggered board of
trustees, a right to recall trustees, and voting on all member decisions.
C. Trustee(s) must act in such a way as to maintain Company’s membership in an association of
employee-owned businesses.
D. Trustee(s) must act in such a way as to preserve the longevity of Company and to avoid dissolution,
sale, liquidation, or sale of all or substantially all of the assets of Company. Merger or consolidation
with another entity is permissible insofar as the resulting entity is, in perpetuity, a majority employeecontrolled business in which tenured employees exercise such control on a one employee, one vote
basis. In all respects, Company must be treated as an intergenerational institution that acts to honor the
contributions of past employees, guarantees a livelihood for current employees, and provides an
opportunity for future employees.
E. Trustee(s) must act in such a way as to preserve annual contributions at a rate of three (3) percent of
net income of Company to a charitable organization dedicated to employee ownership.
F. Trustee(s) must act in such a way as to preserve the allocation and retention of a minimum fifty (50)
percent of Company’s net income, all net income not attributable to labor, and all remaining assets after
dissolution, sale, merger, consolidation, liquidation, or sale of all or substantially all of the assets of
Company to an indivisible reserve—where this indivisible reserve is not distributable, except to a
nonprofit organization dedicated to employee ownership upon dissolution, sale, merger, consolidation,
liquidation, or sale of all or substantially all of the assets of Company in accordance with Section II—
and that Company’s net loss is only charged to the indivisible reserve, at a rate equal to or less than the
ratio of the indivisible reserve to any employee investments in Company, including the indivisible
reserve and any employee capital accounts, as well as any other employee investments. Employee
investments include investments by related parties, i.e., investments by family members of any
employees or entities controlled by any employees.
G. Trustee(s) must act in such a way as to guarantee that redemption of any employee investment or
capital account in Company may not exceed paid consideration.
H. Trustee(s) must act in such a way as to guarantee that Company does not call all or any portion of
the Trust’s membership interest, or take any action to alter or impair the rights and preferences of the
Trust’s membership interest; and that any additional members may not receive distributions upon
dissolution, sale, merger, consolidation, liquidation, or sale of all or substantially all of the assets of
Company that alter or impair the rights and preferences of the Trust’s membership interest.
I. Trustee(s) must act in such a way as to guarantee that Company limits cash and pension distributions
to employees to a maximum of thirty (30) percent of net income.
J. Trustee(s) may amend the probationary period for employees, with the limitation that the
probationary period may not be less than one thousand (1000) hours or more than six thousand (6000)
hours, notwithstanding the exception under Section IX for initial employee members.
K. Trustee(s) must act in such a way as to maintain this trust in perpetuity, such as by amending the
trust site and governing law.
L. Trustee(s) must act in such a way as to guarantee that wages and salaries are capped at market rate,
except that Company may make additional cash and/or pension contributions from net income in
accordance with this Section. The Bureau of Labor Statistics data on Occupational Employment
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Statistics will be used to determine market rate wages and salaries. Any alternative index used to obtain
market rate must be approved by the trust protector. The purpose of this provision is to establish a basis
for the net income of Company. In turn, net income must be allocated in accordance with other
provisions of this trust agreement.
M. Trustee(s) must act in such a way at to guarantee that Company pays for all expenses of the
management and administration of the trust estate, including trustees’ and/or trust protector’s
compensation, as well as any tax, charge, or assessment on the trust.
N. Trustee(s) must act in such a way as to preserve the financial health of Company.
O. If an allocation of net income described in this section may be deductible to Company, the
allocation may be determined on the basis of “pre-tax net income” and deducted from Company’s
“taxable net income.”
Section XV. Bond of Trustee(s)
No trustee or successor trustee will be required to give any bond or other security.
Section XVI. Severability
If any provision of this trust agreement should be invalid or unenforceable, the remaining provisions
will continue to be fully effective. The trustee(s) may modify the trust in order to give full effect to the
provisions herein, with written authorization of the trust protector for such modifications.
Section XVII. Duration of Trust
This trust will exist in perpetuity. The trust may be terminated with written authorization of trust
protector. If any court mandates termination of the trust, trustee(s) must establish a new trust with
identical conditions as the current trust notwithstanding any modifications that might be required to
satisfy the court, where such modifications receive written authorization from trust protector; and
transfer all trust property into the new trust.
Section XVIII. Trustee Acceptance; Governing Law
This trust has been accepted by trustee(s) and will be administered in the State of New Jersey. Its
validity, construction, and all rights will be governed by the laws of that state. The trust site and
governing law may be amended, along with other provisions of this trust; moreover, in accordance with
other provisions, trust site and governing law must be amended in view of any challenges to the
perpetuity of this trust.
This trust is a noncharitable trust without ascertainable beneficiary in accordance with § 25 of the New
Jersey Uniform Trust Code; and was created for the noncharitable purpose of structuring Company in
perpetuity as a majority employee-controlled business entity — in which tenured employees exercise
such control on a one employee, one vote basis. The trust is intended to establish Company as an
intergenerational institution that acts to honor the contributions of past employees, guarantees a
livelihood for current employees, and provides an opportunity for future employees.
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Section XIX. Expenses of Trust
Trustee(s) will pay or reserve sufficient funds to pay all expenses of the management and
administration of the trust estate, including trustee compensation, as well as any tax, charge or
assessment on the trust. Trustee(s) must act in such a way as to guarantee that the trust has sufficient
income for trust expenses.
Section XX. Allocation of Principal and Income
Except as accumulations of income are prohibited by law, the trustee(s) will have the power to
determine, as to each receipt, whether the same is principal or income, or what part thereof is principal
and what part is income, and as to each expense, charge, or loss, whether the same will be borne by
principal or by income or in what shares by each.
Section XXI. Limitation on Fiduciary Duties
Trustee(s) will in no event be liable to any party in interest or to any person except for a trustee’s own
gross negligence or willful default.
Section XXII. Accounting
Trustee(s) at any time will be entitled to render to trust protector an account of trustee acts and
transactions with respect to the income and principal of the trust estate from the date of the creation of
the trust or from the date of the last previous account of trustee(s). Trust protector will have full power
and authority on behalf of all persons interested in the trust to finally settle and adjust the account.
When the account is settled and adjusted to the satisfaction of trust protector, it will be final and
conclusive on each and every person, regardless of whether in being, who will then or subsequently be
or become interested in the income or principal of the trust estate, with like effect as a judgment of a
court having jurisdiction judicially settling the account in an action in which trustee(s) and all persons
having or claiming any interest in the trust estate were parties.
Section XXIII. Compensation of Trustees
Employee trustees may be compensated at a rate to be determined by employee members.
Alternatively, non-employee trustees and trust protector are to be compensated as required.
Section XXIV. Excess Trust Property
To the extent any court determines that the value of the trust property exceeds the amount required for
the intended use, trustee(s) will distribute such property to a nonprofit dedicated to employee
ownership. However, given the purposes of the trust, which include maintaining Company in perpetuity
as a majority employee-controlled business entity and providing an opportunity to future employees,
grantor intends all property of Company to be reinvested in the growth of Company toward the
interrelated goals of job creation and expanding the opportunity for employee ownership. As such, it is
difficult for grantor to envision the trust property as exceeding the amount required for intended use.
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Section XXV. Trust Protector
The trust protector is _____________________. On trust protector’s resignation or inability to continue
to act as trustee, trust protector will appoint a successor trust protector. The names of two successor
trust protectors are designated in Schedule A, attached and incorporated by reference, in order of
priority. Trust protector may amend Schedule A and must, at all times, maintain Schedule A with the
names of at least two valid trust protectors in order of priority. Any successor trust protector will have
all the rights, powers, and obligations conferred in this agreement on the trust protector, including the
power in any successor trust protector to appoint a successor. The appointment of a successor trust
protector will be made by a duly acknowledged instrument delivered to the trustee(s).
Trust protector has a fiduciary obligation to enforce the terms of this trust agreement against trustee(s).
For this purpose, and in light of the limitations under Section XIV in particular, trust protector is
entitled access to all Company records to which any trustee is entitled.
The trust protector must act in such a way as to preserve the primary purpose of this trust agreement: to
preserve the Company in perpetuity as a majority employee-controlled business entity—in which
tenured employees exercise such control on a one employee, one vote basis. The approval of the trust
protector is required for an amendment of this trust agreement and, without limitation, the sale of
Trust’s membership interest. In accordance with Section XIV, the trust purpose may be achieved by
merging or consolidating Company with another entity, insofar as the resulting entity is, in perpetuity, a
majority employee-controlled business––in which tenured employees exercise such control on a one
employee, one vote basis. In all respects, Company must be treated as an intergenerational institution
that acts to honor the contributions of past employees, guarantees a livelihood for current employees,
and provides an opportunity for future employees.
This trust agreement may be amended, altered, or modified by the trust protector to provide for the
perpetuity of the trust, such as to amend the trust site and governing law.
Under the terms of this trust, ______________ may be compensated for any services provided to ABC
LLC, and for any such other services requested in future by ABC LLC.

In witness of the above, grantor and trustee have executed this agreement on ___ of
________________, ______.
____________________________
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[NAME]
By:
Title:

The trustee accepts the trust created by this instrument.
____________________________
[NAME]
By:
Title:

The trust protector accepts its fiduciary responsibilities under this instrument.
____________________________
[NAME]
By:
Title:
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ABC LLC
EMPLOYEE OWNERSHIP TRUST
SCHEDULE A
Successors to Trust Protector
1.
2.
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