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INTRODUCTION TO GREAT-WEST
SECTION 457(b) ELIGIBLE DEFERRED COMPENSATION PLAN
FOR GOVERNMENTAL BEMPLOYERS

The attached sample Basic Plan Document inay be used together with the related Adoption
Agreement by eligible governmental employers and their counsel as a model in preparing a
deferred compensation plan document intended to satisfy § 457(b) of the Internal Revenue Code
of 1986, as amended, In general, under a § 457(b) plan, which is also referred to as an “eligible
deferred compensation plan,” a participant may defer amounts of cosiipensation (and income
catned on those deferrals) and avoid federal incomo taxation nntil those amounts are paid to the

participank,
The following types of governmental entities may establish eligible § 457(b) plans:

L. The 50 states of the United States and the District of Columbia;
2, A pelitical subdivision of a state (for example, a county or municipality); and
3. Any agency ot instrumentality of a state or a political subdivision of a state.

This sample Basic Plan Document confains provisions that may be included in an eligible
governmental deferred compensation plan, No local, state or federal government hias passed on
the legal sufficiency (including the conformity with § 457) of this sample Basic Plan Document,
It was prepared for your convenience and is not intended to provide you with legal or accounting
advice, nor should it be implemented without regard to your patticular needs or any applicable
laws of your state or local jurisdiction, Great-West Retirement Services, a unit of Great-West
Life & Annuity Insurance Company, nor any of its affiliated companies, (collestively referred to
herein as “Great-West™) assumes any liability to any person or entity with respect to the
adequacy of this document for any purpose, or with respect to any tax, accounting or [egal
ramifications arising from its use. You and your counse! should review and, where appropriate,
modify the provisions to meet your patiicular needs and applicable local laws. Alterations to the
Adoption Agreement are permissible, but any such alteration that requires a Plan amendment
must be set forth in a separate amendment attached to the front of the plan document,

Great-West is not a party to any plan which you may adopf, and Great-West has no
responsibility, accountability, or liability to you, any employer, any patticipant or any
beneficiary with regard to the operation ot adequacy of this sample plan document, any § 457(b)
plan prepared from this sample Basic Plan Document or any future amendments made to this
sample Basic Plan Document including amendments to satisfy any changes in applicable law.
You should consult with your legal counsel prior to adopting any plan document,

10/2009 Basie 457(b) Deferced Cotupensation Plan Docunient for Govermnental Bmployers




TABLE OF CONTENTS
SEC’I‘ION 457(b) ELIGIBLE DEFERRED COMPENSATION PLAN
Pape

TOTOGUCHION 1o s sertresersnrsnnebsastrrsrsnssssssssmsssis iesibstssanyassibussansiabssssstansisanses rresereeeeettasrsatsraraneesssrsaseterveres 1

SRCTION 457(b) BLIGIBLE DEFERRED COMPENSATION PLAN
INTRODUCTION wovcrieriassaniesraninnmisssnsses S OO OO UV RPTO O TSTORY |
I, DEFINITIONS .ooovistoseesiesssressonsssnsssssbentisssiasissssssstsnasssisnsenserat 5414111108000 18100ss 401180 11ALBE ORI S I
1,01 “Account Balance.”........ eeerrresrersrarent i Lo tasnare RS LA R ARSI AR RN AR e SO |
102 A MIISILAIOE, 1 iassvissrrssesisssssisss s b ia st s sre e 2B BT SIS ST SS S 1 00e .1
1,03 “Adoption AZEEEMIONE” wuummmmisiessismit i S |
1.04 “Alternate Payee.” s SO PO OUPUPPOPURI RO
1,05 *Amual Deferral.” i T YO PRV R 1
1.06 “Beneficlary,” o U OTT U RV TOY
1.0 00U s vreererereasmesssstsssersanssbersiestests shint EAR AR SRR AR S AR R4S 1B E SRS LB EA TP SIS APV RO 1EY e 2
1,08 “Compensation.” oo, OV ORI w2
1.09 “Custodian,”,..ceviomsiine e R RS RAAERRRRRR n
110 “BIPLOYEE. eomrusrersssesiesissisrinsrasassesrassss b isessss a4 AT TR R ) )
111 “Bmployer,” .o ceeveenenes et rasaaen T e RIS TIH PR ELIR IR SR IS S SRR R DR ..2
1.12 f‘mcludibleCompensation,”..........,...........................................,,.,,....,.........,.....,.............. 3
1.13 “Nonelective Employer Contribution.” .......... OO TUP PPN ety 3
114 “Normal ReHISMENt ABE.” .o ssimersmsses st iarssmis st i sesesss w3
115 “Paltictpant” SRR |
3
4
4
4
4
4

1,16 “Participation Agreement.” .., USSR ORPUOT PO “
117 SPIAN svevereseensirsssesanesiastssssste s ta st SRR R PSSR AR RS IS TR T TR ORI TSNS R BB R bR
1,18 FPLaN YOaE trvrivseriasesriesiorastiinararssarsntes sistaneasessssissss i ibtan st issnsanaas s RPN
1,19 “Qualified Militaty Service.” i e
1.20 “SevemnceﬂomEmpioyment.”....................... .......
1.21 “Trustor CustodlalAgleement.’............., s e i R e et e
1,22 CTHUSE FURAT totrarrnsaresrsiosentsosessstsnaansers messe b assiss s ansTiressnte st bALESHES OISO SRR IS TS LA O s 100
123 STHUSICE. 1rorereeermesnssversinstetstate e st T0sssssssbasasastbbssma st sa s Ebb st b s eI TR s 00 crereerenvesensanneensanrassineans &
(124 “Valuation Date.” s oo e sisassssnsines &
1. PARTICIPATION AND CONTRIBUTIONS ..ot .5
2,01 BUEIDIIET. cerrrrrssrsremsissssmssicrisssmnrsansisressisss e s s s s s bR s .5
2.02 Blection Required for Participation. e oniivmnimmne. erers R st een
2.03 Nonelective Employer Contribitions, ..o e )
2.04 Commencement of Participation..meeerns ,.6
7

7

8

8

8

8

=

2.05 Information Provided by the Participant....icee s, ebihes st et e
2.06 Contributions Made PIomPlf. ittt s
2.07 Amendment of Annual Deferrals BIection. .uminumnimiiaminniians
2.08 Leave of ADSONCE. i i e rerarraseenes
2,00 DISABIITY, verscrecsenssmivessmsmmssrssos sisaiessisges s tscassstrsess as e b TIPSR S R R
2.10 Revocation of Deferials. v mmnmicmnmani. s b e aens bRt R SR
211 Re-Birollmeiit. v eisscscnssmissa s revererrenaetta e vEe et e TR oS A IR B e 08 ISTRTTORTUO . |

102009 Basle 457(b) Deforred Compensation i
Plan Docwment for Governmental Bmployars




TABLE OF CONTENTS (Continued)

SECTION 457 ELIGIBLE DEFERRED COMPENSATION PLAN

Page
HI, LIMITATIONS ON AMOUNTS DEFERRED... v o8
3.01 Basic Annual Limitation Effective for Calendm Ye'ns On smd Aftm .'Ianualy l 20{)2 ............ 8
3,02 Age50 Catch-up Annual Deferral Contributions, v s Perthessers et r s s 9
3.03 Special § 457 Catch-up Limitations for Calendar Years Begmnmg On and Aﬁﬁi
January 1, 2002, .. vosin ST TOR AOOPRIRO VPO
3.04 Coordination of Age 50 C’ttch-llp w:th Spectal § 457 C'ltch-up ............................................. 10
3.05 Special Rules.... ceresst s raaans b e IR R wen 10
3.06 Correction ofocess Defet 1als 11
3.07 Protection of Persons Who Sewe ina Umfouned Sewme ..... RO § |
TV, LUOANS et tsicrsssisasesnessasiasessssssssssms b 6o b S0LE IR ER TR R o008 seR T e 00 1B ERLB S AT RN BA A LSRRI RS S E R BE AR E RS H TSR RE RS il
4,01 Maxiniim LOAN ANIOURE ... ssssserrenssresmsstesiassssssssmsssrensssssresssssmssssssssismassessssssssonens 4 L
4.02 Loan Provisions. . OO OT TR POV P PP SPTRPVETRTRIPPON V'
4.03 Security for Loan, Default Feetsese et st bs e b s s et asa s nrassnssbsnesnastassenans 12
4,04 REPATINCHL, vvorerranirsessesmsismaniin e s s S 13
V. BENEFIT DISTRIBUTIONS tivevirurseseissesaseniessetsmsstistinsssssssnss seassisssniasastsstss isinstass a1 asasssassessissinesss 14
5.01 Distributions from the Trust. uwwwisann rreesmt s e rrens e v e 14
5.02 Conditions for DIstributions, crieer s st i4
5,03 Severance from Employment for Any Reason, Including Retiement. v 14
5,04 Tn-Service DIstribUIONS. s s s s [5
5.05 Unforeseeable Emetgency D;stubutxons ........................................................................ e 16
5.06 Death Benefit Distributions. .iovrmeesimonmmminsnnanimm beseerresnttrons S P I8
5.07 Payinent OPHONS. w2 s s s 22
5.08 Default Distiibution Option, e TURN Vs e vresienernr bt w23
5.09 Limitations on Distribution Options. .. S OO ORPTNY. %
5.10 Eligible Rollover DISHIDUHONS. 1o ssssiini s s s 23
5,11 Elections... ereteerereetr s rsraR e ie e 1o oAt IO SRR EE R TR IS AR SRS SO TP SRS s e TR SRR LR 100 w24
5.12 Practices and Paocedmes ........................................................................................................... 24
5,13 Taxation of Distiibutions. e TSR crarenersiarenay e N wew 24
5.14 Required Mininum Distribution Waiver of 2000, cimininiimannn 24
VI. ROLLOVERS AND TRANSEERS o sttt s o stanis siosiansassss st 25
6.01 Bligible Rollover Contributions 1o the Plat...w i, e 25
6.02 Plan-to-Plan Transfers 0 e PIaii v s 260
6.03 Plan-fo-Plan Transfors from the Plal... e ssiormisesessmsiamnsniomne s 26
6.04 Permissive Service Credit TIANSIEIS. .o ciimmiss o s prereresesese b 21
VII. CREATION OF TRUST AND TRUST FUND ..o 27
7.01 ‘Trost Fund... SRR AU OT RO TSP OO TP PR PORPOPPIOTY”.Y |
7.02 Establishmcnt of’I‘mst Her e b e e b RO AR AR s e SRS 28
7.03 Appointment and Termination 0f TrUSIE . ammenirmammm e w28
T.04 ACCEIMANCE. cuvrvrssiviissrsmregisissessssssssssses et st s b TR bR bR LA b TR b s '. ........... 29
705 Control of Plan Asses, .... oot b be eSO E s SRR T bb s s R b e bbbt 10 2D
7.06 General Duties of the Tmstee .................................................................................................. 29
707 Inyestment POWers 0F f16 TEUSIEE, rvvuvrmeimiisssssniserssrnmsssssisiomsiinstsissnsssnss s astonsisssssssssrts 30
7.08 Trustee Fees and Brpenses. e VTP P veronesmnsisesesssnn 3 1

1€/2009 Basic 457(b) Deferved Compensation it
Plan Document for Governmenial Bmployers




TABLE OF CONTENTS (Continued)
SECTION 457 ELIGIBLE DEFERRED COMPENSATION PLAN
Page

7.09 Exclusive Beneflt RUIES. v ommsmarsissssmismmninsis s ssisin sty 31
F.10 "TTUSEEE ACHONS. vuersrrsrerisimsimmssssmisissarmisnisssstas st b s AR L w31
7.11 Dcicgatlon............._ ........... irerre ey L aeetearebsenrera s s EsrEeReRRS AT B E SRR RO O BT B BE RN TS cerrriens 31
7.12. Division of Duties and Indcmmf” 18]t WU PRI T OOPRPTON 3L

XU VIL INVESTMENTS simmemisictsinsnsisnmmsmimimis s s sirsssss s s i 32
8.01 Investment Options.... s s R I
8.02 Participant InvestmentDuecnon ................................................................... rcerereninssrab e entans 33
8.03 Bmployer Tnvestment Ditection. v VAU OU PSPPI sonsueineiar bt 33
8.04 PattwlpantAccountsM
9 01 AGIUNISTEAIOL, 1evtrrsereiarsvesencrsssssisimisssrssemsstoresst s T sy SIS S T v 34
90.02 Appointment and Termination of Administrator. ... T USROS PP 34
9,03 Dutics of Administrator. . w35
9,04 Administiative Fees andepenses ................................................................................. prnaren 35
0.05 Actions of Administrator. . .36
9,06 Delegation.... . 36
9.07 Investment and Sewme PLOVLdelS e —————————— et eeb sty S0

¥, LEAVE OF ABSENCE ..o, e s s IO
10.0]  Pald Leave of ADSEINCE. ittt st st st s 36
10,02  Unpaid Leave of Absence, ... .. 30

X1, AMBENDMENT ORTERMINATION OFPLAN ....................................................... TR .36
TLOL  TOHIINATIO, 1ivesrarsierimmerstasisissrsssines ssas i sss s s AL b AR LB T L0 36
(1,02 Amendment. .. uuwnmien e e . e ares 37
11,63 Copics of Amendments..... PRV PTRTRRUPPY. | |

XIIL. TAX TREATMENT OF AMOUNTS CONTRIBUTBD 37’

XIII. NON-ASSIGNABILITY ... 37
1301 NON-ASSIZNADIEEY. covererercssssssrmscnmessisisssiss s st 37
13,02  Qualified Domestic Relations GldGLS " ey s et it s 9O
1303 TRS LOVY. trvectiesmsassuses e ssasrs s b1 ss14smm s a0 amis s pess 0270 s e s 000 peerenrn 39
13.04  Mistaken Contributions. ... ST T TP PPV ISR B T IR 30
13.05  Payments to Minors and Incompetents. .. 39
13.06 Procedure When Distributes Caunot Be Lomted vvererissssssnserssnssessserenresssnssesnros 40

XIV. DISCLAIMER .oovocrincsssisionsi s sscinisissasseas v e Ve 40

XV. EMPLOYERPARTICIPATION.....-..............................,............,.,....,...........' ........... veretreseansee 40

XVL INTERPRETATION. ..o virnvimermrasssssscsresssesins veverie v v e 41
16,01  Governing Law. ., 41
1602  Internsl Revenue Code§457 e sssessresernsessaresssssnsss s 41
16,03  Word Usage, v eeebeaereseseeetarsreN Nt RE RPN TS BRSSO RS FRR TSRO OB IR RS RO 41
16,04  Headings. .. w4l
16.05 EntueAgleement, 41

10/2009 Basic 457(b) Deferred Compensation it
Plan Document for Qovernmental Employers




SECTION 457(b) ELIGIBLE DEFERRED COMPENSATION PLAN

INTRODUCTION

Tn accordance with the provisions of § 457 of the Internal Revenue Code of 1986, as amended,
the Fmployer named in the Adoption Agresiuent hereby establishes this § 457(b) Eligible
Deferted Compsusation Plan, hereinafter referred to as the “Plan” Nothing contained in this
Plan shall be deemed to constitute an employment agreement between any Participant and
Employer, and nothing contained herein shall be deemed to give a Participant any right to be
retained in the employ of Employer.

1.01

1.02

1.03

1.04

1.05

I, DEFINITIONS

" “Account Balance.” The bookkeeping account maintained with respect to cach

Participant which reflects the valuo of the defered Compensation credited to the
Pacticipant, including the Participant’s Aunual Defercals, the carnings o loss of the Fund
(net of Fund expenses) allocable to the Patticipant, any transfers for the Participant’s
benefit and any distribution made fo the Participant or the Pasticipant’s Beneficiary, Ifa
Patticipant has more than one Beneficiary at the time of the Participant’s death, then cach
Beneficiary’s shate of the Account Balance shall be treated as & separate sceount for each
Beneficiary, The Account Balance includes any account established under Article VI for
rollover contributions and plan-to-plan transfers made for a Participant, the account
established for a Beneficiary after a Participant’s death, and any account or accounts
established for an Alternate Payese (as defined in Code § 414(p)}(8)).

“Administrator.” Administrator means the person, persons or entity appointed by the
Bmployer to administer the Plan as set forth in the Adoption Agreement. Administrator
shall not include the recordkeeper or any company which issues policies, contiacts or
investment media to the Plan in respect of a Participant.

“Adoption Agreement.” Adoption Agreement means the agreement which, together with
this sample Basic Plan Document, constitutes the Plan.

“Alternate Payeo.” Alternate Payee means fhe spouse, former spouse, child or other
dependent of a Participant who has acquired an interest in the Participant’s account
pursuant to a Qualified Domestic Relations Order (QDRO) puisuant to Section 15,02,
Alternate Payees shall be treated as Beneficiaries for all purposes under the Plan except
that Alternate Payees shall be allowed ta request a distribution of all or a portion of their
account balance at any time, subject to the terms of the QDRO.

“Annual Defeiral.” The amount of Compensation deferred in any taxable year. Any
Voluntary Employee Contribution to a deemed IRA under Article IX or X shall not be
considered an annual deferral,
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1.06

1.07

1.08

1,09

1.10

.11

“Beneficiaty.” The designated person (or, if nons, the Participant’s sutviving spousc, if

. any, and then the Patticipant’s estate) who is enfitled to recelve benefits under the Plan

after the death of a Participant,

“Code” The sections of the Internal Revenue Code of 1986, as now in effect or as
horeafter amended or recodified. References herein to specific section nombers of the
Code shall be deemed to include Treasury regulations and Tnternal Revenue Service
guidance thereunder as in effect now, as amended or recodified in corresponding
provisions of any future United States internal revenue law,

“Compensation,” All cash compensation for services to the Employer, including salary,
wages, fees, commissions, bonuses and overtime pay, that is includible in the Employee’s
gross income for the calendat year, plus amounts that would be cash compensation for
services to the Bmployer includible In the Bmployee’s gross income for the calendar year
but for a compensation reduction election under Code §§ 125, 132(8), 401(k), 403(b), or
457(b) (including an election to defer compensation under Article TII). To the extent
permitted by Treasury regulations or other similar guidance (including, without
{imitation, the requirements contained in Treasury Regulations §§ 1.457-4(d)(1) and
1.415-2(e)(3)(1)), acerued hona fide sick, vacation or other leave pay so long as the
Paiticipant would have been able to use the leave if employment had continued and it is
paid within the longer of two and one-half (2 ¥5) months after the Participant’s severance
from employment ox the end of the calendar year in which the Participant severs
employment witl: the Bmployer.

For Plan Yeats after December 31, 2008, to the extent permitted by the applicable Cade
provisions atd Treasuty regulations, Compensation shall include pay received by a
Patticipant from the Etmployer-while performing Qualified Military Service but only o
the extent the pay does 1ot exceed the amounts the Parficipant would have received if the
Participant had continued to perform services for he employer rather than entering
Qualified Military Service.

“Custodian? The bank, trust company or other person, if any, selected by the TBmployer
in the Adoption Agreement and who is authorized fo hold Plan assets in a custodial
account in accotdance with regulations issued by the Secretaty of the Treasury pursuant

to Code § 401(f).

“Bmployee.” Bach natutal person (individual) who is employed by the Bmployer, either
as a cominon law employee or an independent contractor, including elected or appointed
individuals, as selected in the Adoption Agreement. Any employee who is included ina
unit of employees covered by a collective bargaining agreement that does not specifically
provide for patticipation in the Plan shall be excluded.

“Bmployer.” The eligible governmental entity sponsoring the Plan as named in the
Adoption Agreement,
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112

1.13

1.14

L15

L6

“Includible Compensation.” An employee’s actual wages in Box 1 of Form W-2 fora
year for services to the Employer, but subject to a maximum of $200,000 (ot such higher
maximum as may apply under Code § 401(a)(17)) and increased (up to the applicable
limit contained in Code § 401(a)(17)) by any compensation reduction election under
Code §§ 125, 132(f), 401(k), 403(b), or 457(b) (including an election to defer
Compensation under Atticle II).

“Nonelective Employer Contribution.” Nonelective Bmployer Contribution is a
contsibution made by an Employex for the Participant with respect to which the
Pacticipant does not have the choice to receive the contribution in cash or property. Such
term may also include an employer matching contribution.

“Nortnal Retivement Age.” Nomal Retitement Age means age 70%, unless the
Participant has elected an alternate Normal Retirement Age and delivered such election to
the Administrator priot to beginning Special § 457 Catch-up contributions as described in
Section 3.03 of the Plan. Once a Participant has begun making Speciat § 457 Catch-up
contributions, his Normal Retirement Age may not be changed.

Tor Participants eligible to receive benefits under the Emplayer’s basic defined benefit
pension plan ot a money purchase pension plan (hexein collectively referred to as
“pension plan”), a Patticipant’s alternate Normal Retirement Age may not be earlier than
the carliest date the Participant has the right to retire and receive immediate retirement
benefits under such pension plan, without actuarial or similar reduction because of
retirement before some later specified age, and the date selected may not be later than age

70 YA,

If the Patticipant is not eligible to receive benefits under a basic defined benefit pension
plan or money purchase pension plan, the Participant’s alternate Normal Retitement Age
may not be catlier than age 65 nor later than age 70 %.

A special rule shall apply to qualified police or firefighters under the Plan, ifany. Any
qualificd police or firefighter, as defined under Code § 415(b)(2)()(ii)¢D), who is
patticipating in the Plan may choose a Novmal Retirement Ago that is not eatlier than age
40 nor Iater than age 70 %

“Participant.” An individual who is currently deferring Compensation, or who has
previously deferred Compensation under the Plan by salary reduction or received a Non-

elective Employer Contribution and who has not received a distribution of his ot her

entire benefit under the Plan, Except for purposes of Atticles II, IV, IX, X and XII, the
term “Participant” shall include & former Participant, The Administrator, if he or she is

otherwise eligible, may participate in the Plan.

“participation Agreement.” The agresment entered info and filed by an Employee with
the Employer putsuant to Article IT, in which the Employee elects to become a Plan
Participant.
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1.7

118

1.19

1.20

1.21

1.22

1.23

1.24

“plan.” The Plan named in the Adoption Agreement and consisting of the Adoption
Agresment and this Sample Basic Plan Document,

“Plan Year.” The calendar year.

“Qualified Military Service.” Any service in the uniformed service (as defined in
Chaptei 43 of Title 38 of the United States Code as in effect as of December 12, 1994) by
aty individual if such individual is entitled to resmployment rights under such Chapter
with respect to such setvice.

“Severatice from Bmployment.” The date the Employee dies, retires, or otherwisc has a
soverance from employment with the Employer, as determined by the Administrator (and
taking into account guidance issued under the Code). An Employee whose employment
is interrupted by Qualified Military Service under Code § 414(u) shall be desmed soveted
from employment until such thne as he ot she is reetnployed following the term of duty.
Effoctive for Plan Years after December 31, 2008, if a Participant called to Qualified
Military Service receives a distribution from fhe Plan due to severance, the Participant’s
deferrals to the Plan shall be suspended for six-months following the date of the
disteibution. All other Participants shall be deemed to have severed his employment with
the Bmployer for purposes of this Plan when both parties consider the employment
relationship to have terminated and neither party anticipates any fuinre employment of
the Participant by the Employer.

Tn the case of a Participant who is an independent contractor, Severance from
Employment shall be deemed to have ocoutred when the Patticipant’s contract for

_services has completely expited and terminated, there is no foreseeable possibility that

the Bmployer shall renew the contract or enter into a new contract for services to be
performed by the Participant, and it is not anticipated that the Pasticipant shall become an
Employee of the Employer.

“Tynst or Custodial Asreement.” The wiitten agreement (or declaration) made by and
between the Bmployer and the Trustee under which the Trust Fund is maintained,
Custodial accounts and annuity contracts described in Code § 401(f) may be treated as
trusts under the rules described in Treasuwry Regulation § 1.457-8()(3).

“Prust Fund.” The teust fund oreated under and subject to the Trust Agreement or
Cuslodial Agreoment, as selected in the Adoption Agreement,

“Trustee.” The Trustee duly appointed and currently serving under the Trust Agreement
if selected in the Adoption Agreement,

“Yaluation Date.” Bach business day.
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1. PARTICIPATION AND CONTRIBUTIONS

201  Bligibility, Individuals performing services for the Bmployer, as sclected in the Adoption
Agreement, shall be eligible to participate in the Plan upon becoming emiployed by the
Binployer unless specifically restricted in the Adoption Agreement.

202  Blection Reauired for Participation, An Employee may elect to become a Patticipant by
executing a Participation Agreement to dofer a portion. of his or her Compensation (and
have that amount contributed as an Annuat Deferral on his ot her behalf) and filing it in
good order with the Administrator. Tn entering into the Patticipation Agreement, the
Participant elects to participate in this Plan and consents to the deferral by the Employer
of the amount specified in the Participation Agreement from the Patticipant’s gross
compensation for each payroll period and agrees to be bound by all the terms and
conditions of the Plan, Such deferral shall continue in effect uniit modified, disallowed
or revoked in accordance with the teuns of this Plan or until the Patticipant ceases
employment with the Bmployer.

Any prior Employee who was a Participant in the Plan and is rehired by Bmployer may
resume patticipation in the Plan by entering into a Paticipation Agreement so long as any
distributions being taken from this Plan are tetininated prior to the resumption of
deferrals under the Plan,

The Employer retains the right to establish minimum deferral amounts per payroll period,
and to change such minimums from time to time and to limit the number and/or timing of
enrolliments into the Plan in the Patticipation Agreement. No adjustment in ftture
deferrals shall be made if a periodic deferral is missed or is less than the amount elected,
The Employet or Administrator shall have the vight to modify or disallow the periodic
defertal of Compensation elected by the Participant:

(7)  inoxcess of the limitations stated in Article HI;
(b)  inexcess of the Patticipant’s net Compensation Tor any payroll period;

(¢}  upon any change in the length of the payroll petiod utilized by Employer, Insuch
case the periodic deferral shall be adjusted so that approximately the same
petcentage of pay shall be defersed on an annual basts;

(@)  inorder fo round periodic defervals o the nearest whaole dollar amount;

(e)  toreduce the future defervals in the event that the amount actually deforred for
any payroll period exceeds, for any reason whatsogver, the amount clected by the
Participant, In the alternative, such amount of excess deferral may be refunded to
the Patticipant; or

()  ifthe deferral elected for any payroll period is less than the minimum amount

specified by the Employer or Administrator,
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The patticipation election, or such othex form as approved by the Administrator, shail
inolude the Employee’s designation of investiment fands. Any such election shall remain
in effeot until a new election is filed. A change in the investment direction shall take
effect as of the date provided by the Administrator on a uniform basis for all Employees.

The Participant may also designate a Beneficiary(ies) to receive any amounts that may be
distibuted in the event of death of the Participant prios to the sormplete distribution of
benefits, A Patlicipant may change the designated Beneficiary(ies) at any time by filing
such chango with the Administrator in a manner approved by the Administrator, A
change in the Beneficiary designation shall take effect when the olection is accepted by
the Administrator. Ifno such designation is in effect on the Participant’s death, the
Beneficiary shall be the Participant’s surviving spouse, if any, or if none, the Participant’s

oslate.

2.03 Nonelective Employer Contributions, If selected in the Adoption Agreement, the
Employer may make nonelective contributions to the Plan in the amounts and to the
Employees dosignated under the Adoption Agreement,

204 Commencement of Patticipation,

(a)  Voluntary Bntollment. An Employee shall become a Participant as sooti as
administratively practicable following the date the Employee files a participation
election pursuant to Section 2.02, Such election shall become effective no earlier
then the calendar month following the month in which the election is made, A
new Bmployes may defer commpensation payable In the catendar month duting
whiclt the Patticipant first becomes an Employes if an agresment providing for
the deferral is entered into on or before the first day on which the Participant
performs services for the Bmployer.

(b)  Aufomatic Enrollment, Notwithstanding Section 2.01 and Section 2.02, to the
extent permitted by applicable law, the Administrator may establish procedures
wheteby, as a term or condition of employment, each employee is deomed to have
elected to patticipate in the Plan and consents to the doferral by the Bmployer of a
speeified amount (or a uniform percentago of Compensation for an Eligible
Automatic Contribution Arrangement intended to satisfy Code § 414(w)) Tor any
payroll period for which a Participation Agreement ig not in effect, If such
procedures are in place, a Participant may elact a different deferval amount per
payroll petiod, including zero, by entering into a Patticipation Agreement. This
last sentence is not applicable to Participants in a Plan that is a retirement system -
providing FICA replacement refivetnent benetits pursuant to regulations under

Code § 3121(bY(T)(B).

Fot Bligible Automatic Contribution Avrangements intended to satisfy Code §
414(w), in addition to the above, the Administator shall provide to each
Participant affected by this Section 2.04(b) with an annual notice that satisfies the
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requirements contained in Code § 414(w) and any applicable guidance issued
thereunder, These requirements include:”

() A description of the Participant’s rights and obligations under the
automatic arrangement that is sufficiently accurate to apprise the
Parficipant of such rights and obligations;

(2)  Satisfying the requirements for notice contained in Treasury Regulation §
LA0L{(K)-3(D2)(ii);
(3  Describing the level of elective contributions that will be made on the
Participant’s behalfin the event the Pasticipant does not make an
affitmative eleciion;

(4)  Describing the Patticipant’s rights to not have antomatic elective
contributions made to the Plan on the Participant’s behalf;

(5)  Describing how contributions will be invested absent the Participant’s
affirmative investment election;

(6)  Describing the Paticipant’s right to make a permissive withdrawal of the
automalic elective contributions and the applicable rules governing such
withdrawals; and

(7)  Providing the notice to Participanis within a reasonable period of time
prior to each Plan Year (ot int the year the Employes first becomes eligible
to envoll in the Plan, within a reasonable period of time prior to becoming
an Bligible Bmployee).

For automatic enrollment arrangements not intending to satisfy Code § 414(w),
the Bmployer must satisfy the requitements of IRS Revenue Ruling 2000-33.

2,05 Information Provided by the Participant, Each Employee enrolling in the Plan should
provide to the Administeator at the time of initial enrollment, and later if there are any
changes, any information necessary or advisable, in the sole discretion of the
Administrator, for the Administrator to administer the plan, including, without limitation,
whether the Bmployee is a participant in any other eligible plan under Code § 457(b).

2.06 Contributions Made Promptly, Antal Deferrals by the Participant under the Plan shall
be transferred to the Trust Fund within a period that is not longer than is reasonable for
the proper administration of the Participant’s Account Balance in 4 manner consistent
with the requirements contained in Treasury Regulation § 1.457-8(a)(2)(ii). For this
purpose, Annual Defertals shall be treated as contributed within a period that is not
longer than is reasonable for the proper administration if the contribution is made to the
Trust Fund within 15 business days following the end of the month in which the amount
would otherwise have been paid to the Participant,
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2.07

2.08

5.09

2,10

211

3.01

Amendment of Annual Deferrals Blection, Subjeot to other provisions of the Plan,
Participant may at any time revise his or her patticipation election, including a changs of
the amount of his or hier Annual Deferrals, Unless the election specifies a later effective
date, a change in the amount of the Annual Deferrals shall take effect as of the first day
of the noxt following month or as soon as administratively practicable if fater. A
revocation of deferrals shall take effect as soon as administratively practicable undor the
Employer’s payroll systent. Notwithstanding the above, if a negative election pracedure
has been implemented pursuant to Section 2,04(b), a Patticipant may enter into or modify
a Participation Agreement af any time to provide for no deferral; provided that
Participants in a Plan that is a refirement systoim providing FICA replacement retirement
benefits pursuant to regulations under Code § 3121(b)(7)(F) are not permitied to modify
{heir Pacticipation Agreement to provide for 5o deforrals or to revoke their Participation
Agreement.

Leave of Absence, Unless an election is otherwise revised, if a Participant is absent from
work by leave of absence, Annual Deferrals under the Plan shall continue to the extent
that Compensation continues, :

Disability. A disabled Pacticipant may elect to make Annual Defesrals during any portion
of the period of his or her disability to the extent that he or she has actual Compensation
(not imputed Compensation and not disability benefits) from which to make contributions
to the Plan and has not had a Severance from Employment,

Revocation of Deferrals. In addition to a Participant’s ability to change or revoke an
election as described in Seetion 2.07, & Participant’s request for a distribution in the event
of an Unforesceable Bmergency as defined in Section 5 L05(b) shall in addition be treated
as a request for revocation of deferrals as of a date determined by the Administrator for
the perlod of time determined under Section 5.05(f). Revocation of deferrals is nota
distributable event, however, and the Participant’s Account may onty be distribufed as
provided in Axticle V.

Re-Enroflment. A Participant who revokes the Participation Agreement may again
become a Participant at the times and in the manner authotized by the Administrator, by
enfering into a new Patticipation Agreement to defer Compensation payable no eartier
than the first payroll period after the first day of the month after such new Participation
Agreement is entered into by the Participant and accepted by the Administrator,

HI, LIMITATIONS ON AMOUNTS DEFERRED

Basic Annual Limitation Bffective for Calendar Years On and After January 1, 2002,
The maximum amount of the Annual Deferral under the Plan for any calendar year shall

- not exceed (he lesser of (i) the Applicable Dollar Amount or (if) the Participant’s

Includible Compensation for the calendar yeat. 'The Applicable Dollar Amount is the
amount established under Code § 457(e)(15) applicable as follows:
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$11,000 for 2002;

$12,000 for 2003;

$13,000 for 2004;

$14,000 for 2005; and

$15,000 for 2006 and thereafter. -

After 2006, the Abpiicabie Dollar Amount is adjusted for cost-of-living under Code §
457(e)(15)(B). The Anuual Deferral amount does not include any rollover amounts
received by the Plan under Treasury Regulation § 1.457-10(e).

302 Age 50 Catch-up Annual Deferral Contributions, A Participant who will attain age 50 or
older by the end of the calendar year is permitted to elest an additional amount of Annual
Deferrals, up to the maximum age 50 catch-up Annual Deferrals for the year, The
maximum dollar amount of the age 50 catch-up Annual Defetrals for a year is as follows:
$1,000 for 2002; :
$2,000 for 2003;
$3,000 for 2004;
$4,000 for 2005,
$5,000 for 2006 and thereafter. After 2006, the $5,000 amount is adjusted for cost-of~
living under Code § 414(v)(2)(C). Age 50 catch-up contributions are subject to the
requitements of Code § 414(v).

3.03  Special § 457 Catch-up Limitations for Calendar Years Beginning On and After January
1, 2002, If the applicable year is one of a Participant’s last three calendar years ending
before the year in which the participant attains Normal Retirement Age and the amount
determined under this Section exceeds the amount computed under Sections 3.01 and

3,02, then the Annual Deferral limit under this Section shall be the lesser of:

{(a)  anamount equal fo two times the Section 3.01 applicable dollav limit for such
year; or -

() thesumof:

(1)  Anamountequal to the aggregate Section 3.01 limit for the cinrent year
plus each prior calendar year beginning after December 31, 2001, during
which the Participant was an Employee under the Plan, minus the
aggregate amount of Compensation that the Participant deferred under the
Plan during such yeats, plus

(2)  Anamount equal to the aggregate limit referred to in Code § 457(b)(2) for
cach prior calendar year beginning after December 31, 1978, and before
January 1, 2002, during which the Participant was an Bmployee
(determined without regard-to Sections 3.02 and 3.03), minus the
aggrogate contributions to Pre-2002 Coordination Plans for such years,
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. However, in no event can the deferred amount be mote than the Participant’s
Compensation for such years unless the Employer is making non-elective Employer
contributions.

3.04 Coordination of Age 50 Cateh-up with Special § 457 Catch-up. The Age 50 Catch-up
does not apply for any taxable year for whicha higher limitation applies under the
Special §.457 Catch-up described in Section 3.03, A Patticipant who is cligible for the
Age 50 Catch-up for a Plan Year and for whom the Plan Year is also one of the
Participant’s last three taxable years ending before the Participant atfains Normal
Retirement Age is eligible for the lacger of:

(&)  The basic annual limitation deseribed in Section 3.01 and the Age 50 Catch-up
described in Section 3,02, or

(b)  The baslc annuat limitation described in Section 3.01 and the Special § 457
Catch-up described in Section 3.03.

3,05 Special Rules. For purposes of this Article ITI, the following rules shall apply:

(a)  Participant Cavered By Mote Thau One Eligible Plan, If the Participant is or has
been a participant in one or more other eligible plans within the meaning of Code
§ 457(b), then this Plan and all such other plans shall be considered as one plan
for purposes of applying the foregoing limitations of this Article III, For this
purpose, the Adminisirator shall take into account any other such eligible plan
maintained by the Bmployer and shall also take into account any othet such
eligible plan for which the Administrator receives from the Participant sufficient
information concerning his ot her patticipation in such other plan,

(b)  Pre-Participation Years. In applying Section 3.03, a year shall be taken into
account only if the Pariicipant was sligible to participate in the Plan dwing all or
a portion of the year and Compensation deforred, if any, under the Plan during the
year was subject to the Basic Annual Limitation described in Section 3,01 or any
other plan ceiling required by Code § 457(b).

(¢)  Pre-2002 Coordination Yeats, For purposes of Seotion 3,03(b)(2), “contributions
to Pre-2002 Coordination Plans” means any employer contribution, salaty
reduction or elective contribution under any other eligible Code § 457(b) plan, or
a salary reduction or ¢lective conteibution uader any Code § 401(k) qualificd cash
ot deforred awrangement, Code § 402(h)(1)(B) simplified employee pension
(SARSEP), Code § 403(b) annuity contract, and Code § 408(p) simple retirement
account, or under any plan for which a deduction is allowed because of a
contribution to an organization deseribed in Code § 501(c)(18), including plans,
arrangements or accounts maintained by the Employer or any employer for whom
the Participant performed services. Howevet, tive contributions for any calendar
year ate only taken into account for putposes of Scetion 3.03(b)(2) to the extent
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3.06

3.07

4,01

that the total of such contributions does not exceed the aggregate limit referred to
in Code § 457(b)(2) for that year.

()  Distepard Bxcess Deferral. For purposes of Sections 3.01, 3.02 and 3.03, an
individual is treated as not having deferred Compensation under a plan for a prior
taxable year fo the extent Excess Deferrals under the plan are distributed, as
described in Section 3.06. To the extent that the combined deferrals for pre-2002
years exceeded the maximum deferral limitations, the amount is freated as an
Excess Deferral for those prior yeats,

Cortection of Excess Deferrals. If the Annual Deferral on behalf of a Participant for any

calendar year exceeds the limitations described above, or the Annual Deferral on behalf
of a Patticipant for any calendar year exceeds the limitations described above when
combined with other amounts deferred by the Participant under another eligible defored
compensation plan under Code § 457(b) for which the Participant provides information
that is acoepted by the Administrator, then the Annual Deferral, fo the extent in excess of
the applicable limitation (adjusted for any income or loss in value, if any, allocable
thereto in accordance with applicable guidance), shall be distributed to the Participant,

Protection of Persons Who Serve in a Uniformed Service, An Bmployes whose
employment is interrupted by qualified military service under Code § 414(u) may elect o
make additional Anoual-Defetrals upon resumption of employment with the Employer
equal to the maximum Annual Defertals that the Employee could have elected duting that
petiod if the Bmployee's smployment with the Employer had continued (at the same level
of Compensation) without the interruption or leave, reduced by the Annual Deferrals, it

‘any, actually made for the Bmployee during the period of the intercuption or leave, This

right applies for five years following the resumption of employment (or, if sooner, fora
period equal fo three times the petiod of the interruption or leave).

IV, LOANS

If so specified in the Adoption Agreement, a Patticipant who is an Employee may apply
for and recelve a loan from his or her Account Balance as provided in this Article IV or
pursuant to a loan poficy exccuted by the Plan Administratot, Any such loan may not be
for an amount Jess than the minimum amount specified by the Administrator. If not
specified by the Administiator, the minimum Joan amount shall be $1,000,

Exeept as modified by the loan policy adopted by the Plan Administrator from time to
time, the following rules shall apply to loans under the Plan. Any loans that are issued
under the Plan shall be administered in a manner conslstent with the requirements-
contained in Code § 72(p), Treasury Regulation § 1.72(p)-1 and any other applicable
guidance jssued thercunder, :

Maximum Loan Amotnt, No loan to a Participant hereunder may exceed the lesser of:
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(8 $50,000, reduced by the greater of (i) the outstanding batance on any loan from
the Plan to the Participant on the date the loan is made or (if) the highest
outstanding balance on loans from the Plan to the Participant during the one-year
poeriod ending on the day before the date the loan is approved by the
Administrator (not taking info account any payments made during such one-year
petiod), or .

(b}  one-half of the value of the Participant's vested Account Balance,

For purposes of this Section 4.02, any loan from any other plan maintained by the
Employer shall be treated as if it were a loan made from this Plan, and the Participant's
vested interest under any such other plan shall be considered a vested interest under this
Plan; provided, however, that the provisions of this paragraph shall not be applied so as
to allow the amount of a loat under this Section 4.02 to exceed the amount that would
otherwise be permitted in the absence of this paragraph.

402 Loan Provisions, The terms of the loan shall:

{a)  require level amortization with payments not fess frequently than quarterly
throughout the repayment period, except that alternative arrangements for
repayment may apply in the event that the botrower is on a bona fide unpaid leave
of absence for a period not to exceed one year for leaves other than a qualified
military leave within the meaning of Code § 414(u) or for the duration of an
interruption of erployment which is due to qualified military setvice;

(b)  requite that the loan be repaid within five years unless the Participant certifies in
writing to the Administrator that the loan is to be used to acquire any dwelling
unit which within a reasonable time fs to be used (determined at the time the loan
is made) as a principal residence of the Participant; and

(¢)  provide for a reasonable rate of interest to be fixed by the Administrator from
time to time. The Administrator shall not diseriminate among Participanis in the
satter of interest rates, but loans granted at different times may bear different
interest rates based upon prevailing rates at the time.

A loan to a Participant shall be considered a directed investment option for such
Participant’s account balance.

4,03  Security for Loan; Default,

(a) - Securily, Any loan to a Partieipant under the Plan shall be secured by the pledgs
’ of the portion of the Partieipant's interest in the Plan invested in such loa.

(b)  Default, Tn the cvent thata Participant fails fo make & loan payment under this
Article 1V by the end of the calendar quarter following the oalendar quarter in
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which such payment was due, a default on the loan'shall occur. In the event of
such dofault; )

(1) il remaining payments on the loan shall be immediately due and payable;

(2)  interest will continue to accrue oh the unpaid balance until the loan is
repaid in full; and

(3)  the Participant shall be permanently ineligible for any future loans from
the Plan unfess, in the Administrator’s sole discretion, the Participant is
deemed to be eredit worthy and agrees to repay the loan through payroll

- deduction,

In the case of any default on a loan to a Paiticipant, the Administrator shall apply the
portion of the Participant's interest in the Plan held as security for the loan In satisfaction
of the loan on the date of Severance from Employment, Tn addition, the Administrator
shall ake any legal action it shall consider necessary ot appropriate to enforce collection
of the unpaid loan, with the costs of any legal proceeding or collection to be charged to
the Account Balance of the Participant.

Notwithstanding anything elsewhere in the Plan to the contiaty, in the event a loan is
outstanding hereunder on the date of a Participant's death, his or her estate shall be his or
her Reneficiary as to the portion of his or her interest in the Plan invested in such loan
(with the Beneficiary or Beneficiaties as to the remainder of his or her interest in the Plan
to be determined in accordance with otherwise applicable provisions of the Plan).

4.04 Repayment, The Patticipant shall be required, as a condition to receiving a loan, to enter
into an irrevocable agreement authorizing Bmployer to make payrol! deductions from his
or her Compensation so long as the Participant is an Employes and to transfer such
payroll deduction amounts to the Trastee in payment of such loan plus interest.
Repayments of a loan shall be made by payroll deduction of equal alnounts (comprised of
both principal and interest) from each paycheek, with the first such deduction fo be made
as soon as practicable after the loan fonds are disbursed; provided, however, a Patticipant
may propay the entire outstanding balance of his loan at any time; and provided, further,
that if any payroll deductions cannof be made in fusll because a Participant is on an unpaid
leave of absence or is 1o longer employed by the Employer or the Participant's paycheck
is Insufficient for any other reason, the Patticipant shall pay directly to the Plan the full
amount that would have been deducted from the Participant's paycheck, with such
payment to be made by the last business day of the calendar month in which the amount
would have been deducted, Loan repayments are, at the Employer’s election, suspended
for Qualified Military Service as permitted by Code § 414(u)(4).
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V. BENEFIT DISTRIBUTIONS

501. Distyibutions from the Trust, The payment of benefits from the Trust in accordance with
the terms of the Plan may be made by the Trustee, or by any custodian or other person so
authorized by the Bmployey to tnake such distribution, Neither the Administrator, the
Trustee, the Custodian nor any other person shall be fiable with respect fo any
distribution from the Trust made at the ditcction of the Employer or a person authorized
by the Employer to give disbursement direction,

5.02 Conditions for Distributions.

(1)  §457(b) Deferred Compensation, Payments from a Participant’s § 457(b)
Deferred Compensation account shail not be made to the Paiticipant ot
Boneficiatry earlier than: .

(1)  the Paticipant’s Severance from Employment or death pursuant fo
Sections 5.03 and 5.06;

(2)  the Paticipant’s account meeis all of the requitements for an in-service de
minimis distribution pursuant to Section 5.04(a) and/or (b);

(3)  the Participant incurs an approved Unforeseeable Emergency pursuant to
Section 5.05;

(4)  the Participant at anytime elects to receive a distribution of all or any
pottion of the amount of rollover contributions held in the separate
rollover account(s) pursuant to Section 5.04(c);

(5)  the calendar year in which an in-servics Participant attains age 70 Y2
pursuant to Section 5.04(d); or

(6)  Plan termination under Section 13.01.

(b)  Latest Distribution Date. To comply with Code § 401(a)(9) and the Treasuty
regulations issued thereunder, in no event, shall any distribution to a Participant
under this Article V begin later than the April | of the year following the calendar
year in which the participant attains age 70 1% or April 1 of the year following the
yeat in which the Participant retires or otherwise has a Severance froin
Employment, whichever is later, If the Participant delays the distribution due in
the calendar year he turns age 70 ¥z or sevets employment, as applicable, fo the
following calendar year, a second required minimum distribution must be taken
by the end of that calendar year. Such distributions must be made in accordance
with Sectlon 5.06.

503 Severance from Employment for Any Reasott, Including Retivement,
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5.04

(&)  Subject fo Section 5.03(b}, distributions to a Participant shall commence
following Severance from Employment, on the reguiar distribution
commencement date (as the Bmployer or Administrator may establish from time-
to-time) elected by the Participant, in a form and mauaner determined pursuant to
Seotions 5.07, 5.08 and 5.09. If the Pavticipant does not elect otherwise, the
distribution shall be paid commencing on the Patticipant’s Required Beginning
Date under a payment method meeting the requivements of Code § 401(a)(9) and
the regulations thereunder.

(b)  If, in the Adoption Agreement, tie Plan clected mandatory distributions of
Account Balances of $1,000 or less and if the Participant does not elect to have
such distribution paid directly fo an etigible retirement plan specified by the
Patticipant in a direct rollover or fo receive the distiibution directly, then the
Administrator will pay the disteibution in & lump sum to the Patticipant at the
Participant’s last known mailing address.

T£, in the Adoption Agreement, the Plan elccled mandatory distributions of amounts
greater than $1,000 but not greater than $5,000, and if the Participant does not elect to
have such distribution paid directly to an eligible retiement plan specified by the
Participant in a divect roflover or {o receive the distribution direcily, then the
Administeator will pay the distribution amount in excess of $1,000 in a divect rollover to
an individual retirement plan designated by the plan administrator.

Tn-Service Disiributions. -

(1)  Voluntary In-Service Distribution of De Minimis Accounts, A Participant who is
an active Bmployee may elect to receive a distribution of the fofal amount payable
to the Patticipant under the Plan if the following requirements are met:

(1)  the portion of the total amount payable to the Parficipant under the Plan
does not exceed an amount specified from time to time by the
Administrator (not in excess of $5,000 or other applicable limit under the
Cade);

(2)  the Participant has not previously received an in-service distribution of the
total amount payable fo the Participant under the Plan; and

(3)  noamount has been deferred under the Plan with respect to the Participant
during the two-year period ending on the date of the in-service
distribution. :

()  Involuntary In-Service Distribution of De Minimis Accounts, If so elected in the
Adoption Agreement, the Administrator shall distribute the total amount payable
under the Plan o a Patticipant who is an active Employee if tho following
requiremetits are met:
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(1)  the Participant has not previously received an in-service distribution of the
total amount payable to the Participant under the Plan;

(%)  no amount has been deferred under the Plan with respect to the Participant
duriug the two-year period ending on the date of the in-gervice
distribution; and -

(3)  the total amount payable to tho Participant under the Plan, does not exceed
the amount selected in the Adoption Agreement,

If, in the Adoption Agreement, the Plan elected mandatory distributions of $1,000
ot less, and if the Participant does not elect fo have such distribution paid directly
to an eligible retirement plan specified by the Participant in a direct rollover or to
recetve the distribution directly, then the Administrator will pay the distribution in
a lump sum to the Participant at the Participant’s last known wailing addross.

T, in the Adoption Agreoment, the Plan elected mandatory distributions greater
than $1,000 but not greater than $5,000, and if the Participant does not elect to
have such distribution paid directly to an eltigible retirement plan specified by the
Participant in a direct rollover ox to receive the distribution directly, then the
Administrator wiil pay the distribution in a direct rollover to an individual
vetiroment plan designated by the plan administrator,

(6)  Rollovers, Ifa Participant has a separate account attributable to rollover
coniributions to the Plan, the Participant may, at any fime, elect to receive a
distribution ofall ot any pottion of the amount held in the rollover account(s).

() Calendar Vear Participant Attains Age 70 ¥4, The Participant may request an in-
service distribution i the calendar year the Participant will/has attained age 70 %
or older, .

(e)  FICA Replacement Plan Excentionn, As indicated in the Adoption Agreement,
Participants in a Plau intended to qualify as retitement system providing FICA
veplacement retiroment benefits pursuant to regulations under Code §
3121(b)(7)(F) are not eligible for In-Service De Minimis or in-service age 70 ¥2
distributions prior to severance,

5.05 Unforesesable Emergency Distributions.

()  Distribution, If the Participant or Beneficiary has an Unforesecable Emorgency
before retirement or other Severance from Employment by Participant, the
Participant may elect to receive a lump sum distribution equal to the amount
requested ot, if less, the maximum amount deterinined by the Administrator to be
permitted to be dishiibuted under this Section 5,05 and Treasury Regulation §
1.457-6(c). o : .
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(b)

©

(d)

(e

®

Unforeseeable Emergency Defined. Pursuant to Treasury Regulation § 1.457-
6(c)(2), Anunforeseeable emergency must be defined in the plan as a severe
financial hardship of the patticipant or beneficiary resulting from an iliness or
accident of the participant or beneficiary, the participant's or beneficiary's spouse,
or the participant's or beneficiary's dependent (as defined in section 152, and, for
taxable yeats beginning on or after January 1, 2005, without tegard to section
152(b)(1), (63(2), and (d)(1)(B)); loss of the participant's or beneficiary's property
due to casualty (including the need to rebuild a home following damage fo a home
not otherwise covered by homeownet's insurance, such as damage that is the
result of a natural disaster); or other similar extraordinary and unforeseeable
circumstances avising as 4 result of events beyond the control of the participant o
the beneficiary. For example, the imminent foreclosure of or eviction from the
patticipant's-or beneficiary's primary tesidence may constitute an ynforeseeable
emergency. In addition, the need to pay for medical expenses, including non-
refundable deductibles, as well as for the cost of prescription drug medication,
may constitute an unforeseeable emergency. Finally, the need to pay for the
funeral expenses of a spouse or a dependent (as defined in section 152, and, for
taxable years beginning on or after Januaty 1, 2005, without regard to section
152(b)(1), (b)(2), and ()(1)(B)) of a participant or beneficiary may also constitute
an unforeseeable emergency, Except as otherwise specifically provided in this
paragraph (¢)(2)()) of Treasury Regulation § 14576, the purchase of a home and
the payment of college {uition are not unforeseedble emergencies under paragraph
(©)(2)(i) of Treasury Regulation § 1.457-6,

Unforeseeable Emergency Distribution Standard, A distribution on account of
Unforeseeable Emergency may not be made to the extent that such emergency is
or may be relieved through reimbursement or compensation from insurance or
otherwise, by liquidation of the Pavticipant's assets, to the extent the liquidation of
such assefs would not itself cause severe finanelal hardship ot by cessation of.
deferrals under the Plan,

Distribution Necessary to Satisfy Emergency Need, Distributions because of an
Unforeseeable Emergency may not exceed the amount teasonably necessary to
satisfy the emeygency need (which may include any amounts necessary to pay any
federal, state or local income taxes of penaltles reasonably-anticipated to result
from the distribution}.

The Administrator shall have the right to request and review all pertinent
information necessary to assure that Unforeseeable Emergoncy withdrawal
requests are consistent with the provisions of Code § 457.

The Employer ot Administrator may suspend the Participant’s salary deferral
election during the pendency of the Participant’s request for an Unforeseeable
Bmergenoy distiibution, Payment of an Unforeseeable Bmergency distribution
shall result in mandatory suspension of deferrals for a mininum of six months
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from the date of payment (or such other period as mandated in applicable
Treasury regulations}, :

(2) Asindicated in the Adoption Agreement, Patticipants in « Plan thatis a retivement
system providing FICA replacement retirement benefits pursuant to regulations

under Code § 3121(b)(7)(F) are not eligible for Unforesceablo Emergency
distributions. '

506 Death Benefit Distributions, Upon veceipt of satisfactory proof of the Participant’s death,
the Participant’s remaining Account Balance shall be paid under a method satisfying the

required minimum distribution rules of Code § 401(a)(9) and the Treasuty regulations
thereupder, Tn the case of a Participant who dies while performing Qualified Military
Service under Code § 414(u), the Beneficiaries of the Participant shall, to the extent

requited by Code § 401(a)(37), be entitled to any additional benefits (other than benefit

accruals refating to the period of Qualified Military Service) that would be provided

under the Plan had the Participant resumed and then ferminated employment on account

of death.

(@)  Deathof Participant Before Participant’s Required Beginning Date. Ifthe

Patticipant dies bofore the required beginning date, the Participant’s entire inferest

will be distributed, or begin to be distributed, no later than as follows:

(1 Ifthe Participant's surviving spouse is the Participant’s sole designated
Beneficiary, then, except as provided in Section 5.06(c) and unless the
surviving spouse elects the five-year rule, distributions fo the sutviving
spouse will begin by Decembert 31 of the calendar year immediately

following the calendar yeat in which the Participant died ot by Decembet
31 of the calendar year in which the Participant would have attained age

704, if later.

A Beneficiary is deemed to olect the five-year rule if distributions do not

begin by the required beginning date provided in this Section,

(2) . IHthe Particlpant’s surviving spouse is not the Participant’s sole

designated Beneficiaty, then, unless the Beneficiary elects the five-year
rule, distributions fo the designated Beneficiary will begin by December
31 of the calendar year immediately following the calendat year in which

the Participant died,

A Beneficiary is deemed to elect the five-year rule if distiibutions do not

begin by the requited beginning date provided in this Section.

(3) Ifthercisno destgnated Beneficiary as of September 30 of the year
. following the year of the Participant’s deatl, the Pasticipant’s entire
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interest will be distibuted by December 31 of the calendar year containing
the fifth anniversary of the Participant's death.

(4)  Ifthe Participant’s surviving spouse is the Participant’s sole designated
Beneficiary and the surviving spouse dies after the Participant but befote
distributions to the surviving spouse begin, this Section 5.06(a), other than
Seection 5.06(a)(1), will apply as if the surviving spouse wete the
Patticipant.

For putposes of this Section 5,06(x) and Section 5.06(¢) unless Section 5.06(a)(4)

. applies, distributions ave considered to begin on the Patticipant's required
beginning date. If Section 5.06(a)(4) applies, distributions are considered to begin
on the date distributions are required to begin to the surviving spouse under
Section 5.06(a)(1). If distributions under an annuity purchased from an insurance
company irtevocably commence to the Patticipant before the Participant's
required beginning date (or to the Participant’s surviving spouse before the date
distributions are required to begin to the surviving spouse under Section
5.06(=)(1)), the date distiibutions are considered to begin is the date distributions
actually commence,

(b)  Forms of Distibution, Unless the Participant’s interest is distributed in the form
of an annuity purchased from an insutance company ot in a single sum on or
before the required beginning date, as of the first distribution calendar year
distributions will be made in accordance with Section 5,06, If the Participant's
interest is distributed in the form of an annuity purchased from an insurance
company, distributions thereunder will be made in accordance with the
requirements of Code § 401(a)(9) and the Treasury regulations,

(¢) Amount of Required Minimum Distribution for Bach Distribution Calendar Year
During the Participant’s Lifetime, During the Participant’s lifetime, the minimumn
amount that will be distributed for each distribution calendar year is the lesser of:

(1)  the quotient obtained by dividing the Participant's Account Balance by the
distribution period in the Uniform Lifetime Table set forth in Treasury
Regulation § 1.401(a)(9)-9, using the Participant’s age as of the
Participant’s birthday in the distiibution calendar year; or

(2)  if the Paticipant’s sole designated Beneficiary for the distribution
calendat year is the Participant’s spouse, the quotient obtained by dividing
the Participant’s Account Balance by the number in the Joint and Last
Survivor Table set forth in Treasury Regulation § 1.401(2)(9)-9, using the
Participant’s and spouse’s attained ages as of the Participant’s and
spouse’s bitthdays in the distribution calendar year.

() Lifetime Required Minimum Distributions Continue Through Year of
Participant’s Death, Required minimum distributions witl be determined under
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Seotions 5.06(d) and (€) beginning with the first disttibution calendar year and up
to and including the distribution calendar year that Includes the Participant’s date
of death. '

(¢)  Amountof Required Minimum Distribution Where Death Oceurs On or After
Pasticipant’s Required Beglnning Date.

(1)  Participant Suryived by Designated Beneficiary. If the Patticipant dies on
or after the Participant’s required beginning date and there s a designated
Beneficiaty, the minimum amount flrat will be distibuted for each
distribution calendar year after the year of the Participant’s death is the -
quotient obtained by dividing the Patticipant's Account Balance by the
Jonger of the remaining life expectancy of the Participant ot the remaining
. life expectancy of the Participant’s desiguated Beneficiaty, determined as
follows:

3] The Participant’s remaining life expectancy is caleulated using the
age of the Participant in the year of death, reduced by one for each
subsequent year,

()  Ifthe Participant’s surviving spouse is-the Parlicipant’s sole
designated Beneficiaty, the remaining lif expectancy of the
sutviving spouse is cateulated for each distribution calendar year
after the yeat of the Participant’s death using the surviving
spouse’s age as of the spouse’s birthday in that year. For
distribution calendar yeats after the yeat of the surviving spouse’s
death, the remaining life expectancy of the sutviving spouse Is
calenlated using the age of the surviving spouse as of the spouse’s
birthday in the calendar year of the spouse’s death, reduced by one
for each subsequent calendar yeat.

(iiy  Ifthe Patticipant’s surviving spouso is not the Participant’s sole
designated Beneficiary, the designated Beneficlaty’s remaining life
expectanoy is calculated using the age of the Beneficlary in the
year following the year of the Participant’s death, reduced by one
for each subsequent yeat.

(%)  NoDesignated Beneficiary. If the Participant dies on or after the date
distributions begin and there is no designated Beneficiary as of September

10 of the calendar year following the calendar year of the Participant’s
death, the minimum amount that will be distributed for each distribution
calendar year after the year of the Patlicipant’s death is the guotient
abtained by dividing the Patticipant's Account Balance by the
Participant’s remaining life expectancy caleulated using the age of the
Participant in the year of death, reduced by one for cach subsequent year,
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(H  Amount of Required Minimum Distribution Whete Death Ocours Before
Participant’s Required Beginning Date.

(1). Palicipant Survived by Designated Beneficiary, If the Participant dies
before the required beginning date and there is a deslgnated Beneficiary,

the minimum amount that will be disttibuted for each distribution calendar
year after the calendar year of the Participant’s death is the quotient
obtained by dividing the Participant's Accouut Balance by the remaining
life expectancy of the Paticipant’s designated Beneficiary, determined as
provided in Section 5.06(e).

(2)  No Designated Beneficiary. If the Participant dies before the required
beginning date and there is no designated Beneficlaty as of September 30
of the calendar year following the calendar year of the Participant’s death,
distribution of the Particlpant's entire interest will be completed by
December 31 of the calendar year containing the fifth anniversary of the
Participant's death.

(3)  Death of Surviving Spouse Before Distributions to Surviving Spouse Are
Required to Begin, If the Participant dies before the requited beginning
date, the Participant®s surviving spouse is the Participant’s sole designated
Beneficiaty, and the surviving spouse dies before distributions ate
requited to begin to the surviving spouse under Section 5.06(a)(1), this
Section 5.06(H)(3) will apply as if the sutviving spouse were the
Participant.

(¢)  Designated Beneficiary. The individual who is designated as the Beneficiary
under the Plan and is the designated Beneficiary under Code § 401(a)(9) and
Treasury Regulation § 1.401(@)(9)-1, Q&A-4, .

()  Distribution Calendar Year. A calendar year for which a minimum distribution is
yequired, For distributions beginning before the Participant’s death, the first
distribution catendar year is the calendar year immediately preceding the calendar
year which contains the Participant's required beginning date. For distributions
beginning after the Participant’s death, the first distribution calendar year is the
calendar year in which distributions ate required to bogin under Section 5.06(a).
The required minimum distribution for the Participant's first distribution calendar
year will be made on or before the Participant's required beginning date, The
required minimum distribution for other distribution calendar years, including the
required minimum disteibution for the disivibution calendar year in which the
Participant's required beginuing date oceurs, will be made on or before December
31 of that distribution calendar year. .

® Life Bxpectancy, Life expectancy as computed by use of the Single Lite Table in
Treasury Regulation § 1.401(2)(9)-2. ‘
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()  Participant’s Account Balance. The Account Balance as of the fast vatuation date
in the calendar year immediately preceding the distribution calendar year
(valuation calendar yeat) increased by the amount of any contributions made and
allocated ot forfeitures allocated to the Account Balance as of dates in the
valuation calendar year after the valuation date and decreased by distributions
made in the vatuation calendar year after the valuation date, The Account
Balance for the valuation calendar year includes any amounts rolled over or
transferred to the Plan either in the valuation calenda year or in the distribution
calendar year if distribuied or transferred in the valnation calendar yeat.

(k)  Required Beginning Date, The date specified under Code § 401(a)(9) when
distributions are required to begin, which, for a Partticipant, is Aprit 1 following
the year the Participant attains age 70 %z or vetives and severs service with the
Bimployer, whichever is later.

5.07 PaymentOptlons, A payee's election of a payment option must be made prior to the date
that the payment of benefits is to commence ot guch catlier date as may be permitted by
the Plan. Ifa timely election of a payment option is not made, benefits shall be paid in
accordance with Section 5.08. Subject to applicable law and the other provisions of this
Plan, distributions may be made in accordance with one of the following payment
options,

(@ A singlo lump-sum payment of the entite Account Balance;

(b)  Installment payments for a period of years (payable ons monthly, quarterly, semi-
annual, or annual basis) which extends no longer than the life expectancy of the
payee as permitied undor Code § 401{a)(9) using the Tables in Treasury
Regulation § 1.401(2)(9)-9. The Account Balance for this calculation {other than
the final installment payment) s the Account Balance as of the end of the year
prior to the year for which the distribution is being catculated;

(¢)  Pactial lump-sum payment of a designated amount, with the balance payable in
installment payments for a period of years, as described in subsection (b);

(d)  Annuity payments (payable ona monthly, quarterly or annual basis) for the
lifotime of the payee or for the lifetimes of the payee and Beneficiaty in
compliance with Code § 401(2)(9);

(&)  Such other forms of installment payments as may be approved by the Bmployer
consistent with the requirements of Code § 401(a)(9); or :

(f)  APatticipant who is an cligible retired public safety officer, as defined under
Code § 402()(4)(B), may elect to have distributions made directly fo an insurer to
pay qualified health insurance premiums for coverage for the eligible retired
public safety officer, hisfher spouse and dependents, by an accident of health
insurance plan or qualified fong-term catre insurance coniract as defined in Code §
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7703B(b). Any elections and distributions under fhis Section 5.07(f) shalt be
made itt a manner consistent with the requirements and limits contained in Code §
402(f) and any applicable guidance issued thereunder.

508 Dofault Distribution Option, In the absence of an effective election by the Parficipant as
to the commencement and/or form of benefits, distributions shall be made in accordance
with the applicable requirements of Code §§ 401(a)(9) and 457(d), and final Treasury
yegulations thereunder, In the absence of an effective election by the Beneficiary or
Alternate Payee as to the commencement and/or form of benefits, distribution shall be
made in a lump sum,

500 Limitations on Distribution Options, Notwithstanding any other provision of this Atticle
V, Plan disteibutions shall satisfy the requirements of this Section 5.09,

()  No distribution option may be selected by a payee under this Article V unless it
satisfics the applicable requirements of Code §§ A01(a)(9) and 457(d), and final
Treasuty regulations thereunder,

(b)  The terms of this Article V shall be constraed in accordance with all applicable
Code sections.

510 Eligible Rollover Distributions,

(@)  General, Notwithstanding any provision of the Plan to the contrary that would
otherwise limit an election under this Section, a Participant, the surviving spouse
of a Participant (or a Parlicipant’s former spouse who s the Alternate Payee under
a qualified domestic relations order as defined in Code § 414(p)) (horein
collectively called “distributee”) may elect, at the time and in the manner
preseribed by the Plan Administrator, to have any portion of an eligible rollover
distribution paid directly to an eligible retirement plan in a direct vollover. A
non-spousal Bencficiaty may elect, at the fime and in the manner prescribed by
the Plan Adminisirator, to have any portion of an eligible rollover distribution
paid in a ditect rollover to an inherited IRA. referred to in Code § 402(c)(11).

(b)  Definitions, For purposes of this Section, the following definitions shall apply.

(1)  Eligible Rollover Distribution. An eligible rotlover distribution is any
distibution of all or any portion of the balance to the eredit of the
distributee or the non-spousal Beneficiary, except that an eligible rollover
distribution does not include: any distribution that is one of a series of
substantially equal petiodio payments (not less frequently than annually)
sade for the life (or 1ife expectancy) of the distributes or the joint lives (or
joint life expectancies) of the disttibutes and the distributee’s desighated
Beneficiary, or for a specified perfod of 10 years or mote; any distribution
to the exfent such distribution is required under Code § 401(a)(9); any
deemed distribution under the provisions of Code § 72(p); the portion of
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any distribution that is not includable in gross income; any distribution of
excess deferrals; and any distribution on account of an Unforeseeable

Emergency.

(2  Eligible Retitement Plan. An eligible retirement plan is any plan
desoribed in Code § 402(c)(8). An eligible retirement plau is described as

an individual retirement account described in Code § 408(a), an individual
retivement annuity deseribed in Code § 408(b), a Roth IRA™ doscribed in
Code §408A, an anuuity plan desoribed in Code § 403(a), a qualified trust
described in Code § 401(a) (including § 401(K)), 8 tax-sheltered anuuity
described in Code § 403(b) or another eligible deferred compensation plan
described in Code § 457(b) that accepts the distributee’s eligible rollover

. distribution. *Bffective for distributions made on/after January 1, 2008,
an eligible retirement plan includes a Roth IRA described in Cade § 408A.

(3)  Distributee. A distributce includes an Employee or foriner Bmployee, the
Employee's or former Employee’s sutviving spouse and the Bmployee’s
of former Buployee’s spouse or forimer spouse who is the Alternate Payec
undet a qualified domestic velations ordet, as defined in Code § 414(p),
are distributees with regard to the interest of the spouse or former spouse,

(4) - Direct Rollover, A direct rollover is a payment by the Plan to the eligible
retirement plan specified by the distributee ot to the inherited IRA
specified by the non-spousal Beneficiaty.

5.11 Blections, Blections under this Section shall be made in such form and manter as the
Administrator may specify from time to time, To the extent permitted by and in
accordance with the Code, aiy irevocable elections as to the forn or timing of
distributions executed prior to Januaty 1, 2002, are hereby revoked.

512 Practices and Procedures: The Employer or Plan Administrator may adopt practices and
procedures applicable to existing and new distribution elections.

513  Taxation of Digtributions. To the extent required by law, incotne and other taxes shall be
withheld fron cach benefit payment and payments shail be reported to the appropriate
governtental agency oF agencies,

5.14 Required Minimun Distribution Waiver of 2009, Notwithstanding any other provisions
of Article V. of the Plan, a Participant or Beneficiaty wha would have been required to
receive required minimum distributions for 2009 but for the enactment of seetion
401(a)(9)(H) of the Code (92009 RMDs"), and who would have satisfied that
yequirement by yeceiving distributions that ave (1) equal to the 2009 RMDs or {2) ong of
more payments ina setles of substantially equal distributions (that include the 2009
RMDs) made at least annually and expected to last for the Iife (or lifo expectancy) of the
Patticipant’s designated Beneficiaty, or for a period of at Jeast 10 years (“Extended 2009
RMDs"), will receive those distributions for 2009 unless the Participant or Beneficiary
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chooses not ta recelve such distributions. Participants and Beneficiaries described in the
preceding sentence will be given the opportunity to elect to stop receiving the
distributions described in the preceding sentence, If the Participant or Beneficiary has not
elected to receive a 2009 RMD or Extended 2009 RMD then the Participant or
Beneficiary will not receive a 2009 or Bxtended 2009 RMD miless the Participant elects
to receive the distribution(s), notwithstanding 6,01

VI, ROLLOVERS AND TRANSFERS

6.01 Eligible Rollover Conltributions to the Plan,

(a)  Ifsospecified in the Adoption Agreement, and only to the extent so specified, a
Patticlpant who is an Employee and who is entitled to receive an cligible rolfover
distribution from another eligible retivement plan may request to have all ora
portion of the eligible rollover distribution paid to the Plan. The Administrator
may require such documentation from the distributing plan as it deems necessary
to offectuate the rollover in accordance with Code § 402 and to confirm that such
plan is an cligible retivement plan within the meaning of Code § 402(c)(8)(B).

(b)  For purposes of Section 6,01(a), an eligible rollover distribution means any
distribution of all or any poition of a Participant's benefit wnder another eligible
retivement plan, as defined in Section 5.10(b)(2), except that an eligible rollover
distribution does not include: : )

(1)  any installment payment for a period of 10 years o1 more,

(2)  any distitbution made as a result of an unforeseeable emergency or other
distribution which is made upon hardship of the smployee,

(3)  any deemed distribution under the provisions of Code § 7T2(p),
(4)  the portion of any distribution that is not includable in gross income,
(5)  any distribution of excess deferials or

(6)  forany other disttibution, the portion, if any, of the distribution that is a
required minimum distribution under Code § 401(a)(9).

(¢)  Notwithstanding any other provisions of Section 6.01 of the Plan, and solely for
purposes of applying the rollover provisions of the Plan, 2009 RMDs and
Extended 2009 RMDs, will be treated as eligible rollover distributions,

(d)  The Plan shall establish and maintain for the Participant a separate account for
any eligible roltover distibution paid to the Plan from any eligible retirement plan
that is not an eligible governmental plan under Code § 457(b). In addition, the
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Plan shall establish and maintain for the Participant a sepatate account for any
eligible rollover distribution paid to the Plan from any cligible governmental plan
under Code § 457(b).

6.02 Plan-to-Plan Transfess to the Plan. At the direction of the Employer, the Administrator
may permit a class of Participants who are participants in another eligible governmental
plan under Code § 457(b) to transfer assets to the Plan as provided In this Section 6.02.
Quch a fransfer is permitted only if the other plan provides for the direct transfer of each
Participant’s interest therein to the Plan, The Administrator may require in its sole
discretion that the transfor be in cash or other property acceptable to the Administrator,
The Administrator may requite such documentation from the other plan as it deems
necessary to effectuate the transfer in accordance with Code § 457(e)(10) and Treasury
Regulation § 1.457-10(b) and to confirm that the other plan is an eligible governmental
plan as defined in Treasuty Regulation § 1457-2(). T he amount so fransferred shall be
credited to the Participant's Account Balance and shall be held, accounted for,
administered and otherwise treated in the same manner &8 atl Annual Deferral by the
Pacticipant under the Plan, except that the transferred amount ghall not be considered an
Annual Deferral under the Plan in determining the maximum deferral under Article IIL

6.03  Plan-to-Plan Transfers from the Plan,

(@)  Atthe direction of the Employer, the Administrator may permit a class of
Patticipants and Beneficiarics to olect to have all or any postion of thelr Account
Balance transferred to another eligible governmental plan within the meaning of
Code § 457(b) and Treasury Regulation § 1.457-2(f). An in-service transfer is
permitted under this Seotion only if the Participant is transferring to another
eligible governmental plan maintained by Employer. Inall other circumstances, &
transfer is permitted under this Seotion 6.03(a) for a Participant only if the
Patticipant has had a Sevetance from Employment with the Bmployer and is an
Employee of the entity that maintains the other cligible governmental plan.
Further, a transfar is permitted under this Section 6.03(a) only if the other eligible
governmental plan provides for the acceptance of plan-to-plan {ransfors with
respect to the Participants and Beneficiaries and for each Participant and )
Bencficiary to have an amount deferred under the other plan immediately after the
transfor at least equal to the amount transferred.

()  Uponthe transfer of assots undet this Section 6.03, the Plan's liability to pay
benefits to the Participant ot Beneficiary under this Plan shall be discharged to the
extent of the amount s¢ transferred for the Participant or Beneficiary, The
Adminjstiator may requive such documentation from the receiving plan as it
deems appropiate or necessary o comply with this Yection 6.03 (for example, to
confirm that the receiving plan is an cligible governmental plan under patagraph
(a) of this Section 6.03 and fo assute that the transfer is permitted undex the

yecetving plan) or to effectuate the transfer putsuant to Treasuty Regulation §
1.457-10(b). : :
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6.04 Permissive Service Credit Transfers.

(@)  IfaParticipant s also a participant ina tax-qualified defined benefit
governmental plan (as defined in Code § 414(d)) that provides for the acceptance
of plan-to-plan fransfors with respect to the Participant, then the Participant may
elect fo have any portion of the Parlicipant's Account Balance transferred to the
defined benefit governmental plan, A transfer under this Section 6.04(a) may be
nade before the Patticipant has had a Severance from Employment.

(b) A tansfer may be made under Section 6.04(a) if the trausfer is either for the
purchase of permissive service credit (as defined in Code § 415(n)(3)(A)) under
the receiving defined benefit governmental plan or a repayment o which Code §
415 does not apply by reason of Code § 415(k)(3) or as otherwise allowed by the
Tnternal Revenue Service,

(&)  Asindicaied in the Adoption Agreement, Participants in a Plan that is a retivement
system providing FICA replacement retirement benefits pursuant to regulations
under Code §3121(b)(7)(E) ate not eligible for permissive service credit transfors
prior to a Severance of Employment.

VII, CREATION OF TRUST AND TRUST FUND

701 TrastFund, All amounts of Annual Deferzals, all property and rights putchased with
such amoutits and alf income atéributable to such amounts, property or rights shail be hietd
and invested in the Trust Fund in accordance with this Plan and the Trust Agreement.
Notwithstanding the preceding sentence, the assets held for the Plan pursuant to this
Section shalt not include any assets of 2 deemed IRA pursuant to Articles IX and X, The
Trust Fund, and any sub trust established under the Plan, shall be established pursuant to
a wiitton agteement that constitutes a valid trust under applicable state {aw. The Trustes
shall ensure that all investments, amounts, property and sights hetd under the Trust Fund
are held for the exclusive benefit of Participants and their Beneficiarles. The Trust Fund
shall be held in trust pursuant fo the Trust Agreement for the exclusive benefit of
Patticipants and their Beneficiaries and defraying reasonable expenses of the Plan and of
the Trust Fund. Tt shall be impossible, prior to the satisfaction of all liabilities with
yespeet fo Participants and their Beneficiaries, for any part of the assets and income of the
Trost Fund to be used for, or diverted to, purposes other tha for the exclusive benefit of
Participants and their Beneficiaties.

‘The trust requirement of Code § 457(g) may be satisfied by a frust agreement, a custodial
agreement o the annuity contract, if any. The frust requirement shall be satisfied in the
mannet specified in the Adoption Agreement. If so elected in the Adeption Agreement,
the Employer or certain Employees of (or holders of certain positions with) the BEmployer
shall be named as Trustee in the Adopiion Agreement and Plan assets shall be set aside in
trust pursuant to this Article VIL
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If the Employer does not elect o self-trustee the Plan, the Bmployer must eleot one of the
following options in the Adoption Agresment:

(2)  Plan assets will be sot aside in trust pursuant to a separate written trust agreentent
entered into between the Employer and the bank or trust compatly named as
Trustes named in the Adoption Agreeient, The Bmployer shall enfer into a
sepatate written trust agreement with the Trustee.

(b)  Plan assets shall be set aside in one or more annuity contracts Issued by an
insurance compaty qualified to do business in the state where the contract is
issned. The owner of the annuity contract is the “deemed trustee” of the assets
invested under the contract for putposes of Code § 457(g).

(¢)  Plan assets shall be set aside in one ot mote custodial accounts deseribed in Code
T §401(f) with the bank or trust company named in (he Adoption Agreement as
Custodian and “desmed trustee” for purposes of Code § 457(g). The Employer
shall enter Into a sepatate written custodial agreement with the Custodian,

702  Hstablishment of Trust. The Employer o1, named Employees of Employer (or certain
holders of positions with the Bmployer) named i the Adoption Agreement shall serve as
Trustee of a Trust hereby created to hold all of the assets of the Plan for the exclusive
benefit of Patticipants and Beneficiaries. The Trust shall consist of all contributions
made under the Plan and the investment samings thereon. All contributions and the
gathings thereon less payments made ander the terms of the Plan, including fees and
expenses, shall constitute the Trust. Bxceptto the extent that the Bmployer enters into a
separate written trust agreement with a bank or trust company Trustee, the assefs in Trust
shall be administered as provided in this sample Basic Plan Document,

7.03  Appointment and Termination of Trustee. A Trustee may be named by the Employer and
may be a Participant, The Trustee shall remain in office at the will of the Employer anc
may be removed from office at any time by the Bmployet, with or without cause. Such
yemoval shall be effective upon delivery of written notice to the Trustee or at such later
time as may be designated in stch notice; provided that any such notice of removal shall
taks offect 1o sooner than 30 days and no later than 60 days after the delivery thereof,
unless such 30 or 60 day period shall be waived. The Trustee may resign at any time
upon giving written notice fo the Employer ot at such later time as may be designated in
the notice of resignation; provided that (a) any such notice of resignation shall take effect
no sooner than 30 days and no later than 60 days after the delivery thercof, unless such 30
day ot 60 day period shall be waived and (b) upon such resignation or removal the
Employer shall have the power and the duty to designate and appoint a successor Trustee,
and the actual appointment of a suceessor Trustee is a condition that must be fulfilled
before the resignation or removal of the Trustee shall become offective,

Upon appoiniment, the suceessor Trusteo shall have all the rights, powers, privileges,
tliabilities and duties of the predecessor Trustes. The Trostee so resigned or removed
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shall take any and all action necessary to vest the rights, powers, privileges, liabilities and
duties of the Administeator in his, her or its successor,

7,04  Acceptance. By signing the Adoption Agreement the Trustee accepts the Trust created
uuder the Plan and agtees to perform the obligations itaposed.

7.05 Contiol of Plan Assets, The assets of the Trust or evidence of ownership shall be held by
the Trustee, under the terms of the Plan and under either this Article VIL or under the
separate written trust agresment with a bank or frust company. If the assets represent
amounts transferred from a former plan, the Trustee shall not be responstble for the
propriety of any investment under the former plan.

706 General Duties of the Trustes, The Employer or named individuals in the employ of the
Bmployer named as Trustee(s) in the Adoption Agreement shall be responsible for the
administration of investments held in the Plan, The Trustee’s duties shall include:

(8)  recelving contributions undet the terms of the Plan;

(b  making distributions fiom Plan assefs held in Trust in accordance with written
instruetions received from an authorized representative of the Employer;

(6)  keeping accurate records reflecting its adroinistration of the Trust assets and
making such records available to the Employer for review and audit, Within 90
days after each Plan Year, and within 90 days after its removal or resignation, the
Trustee shall file with the Employer an accounting of its administation of the
Trust assets cduring such year ot from the end of the preceding Plan Year to the
date of removal or tesignation. Such accounting shall include a statement of cash
receipts and disbursements since the date of its last accounting and shall contain
an asset list showing the fair market value of investments held in the Trust as of
the end of the Plan Year. ‘

The value of marketable investments shall be deterinined using the most recent
price quoted on a national securifies exchange or over the counter maiket, The
value of non-tnarketable investments shall be determined in the sole judgment of
the Trastee which determination shall be binding and conclusive. The value of
investients in seoutities or obligations of the Bmployer in which there is no
market shall be determined in fhe sole judgment of the Employer and the Trustee
shall have no responsibility with respect fo the valuation of such assets. The
Employer shall review the Trustee’s accounting and notify the Trustee in the
event of its disapproval of the report within 90 days, providing the Tiusteo with a
wrilten description of the items in question. The Tiustee shall have 60 days to
provide the Bmployer with a written explanation of the items in question; and

()  employing such agents, attorneys or other professionals as the Trustee may deem
necessaty ot advisable in the performance of its duties.
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The Trustee’s dutles shall be limited to those described above. The Bmployer shall be
responsible for any other administrative duties required under fhe Plan or by applicable

law,

707 Investment Powers of the Trustee. The Trustee shall implement an investment program
Dbaged on the Bmployer’s investracnt objectives. Ifeither the Employer or the Participant
fails to issue investment directions as provided in Sections 8,01 and 8.02, the Trustee
shall have authority to invest the Trust assels in its sole discretion, In addition to powets
given by law, the Trustee may: .

(8)  invest the Trust assets in any forin of property, including comiion and preferred
stocks, exchange and trade put and call options, bonds, money market
instruments, mutual fands (including Trust assels for which the Trustee or its
affiliates setve as invesiment advisot), Treasury bills, deposits at reasonable rates
of interest at banking institutions including but not limited to savings accounts
and cextificates of deposit, and other forms of securities or investment of any
kind, class, or character whatsoever, or in any other propeity, real or personal,
having a ready market;

(b)  investand rcinvest all or any patt of the Trust assets in any insurance policies or
ofher contracts with insurance companies including buf not Timited to individual
or group aunuity, deposit administration, and guaranteed interest contracts. Such
contracts shatl be held in the name of the Trustee;

(¢)  transfer any assefs of the Trust to any group or cominon, collective or
commingled fund that is maintained by a bank or other institution that is
established to permit the pooling of asscts of separate Trusts so long as such fund
is available to § 457(b) plans;

(@)  hold cash an-invested and deposit same with any Dbanking or savings institution at
reasonable inferest;

(¢)  deposit foes earned from revene sharing, (2(b)(1) fees, any investment gains and
any otherwise unallocated trust assels into an account fo be invested in any
employer-direoted investment option available under the Plan;

(f)  Jjoin inoxoppose he reorganization, recapitalization, consolidation, sale or
merger of corporations or propetiies, including those in which it is Inferested as a
Trustes, upon such terms as it deems wise;

(g)  hold investinenis in nomirice or bearer form;
(hy  to vote or refrain from voting any stocks, bonds, or othet secusities held in the

Trust, to exerclse any other right appurtenant to any securities or other property
held in the Trust, o vote or refrain from voting proxies;
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7.08

1.09

7.10

711

7.12

)} exercise all ownership rights with respect to assets held in the Trust; and

(). doany and all other acts that may be deemed necessary in the performance of the
Trustee’s duties hereunder,

Trustes Fees and Expenses. All reasonable costs, charges and expenses incurred by the
Trustce in conneetion with the administration of the Trust asseis (including fees for legal
sarvices rendered to the Trustes) may be paid by the Bmployer, but if not paid by the
Employer when due, shall be paid from the Trust, Such reasonable compensation to a
bank or trust company Trustes as may be agiced upon from time to time between the
Employer and the Trustee may be paid by the Employer, but if not paid by the Employer
when due, shall be paid by the Trust. The Trusiee shall have the right to liquidate Trust
assets fo cover its fees, Notwithstanding the foregoing, no compensation other than
reimbursement for expenses shatl be paid to a Trustee who is the Employer or a full-time
Employee, In the event any part of the Trust assets become subject to tax, all taxes
incyrred shail be paid from the Trust unless the Administator advises the Trustee not to
pay such tax. If pursuant to 7.07(c) an account holding wi-invested frust assets is in
oxistence at anytime during the Plan Year, all amounts in the account shall be first used
fo offset any plan expenses and any amounts remaining shall be allocated to Patticipant’s
accounts no later than the end of the Plan Year. :

Yxclugive Benefit Rules. No part of the Trust assets shall be used for, or diverted to,
putposes other than for the exclusive benefit of Pasticipants, former Participants with an
interest iu the Plan and the Beneficiary or Beneficiaties of a deceased Patticipant having
an intefest in the Trust assets af the death of the Patticipant,

Trustee Actions. Every action taken by the Trustee shall be presumed to be a fair and
reasonable exorcise of the authority vested in or the duties imposed upor him, her or it.
The Trustee shall be deemed to have exercised reasonable care, diligence and prudence
and to have acted impartially as to all persons interested, unless the contrary be proven by
affirmative evidence, The Trustes shall not be liable for amounts of Compensation
deferred by Patticipants or for other amounts payable under the Plat.

Delegation, Subject to any applicable laws and any apptovals required by the Employer,
the Trustee may delegate any or all powers and duties hereunder to another person,
persotis or entity and may pay reasonable compensation for such services as an
administrative expense of the Plan to the extent such compensation is not othetwise paid.

Division of Duties and Indemnification,

(@)  TheTrustee shall have the authoity and discretion to manage and govern the
Trust assets to the extent provided in this instrument, but does not guatantee the
Trust in any manner against investment loss or depreciation in asset value or
-guarantee the adequacy of the Trust assets to nieet and discharge all or any
liabilities of the Plan.
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(b)  The Trustee shall not be liable for the making, retention o sale of any investment
ol reinvestment made by if, as heteln provided, or for any 10ss fo, or diminution of

the Trust assets or for any other loss or damage which may result from the
discharge of its duties herennder except to the extent it is judicially determined
that the Trustee has failed to exercise the care, skill, prudence and diligence under
the circumstances then prevailing that a prudent peison acting in a like capacity
and familiar with such matters wwould use i the conduct of an enterprise of a like
character with like aims,

(¢)  The Employer warrants that all divections issued to the Trusteo by itor the
Administrator shall be in accordance with the terms of the Plan and not contraty
to the provisions of the Code. :

()  The Trustes shall not be answerable for any action taken pursnant to any
direction, consent, cetfificate or other paper or document on the belief that the
same is genuine and signed by the proper petson, All directions by the Bmployer
or the Administrator shall be jn writing from the authorized individual or
individuats named in the Adoption Agreement,

(6)  The duties and obligations of the Trustee sliall be limited to those expressly
imposed upon it by tiis instrument or subsequently agreed upon by the partics.
Responsibility for administrative duties required under the Plan or applicable law

not expressly imposed upon of agreed to by the Trustee shall rest solely with the
Bmployer.

(f)  The Trustec shall be indemuified and held harmless by the Employer from and
against any and all liabilily to which the Trustee may be subjected, including all
expenses teasonably incurred in its defense, for any action or failure to act
vesulting from compliance with the instructions of the Employer, the Bmployees
or agents of the Employer, the Administvator, or any other fidueiary to the Plan,
and for any liabitity arising from the actions or inactjons of any predecessor
Tyustee, custodian or other fiduciaries of the Plan,

(g)  The Trustes shall not be responsible in any way for the application of any
payments it is directed to make or for the adequacy of the Trust assets to meet and
discharge any and ail iabilities under the Plan,

Vill, INVESTMENTS

8.0l Investment Opfions, Employer shall have the sole discretion to select one or 1MOIS
investment options to be offored undet the Plan, These fnvestment options may include
specified fife insurance polictes, anunity contracts of investment media issued by an
insutance company. It shall be fhye sole responsibility of the Employer to ensute that all
investment options offered under the Plan are appropriate and in compliance with any

and all state laws pertaining to snch investinents.
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8,02 Participant Investment Direction. If the Employer choosos to deslgnate one ot more
investinent opiions in which Pasticipants may direet investment of their Account(s),
Participants shall have the option to direct the investment of their Account(s) from amnoug
the investment options designated by the Bmployer, The Participant’s right to transfer
among ot out of any such lirvestmont options shall be subject to any timing or other
restrictions imposed upon Participants by the providers of the investment options chosen
by the Participant, including, but not [imited to market-timing restrictions, excessive
trading restrictions and redemption fees. The Trustee or Custodian, as applicable, shall
hold itle to such investment options. A Patticipant’s right to direct the investment of
Account-balances shall apply only to making selections among the options made
available under the Plan and only to the extent specified by the Bmployer pursuant to
uniform rules, The terms of this paragraph, including auy frading sestrictions or fees,
shall also apply to Beneficlaty and Alternate Payee accounts.

(a)  Rach Partictpant shail designate on the form presctibed by the Administrator the

. one or mote investiient options in which he or she wishes to have his Account
invested and may change such investment directions in accordance with and at the
time or times specified undes uniform rules established by the Administrator o
‘the investment provider, as applicable, The Participant’s Account shall be debited
or credited as appropuiate to reflect all gains or losses on such investments. Ifa
Participant has the tight to direct the investment of his Account but does not
provide such direction pursuant to uniform rules established by Employer, the
Participant’s Account shall be invested in the investment option selected by the
Plan,

(b)  Neither the Bmployer, the Administeator, the Trustes, the Custodian nor any other
person shall be liable for any loss incurred by virfue of following the Participant’s
ditections or by reason of any reasonable administrative delay in implementing
such directions.

(c)  The Employer may fiom time to time change the investment options made
available under the Plan pursuant to uniform rules established by the
Administrator. If the Bmployer eliminates an investient option, all Participants
who had chosen that investment option shall select another option, Ifthe
Participant does not select a new option, money Yemaining in the eliminated
fuvestment option shall be reinvested at the direction of the Bmployer. The
Participants shall have ne right to require the Employer to select or retain any

- investment option. Any change with respect to intvestment options made by the
Bmployer or a Participant, however, shall be subjeet to the terms and conditions
(including any tulos or procedural requitements) of the affected investment
options. . .

8.03 Employer Investment Direction,
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(@)  Totheextent the Employer chooses not {o allow Participant direction of the
investment of his or het Account, the Employer shall have the yight to divect the

Trustee ot Custodian with respect to investmenis of the Trust assets, may appoint
an investment manager to divect investments or may glve the Trustee sole
investiment management responsibility. The Employer or investment manager
shall make any investment directive in writing. Such instructions regarding the
delogation of investment responsibilily shall remain i force until revoked or

) amended inwriting. The Trustee shall not be responsible for the propriety of any
invesiment made at the direction of the Employer or an investiment manager and
shatl not be required to consul with or advise the Employer regarding the
investment quality of any directed jnvestment held hereunder. In the absence of
such wiitten directive, the Trustee shall automatically invest the available cash in
its discretion in an appropiiate interim investment until specific investment

directions are received.

(by Ifthe Employer fails to direct the investment of Trust assels of naime an
investment manager and the Trustee or Custodian do not have investment
authority, the Administrator shall have full investment authority.

2.04 Particigant Accounts. The Administrator shail maintain or cause to be maintained one or
inove individual accounts for cach Patticipant, Such accounis shail include separate
accounts, as necessary, for Code § 457(b) Deferred Compensation, Code § 457(b)
rollovers, IRA rollovers, other qualified plan and Code § 403(b) plan rollovers and such
other accounts as may be appropuiate from time to time for plan administeation, At
vegular infervals established by the Administrator, each Patticipant’s accouni(s) shall be
credited with the amount of any Deforred Compensation pald into the Trust; debited with
any applicable administrative ot investinent expense, including, but not lmited to, fees
charged to Participants, allocated on a reasonable and consistent basis credited or debited
with investment gain or loss, as appropriate; and debited with the amount of any
distribution, Bach Participant shall be notified in writing of the balance in his Account at
least once a year. : :

IX. ADMINISTRATION

9,01 Administrator. EBmployer shall be the Administrator unless another pexson ox persons is
appointed by the Employer in the Adoption Agreement pursuant to Section 9.02.

9,02 Appointment and Termination of Administrator, An Administrator may be named in the
Adoption Agreement by the Employer and may be a Participant. The Administrator shall
temain in office at the will of the Employer and may be removed from office at atiy time
by the Employer, with or without cause, Such yemoval shall be effective upon delivery
of wiitten notice to.the Administrator of at such later time as may be desi gnated in such
notice; provided that any such notice of removal shall take effect no later than 60 days
after the delivory thereof, unless such 60 day period shall be waived. The Administrator
may rosign at any time upon giving written notice fo the Employer or at such later time as
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may be designated in the notice of resignation provided that; (a) any such notice of
resignation shall take effect ho later thaa 60 days after the delivery thereof, unless such
60 day period shall be waived; and (b) upon such resignation ot removat the Bmployer
shall have the power and the duty to designate and appoitit a successor Administrator,

~and the actual appointment of 8 successor Administrator is a condition that must be
fulfilled before the resignation or removal of the Administrator shall become effective.
Upon appointment, the successor Ad ministrator shall have all the righis, powers,
privileges, liabitities and duties of the predecessor Administrator. The Administrator so
resigned or removed shall take any and all action necessary to vest the rights, poweis,
privileges, liabilitles and duties of the Administrator in the successor.

003 Duiies of Administrator, Subject to any applicable laws and any approvals required by
the Bmployer, the Administrator shall have full power and authority to adopt rules,
regulations and procedures for the administiation of the Plan, and fo inferptet, alter,
amend, or revoke any rules, regulations or procedures so adopted. The Adminisirator’s
duties shall include: e

(8)  appointing the Plan’s attomey, accountant, actuaty, custodian or any other party
needed to administer the Plan or the Plan assets;

(b)  directing the Trustec or Custodian with respect ta payments from the Plan assets
held in Trust;

()  communicating with Employees regarding their patticipation and benefits under
the Plan, including the administration of all claims procedures;

(d)  filing any returns and repotts with the Internal Revenue Service or any other
governmental agency;

(¢)  reviewing and apptoving any financial reports, investment reviews, or other
repotts prepared by any party appointed under paragraph (a);

6i] establishing a funding policy and investment objectives consistent with the
purposes of the Plan; and

()  construing and resolving any question of Plan interpretation. The Administrator’s
inferpretation of Plan provisions including eligibility and benefits undet the Plan
is final, . .

9,04 Administrative Fees and Bxpenses, All reasonable costs, charges and expenses incutred
by the Administrator in connection with the administration of the Plan (including fees for
fegal services rendered to the Administrator) may be paid by the Employer, but if not
paid by the Bmployer when due, shall be paid from Plan assets. Such reasonable
compensation to the Administrator as may be agreed upon from time to time between the
Employer and Administrator may be paid by the Bmployer, but if not paid by the
Employer when due shall be paid fiom Plan assets. Notwithstanding the foregeing, no

10/2009 Basic 457(b) Deferred Compensalion 35
Plan Document for Governental Employers




compensation othet than ceimbursement for expenses shall be paid to an administrator
who is the Employer or a full-time Employee of the Bmployer. In the event any part of
the assefs in the Plan become subject to tax, all taxes incurred shall be paid from the Plan
assets unless the Administrator instruets the Trustee or Custodian not to pay such tax.

0.05 Actions of Administrator. Bvery action taken by the Administrator shall be presumed to
be a fair and reasonable exerolse of the authority vested in or the duties imposed upon -
hiny, her or it. The Admintstrator shall be deemed to have exercised reasonable care,
diligence and prudence and to have acted impartially as'to all persons interested, unless
the contraty be proven by affirmative evidence. The Administator shall not be liable for
amounts of Compensation deferred by Participants or for other amounts payable under

the Plan,

9,06 Delegation, Subjectto any applicable laws and any approvals required by the Employer,
the Administrator may delegate any ot all powers and duties hereunder to anotlier person,
persons ot entity, and may pay teasonable compensation for such services as at
administrative expense of the Plan fo the extent such compensation is not otherwise paid.

9.07 Investmentand Service Providers, Any company which issues policies, contracts or
iuvestment media to the Employer or in rospest of a Patticipant is not a patty to this Plan
and such company shall have no responsibility, accountability or liability to the
Bumployer, the Administrator, any Parficipant or any Beneficiaty with regard to the
operation or adequacy of this Plan, including any future amendments made thereto.

X, LEAVE OF ABSENCE

10,0/ Paid Leave of Absence, Ifa Participant Is ot an approved leave of absence from the
Rmployer witht Compensation, or on approved leave of absence without Compensation
that does not constitute a Severance from Employment, which under the Employer’s
curtent practices is generally a leave of absence without Compensation for a period of
one yeav or Jess, said Participant’s patticipation in the Plan may continue.

10.02 Unpaid Leave of Absence, If a Patticipant is on an approved Jeave of absence without
Compensation and such leave of absenics continues fo such an extent that it becomes &
Severance from Employment, said Participant shall have separated from service with the
Employer for purposes of this Plan, Upon termination of leave without pay and refuin fo
aotive status, the Patticipant may cnter into & now Participation Agreement to be effective
when permitied by Section 2.1 I.

XL AMENDMENT OR TERMINATION OF PLAN

11,01 Termination, The Employer way at any time termainate this Plan; provided, however, that
1o termination shall affect the amount of benefits, which at the lime of such termination

shall have acerued for Participants or Beneficiaties. Such accrued benefit shall include
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any Compensation deferred before the time of the termination and income thereon
acerued to the date of the termination. Such amount shall be calculated in accordance
with Section 8,04 and the terms and conditions of the affected investment option, Upon
such termination, each Participant in the Plan shall be deemed to have revoked his
agreement to defer future Compensation as provided in Section 2,10 as of the date of
such termination and Section 2.04(b) shall no longer be in effect, Bach Participant’s full
Compefsation on a nondeferted basls shall be testored. Upon plan termination, all
amounts deferred will be distributed to Participants or Beneficiaries as soon as
administratively practicable alter the termination date.

11.02 Amendment, The Employer may amend the provisions of this Plan at any time;
provided, however, that no amendment shall affect the amount of benefits which at the
time of such amendment shall have accrued for Participants or Beneficiaries, to the exten{
of Conipensation deferred before the time of the amendment and income thereon acorued
ta the date of the amendment, caleulated in accordance with Section 8.04 and the terims
and conditions of the investment options hereunder; and provided further, that no
amendment shall affect the duties and responsibifities of the Trustes or Custodian unless
exeouted by the Trustee or Custodian.

To the extent permitted by applicable law, the Employer delegates to the Administrator
the authority to adopt rules, regulations or procedures from time fo time as may be
necessary ot desirable to conform Plan provisions to, or to claborate Plan provisions in
light of, technical amendments to the Code, Treasury regulations or other guidance issued
under the Code, and such rules, regulations or procedures are hereby ratified by the
Employer as having the force and effect of Plan amendments.

11.03 Copies of Amendments, The Administrator shall provide a copy of any Plan amendment
to any Trustee or custodian and to the Issuess of any investiment options selected pursuant
to Section 8,01. :

X1 TAX TREATMENT OF AMOUNTS CONTRIBUTED

Tt is infended that pursuant to Code § 457, the Amount Defesred shall not be considered current
compensation for purposes of federal income taxation. This rule shall also apply to state
income taxation unless applicable state Iaws provide otherwise, Such amounts shall, however,
be included as compensation to the extent required under the Federal Insurance Contributions
Act (FICA): Payments under this Plan shall supplement retirement and death benefits payable
under the Employer®s group insurance and retirement plans, if any.

XM, NON-ASSIGNABILITY

13.0] Non-Assignability, Except as provided in Sections [3.02 and 13.03, the interests of each
Participant or Beneficiaty under the plan are not subject to the claims of the Patticipant’s
or Beneficiary’s creditors, and neither the Participant nor any Beneficiary shatl have any
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right to sell, assign, transfer, or otherwise convey the right to receive any payments
hereunder or any intetest under the Plan, which payments and interest are expressly
declared to be non-assignable and non-transferable.

13.02 Oualified Domestic Relations Ordes. If so specified in the Adoption Agreement,
domestic relations orders approved by the Administrator shall be administered as follows.

(#)  Notwithstanding Section 13.01, ifa final judgment, decree, or order (including
approval of a property settlement) that is related to the provision of child suppott,
alimony payments, ot the matital propesty rights of a spouse or former spouse,
child, or other dependent of a Patticipant (herein called an Alternate Payee) is
made pursuant to the domestic selations law of any Stafe and meets the

. requirements of Code § 414(p), then such order shall be referred to as a Qualified
Domestic Relations Order ("QDRO”). Ifa QDRO is duly filed upon the
Administrator, then the amount of the Participant’s Account Balance shall be paid
to of set aside in a separate account for Alternate Payee(s) as elected by the
Aliersiate Payce. Payments to the Alternate Payee shall be made without regard to
whether the Participant is eligible for a disttibution of benefits under the Plan.
The Administrator shall establish reasonable procedures for determining the status
of any such dectee ot order and for effectuating distribution pursuant to the
QDRO and may charge the Patticipant and Alternate Payee a fee as established
from time to time. : :

Where necessary to carry out the terms of such a QDRO, a separate account shall
be established with respect to the Alternate Payee(s) and such person shall be
entitled to make investment selections with respect thereto in the same manicy as
the Participaut, except to the extent restricted by the employer ora specific
investment option under the plan. All costs and charges incurred in carrying out
the investment seleotion shall be deducted from the account created for the -
spouse, former spouse o child making the investment selection. The Alternate
Payee may select from among the forms of payment available to Participants
except 4 joint and survivor annuity naming the Alternate Payee and a subsequent
sponse, Withholding and income {ax reporting shall be done with respeet to the
Alternate Payeo undey the terms of the Code as amended from time to time.

(b)  The Employet’s liability fo pay benefits to a Participant shall be reduced to the
extent that amounts have been paid ot set aside for payment to a spouse, former
spouse or child pursuant fo this Section. No amount shall be paid or set aside
unless the Employer, or its agents ot assigns, has been provided with satisfactory
evidence relcasing them from any further claim by the Participant with respect to
these amounts. The Participant shall be deemed to have released the Employet
from any olaim with yespect to such amounts in any case in which the Employer
has been notified of or othetwise joined ina proceeding relating to a QDRO
which sets aside a portion of the Participant’s account for a spouse, formet spouse
ox child, and the Participant fails to obtain an order of the coutt in the proceeding
relieving the Employer from the obligation to comply with the QDRO,
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(¢)  The Employer shall not be obligated to comply with aity judgment, decree or
ordet that affempts to require the Plan to violate any Plan provision or any
provision of Code § 457. Neither the Bmployer nor its agents or assigns shall be
obligated to defend against or set aside any judgment, decree, or order deseribed
herein or auy legal order relating to the division of a Participant’s benefits under
the Plan unless the full expense of such legal action is borne by the Participant. In
the event that the Participant’s action (or inaction) nonetheless causes the
Employer, its agents or assigis to inour such expense, the amount of the expense
may be charged against the Participant’s account and thereby reduce Bmployer’s
obligation to pay benefits fo the Participant, In the coutse of any proceeding
relating to divorce, sepavation; ot'child uppot, the Employer, its agents and
assigns shall be authorized to disclose information relating to Participant’s
individual account to the Participant’s spouse, former spouse or child (ineluding
the legal representatives of the spouse, former spouse or child), or to a coutt.

13.03 RS Levy. Notwithstanding Section 13.01, the Adwministrator may pay from a
Participant’s or Beneficiary’s Account Balance the amount that the Administrator finds is
Jawfully demanded under a levy issued by the Internal Revenue Service with respect to
that participant or Beneficlary or is sought fo be collected by the United States
Government under a judgment resulting frotn an unpaid tax assessment against the
Patticipant or Beneficiary.

13.04 Mistaken Contributions, If any contribution (or any portion of a contribution) is made to
the Plan by a good faith mistake of fact, then within one year after the payment of the
contribution, and upon receipt in good otder of a proper request approved by the
Administrator, the amount of the mistaken contributions (adjusted for any income ot loss
in value, if any, allocable thereto) shall be returned directly to the Participant or, to the
extent required or permitted by the Administrator, to the Employer.

If the Plan utitizes an Eligible Automatic Conitibution Arrangement intended to satisty
Code § 414(w), the Patticipant may elect a return of their olective deferrals (as adjusted
for applicable carnings and losses), if such election is made prior to the 91* day after the
date of the fitst elective coniribution is dedncted fiom the employee’s Compensation,
Any employer contributions shall be forfeited. Any forfeitures arising under the Plan
shall be subject to the provisions of Sections 7.07 and 7.08 applicable ta unallocated trust
assets. -

13.05 Payments to Minors and Incompetents. To the extent the Employer or Administrator
determines that the following procedure mieets applicable state or local law, if a
Patticipant or Beneficiary entitled to receive any benefits hereundey is 2 minor or is
-adjudged to be legally incapable of giving valid receipt and discharge for such benefits,
benefits will be paid to such petson as the Administrator may designate for the benefit of
such Participant or Beneficiary, Such payments shall be considered a payment to such
Participant or Beneficiary and shall, to the extent made, be decmed a complete discharge
of any liability for such payments undet the Plan. -
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13,06 Procedure When Distributee Cannot Be Located, The Administrator shall make all
reasonable atiemypts to determine the identity and address of a patticipant or a
Participant’s Beneficiary entitled to benefits under the Plan, For this purpose, 2
reasonable attenpt means:

(@)  the mailing by cettified mail of a notice to the last known address shown on the
Bmployer’s or Administrator’s records,

(b  notification sent to the Social Security Administration, Internal Revenue Service
or the Pension Benefit Guaranty Corporation (under their program fo identify
payees under retirement plans) and

()  thepayee has not responded within six months,

If the Administrator js unable to locate such a person entitled to benefits hereunder, or if
there has been no claim made for such benefits, the trust fund shall continue to hold the
benefits due such person until in the Employet’s or Administrator’s sole discretion, the
Plan is required to take other action under applicable law except that if, in the Adoption
Agreement, the Plan elected mandatory distributions greater than $1,000, then the
Administrator will pay the disttibution for such person in a direct rollover fo an
individual retivement plan designated by the plan administrator,

X1V, DISCLAIMER
The Bmployer and the Administrator make no endorseiment, guatantee or any other
representation and shall not be liable to the Plan or to any Participant, Beneficiary or any other
person with respect fo:

(2) the finaneial soundness, investment performance, fitness, or suitability (for
meeting a Participant’s objectives, future obligations under the Plan, or ahy other
putpose) of any investment option offered pursuant to Section 8.01 or any
investment vehicle in which amounts deferred under the Plan ate actually invested

ar

(b)  the tax consequences of the Plan to any Participant, Beneficiary or any other
person,

XV. EMPLOYER PARTICIPATION

Notwithstanding any other provisions of this Plan and if so specified in‘the Adoption
Agreement, the Employer may contribute additional amouuts into the Plan on behalf of any
Participant, so long as the total amaount contributed by the Bmployer when added to the Annual
Deferral made by the Participant does not exceed the maximuwm deferral permitted by Article
TI1 for the calendar year, The amount of such Employer confiibution and the Employees or
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independent contractors efigible to receive such contributions shall be detailed in an
amendment attached to this Plan document, Such Employer contributions shall be wages for
sexvices rendered by the Pasticipant to the Employer during the payroll petfod contributed.

XVI. INTERPRETATION

16.01 Goveming Law. This Plan shall be construed under the laws of the state in which fhe
-Employer is Iocated

16.02 Internal Revenue Code § 457. This Plan is intended to ba an eligible deferred
compensation plan within the meaning of Code § 457 and shall be interpreted so as to be
consistent with such Section and all regulations promulgated thereunder.

16.03 Word Usage. Words used herein in the singular shall include the plural and the plural the
singular whete applicable, and one gender shall include the othel genders where
appropriate.

16.04 Headings, The headings of sections, sections or other subdivisions hercof are included
solely for convenience of reference, If there is any conflict between such headings and
the toxt of the Plan, the text shall control,

16,05 BEntire Agreement, This Plan, the executed Adoption Agreement and any properly
adopted amendiment thereof, shall constitute the total agreement or contract between the
Employer and the Participant regarding the Plan. No orat statement regarding the Plan
may be relied upon by the Participant, This Plan and any properly adopted amendment
shall be bmdmg on the parties heveto and their Lespectwe heirs, administrators, Trustees,
successors, assigns and on all designated Beneficiaries of the Pacticipant.
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