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RESOLUTION 2010-84 -

A RESOLUTION TO ADOPT THE 2010 DEFINED CONTRIBUTION 401 PLAN
(A MONEY PURCHASE PLAN) o o

WHEREAS the City of I 1anl<hn (“Czty”) has plCVlOUSly approved a new remement
program for the benefit of its employees hired on or after February 15, 2010; and

_ WHEREAS thc new 1et1rement pzogl am as approved by thc Board of Mayor and
Aldermen includes a defined contribution component requiring a minimum-employee
- contribution of 5% of compensation; an employer contribution of 5% of compensation, optlonal
employee contributions of up to an additional 3% of compensation and. corresponding employer
contributions; and a ﬁve-year vesting period applicable to all employer contrlbutlons and the .
- carnings thereon; and '

_ WHEREAS, in connection with the adoption of such retirement program, the City
wishes to establish a new deferred compensation plan and a new money purchase retirement
plan, to be known collect’ively as the City of F ranklin 2010 Defined Contribution Plan, and

WHEREAS, the City has similarly determined that it is in the best interests of the City .
and Plan Participants that the money purchase retirement plan be administered by the ICMA
Retirement Corporation and that the funds held under such plan be invested in the Vantag,eTl ust

Company

_ NOW ’IHEREI‘ORI{ BE IT RESOLVFI) by the Boald of Mayor & Aldermen of the
City of Franklin that the City hereby establishes and executes a money purchase retirement plan
(the “Plan”) in the form of:

The ICMA Retirement Corporation Governmental Money Purchase Plan'& Trust along
with the Declaration of Trust, attached hereto as Appendix A, pursuant to the specific
provisions of the Adoption Agreement, attached hereto as Appendix B and the
Administrative Services Agreement, attached"hcreto as Appendix C.

The Plan shall be mamtamed for the exclusive beneﬁ‘r of cl1g1b]e employeeq and their
beneficiaries.

BE IT FURTHER RESQLVED that the C‘iiy hereby executes the First Amendment to
the Adoption Agreement, as attached as Appendix D, providing for Employer Ma’cchlng
Contributions.

BE IT FURTHER RESOLVED that the City hereby agrees fo serve as trustee under 1he
Plan and to invest funds held under the Plan in the Vantage Trust,

BE I'T FURTHER RESOLVED that the City. Administrator shall be the coordinator for
the Plan; shall receive reports, notices, eic., from the JCMA Retirement Corporation or the



Vantage Trust; shall cast, on behalf of the Employer, any réquired votes under the Vantage Trust;
and may delegate any admlmsiralwe duties relatmg to the Plan 10 appl oprlate depdrtmenls

BE IT FURTHER RESOLVED that the City hereby author17es thc Clty Adlmmstratm
to execute all necessary agreements with the ICMA Retirement Corporation incidental to the
administration of the Plan. o

'BE IT FURTHER RESOLVED that this deferred compensatlon plan shall, collectxvely
~ with the deferred compensation (*457%) plan adopted by Resoluﬁon 201 0 83 be 1efe1rcd to as the
City’s 2010 Deﬁned Contribution Plan _ .

THIS RESOLUTION SHALL BY EFFECTIVE IMMEDIATELY UPON ITS
PASbAGI_] AND ADOPTION on this fouu_eenth day of Decembet, 2010, B

ATTEST: © CITY OF FRANKLIN, TENNESSEE

By: . R By: _
Eric Stackey _ o John C Schroel
City Administrator - - Mayor- -
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ICMA RETIREMENT CORPORATION
GOVERNMENTAL MONEY PURCHASE PLAN & TRUST

PURPOSE

The Employer hercby adops this Plan and Trust to_provide funds for its Employee§’ rerirement, and to
provide funds for their Beneficiaries in the event of death. The benefits provided in this Plan shall be paid
from the Trist. The Plan and the Trust forming a part hereof are adopted and shall be maintained for the .
exclusive benefit of eligible ]lmployccs and their Beneficiaries, Except as provided in Sections 4,12 and
14.03, no parr of the corpus or income of the Trust shall revert to the Employer or be used for or diverted to
purposes* other than the cxcluswe benefit of Participants and their Bcncﬁcmucs :

DEFINITIONS

2.01 Account. A separate record which shall be established and maintained under the Trust for each

2.05

2.04

Participant, and which shall include all Participant subaccounts created pursuant to Article I'V, plus
any Participant Loan Account created pursuant to Section 13,03, Each subaccount created pursuant
to Article IV shall include any earnings of the Trust and ad}ustmcms for withdrawals, and realized and
nnrealized gains. and osses allocable thereto, The term “Account” may. also Jefcl to any of such separate

suba ccounts,

- 2.02 Accounting Date. Fach day tha the New Yotk Stock Exchange is open for uac{mg, and such other

dates as may be dctcumncd by the Plan Adrninistrator, as provided in Section 6.06 fo: valuing the
Trust’s assets,

Adopuon Agreement, The separate EI{DICCI'HCI"LT: execured by the Employer through whlch the.
Employer adopts the Plan and elects among the various alternatives provided thereunder, and which

“upon execuuon, becomes an integral part of the Plan.

Bcnehcmry The pf:‘:[ son or persons {incl ucling 2 uusL) dcmgnal,ed by the Pa1 ticipant who shall

receive any bepefits payable hereunder in the event of the Pammpams death. The designation of such
Bencﬁclaiy shall be in writing to the Plan Administrator, A Par ticipant may designate primary and
contingent Beneficiaries. Where no designated Beneficlary survives the Participant or no Beneficiary is
otherwise designated by the Participant, the Participant’s Beneficiary shall be histher sur vmng spouse .

o, if 1 nore, hls/her estate..

Notwuhsmndmg the fo:egomg, the Beneficiary demgnarion is subject to the Jequncmcms of Arricle
XIT unless the Employer elects otherwise in the Adoption Agreement.

Notwithstanding the folet‘romg, where elecred by the Fmployer in. n the Ado pnon Agreement (the
“QISA Elect:on ), the Bencﬁczaiy designauon is subject 1o the mquuemcnts of Arricle XVIL

_ NotWIthStandan the fmegomg, to the extent pcunitltd b'y the Employer, a Beneficiary receiving

required minimum distributions in accordance with Article X and not in 2 benefir form elected Lm::l ey

* Auticle X1 or XI1, may designate a Bf'm:ﬁcmry to receive the required minjmum distributions that

would have otherwise been payable to the initial Bcncﬁcxary but for his or her deach,



205

2,06

2.07

2.08

2.09

Break in Service. A Period of Severance of at least Lwé:lire (12) consecurive months.

In the case of an individual who is absent from work for maternity or patermty reasons, the rwelve
(12) consecutive month period beginning on the frst anniversary of the first date of such absence
shall not constiture a Break in Service. For purposes of this paragraph, an absence from work for

marernity or paternity reasons means an absence (1) by reason of rthe, _pregoancy of the individual, (2)

by reason of the birth of a child of the individual, (3) by reason of the placement of a child with the
individual in connection with the adoption of such child by such individual, or (4) for purposes of

caring for such child: f01 a pcuod begmnmg unmec{mdy fo]]owmg such birth or placement. -
Code, The Internal Revenue Code of 1986, as amended from time 1o time.

Covered Employment Classification, The group or gfoupé of Employees eligible to make and/or
have contr ibutons to tl‘us Plan 1mcle on their behalf, as spcc1ﬁcd by the Fmploym in the Adoption
Agzeemcnt. '

Dl.sahiluy. A phys:ca] or mental impairment which is of such permanence and degree that, as
determined by the Emp]oycr, a Parcicipant is unable becatise of such impairment to perform any

© substantial galnful activity for which he/she is suited by virtue of his/her experience, training, or

education and that has lasted, or cah be expected 1o last, for a continuous period of not less than
twelve (12) months, or can be expected to result in death. The per manence and degree of such
impairment shall be supported by medical evidence, If the Employel maintains a long-term disabiliry
plan, the definition of Disability shall be the same as the definition of disabilicy j in thc long-term

' disabiliry pIau

Earnings.

(a) Genmai Rule. Earnmgs, which form the basis for compmmg Employer Conulbuuons, are
all of cach Pasticipant’s W-2 earnings which ate actually paid to the Participant during the

I’lan Year, plus any contributions made pursuant to a salary reduction agrecment which are
not includible in the gross income of the Employee under section 125, 402(=)(3), 402(h)
(1)(B), 403(b), 414(h)(2), 457(b), ot; effective January 1, 2001, 132(F)(4) of the Code.
Barnings shall include any pre-tax contributions (excl uding direct employer contributions)
to an ihtegral part trust of the Employer providing retiree health care benefits, Barnings shall
also include any other earnings as defined and elected by the Employer in the Adoption
Agreement. Unless the Employer elects otherwise in the Ado puon Agr eement, Earnings shall
exclude overtime compennuon and bonuaes

(b)  Limitation en Earnings. For any Plan Year bcginning after December 31, 2001, the annual
* Earnings of each Participant taken into account in derermining allocations shall not exceed
$200,000, as adjusted for cost-of-living increases in accordance with section 401@)(17)(B) of
the Code. Annual Earnings means Farnings during the Plan Year or such other consecutive
12-month period over which Earnings is otherwise determined under the Plan (the
determination period), The cost-of-living adjustment in effect for a calendar year applies to
afintal Larmngs forthe determm ation period that bcgms with or within such calendal year,

Ifa detcnmnauon period consists of fewer than twelve (12) months, the annual }:alnmgs
limit is an amount equal to the otherwise applicable annual Earnings limit ‘multiplied by the
fraction, the numerator of which is the nuraber of months in the short Plan Year and the
denominator of which is twelve (12). If Earnings for any prior determination period are taken

2



2.10

2,11

212
2,13

214

215

2.16

2,17

into account in determining a Participant’s allocations for the current Plan Year, the Barnings
for such prior year are sub ect to the apphcabie annua! qumngq limit in effect for that prior
year. -

(c) Limitations for Governmental Pians. In the case of an ehg[ble pq:tic:lpant ma :

' govcmnlental plan (within the meaning of section 414(d) of the Code}, the dallar limitation
shall not apply to the extent the Earnings which are allowed to be-taken into acconnt under
the Plan would be reduced below the amount which was allowed to be taken into account

~under the Plan as in effect on July 1, 1993, as adjusted for increases in the cost-of-living in
accordance with section 401(a}(17)(B) of the Code. For purposes of this Section, an eligible
participant is an individual who ﬁrst became a Participant in the Plan durmg a I’Ian Year
'bcglnnlng befow the ﬁlst Plan Year begmmng afici Decembel 31 19)3

Effective Date, The frss d;l)r of the. Plan Year d'uring which the Empl'byér adopts th_c.' Plan, unless the
Employer elects in the Adoption Agrcement an alrernate date as the Effective Date of the Plan.

Employee. Anyindividual who has applied-for and been hired in an employ‘ment position and who
is employed by the Employer as a common law employee; provided, however, that Employee shall
not include any individual who is not so recorded on the payroll records of the Employer, including
any such person who is subsequently reclassified by a court of law or rcgulatox}r body as a common
law employee of the Employer, For purposes of clarification only and not to imply that the preceding
sentence woudd otherwise cover such person, the term Employee does not include any individual
who performs services-for the Employer as an independent contracior, or underany other non-
employee classification.

Ijxnpioyen The unit of state or local government or an agency or mctrumenmllty of one (1) or more
stares or Jocal governments that exccutes the Adoption Agxeemem.

Hour of Service. Each hour fo: ‘which an meloyee is pa;d or entitled to paylnent fcu the
performance of duues for thc Employer, - : -

Nonforfeitable Inten‘est. The nonforfeitable interest of the Participant or hlsf her Beneficiasy.

' (WththCl is applicable) is that percentage of histher Employer Contribution Account balance,

which ]ms vested pursuant to Article VIL A quuclpant shall, at all times, have 2 one, hundred
percent (100%) Nonfarfcltdblc Imcmst in his/her Participant Conribution, Rollover, and Voluntary
Conuribution Accounts, : .

Normal Renrement Age. The age which the Employer spcciﬁcs in the Adoption Agreement. If
the Employer enforces a mandatory retirement age, the Normal Retirement Age is the lesser of that
mandatory age or the age speciﬁcd in Lhc Ado prion Agrectment,

PMticipant. An Empl'oyc_;‘. or former Emplqyee for whom conztrib_utipns have been made under the
Plan and who has not yet received all of the payments of benefits to which he/she is entitled under
the Plan. A Participant is treated as bcncﬁtmg under the Plan for any Plan Year during which the
participant received or is deemed to receive an allocation in accordance with Treas. Reg. section

1.410(b)-3(a).

Permd of Service, For purposes of cletelmmmg an. Empioyees 111111&1 or conunu.r:d eligibility to
participate in the Plan or the Nonforﬁ itable Interest in the Participant’s Account balance derived

- from Employer Contributions, an Employee will receive credit for the aggregate of all time per iod(s)

3



1.

2,18

219

2.20

2,21

2.22

3.61°

3.02

3.03

. commencmg with the hmployees first day of employment or Ieemploymcnt and ending on the
- date a Break in Service begins. The first day of empl oyment ot reemployment is the first day the
Employee performs an Hour of Service. An Employee will also receive credit for any Period of

Severance of less than tweivc (]7) consecutwe months Fr actloml peuodq of a year w1ll be cxplessed
in terms of clays : :

' 'I\memhsmndmg anything o Lhe contrzuy hcxem, if the Plan 1s an amendment and restatement of a

plan that previously calculated service under the hours of service method, service shall be credited in
a manner that is at Jeast as generous as that pl.owded under Treas. Regs. section 1.410(2)-7(g).

Period of Severance. A continuous period of time dmmg wh1ch the Employee is not employed

by the Employer. Such period begins on the date the Employee retires, quits or is discharged, or if

- earlier, the twelve (12) month anniversary of the clale on wh:m Ll(: Employce was otherwise first

absent from serwce

Plan, This Plan, as established by the Emp]oyer, mcludmg any elected provisions puxsuant 10 the
Adoprion Ag:eement. :

- Plan Ad:ﬁimi'sﬁ,mtm. The person(s) or entiry named to carry out certain ‘nondiscretionary

administrative functions undef the Plan, as hereinafrer descnbed whlch is the ICMA Rememem

_Coipmanon or auy sucdessor PIan Adnumsnatm.

Plan Year, The twe]ve (12) contsecutive month period demgnated by the meloyez in Lhe Aclopt;on

- Agreement.

Teust. The Trust créated under Article VI of the Plan which shall consist of all of the assets of the
Plan derived from Employer and Participant contributions under the Plan, plas any income and

gains thereon, less any losses, expenses and distributions to Participants and Beneficiaries,

, ELIGIBILITY

Sesvice, Except as provided in-Sections 3. 02 and 3.03 of the Plan, an Employee wnhm the Covered
meloymeut Classification who lm completet{ a twelve (12) month I’euod of Service shall be -
eligible to participate in the Plan at the béginning of the payroll period next commencing thereafter.
The Employer may elect in the Ado ption Agreement to waive or reduce the twelve (12} month
Period of Service.

If the Employer maintains the plan of a pledecessor emp]oyer, service with suc:h employu shall be
treated as Service for the Fmploym.

Age. T'he Em ployer 1?['1"!}7 demgnate a minimum age requirement, not to exceed age rwenty-one (2 ]),
f01 pal uclpatmn Such age, if any, shalI be declar ed in the Adoptmn Agreemcm

* Return to C oven.ed Employment Classification, In the event a Pazricipant is no longer a member

of Covered Employment Classification and becomes ineligible to make contribtitions and/ox
have conrributions made on his/her behalf, such Employee will become eligible for contributions
imrmediately upon returning to a Covered Employment Classification. If such Participant incurs a

" Break in Service, eligibility will be determined under the Break in Service rules of the Plan.



- 3.04

1In the event an Employ{.e who is not a member of a Covemd Employmcnl Classification becomes a
- membe, such ' Employee will be eligible ro participate lmmcdiatcly if such Empioycc has satished the
‘minimurn age and service reqmrements and would have otherwise previously bec:ome a Pdl‘thlpal’lt.

Service Before a Break in Service, All Periods of Service with t} e Empioym are countcd toward.

' c]1g1|311ny, mchldmg Per;ods of Servlce before a Break in Service, -

v, _C’ON’I‘RIBUTIONS'.

4.01 -

4.02

4.03

4.04

Employer Contributions. For each Plan Year, the Employer will contribute to the Trust an amount
as specified in the Adoprion Agreement, The Employer’s full contiibution for any Plan Year shali

be due and paid not later than thirey (30) working days after the close of the Plan Year. Each
Participant will share in Employer Contributions for the period beginning on the date the Participant
commences participarion under the Plan and ending on the dare on which such Emplayee severs
employment with the Employer or is no longer member of a Covered Employment Classification,
and such contributions shall be accounted for separately in his/her Employer Contribution Account,

Notwittistancling anything to the contrary herein, if so elecred by the Employer in the Adoprion

Agreement, an Employee shall he required 10 make contributions as provided pursuant to Section 4.03
or 4.04 in order to be eligible for Enployer Contributions to be made on histher behalf to the Plan,

Foufeitures. All amounts forfeited by terminated Participants, pursuant to Section 7.06, shall
~ be allocated to a suspense account and used to reduce dollar for dollar Employer Contributions

otherwise required under the Plan for the current Plan Year and succeeding Plan Yeass, if necessary.

Forfeitures may first be used to pay the reasonable administravive e}.pcmes of Lhe Plan, with any

1ema1ndcr being applied to 1educc I‘mployer Concr 1buuons.

Mandatmy Participaut Contributions. If the Employer so elects in the Adoption Agreement, each
cligible Employee shall male conteibutions ar a rate prescribed by the Employer or at any of a range
of specified rates, as setforth by the Employer in the Adopuon Agreement, as a requirement for
his/her participation (1) in the Plan or (2) in this portion of the Plan. Once an eligible Employee
becomes 2 Participant and makes an clection hereunder, he/she shall not theieafter have the right to
dmcommue or vaty the rate of such Mandatory Partici pant Conuibutions, Such contributions shall
be accounted for separately in the Participant Contriburion Account, Sucl1 Account shall be at all
times nonforfeirable by the Participant.
1f the Employel 80 ele:.rs in the Acloptmn Agieement, the Mandatmy Participant Contributions
shall be “picked up” by the Employer in accordance with Code section 414(h)(2). Any contribution
picked-up under this Section shall be treated as an em ployer conetiburion in deter mining the tax
treatmient under the Code, and shall not be included as gross income of the Participant until i¢ is

 distributed.

To constitute a Pick-Up Contribution, (1) the Employer must specify that the contributions are
being paid by the Employer in liew of contributions by the Employee, and (2) the Employee must

“pot be given the option of choosing to receive the contributed amounts clnectly instead of having

them paid by the Employer to the Plan, -

Employer Matchmg Conmbutmns of Voiunt'lry Pamc:pant Conmbmwm. If the Employer
so clects in the Adoption Agmcmcnt, Employes Matching Contributions shall be made on behalf

of an eligible Employee for a Plan Year only # the Employee agrees 1o make Voluntary Participant

Contributions for that Plan Year. The rate of meloym Contributions shall, to the extent specified in

5



4.05

4,06

the Adopt:on Agleement, be based upon the rate at which Voluntary Participant Contributions are

" made for that Plan Yeat. Employer Matchmg Contributions s.hall be accaunted for separately in.the.

Employer Contubuuon Account;

' Voluntary Participant Conte ibutions, If the Employer so elects in Lhc Adopuon Agreement, an |

cligible Employee may make after-tax voluntary (unmatched) contributions under the Plan for any
Plan Year in any amount up to twenty five percent (25%) of his/her Earnings for such Plan Year,
Matched and unmatched contributions shall be accounted for separately in the Participarit’s Volunrary
Comribuuon Account, Such Account shall be at all times nom‘mfutable by rhe Pamc1panl

Deductible Employee Contributions. The Plan will not 1ccept déductlb]e emplojrec contributions

which are made for a taxable year beginning afier December 31, 1986. Contributions made prior
to thar date will be maintained in a Deductible Employee Contriburion Account. The Account will
share ini the gains and losses under the Plan in the same manner as described in Secuan 6.06 of the

| _ Plan Such Account shal] be at all times nonforf: eltable by the Par LiClpaI‘lL

4.07

4,08

4.09

4,10

4.11

Final Pay Comnbmlons. If the meioyer so elects in the Adoption Agreement, Partici pams shall be

" ¢ligible to make or receive Final Pay Contributions under this Plan in accordance with Ar ticle XVIIL.

Notwithstanding the foregoing; this election may only be made if the Employer also el ects to make
contributions under Section 4.01.

Accrued Leave Contribuitions. If the Em ployer so clects in the Adoption Agreement, eligible
Paiticipants shall be eligible to make or receive Accrued Leave Contributions under this Plan in
accordance with Article XIX, Notwithstanding che foregoi ing, this elecuon may only be made if the

' Employer also clects to make coner ‘ibutions under Section 4.01,

I‘vﬁlitary'Sen'vicG: Cont‘rihutions. Notwithstanding any provision of the Plan to the contrary,
effective December 12, 1994, contributions, benefits and service credit with respect to qualified
military service will be provided in accordance with section 414(1) of the Code.

Effective December 12, 1994, if the Employer has elécted in the Adoption Agx eement to make loans
available to Participants, foan fepaymr:nts Wlll be quspended uncivr the Plan as pCI mltted under

- section 414(a)(4) of the Code.

Chmlges in Partmpan_t Elecl‘mn. A Participant may elect to change his/her rate of Voluntary
Participant Céntributions ac any time or during an election period as designated by the Employer.,

- A Participant ray discontinue such contr 1but1cms atany time or durmg an elE‘Cthll period as

designared by the Em p]oyer
Portability of Benefiss.

(a) Unlcss otherwise clected by the Employez in the Adoptlon Agreement, the Plan will accept
' Participant {which shall include, for purposes of this subsection, an Employee within the
* Covered Employment Classification whether or not he/she has satisfied the minimum age
and service requirements of Article II1L) rollover contributions and/or direct rollovers of
distributions (including after-tax contributions) made after December 31, 2001 that are
ehgxble for rollover in accordance with Section 402(c), 403(a)(4), 403(L)(8) 408(d)( YA,
or 457 (eX(] () of lhe Code, ﬁom all of the follow111g types of plans: :

(I) A qualiﬁed plan described in Section 401(a) or 403(3) of the Cod;e;



(b)

{2) An annuity contract described-in Section 403(b) of the Code,

(3) An Ellglb e plan under Section 457([3) of the, Code which is mmm’uncd by a state,
- political subdivision of a stale, or any agency or instrumentality of a statc or a '
polmcal subdmszon of 4 state; and '

(4) An individua! retirement account or annuity described in Section 408(a) or 408(b) of
the Code (including SEPs, and. SIMPLE IRAs after two years ol'"paxtlcxpaung in the
SIMPLE IRA)

= NOL’WlthSLElndlllg the foregoing, the Employer may reject the zoIIovex contribution if i

devermines, in its discretion, that the form and nature of the distribution from the other plan
does not satisfy the applicable requirements under the Code to make the wansfer or IOHO\’BI a
nontaxable transaction 1o the Parumpam,

For indirect 1ol]over contributions, the amount distributed from such plan must be rolled

over to this Plan no later than the siztieth (60%) day after the disuibution was made from the
plan, wnless 0111&1‘wxse waived by the IRS puremm to Secrion 402(c) (3) of the Code,

The amount transferred shall be deposited in the ﬂu&.t and shall be credited to a Rollover
Account. Such Accoum shql be one hundred percent (100%) \rcsted in Lhc Participant,

The Plau will acccpt acoumulated deductible employec contributions as defined in.section
72(0)(5) of the Code that were distributed from 2 qualified rerirement plan and transferred
(rolled over) pursuant to section 402(c), 403(2)(4), 403(b)(8), or 408(d)(3) 3) of the Code.
Notwithstanding the above, this transferred (rolled over) amoynt shal] be dcposmed to the
Trust and shall be credited to a Deductible Employee Contributions Account. Such Account
shall be oné- hunch ed percent (100%) vested in the Pazumpam

:

- ATarticipant may, upon approval by ths, ]lmp]oycl and the Plan Administrator, transfer

his/her interest in another plan maintained by the Employer that is qualified under section
401{a) of the Code to this Plan, provided the transfer is effected through a one-~time
irrevocable written election made by the Participant, The amount namﬁ:md shall be

~ deposited in the Trust and shall be creclited to sources that maintain the same ateeibutes as
the plan from which they are transferied. Such transfer shall not reduce the accrued years or
- service-credited to the Par t1c1131nt fm puiposes of vesting or eligibility for any Plan benefits or

features.

412 Retwrn of Employer Ccmtrnbuumns Any contribution made by the Employer bccame of a mistake of
fact must be 1eturned to the Ilmpioym within one year of thc dare of contribution. '

V. LIMIT&TION ON ALLOCAT TONS

501 Pasticipants Only in This Plan.

(@)

If the Participant does not participate in, and has never participated in another qualified
plan ot a welfare benefit fund, as-defined in section 419(¢) of the Code, maintained by the

Employc:;, ot an individual medical account, as defined by section 415(1)(2) of the Code,
maintained by the Employer, which provides an Annual Addition, the amount of Annual

‘Additions which may be credited to the Partu:lpants Acco unt-for any Lm‘utauon Year will not

7



exceed the lesser of the Maximum Permissible Amount or any other limitation contained in
this Plan. If the Employer Conrribution thar would otherwise be contributed or allocared to
the Participant’s Account would canse the Annual Additions for the Limitation Year to exceed
the Maximum Permissible Amount, the aniount contributed or allocated will be rednced

so that the Annual Additions for the Limiration Year will equal the Maximum Permissible
Amount. - ' ' '

(b) Priorto determining the Participant’s actual Compensation for the Limitation Year, the _
Employer may determine the Maximum Permissible Amount for a Participant on the basis of
a reasonable estimation of the Participant’s Cornpensation for the Limitation Year, uniformly
determined for all Participants similarly sicuared.

{(c)  Assoon as is administratively feasible after the end of the Limitation Year, the Maximum
Permissible Amount for the Limiration Year will be determined on the basis of the Partici-
pants actua] Compénsation for the Limitation Yc:u'. ' '

(d)  If asaresult of an inadvertenr reasonable error in esumaung the Makimum Permissible
"~ Amount for'a Participant in accordance with Subsection (b) or pursuant to Subsection (¢) or
as a result of the allocarion of forfeit ures, 1heze is an Excess Amoum, the excess will be dis-
: poqed of as fo lfows:

(1) Any Mandatory Participant Contriburions that are not “picked up” by the Employer
or Voluntary Participant Contributions, to the extent they would reduce the Excess
Amount, will be mmmed to the Participant;

(2)  Ifafier che application of paragi‘aph (1) air Excess Amount still exists, and the
' Participant is covered by the Plan at the end of the Limiration Year, the Fxcess
Amount in the Participant’s Account will be used to reduce Emp]oyer Contributions
(including any allocation of forfeitures) for such Participant in the next Limitation
Yeal, and cach succeeding Lumtauon Ye;u ir necese.axy,
(3) If after the app iCari'on' of 'paragrapl:u (1 an Excess Amount still exists, and the
~ Participant is not covered by the Plan at the end of the Limitation Year, the Excess
Amount will be held unall ocaicd in 2 suspense account. The suspense account will
be applied to reduce future meloyu Contributions (including allocation of any
" forfeitures) for all remaining Participants in the next Limitation Year, and each suc-
" ceeding Limitation Year if necessary; '

(4)  Ifasuspense account is i existence at any time during & particular Limitacion Year,
~ all amounty in the suspense account must be allocated and reallocated to Participants’
accounts before any Employer or any Employee contributions may be made to the
Plan for that Limitation Year. Excess Amounts in a suspense account may not be
distributed to Participants or former Participants.

5.02 Participants in Another Defined Contribution Plan.

(a) Unless the Employer provides other limitations in the Adoption Agreement, this Section
applies if, in addirion to this Plan, the Participant is covered under another qualified defined
- contribution plan maintained by the Employercot a welfare benefic fund, as defined in
section 419(e) of the Code, maintained by the Employer, or an individual medical account,

8



as defined by section 415(1)(2) of the Code, maintained by the Employer, which provides an
Annual Addition; during any Limitation Year, The Annual Additions which may be credited
ro 2 Participant’s Account under this Plan for any such Limitation Year will not exceed the
Maximum Permissible Amount reduced by the Annual Additions credited to 2 Participant’s
Account under the other plans and welfare benefir funds for the same Limitation Year. If the
Annual Additions with respect to the Participant under other defined coneribution plans and
welfare benefit funds maintained by the Employer are less than the Maximum Permissible
Amount and the Employer contribution that would otherwise be contributed or allocared to
the Participant’s Account under this Plan would cause the Annual Additions for the Limita-

* tion Year to exceed this limitation, the amount contributed or allocated will be reduced so
that the Annual Additions under all such plans and funds for the Limitation Year will equal
the Maximum Permissible Amount. If the Annual Additions with respect to the Participant
undersuch other defined contribution plam and welfare benefir funds in the aggregate are
equal o or greater than the Maximum Permissible Amount, no amount will be contributed
or allocated to the Participant’s- Account under this Plan for Lhc Limitstion Year,

(b)  Priorro dctermining the Particip ant’s actual Compensation for the Limitation Ye'lI' the
' Employer may determine the Maximum Permissible Amount for a Participant in the manner-
described in Secllon 5.01(b).

(¢ Assoonasis ’1d1111msu atively feasible after the end ofth he Limitation Year, the Maxtmum
I’cimlsmblc Amount for the Limitation Year will be determined on the basis of the Partici-
pant’s actual Compemation for the lelta{:mn Year.

)y g pursuant to Subqection (c) or as a result of thc aliomuon of fo;femuas, a Participant’s An- -
nual Additions under this Plan and such other - plans would result in an Excess Amount fora
Limitation Year, the Excess Amount will be deemed 1o consist of the Annual Additions last
allocated, except that Annual Additions attibutable to a welfare benefir fund or individual
medical acconnt will be deemed to have been allocated first iegaldleﬁ of the actual al lommon'
date, '

(e) I{ an Fxcess Amount was altocated to a P’lltlcll?’:lll“i on an *dlocauon date of this Plan which
" coincides with an allocation date of another plan, the T xcess Amount ateributed to chis Plan
will be Lhe product of, :

(1) Hhe total E){cess Amount allocated as of such date, multiplied by
(2) The ratio of (i) the Annual Additions allocated to the Participant for the Limita-
~ tion Year as of such date under this Plan ro (ii) the total Annual Additions allocated
. _ to the Pasticipant for the Limiration Year as of such date under this and all the othel

- prototype qualified defined contribution plans.

(fy  Any Excess Amount attzibuted to this Plan will be dlsposed in the manner described in
Secrion 5.01(d).

5.03 Definitions. For the purposes of rhis. Article; the following definitions shall apply:

(a) Aﬂmuai Additiens: The sum 01" the i—"oilomng amounts cmstcd to a Participant’s account for
the Limitation Year:



(c)

{d)

(1 Employer Contributiens;

'_f2) Forfc’iturés;

G Employee contributions; and
(4) A.l_locat-iqns' under a'simpliﬁca cmployée pcriSion. |

Amounts anca.téd, afrer Mafch..%l, '1984, 10 :én individual medical account, as defined in
section 415(D)(2) of the Codle, which is part of a pension or annuity plan mainrained by the
Employer, are weated as Annual Additions to a defined contribution’ plan.

For this purpose, any Excess Amotnt applied under Sections 5, 01(d) or 5.02(f) in the
Limivarion Year 16 reduce Employe: Contributions will be considered Annual Additons for
such Limitation Year. .

Compensation: A Participant’s wages, salaries, and fees for professional services and other
amounts received (withour regard to whether an amount is paid in cash) for personal services

acmally rendered in the course of employment with the Bmployer maintaining the Plan to the

extent that the amounts are includibl ¢ In gross income (including, but not limired to, bonuses,
fnng,e benefits, and reimbursements or other expense allowances under a nonaccountable plan
(as described in Treas. Reg. section 1,62-2(c))), and exc]udmg the following:

(1), I:,mployel Contributions vo a plan of deferred compcnsauon which are not includible

' in the Employee’s gross income for the taxable year in which contributed, or Fmployel
Conuributions undcn a simplified employee pension plan to the extent such con-
tributions are dcducuble by the meloyce, or any distributions from a plan of deferred
compensatlon, and

(2)  Other amounts which received special tax benefits, or conuih‘utions made by the
~ Employer (whether or.not under a salary reduction agreement) towards the purchase
of an annuity contract desalbed in section 403(b) of the Code (whether or not the -
- amounts are actually excludable from the gross income of the Employee).
(3) © Nowwithstanding the above, Colmpen_sa,t'ion shall include:

() any elective defervals (as defined in section 402(g)(3) of the Code), and
(b)  any amount which is contributed or deferred by the Employer at the election

- of the Employee and which is not includible in the gross income of the

'Einp_ioyec by reason of sections 125, 132(F)(4) or _45'7 of the Code.

For purposcs of applying the limitations of this Article, Compensation for a Limitation Year

- is the Compensation actually paid or made availablc durieg such year.

Defined Contribution Dollar Limitation: $40,000, as adjusted fol Increases in the cost-of-
living 1n accordance with sccuon 415(d) of the Code.

Employer: The Employer that ad opts this Plan,
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{e)

(f)

g

Bxcess Amounnt: The excess of the Participant’s Annua] Additions for the Limitarion Ye'tr

-_'ovcr the Maximum Pr_rmlssxb]e Amount.

" Any Fxcess Amount shall mc]ude allacabk: income, The income allocable to an Excess

Ambount is equal to the sum of allocable gain or loss for the Plan Year and the allocable gain
or loss for the period between the end of the Plan Year and the date of distribution (the gap
period). The Plan may use any reasonable method for computing the income allocable to
an Excess Amount, provided that the method is used consistently for all Participants and

for 21l corrective distributions under the Plap for the Plan Year, and is used by the Plan for

zv.llc-catmgj income to Paruapants Accoums.

Lumtatmn Ycau A calendar year, or Lhe welve (12} consecuuvc momh period elected by
the & mpioyf:l in the Adoprion Agreement. All qualified plans maintained by the Employer

. must use the same Limitarion Year, If the Limitation Year is amended ro a different twelve

(12) consecutive month period, the new Limitation Year must begin on a dau. within the
Lumtauan Year in which the amendment is made. '

Maxiraum Permissnbie Amount' The maxmmrn Annual Addition that may be contributed
or allocated 1o a Par Lchpants Account under the Plan for any lemtlon Year shall not exceed

the Icssm of:

(1) The Dcﬁncd Conuibution Dollar Li__mi_ta’tiph,__ or

(2)  One hundred percem (100%) ().5% for Limitation Years befme]anuary 1,2002) of
the Participant’s C“ompensauon for the Limitation leal.

The rornpencanon limit 1efcn€d to in (2) shall not 1pply t0.7 'my com] 1but10n for medlca]
‘benefits afier separation from service (within the meaning of section 401(h) or section
A19A02) of the Code) which is otherwise weated as an annual addicion.

Ifashort Lmutamon Ycal is cleated because of an ':mendment f,lnngrng the Limitation Year

to & dlfﬁ rent twelve (12) consecutive month period, the Maximum Permissible Amount will
not excced the. Deﬁncd Contribution Dollar Limitation multlphcd by the following fraction:

]ﬂum aber of momhs in ﬂlg sh011 Lgni tajﬁmu Year: 12

VL TRUSI‘ANID INVFS’I; MLNI" OF ACCOUNTS

6.01

6,02

(a)

‘Trust. A Trust is hereby creared to hold__.all of the assets of the Plan for the exclusive benefir of Par- .
‘ticipants and Peneficiaries, except that expenses and taxes may be paid from the Trust as provided
in Section 6.03. The trustee shall be the Employer or such other person which agrees to act in that
capacity hereunder. - - '

Inwestment Powers, T he trustee or the Plan Admmlsnato: acung as agent for the trustee, shall have
the powers listed in this Section with respect 1o investment of Trust assets, except to the extent that
the investment of Trust assets is controlled by Participants, pursuant to section 13.03, '

“To i mvesr s and reinvest thc Trust withour cllsunctmn between pr111c1pai and income in
common or preferred stocks, shares of regulated investment companies and other mutual
funds, bonds, netes, debentures, mortgages, certificates of deposit, contracts with insurance
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(e

-compames including but not limited to insurance, mdmdua] or group annuity, deposit

administration, guaranteed interest contracrs, and deposits ar 1easonab]e raves of interest at
banking institutions including but not limited to savings accounts and cerrificates of deposit.
Assets of the Trust may be invested in secirities that involye a highei degree of risk rhan
investments that havc demonstrated their investment perfotmance over an extended period of

 time.

To invest and reinvest all or any part of Lhe assets of the Trust in any common, collective or

commingled trust fund that is inaintained by a bank or other institution and that is available
to Employee plans qualified undér section 401 of the Code, of any $uccessor provisions

thereto, and during the period of time that an investment through any such medium shall

exist, to the extent of participation of the Plan, the- declaratlon of vrust of such comimon,
collecuve, or cammmgled trust fund shal] constitute « part of this Plan,

To invest and reiavest alf I or any part of the assers s of the Trust | in any group annuity, deposit
administration or guaranteed interest contrace issued by an insurande company or other
financial institution on a commingled or collective basis with the assets of any other plan

O trust quahﬁed under section 401(a) of the Code or any other plan described in section
401(a)(24) of thie Code, and siich coritract may be held or issued in the name of the Plan
Administratos, or such custodian as the Plan Administrator may appolnt, as agent and
nominee for the Employer. During the period that an investment through any such contrace
shall exist, to the extent of participation of the Plan, the terms and condmons of such -
contyact shal constitute a pmt of Lhe Plan,

To hold cash awai'tihg investment and to keep such portion of the Trust in cash ar cash bal-
ances, without liability for interest, in such amounts as may from time ro time be deemed 1o

e reasonable and necessary to meet obligarions under the Plan or otherwise to be in the best

interests of the Pl'm

To hold to-authotize the holding of, and to register any investment to the Trust in the name

“of the Plan, the Emp]oyer, or any nominee or agent.of any of the fomgo.tng, including the

Plari Adminstraros, or in beardr form, to deposit or arrange for the deposit of securities
in a qualified central depository even though, when so deposited, such-securities may be
merged and held in bulk in the name of die nominee of such depository with other securities
deposited therein by any other person, and to organize coiporations or trusts under the laws
of any-jurisdiction for the purpose of acquiring or holdmg dtle to any property for the Trust,
all with' or without the addition of words or other action to indicate thar property is held in
a fiduciary or representative capacity but the books and records of Lhe Plan shall at aIl times
show rhat aH such investments ate part of the Tr ust. . ' '

Upon such terms as may be deemed advisable b‘y the Employer or the Plan Administrator,
a5 the case may be, for the protection of the interests of the Plan or for the preservation of
the value of an investment, to exercise and enforce by suit for legal or equitable remedies or

“by otheraction, or to waive any right or claim on behalf of the Plan or 2 any default in any

obligation owing to the Plan, 1o renew, extend the time for payment of, agree to a reduction
in the rate of interest on; or agree to any other modification or change in the terms of any
obligation owing to the Plan, 1o sertle, compromise, adjusl, or submir to arbitration any

clalm or r10ht in favor of or agamst the Plan, 1o exercise and cnforce any and all rights



6.03

6.04

6.05

6.06

6.07

of foreclosure, bid for property in foreclosure, and take 2 deed in lieu of foreclosure with

or without paying considerarion therefor, o commence or defend suits or other Jegal

proceedings whenever any interest of the Plan requires it; and to represent the Plan in all suits
. or Jegal proceedings in any court of law or equity or bcfoxe any. body or tlibunal

& To c-mpioy S_L_litable chsultants, depositories, agents, and legal coun_sel on .bcéhalf of the Plan.

-(h)  To open and maintain any bank account or accounts in the name of the Plan, the Employer,

or any nominee or agent of the Foregomg, including the Plan Administr ator, in any bank or
banks.

(i) - To doany and all other acts'that may be deemed necessary to carry out any of the powers set
forch herein. -

Taxes and Expenses. All taxes of any and all kinds whatsoever that may be levied or assessed under

 existing or furure faws upon, or in respecr to the Trust, or the incone thereof, and all commissions or

acquisitions or dispositions of securities and sitnilar expenses of investment and reinvestment of the
Trust, shall be paid from the Trust. Such reasonable compensation of the Plan Administeator, as niay
be agreed upon from time to time by the Employer and the Plan Administrator, and reimbursement
for reasonable expenses incurred by the Plan Administrator in performance of its duries hereunder
(includipg but nov limited to fees for legal, accounting, investment and custodial services) shall also be
paid frorn the Trust, However, 1o personwho is & fiduciary within the meaning of section 3{21)(A) of

- ERISA and regudations p;omulga’red thereunder, and who receives full-time pay from the Employer

may receive COITIPC]lS’lllOl’l from the Tiust, except for- expenses properly and actu’tily mcuued

2

P’Lymc.nﬁ of Benefits. The payment of }Jencﬁts from the 'llust in qccmrd'mce wi rh the terms of the
Plan may be made by the Plan Administrator, or by any custodian or other person so authorized

by the Employer to make such disbussement. Benefits under this Plan shall be paid only if the Plan

Administratot, custodian or other person decides in his/her diseretion that the applicant is entitled
to them. The Plan Administravor, custodian or other person-shall not be llable with respect to any .
distribution of Trust assers made at the direction of the me}oym

Invesmgeut qud.s. In ack:ord.ance 'With u‘niform and. nondiscriminarory rules established by the -

Einployer and the Plan Administraror, the Participant may direct histher Accotints to-be invested in

~one (1) or more investment funds available under the Plan; provided, however, that the Participants

investment difections shall not vielate any investment restrictions established by the Employer and
shall not include any investment in collectibles, as dcﬁned- in section 40.8(111) of the Code.

Valuation of Accounts. As,of each Accounting Date, the Plan assets held in cach i investment

fund offered shall:bevalued at fair market. value and the investment income and gains or losses

for each fund shall be determined. Such investment income and gains or losses shall be-allocared

proportionately among alk-Accotnt balances on a fund-by-fund basis. The allocation shall be in the
proportion that each such Account balance as of the immediately preceding Accounting Date beass
to the total of all such Account balanées as of thar Accounting Date. For purposes of this Acticle, all

“Account balances include the Account balances of all Participants and Beneﬁczarlcs.

Participant Loan Accounts. -quticipant Loan. Accoums shall be invested in '1ccordan'c<= with Section
13.03 of the Plan. Such Accounts shall not share in any investment income md calns or ioss&s of the
investment funds desctibed. in Sccuon 6 05. . ¥
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VIL

VESTING

7.01

7.02

7.03

7.04

7.85

Vestmg Schedule, The portion of 2 Parumpams Account attributable to Mandatory Participant
‘Contributiosis and Voluntary Pat ticipant Contributions; and the earnings thereon, shall be at
all times nonforfeitable by the Participant. A Par ticipant shall have a Nonforfeitable Interest in

- the percentage of histher Employer Conrribution Acconnt established under Section 4.01, 4,04,

18.02(a) and 19, 02(a) detcrmmcc[ pmsuam to the schcdu e elccred by Lht Employm in the Adoption
Agreement '

Cmdxtmg Pesiods of SEI’VICE. Except as plowded in Section 7. 03, all of an Fmployees Peuods of
Service with the Employer ate counted to determine the nonforfeitable pércentage in the Employee’s

-Account balance derived from Emiployer Contributions. If the ]:mployer maintains the plan of a

predecessor employer, service with such employer will be treated s service for the Employer,

For purposes of derermining years of service and Breaks in Semcc foi the purposes of compuring a

Participant’s nonforfeitable right to the Account balance derived from Employer Contributions, the

“twelve (12) consecutive month period will commence on the date the Employee firse performs an
“hott of service and eachsubsequent Lwelve (I 2) consecutive momh pemod w1li commence on the
' .’ll‘ll‘llVEIsaIy of sitch date, -

Service Afier Brﬁk in Service. [n the case of a Participant who hasa Break in Service of ar least
five (5) years, all Periods of Service after such Breaks in Service will be disregarded for the purpose
of determining the nonforfeirable percentage of the Emp] oyer-derived Account balance that accrued
before such Break, but both pre-Break and post-Break service will count for the purposes of vesting
the Employer-derived Account balance that accrues after such Break. Both AL COUNts w1l] shale in the

‘earnings and Iosses ofthe fund

In thé case'of o Participant who does tiot have a Break in Service of at lenst five (5) years, both
the pre-Break and post-Break.service will count in vesung boLh Lhe pre- Ble’lk and post-Break
Employer-derived Account ljalance ' S : : :

In the case of a Participant who does not have any nonforfeirable right to the Account balance

derived from Employer Contributions, years of service before a period of cansecutive one (1) year

Breaks in Service will not be taken into account in computing eligibilicy service if the number of
consecutive onc {1) year Breaks in: Service in such period-eqiials of exceeds the greater of five (5) or
the aggregare Humber of years of service. Such aggregate number of years of service will not include

~any years of service disrcg_a‘rded uicler the prec‘e‘ding sentence by reason of prior Breaks in Service, .

If a Participant’s years-of service are disregarded pursuant to'the preceding paragraph sttch Participant

‘wiill be treated as e new Bmployee for eligibility purposes. Ifa Participant’s years of service may not be

disregarded pursnant to the pr ecedmg paragraph, such Participant shall continue to participate in the
Plan, of, if- tcnnmau:d shall p'utmpatc Immcdmely upon rwmploymml

Vcsung Upon Normal Rem'ement Age. Natw:rhsmndln g Section 7,01 of the Plan, a Participant

- shall have a Nonforfeitable Intérest in his/her entire Employer Contiibution Account, to the extent

that the balance of such Account has not previously been forfeited pursuant to Section 7,06 of the
Plan, 1f he/ ‘;he is employccl on or after his/her Normal Renmncm Agc

Veetmg Upon DeaLh or Dlsabﬂnty Northhstandmg %ctmn 7.01 of thc Plan in che event of

Disability or death, a Participant or his/her Bencficiary shall have 2 Nonforfeicable Interest in.his/
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706

7.07°

her entire Employer Contribution Account, to the extent that the balance of such Account has not
prewousl}r been forfeited pursuant 1o Section 7.06 of the Plan, '

'orfe:mres. Except as provided in Secuons 7.04 and 7 05 of the Plan or as otherwise provided in
this Section 7.06, a Participant who separates from service prior to obrtaining full vesting shall forfeit
that percentage of his/her Employer Contribution Account balance which has not vested as of the
date such Paruc1pant ingius a Break in Service of five (5) consecutive years or, if earlier, the date such
Participant receives, or is deemed undcr the provisions of Section 9.04 to have received, distribution

of the entire Nonforfeitable Interest in his/her Employer Contribution Account.

No forfeirure will accur solely as a result of a Participant’s withdrawal of Employee Contributions.
Fotfeicures shall be allocated in the manner des_cribe_c_l in Section 4.02.

Reinstarement of }"orfcmu-es. If the PalLlC‘I pant recutns 1o the employment of the Emp]oycr before
111(*Lur1ng a Break in Service of five (5) consecutive years, any amounts forfeired pursuant to Section

-7.06 shall be reinstared 1o the Participants Emp]oycl Contribution Account on the date of repay-

ment by the Participant of the amount distributed to such Participant from his/ her Employer
Contribution Accoung; provided, however, that if such Participan forfeited his/ het Account balance
by reason of 2 deemed disaiburion, pulsuant to Section 9.04, such amounts shall be automatically
restored upon the reemployment of such Participant, Such repayment must be made before the

earlier of five (5) years after the first date on which the Participant is subs&queml;r reemyp loyed by the -

Employer, or Lhc date the Participant incurs a Break in Service of five (5) consecutive yeaus.

BEN}EI‘I'] CLAIM

801

8.02

COMMENCEMENT OF BENEFITS.

9.01

2.02

Clais of Benefits. A Pdlll(‘lpalll or Bene ﬁmaly sh’-’nll noufy the Plan Aclmlmsmator in writing of 2,
claim of benefits under the Plan, The Plan Administrator shall take such steps as may be necessary o
fa;thte_thc payment of such benefirs ro the Participant or Bcncﬁcm Ve

Appeal Procedure. If any claim for benefits is initia ily denmd by the Plan Administrator, the

claimant shall file the appeal with the Employer, whose decision shal fI'be final, to the extent

provided by Section 15.07.

Nosrmal and Elective Commencement of Benefits. A Participant who retires, becomes Disabled or
incurs a severance from employment (separation from service for Plan Years beginning before 2002)
for any other reason may elect by written notice to the Plan Administrator to have his or her vested
Account balance benefits commence on any date, provided that such distribution complies with
Section 9.02. Such election must be made in writing during the ninety (90) day period ending on

the date as of which btneﬁt PAYMEHEs afe 10 COMMEnce: A Participants c]ccuon shall be'revocable

and may be amended by the Participant,

Tlle faliulc of a Parumpaut to consent to'a distribution wlule a bcn{,ﬁt is nnmedmcly distributable,
Wlthm the meaning of scetion 9.02 of the Plan, shall be deemed to be an election to defer
commencement of payment of any benefit, -

Restrictions on Immediate Distributions. Notwithstanding anything to the contrary in Section
9.01 of the Plan, if the value of a Parricipant’s vested Account balance is at Jeast $1,000, and the
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9.05

Account balqncc is immediately dlstributablc, the Participant must con';c:m to any distribution of
such Account balance, The Participant’s consent shall be obtained in writing during the ninety (90)
day period endmg on the date as of which benefit payments are to commence, No consent shall be
iequned howevcr, to the extent thata dlstubution is rcquxrcd 10 sausfy secnon 401(&)(9) or 415 of
the Code. ' : :

Thé Plan Administrator shall notify the Partu:lpant of the rlght to defer any distribution until the
Paiticipant’s Account balance is o longer immediately distributable, $uch notification shall include
a geneial description of the material features, and an explanation of the relative values of, the
optional forms of benefit available under the Plan in 2 manner that would sausfy section 417(2)(3)
of the Code, and shall be provided rio less than tlml,y (30) and no mote than ninety (90) clays before

the dare as of which benefit payments are to commence. However, distribution may commence less

than thirty (30) days after the notice described in the preceding sentence is given, provided (i) the
distribution is one vo which sections 401(a)(11)-and 417 of the Code do not apply oy, if the QJSA
Election is made by the Employer in the Adoption Agreement, the waiver ‘requirements of Section
17.04(a) are meg; (if) the Plan Administrator clearly informs the Par ticipant that the Participant has

_aright to a per iod of at least thirty (30) days after- recelving the notice to consider the deczsmn of

whether or not to elect a distribution (and, if applicable, a particular distr ibuzion option) and (iii)
the Paxcicxpant, after Iecelvmg th: noucc, afﬁ[ matwely e]ects a dmtnbuuon

' 1n addition, upon termination of this Plan if the Plan does not offer an annuity option (purclmsad

from a commercial provider) and if the Employer does not maintain another 401(a) defined
contribution plan, the Participant’s Account balance will, withour the Pamapmts consent,

be distributed to the Participant in a lump sum., However, if the Employer maintains another
401(a) defined conwibution plan, the Participant’s Account batance will be eransferréd, without
the Participants consent, to the. other plan if the Pammpam dotes hot consent (o an 1mmed1ate

- distribution.

An Account balance's immediately distributable if any part of the Acconnt balance could be
distributed o the Participant {or surviving spouse) before the Participant anains or would have

dttamed (1f not deccach) Lhe later of Nounal Reu:emcnt Age or age smy—two (62).

For purposes of determining the applicability of the foregoing consent requirements to distributions
made before the first day of the first plan year beginning after December 31, 1988, the Participant’s
vested Accounr balance shall not inclide amounts artributable to accimulated deductible em ployee
mntubuuons w1thm Lhe meamng of S‘CCtiOll 72(0)(5)(B) of the Code.

Transfer to Anoi:her Plan. '

(@ Ifa qutim sant becomes clzgibie to pal ticipare in another plan maintained by the Employer

thar is quahf‘cd under section 401(a) of the Code, the Plan Administrator shall, at the
written election of such Participant, trausfer all or part of such Participant’s Account to such
plan, provided the plan administrator forsuch plan certifies to the Plan Adminiswrator that
its plan provides for the acceptance of such a transfer, Such transfers shall include those

- rransfers of the nonforfeitable interest of a Participant’s Account made for the purchase of
service credit in defined bencfir plans maintained by the Employer, For purposes of this Plan,

- any such transfer shall not be considered a distribution to the Participant snbjec,t 1o spousal
_CONSENL 45 dcscubed in Section 9.10, : -
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Notwithstanding any provision of the Plan to the contrary that would otherwise limit a
Distributee’s election under this Section, a Distributee may elect, at the time and in the
manner prescubcd by the Plan Admuusuawl, 10 have any portion of an Eligible Rollover
Distriburion paid directly o an I:hgib e Renrf-ment Plan ‘ipf:(:lﬁed by the Distriburee in a
Direct Rollover, :

Deﬁn.i't_ions:;.For che purposes of S;.i'bsf:c_tion {b), i"ht_.f.c'}ll_owing dcﬁhifi_oﬁs shall apply:

(1) Eligible Rollover Distribution. Any distribution of all or any portion of
the balance to the credit of the Distributee, excepr that an Eligible Rollover
Distibution does not include; (i) any distribution that is one of a series of
substanually equal periodic payments (not less ﬁeqncm,}y than annually) made
for the life (or life expectancy) of the Distributee or the joint lives (or joint life
" expectancies) of the Disuibutee and the Distsiburee’s designated beneficiary, or
for a specified period of ten years or more; (i) any distribution o the extent such
distribution is required under section 401(a) (9) of the Code; and (m) the portion’
- of any other chsmbuucm( ) that is riot mcluc_ilble in gross income.

A portion of a diseribution shall not fail to bean cligible mllovex distribution merely
because the portion consists of after-tax employce contributions which are not
includible in gross income. However, such portion may be transferred only to an
individual retitement account or annuity desciibed in section 408(a) or (b) of the
Code, or to a quahﬁcd defined contrdbution plan deseribed in section 401(2) or 403(a) -
of the Code rhat agrees 1o separately account for amounts so transferred, including
separately ¢ 1ccoul1tmg for the portion of such distribution which is includible in gross
income and the _poruon of s_uch distribution which is 1_101.50 includible.

2 Ehg:bie Retisement Plan. (1) an 1nd1v1dual rcuremem accoum dcqcx ibed in section:
408(a) of the Code o an individual retirement ¢ 'mm.ury described in section 408(b) '
of the Code (collecmr&]y, an “IRA™); (ii) an annuity plan descubcd in section
403(a) of the Code; (iii) an annuity contract described in séction 403(b) of the
Code, (v) an e ligible plan under section 437([3) of the Code which is maintained

- by a state, political subdivision of a state, or any agency of instrumentality ofa
state or political subdivision of a state and which agrees ro separately account for-
amounts transferred into such plan from this Plan; or (v) a qualified plan described
in section 401{a) of the Code, that accepts the Distributee’s Eligible Rollover-

", Disuibution. The definition of Eligible Retirement Plan shall also apply in chie case
of a distribution to a surviving spouse, ot 1o & spousc or former spouse who is the
alternate payee, under a quahﬁed domestic relations order; as defined in section

414(}3) of the Code. :

(3) Distributee. Participant; in addition, the Participant’s surviving spouse and the
spouse or former spouse who is the alternate payee under a qualified domestic
relations order, as defined in section 414(p) of the Code, are Distriburtees with
regard to the interest of the spouse or former spouse..

@ Direct Rollover. A payment by the Plan to the Eligible Retirement Plan spcmﬁcd

by the Dlsmb utee..
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9.04

9.05

9.06

Q.07

9.09

‘9.0

De Minimis Accounts. Notwmhstandmg the foregoing provisians of this A111cle, prior to January
1, 2002, if a Participant terminates seiwce, and the value of his/her Nonforfeitable Interest in his/
her Account is not greater than the dollar limitunder section 411(2){11}{A). of the Code, the

Participant’s benefic shall be paid (to the extent it constitutes an Eligible Rollover Distribution) in the -

form of a dixect rollover to the Plan Administrator’s designated IRA, unless he/she affirmatively elects’

to-receive a cash payment or a Direct Rollover in accordance with p:ocedures established by the Plan
Admmlscraml : :

On or after-January 1, 2002, ifa Participaiit terminates service, and the value of his/her
Nanforfeitable Interest in his’her Account is less than $1,000, the Participant’s benefic shall be
paid as soon as practicable to the Participant in'a single lump sum distribution, If the value of the
Palt1c'1pam s Account is at least $1,000 but not more than the dollar limit under section 411(a)(11)

- (A) of the Code, the Participant may elect to receive his/het Nonforfeitable Interest in his/her Ac-

count. -Such distribution shall be made as soon as practicable following the request, in a lump sum.

For purposes of this Section, if a Participant’s Noufo:felmble Interest in his/her Account is zero, the

Par t1c1pant shall l)c dcemed to have received a dxsmbution of such Nonforfeltab e Interest in his/her

Acaoum

“Withdrawal of Voluntary Contributions, A Part umpant may upon written request withdraw a part

of or the full amount of his/her Yoluntary Contriburion Account, Such withdrawals may be made at
any time, provided that no more than two (2) such withdrawals may be made dulmg any calenda[
year, No foxfuture WIH occur sole]y as the Iesult of any such Wlthdrawﬂ

W&thdmwal of Deductsble Employee Contributions. A Par ticipant may upon wiitten Lequect
withdraw a part of or the full amount of his/her Deductible Employee Contribution Account. Such
withdrawals may be made at any time, provided that nio more than two (2) such withdrawals may be
made durmg any calendar year. No forfeimure w:l occur s_oiely as the result of any such withdrawal,

In:Service Distribution from Rollover Account, Where elected by the Employcl in the Adoption

Agreement, 4 Participant-that has 2 separate accoutit arwributable to rollover contributions to the
Plan, may at any time elect to receive a distribution of all or any portion of thé emount held in the
Roilover Accoum :

In-Service Dnsrmbuuons. Unless otherwise electecl by the Employer in Lhr: Ado p tion Agreement,

- a Participant who has reached age 70% regardless of his Nonforfeitable Interest in his/her entire

Employer Contribution Account, shall, upon written request, receive a distribution of a part of

or the full amount of the balance in any oralf of his vested Accounts, Such distriburions may be
requested at any time, provided that no more than two (2) such distriburions may be made during
any calenday year. '

Latest Commencement of Benefits, Notwithstanding anything to the contrary in this Article,
benefits shall begin no later than the Participant’s Required Beginning Date, as defined under Section
10.035, or as otherwise provided in Section 10.04.

Spousal Conseit. Notwithstanding the foregoing, if the Employer elected the QJSA Election in the

Adoption Agreement, a married Participant must first obrain his or her spouse’s notarized consent to

request a distribution (other than a Qualified Joint and Survwor Annuity}, thhdrawal or roflover

under this Article IX.
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- DISTRIBUTION REQUIREM_ENTS

10.01 Genelal Ruies

Subjecx to the p10v151ons ofArtlcle XJI o1 XVIL'if so elected by the Employer in the Adoption

 Agreement, the requirements of thig Article shall apply o any distribution of a Participant’s

interest and will take plecedence over any inconsistent provisions of this Plan. Unless
otherwise specified, the provisions of thls Article X apply to calendar years beginning after
December 31, 2002, :

With 1'e5pect to dlstrrbuti'ons' under the Plan made in or for Plan Years beginning on or after

" January 1, 2002 and prior to January 1, 2003, the Plan will apply the minimum distribution

1equ1rements of section 401(2)(9) of the Code in accordance with the regulations under
section 401 (2)(9) that were pmposed on Janualy 17, 2001, notwithstanding any provision of
the Plan 1o the contrary. : : .

All distributions required under this Article shall be determined and made in accordance

~with the regulations under section 401(2)(9) of the Code, and the minimum disuribution

incidental benefit requirement of section 401(2)(9)(G) of the Code.

 Limits on Distribution Periods. As of the first Distribution Calendar Year, distributions to a
* Parficipant, if not made in a single-sum, may only be made over ane of the following periods:

(1) Thelife of the Participant,
(2;) ' The joint lives of tll'é Par;ici:pant_zi:n_d._ a c_lésig_na_t_cci Beneficiary,
(3) A period certain not extending beyond the life expeétancy of the Participant, or -

4 A pmod certain not extenchng, beyond the joint and last survivor expectancy of
the Parumpant and a designated Bencﬁcmly

_ T.EF.RA Section 242(b)(2} Elections. Nowwithstanding the other provisions of this Article
XVIT, distrjburions may be made under a designation made before January 1, 1984, in

accordance with Secrion 242(b)(2) of the Tax Equity and Fiscal Responsibility Act (TEFRA)
and the provmcms of the Plan that relate to Section 242(b )( 2) of TEFRA.

10.62 Time and Manner of Distribution_

@

o8

Required Beginning Date. The Participant’s entire interest will be distributed, or begin ro be
distributed, to the Participant no later Lhan the Participants rcquu ed beginning date.

Dear b of Part ;glpa‘g_;_B_cf_mg D;s]ubuugg s Begin. If the Participant dies before distributions

begin; the Participant’s entire interest will be distributed, or begin to be distributed, no later
than as follows :

(1 . If the Participant’s surviving spouse is the Participant’s sole designated
Beneficiary, then, distributions to the surviving spouse will begin by December
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31 of the calendar year immediately fol]owmg the calendar year in which
the Participant died, or by December 31 of the calendar year in Whlch the
DPar t1c1pam would have atrained age 70%, :f]atel.

If the Participant’s surviving spbuse is not the Paiticipam’s sole designated
Beneficiary, then distributions to the designared Bcneﬁcmly will begin by
December 31 of the ra]cndar year immediately followmg the calendar year in

: Wl]l(‘h 1 1e Participant died.

If there is no dcsignated Beneﬁciary as,of SaptemBe’r 30 of the year foll lowing the

year of the Participant’s death, the Pamc1pants entire inverest will be distribured
by Deceriber 31 of the calendar year containing the fifth anniversary of the

Participant’s death. .

If the Participant’s surviving spouse is the Participant’s sole designated
Beneficiary and the surviving spouse dies after the Participant but before

~distributions to the sur vwmg spouse begm, this Section 10.02(b), other than

Section 10. OZ(IJ)( ), will apply as'if the sur wvmg spouse were the Participant.

For purposes of-th'is Section 510.02(1)')’ and_SeCticin 10,04, unless Section 10.02(b){4)
applies, distributions are considered to begin on the Participant’s required beginning
date. If Section 10,02(b}(4) app ies, distributions are considered ta begin on the date

* distributions are required to begin to the surviving spouse under Section 10,02(b)(1).
If diseributions under an annuity purchased from an insurance company irrevocably
commence to the Participant 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 10.02(b){1)), the date distributions are considered to

begin is the date distributions actually commence.

{c) .. Tormsof Distribution. Unless che Par Licipam’s interest is distributed in the form of an

' annuity purchased from an insurance company or 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 Sections 10.03 and 10.04, 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 lcqnuements of C odc Section 401(2)(9) and the Treasury

' Regulatlons

10,43 Required Minimum Distrib wtions During Particip ant’s Lifetimk: :
q 8 p .

(a) Amount of Reauued Mlmmum Distribution For Each Disujbution C aIcndar Year. Puring

the Par LlClpants lifetime, the minimum armount tha will be distributed for each distriburion
calendar year is the lesser of

(1)

the quoticnt obtained by dividing the Participant’s Account Balance by the
c]isti'ihurion period set forth in ¢he Uniform Lifetime Table found in Section
1.401(2)(9)-9, Q&A-2, of the Final Jncome Tax Regulations using rthe
Partu_:lpants age as of the Participant’s birthday in the distribution calendar yean;
ot :

if the Participant’s sole designated Beneficiary for the distribution calendar year
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' is the Participant’s spouse, the quotient obtained by dividing the Parcicipants
* Account Balance by the number in the Joint and Last Survivor Table set forth
in Section 1.401(a)(9)-9, Q&A-3, of the regulations using the Participant’s
and spouse’s artained ages as of the Partmpfmts and spouse’s bir thd‘lys in the

'dlstubuuon cdlendar year

(b) L1fet1mf: Required Mlmmum Dmnbuuons Conunue Throngh Year of Participant’s Dmth. _
Required minimum distributions will be determined under this Section 10.03 beginning
~ with the first distribution calendar year and continuing up to, and including, the distribution
c,alcndeu year that includes thc Parumpant‘; date of death.

10.04 Required Minimum Distributions After Parficipam"s'l')eaﬂl

@ Death On or After Date Dislt.ri!_)utions Beg_iﬁ.

(1) Participant Survived by Designated Beneficiary. If the Participant dics on or
after the date diswibutions begin and there is a designated Beneficiary, the
minimum amount that will be distributed for each distriburion calendar year

 after the year of the Participant’s death is the quotient obtained by dividing the
Participant’s Account Balanee by the longer of the remaining life expectancy of
the Participant or the remaining life expectancy of the Participant’s desngnared
Beneficiary, determined as follows:

(@) The Participant’s remaining life expectancy is calewlared using the age of
the Participant in the year of death, reduced by one for each subsequent
year, '

by I the Part1c1pams suwmng spousc is Lhe Participant’s sole designared
Beneﬁctal}? Lllﬁ lcmammg Ifﬂ cxpectancy Uf 111@ U VIVH‘!E’ SpOL'l s8¢
is calculated for each distribution calendar year after the year of the
Participant’s death using the surviving spouse’s age #s of the spouse’s
bmhchy in.that. year. For distribution calendar years after the year of the
surviving spouse’s death, the remaining life expectancy of the surviving
spouse is calculated using the age of the surviving spouse as of the _
spouse’s birthday in the calendar year of the spousc’s death, reduced by
one for each subsequent calendar year.

(c)  If the Participant’s surviving spouse is not the Participant’s sole

' * designated Beneficiary, the designated Beneficiary’s remaining life
expectancy is calgulated using the age of the Beneficiary in the year
following the year of the qutlmpants death, reduced by one fol cach
subsequent year.

(2)  No Designated Bencficiary. If the Participant dies on or after the date
 disuibutions begin and there is no designated Beneficiary as of September
30 of the year after the year of the Participant’s death, the minimum amount
that will be distribured for cach distribution calendar year after the year of the
Participant’s death is the quotient obrained by dividing the Participant’s Account.
Balance by the Participant’s remaining life expectancy calculared using the age of
the Participant in the year of death, reduced by one for cach subsequent year.
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“ Death Before Dare Required Distributions Begin.

_ I~

(1) Participant Survived by Designated Benehciary. If the Participant dies before
' - the date required distributions begin and there is 2 designated Beneficiary, the
minimum amount that will be distribured for cach distribution calendar year
after the year of the Participant’s death is the quotient obtained by dividing
the Participant’s Account Balance by the remaining life expectancy of the
Participant’s designared Beneficiary, dérermined as provided in Section 10.04(a).

() No Designated Bencficiary. If the Participant dies before the date distributions
begin and there is no designated Beneficiary as of Seprember 30 of the year
following the year of the Participant’s death, distribution of the Participant’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 Swrviving Spouse Are
" Regquired to Begin. If the Participant dies before the date distributions begin,
the Participants surviving spouse is the Participant’s sole designated Benefi clary,
and the surviving spouse dies before distriburions are required ro begin to the
surviving spouse under Section 10.02(b)(1), this Section 10.04(b) will apply as
if the surviving spouse were the Participant. :

10.05 Definitions

(a)

(c)

()

Designated Beneficiary. The individial who is designated by the Participant (or the
Participant’s surviving spouse) as the Beneficiary of the Participant’s interest under the Plan
and who is the designated Beneficiary under Code Section 401(2)(9) and Section 1.401 (a)
(9}-4 of the regulations. :

Distribution Calendar Year. A calendar year for which a minimum distribution is required.
For distributions beginning before the Participant’s dearh, the first distribution calendar year
is the calendar year immediately preceding the calendar year which contains the Participants
required beginning date. For disuributions beginning after the Participanc’s deach, the first.
distribution calendar year is the calendar year in which distributions are required to begin
under Section 10.02(b). 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 diseribution for other distribution calendar years, including the
required minimum distribution for the disuribution calendar year in which the Participants
required beginning date oceurs, will be made on or before December 31 of that distribution
calendaryear, S :

Life Expectancy Life expectancy as compurced by use of the Si.nglc Life Table in Section

1.401(2)(9)-9, Q8rA-1, of the regulations,

Participant’s Account Balance, The Account Balance as of the last Accounting Date in the
calendar year immediately preceding the distribution calendar year (valuation calendar yeat)
incredsed by the-amount of any-contributions made and allocated or forfeitures allocated to
the Account Balance as of dates in the valuation calendar year after the Accounting Date and

decreased by distributions made in the valuation calendar year after the Accounting Date,
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The Account Balance for the valuation calendar year includes any amounes rolled over ox
tratisferred o the Plan ¢ither in the valuation calendar year or in the distribution calendar
year if dlsmbutcd or transferred in the valuation caiendar year, -

e) Required Begmmng Date. The chulrf:d Bcgmnmg Datc of a Paltlmpam is April 1 of the
calendar year following the later of the calendar year in which the Participant attains age
seventy and one-half (70%2), or the calendar year in which the Participant retires,

XI. MODES OF DISTRIBUTION OF BENEFITS

11.01 Normal Mode 'o_f Disti‘ibl_.l_ti'_o.r':. Unless ai elective mode of c]'.istr_ib:utiqn is elected as provided in
Section 11.02, benefits shall be paid to the Participant in the form of a lamp sum payment,

Notwithstanding the foregoing, where the Employer made the “QJSA Election” ini the Adoption
Agreement, unless an clective mode of distribution is elected in accordance with Article XVII,
bcncﬁts shall be pald to the Participant in the form prowcled for in Article XVII.

1L.02 Elec.tive Mode of Diétlibutibu. S:ibjt;c't to the requiremmts of Articles X, X1l and XVI, a
Participant may revocably elect to have histher Account dzstmbuted in any one (1) of the following
: modcs in lieu of the modt clc:,cx 1bed in Sectlon 11, 01

(@) Iqual Pa}rmenrs Equal monthly, qmrtm}y, semi- annuai or annual paymems in an amount:
chosen b)r the Pa1t1c1 pant (:onunumg until the Account is exhau sLed

(b)  Period Certain. Appwxxmatcly equal monthly, qtmtcliy, semi-annual, or annual paymcmq,
' caqul'nc:d to continue for a period certain choscn by, the Pa1 ticipant,

(). Other. Any other.sequence of pétym’enps requestcd by the Participant.

() Lump Sum. Where'the’ meloycr did make the QjSA IZ cmon in the Adoptlc)n Agreement, a
Parucxpam may also elect a Iump sum paymcm. )

11.03 Election of Modé. A Partici pant’s eléction of a pa}?meut option must be made.in writing berween
thirey (30). and ninety (90) days before the paymf:nt of bcn{:ﬁts is to commence. ' :

11.04 Death Bencﬁis. Sub;cct to Article X (and Article X1 or XVII if so clected by the Employm in the
Adoption Agréement),

(@) Inthe case of a l’artxclpant who dies before he/she has begun recelving benefit payments,
0 the Paltlmpams entite Nonforfeitable Interest shall then be payable to his/her Bencficiary

within ninery (90) days of the Participant’s death, A Bcneﬁcmly whio is entitled to receive
benefits under tlus Section may elect to have benefits commence at a later date, subject 1o
the provisions of Article X, The Bencficiary may elect to receive the death benefit in any of
the forms available to the Participant under Sections 11.01 and 11.02. If the Beneficiary
is the Participant’s surviving spouse, and such surviving spouse dies before payment com-
mences, then this Section shall apply to the beneficiary of the surviving spouse as though
such surviving spouse were the Participant.

NG Qhould the Pa rLlclpant che after he/she has begun 1ccewmg benefic pa.ymentq, the
‘Beneficiary shaﬂ recelve the remaining benefits, if any, tha are p&ydbie, under the payment
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“schedule elected by the Participant. Norwitllsnni:li'ng the foregoing, the Beneficiary may
elect to accelerate paymems of the remaining balances, including but not limited to, a hump
St dtstrlbutmn

XIL  SPOUSAL DEATH BENEFIT REQUIREMENTS

12.01

12.02.

12,03

12.04

Application. Unless otherwise clected by the Employer in the Adoption Agreement, on or after

January 1, 2006, the provisions of this Article shall take precedence over any conflicring provision in

th15 Plan. The provisions of this Article, known as the ¢ Bcneﬁcraly Spouqal Consent Elcctlon, shall
apply to any Participant who is credited with any Period of Service with the Emp]oyer on or after
August 23, 1984, and such othel Participants as pwv:dcd in Section 12,04,

Spousal Death Bcneﬁt;

(@)  On.the death of a Part1c1pant, the Pa:umpmts Vested Account Balance w1H be paid to the
' Partlr:lpants Surviving Spouse. If there is no Sur viving Spouse, or if the Participant has
waived the spousal death benefit, as provided in Section 12.03, such Vested Account Balance
will bc paid to thc Pagricipant’s dcmgnated Bcneﬁclaly

(b  The Suiviving Spouse may elect to have distribution of the Vesed Accotnt Balance commence
within the ninety (90) day period following the date of the Participant’s death, or as otherwise
provided under Scetion 11,04, The Account balance shall be 1d}tzstcd for gains or losses occur-

' ring after the Participant’s death in accordance with the provisions of the Plan governing the
adjustment of Account balances for other t}rp_eslo_f- distributions.

Waiver of Spm.'ai:al Deatl Benefit.

The Participant may waive ‘the spousal death benefit described in Section 12.02 ac any time;
plOVlde that no such waiver shall be effective unless; (a) the Participant’s Spouse consents in writing
to the election; (b) the election des1gmm a speciﬁc Bcncﬁcxaly, including any class of Beneficiaries
or any contingent Beneficiaries, which may not be changed without spousal consent (or the Spouse
expressly permits designations by the Participant without any further spousal consent); {¢) thc

- Spouse’s consent acknowledges the effect.of the election; and (d) the Spouse’s consent is witnessed by

a Plan representative or notary public, If it is established to the satisfaction of a Plan representative
that there is no Spouse or thar the Spouse cannot be located, a waiver will be deemed to meet the -
requirements of this Seceion,

- Any consent by a Spouse obtained under this prowsion (or establishment that the consent of a

Spouse may not be obtained) shall be effective only with res; sect to such Spouse. A consent that
permits designarions by the Participant withour any requirement of firther consent by such Spouse
must acknowledge that the Spouse has the ught to limit consent to a speciﬁc Beneficiary, and a
specific form of benefit where applicable, and that the Spouse volunearily elects to relinguish either
or both of such rights. A revocation of a prior waiver tnay be made by a Participant without the
consent of the Spouse ar any time before thie commencement of bcnefcs The numbel of revoecarions
shall not be limited.

Definitions. For the purposes of this Section, the following definitions shall apply:’

(@  Spousc (Surviving Spouse): The Spouse or Surviving Spouse of the Participant, provided thara
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(b)

former Spouse will b treated as the Spouse or Surviving Spouse and a current Spouse will not

be treated as the-Spouse or Suwwmg Spouse to the extent provided under a quahﬁcd domestic
relations ordm as descubed in section 4]4(p) of the Code, -

Vested Account Balzm_ce: The 'a'ggrc':gate value of the Participant’s vested Account balances
derived from Employer and Emplayee contrib utions (including rollovers), whether

vested before or upon death, including the proceeds of insurance contracts, if any, on the

Participant’s life. The provisions of this Article shall apply to a Participant who is vested | in

“amounts attributable to Employer Contributions, Employee contributions {or both) at the
time of death or distribution.

XL LOANS TO PARTICIPANTS

13.01 Availability of Loans to Participants,

13.02

()

T the Employer Las elected in the Ado ption Agr-cemenf to make Joans available to

Paruc.;panm, a Participant may apply fcu a loan from the Plan subject to the limirations and
Oth’I provisions of this Arucle.

The Employer shall establish wrirten guidelines governing the gr anung of loans, pxowded
that such guxd@,llnes are approved by the Plan Administrator and are not inconsistent with

- the provisions of this Amcle, and that loans are rmc[e ’Wall"ll!lc to.all Partici pants on a reason-
ably equivalent basis.

Terms and Conditions of Loans to Participants. Any loan by the Plan to a Par ticipant under
Section 13.01 of the Plan shall satisfy the following requirements:

@)
®)

®

Availabifity. Loans shall be macle available to all Participants on a reasonably equivalent basis.

Nondiscrimination. Loans shall not be.made vo highly compensated Employees in an

amount greater than the amount made available to other Employees.’

Interest Ra:te. Loans must he adequately secured and bear a reasonable in terest rate,

Toan Limit. No Pai tlclpant loan sl 1a11 mecd the pl(’SCI‘Lt value of the Participant’s

Nonfmfeuablc Interest in his/her Account.

Foxeclosute. In the event of default, foreclosure on the note and attachment of secarity will
not occur until a disuibutable event oceurs in the Plan..

Reduction of Account, wanthstanding any other pmwsmn of this Plan, the portion of the
Participant’s vested Account balance used as a security interest held by the Plan by reason of

a loan outstanding to the Participant shall be raken into account for purposes of determining '
the amount of the Account balance payable at the time of death or distribution, but only if
the reduction is used as repayment of the loan. If less than one hundred percent (100%) of
the Participant’s nonforfeitable Account balance (determined without regard to the preceding

sentence) is payable to the surviving spouse, then the Account balance shall be adjusted

by first reducing the nonforfeitable Account balance by the amount of the security used as
repdyment of the loan, and then dctermimng the bcncﬁt paysble (0 the surviving spouse.
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 Amount af Loan. At the time the loan is made, the principal amount of the foan plus the

outstanding balance (principal plus accrued interest) due on any other outstanding loans o
the Participant or Beneficiary from the Plan and from all other plans of the Employer that are

- qualified employer plan_q under section 72_([3)( ) of the Code shall not exceed the Jesser of:

(l). $5_0,000, reduced Zb_y the E:x'cess:'(if ali_y) of

(a) The highest outstanclmg balance of loans fromi the Plan duung the one (1) year
period endmg on-the ddy before the date on which the loan is made, over

by The outstdndmg bnlance of loans from the Plan on Lhc date on W]nch such
. ]oan is made or

(2) Onr:—lmlf .(‘/2)_ of the value'_of the Pai-c'icipént"s _'Non.forfei.tab'le Interest in all of his/her
Accounts under this Plan (or $]0,000, if greater, for loans prior to January 1, 2006).

For the purpose of the above limitation, all loans from all qualified emp]oyel plans, including
4)7( ») plans; under ("ode section 7?(p)(4) ofthe Code are aggregared, :

Applncatmn for Loan, The Par uc:pam must glve the Employc; adequate written notice, as
determined by the Employer, of the amount and desired time for recéiving a loan. No more
than one (1) loan may be made by the Planto a Participant in ariy calendar year. No loan
shall be approved if an existing loan from the Plan to the Participant is in default to any
extent,

Length of Loan, The terms of any loan issued or réhegotiated after December 31, 1993,

shall require the Participant to repay the Joan in substantially equal instaliments of principal
and inverest, at least quartcrljr (except as vtherwise provided in Treasury Regulation section
1.72(p)-1, Q&A-9 for cerrdin leave of absence and military leave), over a period that does
not exceed five (5) years from the date of the loan; provided, however, that if the proceeds of
the loan are applied by the Participant to acquire any dwelling unit that is t be used wichin a
reasonable time after the loan is made as the principal residence of the Parumpa_m, the five (5)

 year limit shall not apply. In this event, the period of repayment shall fiot cxceed a reasonable

period determined by the Employer. Principal installments and interest payments otherwise

' due may be suspended during an authorized leave of absence, if the promissory note so

provi des, but not beyond the original term permitted ander. this Subsection (1), with a revised

- payment schedule (within such term) institured at the end of such period of suspension, If

the Participant fails to make any installment payment, the Plan Administaror may, according
to Treasury Regulation 1.72(p)-1, allow a cure period, which cure period cannor continue
beyond the Jast day of the calendar quarter foll owmg the calendar quarter in which the
required installment payment s was due.

Pnepaymem The Par ticipant shall be permitted to Jepay the loan in who le or in pm at any.
time ptior to maLumy, without penalty.

Note. Thc oan shall be evidenced by a promissbly note executed by the Participant and
delivered to the meloycx, and shall beal inverest at a reasonable rate detelmmed by the

\ Fmployez

26



(0)

Unless walved by a Pamc:lpam, any plan loan that is ourstanding on the date that active duty

military service begins will accrue interest at a rate of ho more than 6% during the petiod”

of military service in accordance with the provisions of the Servicemembers Civil Relief Act

(SCRA), 50 USC App. § 526 and subject to the notice requirements ‘contained therein., This

limitation applies even if loan payments are suspendéd during the period of military service as
pe_rmitted unde_l the Plan and Tre'lsury _re_gu_lauon_s.

Socunty The loan shall be secured by an assignment of that portion the Pamapantb right,
title and interest in and to his/her Employer Concribution Account (to the extent vested),

-~ Participant Contribution Account, and Rollover Account that s cqual to ﬁﬁy percent {50%)

of Lhc Pammpams Account (to the extent vested)

Assigament og Pledge. For the purposes of paragraphs (h) and (i), assignment or pledge of
any portion-of the Participant’s intercst in the Plan and a loan, pledge, or assignment with
respect 10 any msuxauce (,onuact purc:ha*;r:cl under the Plan, w1]I be 11c'ued asa lom.

Spousal Conscm If the ]:mployer elecled the QJSA L*Icct:on in Lhe Adc)pmon Agreement,
the Pa;u::lpant muet frst obmm his or hex spouses notar med consent to the loan.

Other Terms and Cunditiuns.; The Employer shall fix such -bthﬁ'_r_tcrms and conditions of
the loan as it deems necessary to comply with legal requirements, to maintain the qualifica-
tion of the Plan and Thust under section 401(a). of the Code, or to prevent the treatment of

' the loan for tax purposcq as a distribution to the Partjmpant The bmp oyer, in irs discretion -

for any reasoi, may fix other terms and wnc‘mons of the lom, not 1ncoz151stcm with the

' prowsrom of ths Ariicle.

13.03 Participant me Acc_oun.;s.

{a),

b

{9

(d)

“Upon approval of a loan 1o a Participant by the meloyei, an amount not in excess of the

foan shall be transferred frorn the Participant’s other investment ﬁmd(s‘) described in Section
6.05 of the Plan, to the Participant’s Loan Account as of the Accounting Dau: nnmcdxately
plecadmg the agreed upon date on which Lhc loan is ro bc made.

_ The assets of a Participant’s Loan Account may be invested and reinvesied only in promissory

notes recetved by the Plan from the Participant as consideration for a loan permitted by
Section 13.01 of the Plan or in cash. Uninvested cash balances in a Participant’s Loan.
Account shall not bear interest. No person who is otherwise a fiduciacy of the Plan shall be
liable for any loss, or by reason of any breach, that 1csults from the Par L1c1pam s exercise of -

-such contl ol

Repaymcm of principal 2 and pdyment of interest shall be made by payroll deduction or, where '
repayment cannot be made by payroll deduction, by check, and shall be invested in one

(1) or miore othcr invesunent funds, in accordance with Section 6,05 of the Plan, as of the
next Accotinting Date after peyment thereof to the Tiust, The amount so invested shall be
deductcd ﬁom the Participant’s Loan Accoum.

“The Employer shall have the authority to establish other reasonable rules, not inconsistent

with the provisions of the Plan, governing thc estabhshmem and maintenance of Participant
Loan Accounis.
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XIV. . PLAN AMENDMENT, TERMINATION AND OPTIONAL PROVISIONS

14: 01 Amendment by Employer. The Employcr reserves thie right, subject to Scmon 14.02 of the Plan, to
'lmend the Plan from time to time by either: :

(a) Filing an amended Ad(;ptidn Agreémémfro Charigé,. delete, oradd any optional provision, or
YR Co.n.rinuing. the Plan in the Form of an -eimcndcd and restatc'd Plan and Trust.

No amenclment to the Plan shall be effective to the extent chat it has the effect of decreasing
a PaI'UClp'lnl s accrued benefit. Notwithstanding the preceding sentence, a Participant’s
Account balance may be reduced ro the extent permitted under section 412(c)(8) of the
Code. For purposes of this paraomph 2 Plan amendment which has the effect of decreasing

a Participant’s Aécount balance or c,llmmaung an optional farm of benefit, with : fespect 1o
benefits ateributable 1o service before the amendment shall be treated as reducing an ac-
crued benefir. Furthermore, if the wstmg schedule of the Plan Is amended, in the case of
an Employee who is a Participant as of the later of the dare such amendment is adopted or
the date it becomes effective, the nonforfeirable percentage (detmmmed as of such date) of
such Employee’s right to his/her Employer-derived accrued benefic will not be less than his
percentage computed undcr the: pIan without u:gud to such mnandmem

No amendment to ‘the Pldll shall be effective 1o eliminate or restrict an optional form of
benefir. The p;ccedmg sentence shall not apply to a Plan amendment that eliminates or
resericts the ability of a Participant to receive payment of his or her Account balance under
a particular optional form of benefit if the amendment provides a single-sum distribution
form that is otherwise identical to the oprional form of benefit being eliminated or restricred.
For this purpose, a single-sum distribution form is otherwise identical only if the singlé-sum
diseribution form is identical in all respects to the eliminated or restricted optional form of

~ benefit (or would be identical except that it provides greater rights to the Parricipant) excepr
with :cspcct 1o Lhe ummg of paymcnts ’L&CI’ commencement. oz

The Employer may (1) change the choice of optxons inthe Adoption Agreement, (2) add
overriding language in the Adoption Agreement when such language is necessary o satisfy
sections 415 or 416 of the Code because of the requned aggregarion of multiple plans,
3) amcnd adminiserative plommons 6f the trust or custodial document in the case of 2
nonstapdardized phn and make mose limited amendments in the case of a standardized plan
such as the name of the plan, employer, tristee or custodian, plan administracor and other
fiduciaries, the trust year, and the name of any pooled trust in which the Plan’s trust will
participate, (4) add certain sample or mode! amendments published by the Internal Revenue
Service or other required good faith amendments which specifically provide that cheir

-~ adoption will not cause the plan to be treated as individually designed, and (5) add or change
provisions permitted under the Plan and/or specify or change the effective date of a provision
- as permitted under the Plan and correct obvions and uuamb1guous typographical errors and/
or cross-references that merely correct a reference but that do not in any way change the
original mtended meaning of the provisions. '

14 02 ‘Amendment of Vesting’ Schedule. I the Plan's vesting schedule s amended, or the Plan is amended

in any way that diréctly or mdnectly affects the computation of the Participant’s nonforfeitable
percentage, each Participant may elect, within a reasonable period after the adoption of the amend-
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14,03

14.04

14.65

14.06

ment ot change, to have the nonforfeitable per cenmge Computed unc]c:r the P an wnhout regard to
such amendment or change, '

“The périod during which the election may be made shall commence with the date the amendmcm is
~adopted or decmed to be made and qhall end on the latest of:

(.a) 'S.ixt}}'(éﬁ) days after the mr_léndment is adopted;
b) Si'xty _(GO)Idays after the a_mwndment be_con.a.es cffcctiv;‘;_ or

(©)  Sixty (60) days after the Participant is issued written notice of the amendment by the
Employer or Plan Administrator. '

Termination by Emplﬂyer. The Employer reserves the right to terminiate this Plan, However, in the
event of such termination no part of the Trust shall be used or diverred to any purpose other than for
the exclusive beneﬁt of the Participants or their Beneficiaries, except a5 provided in dhis Section.

Upon Plan terminarion ot par tial termination, all Account balances shall be valued at their fair

market value and the Participant’s right to his/lier Employer Contribucion Account shall be orie
hundred percent (100%) vested and nonforfeitable, Such amount and any other amounts held in the
Participant’s other Accounts shall be maintained foi the Participant until paid pursnant to the terms
of the Plan.

Any amounts held in a suspense account, after all liabilities of the Plan to Par ticipants and
Beneficiaries have been satisfied or provided for, shall be paid o the Employer in accordance with the
Code and regulations thereunder,

In the event thar the Commissioner of Internal Revenue derermines that the Plan is not initially
qualified under the Internal Revenue Codc, any contribution made by the meloycl incident to

that injcial quahﬁcamon must be rerurned to the Employel within one year after the date the initial
qualification is denied, bur only if the application for the quahfcatlon is made by the dime prescribed
by law for filing the Employer's retuen for the year in which the Plan is adopud or such later date as
the Seuetaf y of the Treamiy may prescubc

Discontinvance of Contributions, A permanent discontinuance of contributions to the Plan by the
Employer, unless an amended and restated Plan is established, shall constitute a Plan termination. In
the event of 2 complete discontinuance of contributions under the Plan, the Accoum balance of each
affected Participant shall be nonforfeitable. ' '

Amendment by Plan Administraton The Plan Administrator may amend this Plan upon thirty
(30) days written notification to the Employer; provided, howevey, that any such amendment must
be for the express purpose of maintaining compliance with applicable federal laws and regularions
of the Internal Revenue Service. Such amendment shall become cffective unless, within such 30-day
period, the Employer notifies che Adminisaator, in writing, that jr duappiovca sych amendiment,

in which case such amendment shall not become effective. In the event of such disapproval, the

Administrator shall be under no obhoation to continue acting as Admlmcuawl heleundel

Optional Provisions. Any provision which s op tlonai under this Plan sh all become effective if and
only if eim:tcd by the Employer and agreed to by the Plan Administrator. :
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XV,  ADMINISTRATION

15 01 iners of the Employer. The I:mployer shal] have the fol Jowmg powels and clunes.

(a)
(b)

@

(d)

6

(g)

e)

To s '1ppo1nt and- |cmovc, Wu.h ot wnthout cause, the Plau Admliusi raLo:,
To amend or terminate the Plan pursuant to the pro’visions of Article XIV;

To appoint a commitcee to facilitate administration of the Plan and coramunications to Participants;

To dccnde all questions of eligibility (1) for Plan participation, and (2) upon appedl by any Par-

ticipant, ]:mployec or Beneficiary, for the payment of benefits;

To engage an mclcpcndcnr qualified pubhc accoumant whern requucd to do so by law, to
prepare annually the audited fi nancm] statements of the Plans opcramon,

To take all acrions and to communicarte to the Plan Admlnisuator in writing all neccssar)f
mf ormation to car ry out the terms of thc Plan and Tr ust; and

To notify the Plan Administracor in writing bf the rermination of .the Plan,

15.02 Duiies of the Plan Ac[miﬁism'aﬁor. The Plan Adiministrator shall have the following powers and duties:

(a)
(b)

(c)

()

To construe and interpret the provisions of the Plan;

To maintain and provide such returns, reports, schedules, descriptions, and individual Account
statements, as are required by law within the times prescribed by law; and o furnish to the
Employer, upon request, copies of any or all such marerials, and furthes, to make copies of

such instruments, reports, descriptions, and statemeénts as are requised by law available for

examination by Participants and such of their Beneficiaries who are or may be enticled to
benefits under the Plan in such piaces and in such manner as required by law;

To obtain from the Employer such mfmmauon as shall be necessary for the proper
'tdmlnlsnauon of Lhc Plan; :

To dctcf!nillc the amount, mann_er, and time ofpaymcnt of benefits hereunder;

To appoint and retain such agents, coumel, and accounrants for the pmposc of properly
admimsmnng the Plan;

To distr 1buLe assets of the Trust to each Par ticipant and Beneﬁc:ar)r in accmdance with Article

X of the Plan;

To pay cx’perfsf:s from the Trust pt_lrsuaxi_t 10 'S'ectio'n 6 .03_ of the Plan; and

To do such-other acts :msonably requir cd to admmmcz the Plan in accordance wuh its provi-

~sions or as may bc pmwdcd for or requncd by law,
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XV1.

15.03

15.04

15.05

15.06

15.67

Protection of the Employer. The Employer shall not be liable for the acts or omissions of the Plan

_Administiator, but only to tie extent that such acts or omissions do not result from the Employer’s failue.

10 provide accurate or timely information as required or necessary for praper administration of the Plan. -

Protection of the Plan Administrator. The Plan Administrator may rely upon any certificare,

‘notice or direction purporting to have been signed on behalf of the Employer which the Plan

Administracor behcvcs €0 have been signed by a duly deslgnatad official of the Employex,

Resxgrmtnun or Rcmoval of Plan Ad mmlstmtm. The Plan Administrator may resign at any time
effective upon sixty (60) days prior written notice ro the E mployer. The Plan Administrator may
be removed by the Employer ar any time upon sixty (60} days prior written notice to the Plan

Admiinistraror, Upon the resignation ‘or removal of the Plan Administrator, the Employer may

appoint a successot Plan Administrator; failing such appointment, the Employer shall assume the
powers and duties of Plan Adminisirater. Upon the resignation. or removal of the Plan Administrator,
'myTlust assets invested by or held in the name of the Plan Administraror shall be wansferred to the
trustee in cash or property, at fair market value, except that the return of Trust assets invested in a
contract issued by an insurance company shall be governed by the terms of that contract.

Ne Tcmx’ination Penalty. The Plan Admintstrator shall have no authority or discretion o impose |

any termination penalty upon its removal. .

Decisions of the Plan Adminiserator, All constructions, determinations, and interpretations made

by rthe Plan Administrator pursuant o Secrion 15.02(a) or (d) or by the Employer pursuant to -

Section 15.01(d) shall be final and binding on all persons parricipating in the Plan, given deference
in all courts of law to the greatest extent allowed by applicable law, and shall not be overturmed or set.
asidle by any court of law unless found to be arbitrary or capricious, or made in bad faith,

MISCELLANEOUS

16.01

16.02

16.03

Nomguarantee of Employment. Nothing contained in this Plan shall be construed as a contract of

“employment between the Employer and any Employee; or as a right of an Employee.to be continued

in.the employment of the Employes, as a limivation of the right of the [lmploym o discharge any of
its. Jmployeee, wuh or without- cause, :

Rights to Trust Assets, No Empioyeeor Beneficiary shall have any right to, or interest in, any assets

of the Trust tipon termination of his/her employment or otherwise, except.as provided from time

to time-under this Plag, and then only to the extent of the benefits payable under the Plan to such

Employee ot Beneficiary out of the assets of the Trust, All payments of benefits as provided for in -

this Plan shall be made solely out of the assets of the Trust and none of the fiduciaries shall be Inble
therefor in any manner.

Nﬂnalienation nf Benefits. Except as provided in Sections 16.04 and 16.06-of the Plan, benefits

“payable under this Plan shall not be subject in any. manner to anticipation, alienation, sale, transfer,

assignment, pledge; encumbrance, charge, garnishment, execution, or levy of any kind, eirher vol-
untary ot involuntary, prior to-actually being received by the person entitled to the benefir under the

cterms of the Plan; and any attempr ro anricipate, alienate, sell, transfer, assign, pledge, encumber,

charge or otherwise dispose of any right to benefits payable hereunder, shall be void. The Trust shall
not in any mannet be liable for; or subject o, the debts, contr acts; liabiities, engagements or torts of -

any person entitled to hencﬁtq hereunder,
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16.04 Qualified Domestic Relations Order. Notwithsianding Section 16,03 of the Plan, amounts may be
paid with respect to a Participant pursuant to a domestic relations order, but if and only if the order
is determined to be a qualified domestic relations order within the meaning of section 414(p ) of Lhc
Code or any domesnc relations order entered before january 1, 1985. ' :

16.05 lefmfcnmblhty of Benefits. SubJeCt only to the specific provisions- of this Plan, nothing shall
be deemed to deprive a Participant of his/her right to the Nonforfeirable Interest to which he/she
becomes entitled in accordance with the provisions of the Plan.

16.06 Incompetenéy of Payee, In the event any benefit is payable to.a minor or incompetent, to a person.
otherwise under legal disability, or to a person who, in the sole judgment of the Employer, is by
reason of advanced age, illness, or other physical or mental fncapacity incapable of handling the
disposirion- of his/her property, the Employer may apply the whole or-any part of sich benefit
directly to the care, comfort, maintenance, support; education, or use of such person or I pay or
distribure the whele or any part of such bcneﬁt to: :

(@)  The parent of such person;
(b)  The guardian, commirtee, or other legal representative, wherever appointed, of such person;
(@) The person with whom such person resides;

(&)  Any pefs.on having the cﬁ_re and control of such person; or
(e Such person personally. -

The receipr of the person to whom any such payment or distribution is so made shall be full and
compleze discharge therefor. : :

16,07 Inability to Locate Payee. Anything to the.conrary herein nowwithstanding, if the Employer
is unable; after reasonable effort; to locave.any Participant or Beneficiary to whom an amount is
payable hereunder, such amount shall be forfeited and held in the Trust for application against -
the next succeeding Employer Conuibution or contributions required to be made hereander.
Nowwithstanding the foregoing, however, such amouant shall be reinstated, by means of an additional
Employer contribution, if and when a claim for the forfeited amount is subsequently made by the
Participant or Beneficiary or if the Employer receives proof of death of such person, satisfactory
to the Employer. To the extent not inconsistent with applicable law, any benefits lost by reason of
escheat under applicable state l’lW shall be considered foxfelt:ecl and shall not be reinstated.

16.08 Mergers, Consolidations, and Transfer of Assets. The Plan shall not be merged inio or
consolidared with any other plan, nor shall any of its assets or liabilities be transferred into any such
other plan, unless each Participant in the Plan would (if the Plan then terminared) receive a benefit
immediately after the merger, consolidation, or transfer that is equal to or greater than the benefic

_-he/she would have been éntitled to receive immediately before the merger, consolidation, or transfer
- (if the Plan had then rermmated) : L :

16.09 Employcr Records. Records of the Em ployer as to an Employee’s or Participant’s Period of Service,

termination of service and the reason therefor, leaves of absence, reemployment; Eainings, and
- Compensation will be conclusive on all persons, unless determined ro be incorrect.
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6. 1¢

16.11

Gender and Numbex. The masculine pronoun, whenever used herein, shall include the feminine:

\pronoun, and the singular shall inc lude the plural, except where the context requires otherwise,

Apphcable L'zw. he Plan shall be construed under the laws of the Stare where the Employer is -
located, excepr to the extent superseded by federal law. The Plan is establist red with the intent

that it meets the requirements under the Code. The provisions.of this Plan shall be inter, preted in

conformity with these requirements,.

In the event of any conflict between the Plan and a policy or contract issued hereunder, the Plan
provisions shall control; provided, however, no Plan amendment shall supersede an existing policy
or contract unless such amendment is rcquut:d to maintain qudhfcauon undcl section 401 (a) and

414(d) of the Code,

XVIL SPOUSAL BENEFIT REQUIREMENTS

17.0%

17.02

17.03

Applic'uiun. Effective as of j-anu.ary' 1, 2006, where elected by the En‘.r,.plo'yer in the Adoption

Agreement (the “QJSA Election”), the provisions of this Article shall take precedence over any

conﬂlcung provision in this Plan. If elecred; the provisions of this Article shall apply to any Par-
ticipant who is ¢redited with any Period of Service with the Employu on of a&r,r August 23, 1984,
and such other Participants as pmwcled in Section 17.05, -

Qgialiﬁed Joint and Surviver Amnu;ity Unless an .optional form of benefit is selected pursuant
to a Qualified Election within the ninery (90) day period ending on the Annuity Starting Date,

~a-married Participant’s Vested Account Balance will be paid in the form of a Qualified Joint and

Surviver Annuity and an unmarried Pctrtrcipams Vested Account Balance will be paid in the form of
a Straight Life Annuity. The: P’utlmpant may elect to have suchannuity distributed upon the attain-
ment of the Easliest Retirement Age under the Plan, .

Qualified Preretivement Survivor Ammuity. If a Participant dies before the Annuity Starting Dare,
then fifty percent (50%) of the Participant’s Vested Account Balarice shall be applied roward the
purchase of an annuity for rhe:life of the Surviving Spouse; the remaining portion shall be paid ro -
such Benefciaries (which may include such Spouse) designared by the Participant, Norwithstanding
the foregoing, the Participant may waive the spousal annuity by designating a different Bencficiary
within. the Election Period pussuant o a Qualified Election. Ta the extent that less than one hundred
percent (1009%) of the vested Account balance is-paid to the Surviving Spouse, the amount of the

 Participant’s Account derived from Employee contributions will be atlocated 1o the Surviving Spouse

17.04

in the sgame proportion as the amount of the Participanit’s Account derived from Employee contribu-
tions is o the Participant’s total Vested Account Bakince, The Surviving Spouse may elect 1o have
such annuity distributed within a reasonable period afier the Participants death. Further, such

Spouse may elect to receive any death benefit payable to him/her hemunde: in any of the forms avail-
. able to the Participant undc:l Section 11.02.

Notice Requirements,

() In the case of a, Qualified Joint and Surviver Annuity-as described in Section 17.02, the
- Dlan Administrator shall, no less than thirty (30} days and no more than ninety (90) days
prior to the Annuity Starting Date, provide each Participant a written explamtion of: (i) the
terms and condlitions of a Qualified Joint and Survivor Annuity; (i) the Participant’s right o
make and the effect of an clection to waive the Qualtfied Joint and Survivor Annuiry form -
of benefi; (iii) the rights of a Participant’s Spouse; and {jv) the right to make, and the effect .
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(c)

of, a revocation of a previous'e]ection o waive the Qualified Joint and Surviver Annuiry,

" However, if the Participant, afrer havmo 1ccc1vcd the written explanation, afirmativel elecrs
y .

a form of distribution and the Spouse consents to that form of distribution (if necessary),
henefit payments may commence less than 30 days after the written explanation was
provided to the Pal teipant, plowded that the followmg reqmrement‘: are met:

(1) ThePlan Adrninistrat{jr provides i'nformati'on--tro' the Participant clear_iy indicating

that the Participant has a right to at least 30 days to consider whether to waive the
Qualified Joint and Survivor Annuity and consent ro a form of distribution other -
than a Qualified Joint and Survivor Annuiy;

(2)  The Participant is permitted to revoke an affirmative distribution clection at least
until the Annuity Starting Date, or if later, at any time prior to the expirarion of
the 7-day period thar begins the day after the c}:phmtlon of the Qual;ﬁed Joint and
Survivor Annuity is provided to the Part1c1pant,

(3)  The Annuity Starting Date is after the date lhdt the explanation of the Qualified
Joint 'mcl Sumvoz Annuity is prov;ded to the Pammpant, and

(4) Distr ibution in QCCOIdénCe'Witli the affrmative election does not commence before
the expiration of the 7-day period that begins afier the day afier the explanarion of
the Quallﬂcd Joint ancl Sutvivor Annuny is provided to the qutmpant.

In the case of a Qualified 'Prcretircmcm Suwiv(:u Aﬁnuit y @ is'tlescfib'éd in Section 17.03,
the Plan Administrator shall provide cach Participant within the dpplicable period for such

Participant a writtel éxplanation of the Qualifiéd Preretiresiient Survivor Annuity in such

terms and in such manner as-would be comparable to the explanation provided for meeting
the 1“equirements of Sub_sccrion {a) applicable toa Qualiﬁc:cl Joint and Survivor Annuity.

The applicable period for a Participant is whichever of the following, pcnods enids last:

(i} the period beginning with the fust day of the Plan Year in which the Participant attains
age thirty-two'(32) and' ending with the close of the Plan Year preceding the Plan Year in-
which the Participant attains age thirty-five (35); (ii) a reasoriable period ending after the
individual becomes a Participant; (iif).a réasonable period ending after Subsection (¢} ceases

to apply to the Participant; (iv) a reasonable period ending after this Article first applies to

the Participant; Norwithstanding the fo:egomg, notice must be provided within a reasonable

period ending afier separation from service in the case-of a Pamczp'mt who separates from

service bcfcnc attaining aget 1111y~ﬁve (35)

T'of purposes of applymg the preceding palagtaph a reagonable perlod ending afier the
enumerated events described in (1), (iif) and (iv) is the cnd of the two (2) year period
beginning one (1) year prior to the date the applicable event occurs, and ending one (1) year
after that date. In the case of a Participant who separates from service before the Plan Year in
which age thircy-five (35) is attained, notice shall be provided within the two (2) year period

- beginning one (1) year prior to separation and ending one (1) year afier separation. If such

a Participant thereafter recurns ro employment with the Empioyet, the applicable period for
euch Pamc:pant shall be redetermined.

Notwnlmtandmg the other requuen*icms of this Section, the yespective notices prescribed
by this Section nccd not be given to & Parucipant if (1) the Plan fully subsidizes” the costs
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ofa Quallﬁcd ]o1nt and Survivor Annuity or Quahﬁed Preretirement Survwox Annuity, and
(2) the Plan does not allow the Participant to waive the Qualified Joint and Survivor Annuity
or Qualified Preretirement Survivor Annuity and does not allow a married Participant to
designate a non-Spouse Beneficiary, For purposes of this Subsection (c), a plan fully sub-
sidizés che costs of a benefitif no increase in cost or decrease in benefits to the Participant
may result frorn Lhc Paruupants fallum to elect. another benefit.

17.05 Definitions. For tl-u: purposes of this Sec;tion, the following definitions shall apply: |

(a)

(b)

(g

Annmty Stdrlmg Date- Thc ﬁr':r cirly of the ﬁrat penod fm wlnch an amount is paid as an
annu:ry or any oLhel form..

Plection Period: The pcuod whichi begins on the first day of the Plan Year in which the
' Participant artains age thirty-five (35) and ends on the date of the Participant’s death. If

2 Participant separaies from service prior to the first day of the Plan Year in which age
thlrry-fvc (35) is atrained, with respect o the Account balance as of uhe date of scp*xmtlon,
the Election Period shall begm on the date of separation.

Pre-age thh'twave (35) waiver' A P'lrl:icipant who will not yet attdin age thirLy—ﬁvt‘ (35)

" as of the end of any current Tlan Year may make a special Qualified Election to waive the

Qualified Peeretirement Survivor Annuity for the peried beginning on the date of such
clection and ending on the first day of the Plan Year in which the Participant will attain

agc‘ thirty-five (35). Such election shall not be vallcl unless the P*nucupam receives a wricten
explanation of the Q_ualxﬁccl Preretirement Survivor Annuity in such terms as are comparable
to the exphnauon Iaquned under Ser:Lion 17 04(a). Quailﬁed Preretizement Survivor
Annuitycoverage will be automaucmlly 1cmsmted as of thc'. firsc day of the Plan Year in which
the Partcipant attains age thirty- fve (35). Any ncw wawu on of aftc; such date shall be
subjcct to the full requirements of this Article.

Easliest Retivement Age: The earliest date on which, under the Plan, the Paruc1pant could
elect to receive leuwmem benehts.

Quaiiﬁed Eﬁeauon. A waiver of a Qul fified ]omt and Survivor Annulty or a Qualified |

* Prererirement Susvivor Annuity. Any waiver of a Qualified Joint and Survivor Annuity or a

Qualified Prererirement Survivor Annuity shall not be effective unless: (a) the Participant’s
Spouse consents in writing to the election; (b) the election designares a specific Beneficiary,
including any class of Beneficiaries or any contingent Beneficiaries, which may not be

changed withour spousal consent {or-the Spouse expressly permits. designations by the

Participant without any further spousal consent); () the Spouse’s consent acknowledges the
effect of the ¢lecrion; and (d) the. Spouscs consent is witnessed by a Plan representative ot
notary public. Additionally, a Participant’s waiver of the Qualified Joint and Survivor Annu-
ity shall not be effective unless the election designates a form of benefic payment which may
not be changed without spousal consent {or the Spouse expressly permirs designations by the
Participant without any futcher Spousal consent). If it is established to. the satisfaction of a
Plan representative that there is no Spouse or thar the Spouse cannot be located, a waiver will

be deemed a Qua 1ﬁed Election.

Any consent by a SpOuse obtamed undel this pIO’\"ISlOl‘l (ar cstab ishment that the consent of
a Spouse’may not be obtained) shall be effective only.with respect to such Spouse. A consent
that permits designations by the Participant without any requirement of further consent by
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(e}

" such Spouse must acl{nowlcdgc that the Spouse has the ugln to limit consent 1o a specxﬁc

Beneficiaty, and a specific form of benefit where apphcablc, and that the Spouse voluntarily
elects o refinquish either or both of such rlghts A revocation of a prior waiver may be made
by 2 PaIEIClpdnt without the consent of the Spouse at any time bcfom the commencement
of bc:nr:ﬁm The number of revocations shall not be limited. No consent obtained under

this provision shall be valid un]ess the Participant has received notice as prowded in Section
17.04.

Qualified Joint and Survivor Anmmy An 1mm<=dmte annuity for the life of the Pammpam
with a survivor annuity for the life of the Spouac which is fifty percent (50%) of the amount
of the annuity which is payable during the joint lives of the Parucipant and the Spouge and

which is the amount of benefit whlch can bc pr_uchased with the Participant’s Vested Account

Balance -

Spouse (vanvmg Spouse): The Spouse or Suwmng Spouse of the PallIClp'mt, provided
thar a former Spouse will be treated as the Spouse or Surviving Spouse and a current Spouse
will not be treated as the Spouse or Surviving Spouse to the extent provided under a qualified
domestic 'relations order as deqcribed in section 4 14(p) of the Code.

St alght Lli'e Amuuty An annuity payable in equal mstallments For the life of the

Par uapam 111.1t term inates s upon. the’ Panmpam s ciem.h

- Vested Account Balance: The aggregate value of the Participant’s vested Account balances

derived from Employer and Employee contibutions (including rollovers), whether

: vested before or upon dcat h, mciudmg the pioceeds of insurance contracts, if any, on the
Partu:lpants life, The provisions of this Article shall apply to a Participant who is vested in

amounts atrributable to Employer Comubutmns, Emp]oyee contllbuuons {or both) at the
time of death or distributjon. :

7 17.06 Aunuity Contracts. Where Beriefits are to be paid'in the form of a life anbyity pursuant to the terms
of this Article, a nontransferable annuity contsact shall be purchased from a life insurance company
and distributed to the Participant or Surviving Spouse, as apphcable The terms of any annuity
contract purchased and distributed by the Plan slmll ‘comply wnh the requirerents of this Plan and

. cectlon 417 of Lhc {..ode :

XWII FIN&L PAY (‘ON T RIBUTIONS

18.01 E.hgxblhty Effecrwe as of January 1, 2006 if electec by the Employer in the Ado ption Agreement,
“Firtal Pay Contributions on behalf of each Participant equal to the equivalent of the accrued unpaid
ﬁual pay, as deﬁncd in the Adoptien Ag;eement (“Binal Pay”), shall be contribured to the Plan,

18.02 Contribution A_mount. At the election of the- Employa in the Adoptioh Agreement, the Final
Pay Coniributions may be made as either (a) Employer Final Pay Contributions, or (b) E ‘mployee
Dcsignated Final Pay Comubunons, as described be]ow

(2)

Employer Final Pay Conmbuuons The Emp]oyez shall contubute 1o the Plan for each
Participant the equivalent of a designated amount of accrued unpaid final pay upon _
rermination ‘of ¢employment of the Participant, as the Employerso elects in the Adoption

. Agreemem The Employer'scontribution for any Plan Year shal] be due‘ and paid not later .
‘than the time preseribed by applicable law. :
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XIX.

18,03

18.04

The Employer F md] Pay Conmbuuous shall be accounted for in the Employel C‘outrlbutzon
Account. :

(b)  Employee Designated Final Pay Conuributions. The Employer shall contribute to the
Plan for each Participant all or any portion of a Participant’s Final Pay, as elected by the
Participant. The Emsployer may limit the amount of Final Pay o be elected to be contributed
to the Plair; Once elecred, an Emplyse’s election shall remain in force and may not be revised
or rcvokcc[ :

Thf: Employee Designated Final Pay Contributions shall be acecunted for in the Participant
Contribution Account, and ase nonforfeitable by the Participant at all rimes. . :

The Employee Designated Final Pay Contributions shall be “picked up” by the Employer in
accordance with Code section 414(h)(2), The contributions shall be treated as an employer
contribution in determining the tax treatment under. the Code, and shall not be mcludcd as
gross income of the Paruc1pant untl it is diseributed. R

A Parricipant cannot elect to teceive cash in licu of any Final Pay Conwribution.

Equivalencies, The Final Pay Contribution shall be determined by multiplying the Participant’s
cuitent daily rate of pay ﬁom the Ernployer times tl}«:= amount of accrued unpaid leave heing
converted, ' o

Excess Contributions, Final Pay Contributions are limited to the extent of applicable law and any
Code limitation. No Final Pay Contribution shall be made to the extent that it would exceed the
applicable Code section 415 limitation, as set forth in Article V. Any excess contributions as a result
of the Code section 415 limitation sh'ﬂl remain in the Participant’s leave bank.

ACCRUED LEAVE CONTRIBUTIONS

19. 01

Eligibility. Effective as of January 1, ?006 1f elected by the Employer in the Adoption Agreement,
Accrued Leave Contributions on behalf of each eligible Participant equal to the equivalent of the
accrued unpaid leave, as defined in the Adoprion Agreement (“Accrued Leave”), shall be conuibured
to the Plan, Eligibility for Accrued Leave Contributions i¢ limited to only those Participants or class

- of Participants that the Em Jloyﬂ c]ccrs in the, Aclopuon Agreement.

19.02

Contribution Amount. At the election of the Employer in a the Adoption Agreement, the Accrued
Leave C011tr1b11t10ns may be made as either (a) Employer Accrued Leave Lontubuuons, or (b) _
Employee Designated Acer ued [Leave Contributions, as described below '

() Employer Accrued Leave Contributions. 11’16 Employer shall contribute to the Plan for each
hglbi(, Participant the equivalent of a designared amount of accrued unpaid leave cach year,
as the Employer so elects in the Adoption Agreement. The Employer’s contribution for any

Plan Year shall be due and paid not later than the time prescribed by applicable Jaw.

The Employer Accrued Leave Contributions shall be accounted for in the Employer
Contribution Account,

(b)  Employee Designated Accrued Leave Contributions. The Employer shall contribute to

the Plan for each eligible Participant all or any porton of a Participant’s Accrued Leave,
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a5 elected by the Participant. The Employer may limit the amount of Accrued Leave ro be
~elecred 1o be contributed to the Plan. Once elecred, an Employec«: f:lecmon shall remain in
. force and may not be 1cv15f:d or revoked.

: T-h_e Emplo}zcc Desi_gnat_ted..Accz*ucd Lc:avc: Centribu_t'ions shall be accounted for in the
. Pargigipant Contribution: Accoupt, and are. nonforfeitable by the Parvicipant av all times.

The Employee Designated Accrued Leave Contributions shall be “picked up” by the
Employer.in accordance with Code section 414(h){2). The contributions shall be treated as
‘an employer contribution jn determining the tax treatment under the Code, and shall not be
included as gross income of the Participant until it is distributed.

A Participant cannot élect to. receive cash in leu of any Accrued..Leavc Conrribution.

Ilqulvalcuc.les. The Accrued Lcavc Comrlbuuon shal be detcrmlned by multlplying the
Participant’s current daily rate of pay from the Employel times the amount of accrued unpaid Jeave

being converted.

Excess Contributions. Accrued Leave Contributions are limited to the extent of applicable law

and any_Code {imitarion. No Accrued Leave Contribution shall be made to the extent that it would
exceed the applicable Code section 415 limitation, as set forth in Article V. Any excess contributions
as a result of the Code section 415 limitation shall semain in the Participant’s leave bank.
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DECIARATION OF TRUST .

This Declaration of“hust {the " (.JIOLLP Trust Agi eement”). is made as of lhe 19th day of May, 2001, by VamaweTl ust-
Company, which declares 1tseh€ to be the sole Trustee of the trust hereby created.

WHEREAS, the ICMA Retrement Trust was created as a vehicle for the commingling of the assets of governmental
plans and governmental units described in Section 818(a)(6) of the Internal Revenue Code of 1986, as amended,
pursiiant to a Declaration of Trust dated October 4, 1982, as subsequently amended, a copy of which is attached
hereto and mc_mpmated by reference as set out below (the “ICMA Declaration”}; and

WHEREAS, the trust crea.tcd heicundcr (the Gmup ‘Trust”) is intended to meet Lhe iequuemcmq of Revenue

Ruling 81-100, 1981-1 C.B. 326, and. s established as a common trust fand within the meaning of Section 391:1 of

Title 35 of the New Hampshire Revised Statutes Annotated, to accept and hold for invesrment purposes Lhe assets of
the Def enecl Compemat{on and Qual lified Plans. held by and tlnough the ICMA Retirement Trust,

NOW, TI*IERTFORE Ll;e Group Trust is (,reated by the execution of this Dcﬂc]'uation of Tx ust by the Trustee and
' Is established with respect to each Deferred Compensation and Qualified Plan by the transfer to the Trustee of such
Plan’s assets in the ICMA Retirement Tiust, by the l"rustees theieof in acccucl with. the following provisions: - .

I. Incorporation of 1C MA Dechmtion by Rcf’erence; ICMA By—T,aws EXCE‘pI as otherwise provided in this
Group Trust Agrccmcnt, and to the extent not inconsistentherewith, all provisions of the ICMA Declaration.
are incorporated herein by reference and made a part hereof, to be read by substituting the Group Trust for
the Retirement Trast and the Trustee for the Board of Trustees referenced therein, In this respect, unless the
context clearly indicates otherwise, all capitalized terms used herein and defined in the ICMA Dedlaration
have the meanings assigned to them in the ICMA Declaration. In addition, the By-Laws of the ICMA
Retirement Trust, as the same may be amended from time-to-time, are adopted as the By-Laws of the Group
Trust to the extent not inconsistent with the werms of this Group Trust Agreement.

Nortwithstanding the foregoing, the terms of the ICMA Declarauon and By—Laws are furt.hﬂ modified with
respect to the Group Trust created hereunder, as follows:

{a) any reporting, distribution, ot other obligation of the Group '111191 vis-a-vis any Deferred
Compensation Plan, Qualified Plan, Public Employer, Public Employer Trustee, or Emn ployer Trust
shall be deemed satisfied to the extent that such obligation is undertaken by the ICMA. Rerirermnent
Trust {in whzch case the obhgmtzon of the Group Trust shall run to the ICMA Retirement Trust); and

() all provisions dealing with the number, qualification, election, rerm and nomihation of Trustees shall
not apply, and all other provisions relating to trustees (including, but not limited to, 1ec1gnat10n and
:cmoval) shall be interpreted in a manoer consistent with the appointment of a single corporate trustee.

2. Compliance with Revenue Procedure 81-100. The requirements of Revenue Procedure 81100 are applicable.
to the Group Trust as follows:

{a) Pursuant to the terms of this Group Trust Agreement and Article X of the By-Laws, investment
in the Group Trust is limited to assets of Deferred Compensation and Qualified Plans, investing
through the ICMA Retirement Trust,

(b) Pursuant 1o thc By—Laws the Group Trust is adopted as a part of each Qualiﬁed Plan thar invests
herein through the [CMA Retirement Trust.
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() In accord with the By-Laws, Lhat part of the C‘roup Txusts corpus or income which equitably be]ongs
to0 any Deferred Compensation and Qualified Plan may not be used for or diverted 1o any purposes
other than for the exclusive benefiv of the Plan’s employccs or their beneﬁc:arlcs who are cnutled to

: }encﬁts under such Plan '

(d)  In accord with the By-Laws, no Deferred Compensatzon Plan or Quallfed Pltn niay assigh any or
part of its equity or interest in the Group Tlust and any purponed asagnmcnt ofsuch equlty or
interest shall be void. :

3. - Governing Law. Except as otherwise required by federal, state or local law, this Declaration of Trust
' (including the ICMA Declaration ro the extent incorporated herein) and the Group Trust created hczcundel'
shall he comtrued and detcrm:ncd in 1cr01dance w1th applmabic laws of the State of New Hampshn e

4. Judicial Proceedings. Thc Trustee may at any time initiate an action or ploceeding in the appropriate state
or federal courts within or outside the state of New [Hampshire for the serdement oF its accounts or for the

dcmnmnamon of any question of construction whlch may arise or for i instructions,

IN WITNESS WH]:.REOF the Trdstee has exceuted this Declaration of Trust as of thc clay and year fist above

wr lt'L'Cl‘l

VANTAGETRUS T COMPANY

By /?/wz.di C Sﬂ Oy‘/{”'«”

Angeia C. Montez ) :

Assistant Corp_oratc Secretary
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o _'Pursuant 1o Secuon 14 05 of the ICMA Remremcnt Corporatwn Govemmemal Mone},f«Pmchase Plan & Tlust (thc “1’1an") and;_ T

ICMA RETI REMENT CORPORATION :
- GOVERN MENTAL MONEY PURCHASE PLAN & TRUST' :
AME,NDMENT FOR POST EGTRRA LEGISLATIVE AN D. REGULAFORY CI IANGFS

. Section 5,61 of Revenue Procediire 2005-16, 2005-1°-C/B. 674, ICMA Retlrement Corporation;: as Plan Admimstmtm, hereby -

" 'adopts thls Amenclment on bchalf of alI adopung Em ployers to add e new Appendax A as fai]ows, ﬂffec*uvc as pi ov:decl rhelcm . .

101

Appendi.x A

ARTICLI?I . A S
PREAMBL]: L

' 'Apphcablhty This Appendix mcmonahzes the opcz atmn of the Plan in- acco:dancc wnh the fi ollowmg lcgislauve and-

reguiamory Irems,

o _(a) Ponsion Pmtectmn Act cnf 2006; :

o (b) Fiml Trcasuxy Regulaunns undc: Code sectmn 4154

| (¢ ) I?mer_gcncy Economm Smblhzatmn Act of 2008;

'-_(d) \Woxkel, Rem ve; md Employel Rccevery Act of 2008;

: .(c) Katrma Emu gg,nc‘y Tau Rehef Act of 2005 5 :uch

o (f) Guh" 0pportunny Zmu, Act nf 2005

1.‘02,_ B

103 |
" within this Appendix-and is not a reference:to the Plan. The Artidle and Secuon numbeting in this Appendix is. solely ST

Supezsedmg of Inannswtent I’rowsions. This Ap pendm supe;secles 1he plowsmns of the Plfm and Adopuon o

'.Agi eement. to thc extent those ipr 0\"1&‘101’18 are mconsmteutmﬂ he plOVJ si ons of this Appenchx -

Construction ]E:,:-:ccpt as otherwxse prowded verein, an}r mfr:lencc 5 ‘Sccuon in. Lh:s Appendix refes only 1o secuons

T for pu poses of thm Appcnchx and doas not refare to: any Plan arrzcle, secuon, or olhm numbeung deslgnauons,

201

: ARF ICLEIT
PIZNSION PROTBC’] IQN ACT OF 2006

Baclcgiound On-August- 17 200( the Pcnsmn Pxotecuon Act, Pub. L No 109 280 (“PPA”) became law, Tt
- rm-uancle(l the Codeto provlcle for a number of changes with- xegald 10 Code sertl on 401() p]ans This Aruclc

_ lnCUlpOI aies the relevant plowswns of PPA into 111& Plaxi,

202

11eqm1ed Notlce for Pari:nmpam Disnibnuons. WILh respect o, any dmmbutxon notice and e]ecnon form that .
is, undey the termus of the Plan; to Be. delivered 90 daya before the dare as of: whmh adistribution s 1o be made, the
witidow for giving Participants such distribuéion notices and election forms shall be-extended to'180 days before the

 dareias of which a chstubutzon s to commence. Ilus Section 2.02 shal I be. eﬂ' ective for calcn daryears. bccrmnm;_., safter

Decambel 31, 2006,

208

' Rollover by a N0n~Spouse Deugnatcd Baucﬁmary

N {a) Unless orhc: wise ele.cted by the Employel, for Plan Ycars begmnmg a&cr Dccembel 31, 2006 bur on ‘or befom

- December 31,2009, a non-spousc Bencficiary who guilifies as a “designared beneficiary” inder Code.sgation . .-

401 (a)(Q)(E) may estabhsh an mdmduaj retirement pIan that wzll be Lreatecl as an Inheutf:d IRA pmsuant to thc T




2,04

2.06

provisions of Code section 402{c}(11) into which all or a portion of a death benefit distribution from this Plan
can be uansferred directly. A trust maintained for the benefit of onc or more designated beneficiaries shall be
treated in the same mannet as a designated bcneﬁcim'y.

{b) Nowwithstanding Lhc clection macle in subsecrion (a for Plan Years bcgmmng after Dcctmber 31, 2009, a non-

- spouse Beneficiary who qualifies as 2 “designated beneficiary” under Code secrion 401( (2)(9)(E) may establish an
individual retiremnent plan that will be-treated-as.an Inherited IRA pursuant to the provisions of Cade-section
402(c)(11) into which all or a portion of a death benefic distribution from this Plan can be transferred directly. A
trust maintained for the bensfit.of one or more designated beneficiaries shall be reated in the same manner as a
designated beneficiary.

(¢} Nowwithstanding abything herein to the contrary, a death benefir disuibution shall not be eligible for tansfer o
an Inhetited IRA 1o the extent such disuibution is-a required minimum distribution under Code section 401 (a)

9.

In- Sem'we Distributions. If elected by the Employer, in-service distributions may be made beginning after June 1,
2009 to a Participant who has aviained normal retirement age or-an alternate age elected by the Employer, and whe
has not et incurred a severance from employment.

]mywmrzr Neote 1o Emp!oye:s' The eacliest date that a Plan may allow for in-service dmtubutlons is the earlier of (1) age
62, and (ii) the Normal Reuremem Age for the Plan.

Normal .Retirg:meut Agc._Thc age e]ectcd b}r the Brn plc:ycr in the Ado pﬁion Agrecmcht.

fmpmmnr Note 1o Empfoym Nouml Retirement Age is mgmﬁcam for dcte:mmmg the calhc,st date at which the Plan
may allow forinsservice distibutions. Normal Retirement Age also defines the latest clate 1t which a Participant must

“have a fully vested right to histher Account, T here are IRS rules that Jimit the age that may be specified as the Plan’s

Normal Retirement Age. The Mormal Retirement Age cannot be earlicr than what is reasonably representative of the
typical retirement age for the industey in which the covered worleforce is employed An age under 55 is presumed not
to satisfy this requirement, unless. the Commissioner of Interpal Revenue determines that the facts.and circumstances
show otherwise. Whether an age berween 55 and 62 satisfies this requirement depends on the facts and chrcumstances,
but an Employer’s good faith, reasenable determination will generally be given deference, A special rule; however,
applies.in the case of-a plan where substantially all of the participants in the plan are.qualified public safety employees
within the meaning of section 72{5{10}(B) of the Code, in which case an age of 50 of later’is. deamed not to be earlier

than the earliest age that is reasonably repreqentativr: of the typical retirement age for the indusery in which the covered

worldoree Is employed.
Distr_ibucians for H e:_xlth and Long_r.Term ..Cat'_e .I-nsuran{:& for.l’ub.lic S;'nfety Of'ﬁ cors.

(a) If elected by che Employer, for Plan Years beginning after December 31, 2006, Eligible Retired Public Safety
Officers may clect dfter separation from service to have-up to $3,000 disuibuted tax-free annually from the Plan
in order to pay for Qualified Health Insurance Premiums for an accident or health plan (including a self~insured
plan) or 2 qualified long-term care insurance contract, The Plan shall make such distributions directly to the-
provider of the accident or health plan or qualified long-term care insurance contract.

(b) The term “Eligible Retired Public Safery Officer” means an individual who, by reason of disability or ateainment
of normal retirement age, is separated from service as a Public Safery Officer with the Employer who maintains
the eligible retirement plan from which distributions pursuant to this Section are made. The term “Public Safety
Officer” has the same meaning given such werm by scetion 1204{9} (A) of the. Ommbus Crime Conurol and Safe
Streets Act of 1968, : - :

(&) The term “Qualified Health Insurance Premiums” means premiums for coverage for-the Eligible Retired Public
Safcty Offices, his spouse, and dependents, by an accident or health insurance plan or qu'\hﬁr.d long-term care
. insurance conuract {as defined in Code section 7702(B)).




2.07

3.02

3.03.

3.04

3.05

Rollovers to Roth IRAs. Effective for disuibutions after December 31, 2007, « Participant may elect to have any
portion of an Bligible Rollover Distribution paid directly to a Roth IRA described in Gode section 4084, -

 ARTICLE I
I‘INAL SECTION 415 RFGULATIONS

: Bach:grouncl On April 5, 200?, Tlcasmy issued final rcgulauons tndler section 415 uflhe C,odc The mgulatlons

amend the permitred definitions of Compensation for purposes of determining maximum permitted concributions.

~ This Article incorporates the relevant pumsxons of the final 415 regilations into the Plan. -

Relationship Between “Compensation” and “Earnings”. Onc of the limications on contriburions under section 415
of the:Code is 100% of Compensation. This Article modifies the definition of Compensation to reflect the final 415
regulations: It-does not modify the definition DF]*,.arnlngs, which is the term used under the Plan 1o del.ermme Plan
contributions and is not affected by this Article,

Effective Date. This Article is effective for Limiration Years that begin mote than ninety (90) days.after the close of

the Arst regular legislative session of thc icglslatlvc body with authority o amend the Plan that begins on or after July
1, 2007, ' :

Déefinttion of Compensation.

(a) Generally, For purposes of Article V of the Plan, Compensation includes a Participant’s wages, salaries, fees
for professional services, and other amounts received (without regard to whether an-amount ¢ paid in cash)
for per eonai services actually rendered in the course of emp]oymem with the Employer, to the extent that the
amounts are includible i gross income (ot to the extent amounts wokd have been received and-inclidible in

gross income but for an election under Code section 125(a), 132(F}(4), 402(6)(3); 402(h)(1}(B), 402(k}, or
457(b)). These amounts include; bt are not limited to, bonuses; fringe benefits; and reimbursements or other
 expense aliow'mccq undcr a nonaccountablc p]an as cicscubcd in T‘Ie'ls Reg qecuon 1 6? 2(c)

by Not Included. Notwnhsmndmg the foregoing, Compensauon does not mclude._

{1} Contributions (other than elective contriburions described in Code section 402{e)(3), 408(k)}(6),
 408(p) (A (3); 0r 457(b)) made by the Employer 1o a plan of deferred compensation:(including
a simplified employee pension described in Code section 408(k) or a simaplé‘retirement account
deseribed in Code section 408(p), und whether or nov qualified) ro-the exenc that the contributions -
“are noy includible in the gross income of the Participans for the taxable year in which conuibured, In
addition, any distributions from a plan of deferred compensation (whether of not qualified} are not
consideredas C"mnpcusauon for Gode section 415 purposes, regardless of whether such amounts are
mcludible in thc gross income of the Participant when distr lbuted

() -Othci amounts that receive specml tax benefits, such as premiums for gioup—mm life insurance (but
only to the extent that the premiums are not includible in the pross income of the Participant and are
not sa]ary reduction amounts that are descubed in Code section -12))'

(i) Other items of remuneration that are smular to the frems lmed in subpangmp h (i) or (i) of this
subsection (b,

Compensation Paid Afier Severance from Employment, Compensation shall be adjusted as set foreh herein for the
following types of compensation paid after a Participant’s severance from employment (as determined under section
415 of the Code and the regulations thereunder) with the Employer. Any payment that is not-described in subsection
{a), (b), (c), or {d) of this Section is not considered Compensation w1thm the meaning ofsection 415 of the Code if

'Pald a{tcl severance from cmploymcm qu:L the Employer.

(a) Reglda.r_ ng. Compensation sha_l] include regular pay aficr severance of employment ift -




(b)

(c)

()

(iii)

(D)

(i)

'The payment is regular compensation for services during the Participant’s xegular working hours, or
compensation for services-ourside the Participant’s regular working hours (such as overtime ot shift
dlffcxenua__l), commissions, bonus 8¢5, 0f other similar paymcnts,

“The payment would have been pald (Q thc Paltl(:lpal]t prior to a severance from employment 1f the

Paruapant had continued in emp]oymem with the Employcr, and
Such amounts are paid:

1, for Limitation Years begmnmg before January 1, 2009, within 22 months after severance
from cmployrnent wich the Employer maintaining the Plan and .

2. for Limttation Ycars'beginning on or after January 1, 2009, by the later of 2¥4 months after
severance from employment with the Employer mainwining the Plan or by the end of the
calendar year thar includes the date of such severance from employment,

“Leave ,Cashouts.

For Limitation Years beginning before January 1, 20089, Compensatmn shall include § payment for

unused accrued bona fide sick, vacauon, or other leave, but only if (i) the Participant would have
Y P:

been ahle 10 use the leave if employment had continved, (i) such amounts are paid within 2%
months after severance from employment with the Emplo}fer maintaining the Plan, and (iiy) such
amounts would be included in Compensmon if the individual had continued w perform services for

the Employer. '

For Limitation Years beginning on or aftef January 1, 2009, Compensation Shd” inciude paymem

for unused accrued bona fide sick, vacation, or other Icavc, buz only if (i) the Pal uclpanr would have
been able to use the leave if employment had continued, (if) such amounts are paid- b}r the later of 214
months after severance from employment with the Employer maintaining the Plan or by the end of

 the calendar year that includes the date of such severance from employment, and (iii) such amounts |

would be included in Compensation if the individual had continued to perform services for the
Employer, - '

Salary Continnation Payments for Military Service Participants.

)

(i)

C"ompcmamon inchides paymcnts to an individual who does not currenty perform services for the
PmpI oyer by reason of qualified mlhtaly service {’15 tl]'lt term is used in Code section 414{u}(1)} o
the extent:

T

1. " Those paymcnm do not excced the amounts the individual would have received if the
-~ individual had commur.d 10 pcrform services for Lhc- meloyﬂ rather than entering quahﬁed
military service; and -

2. ‘Those payments would be included in Compénsation if the individual hiad continued to
.petform services for the Employer _rather than entering qualified 111'1'['i fary service.

Notwithstanding the foregoing, C.ompenmt;on does not include distributions from this Plan to an
individual who does not currently perform services for the Employer by reason of qualified n‘ulitmy
scrvicc {as that term is used in Code section 414{u){1)},

Salary Continuation Payments for Disabled Participants,

on

Gompensation includes amounts pald o a Participant who is pelmancnd}' and torally disabled (as
defined in Code section 22(e)(3)) to the extent:




3,06

3.07

3.08

3.09

1.+ Salary continuation applies to all Participants who are pcumnently and lot'llly disabled for a
. fixed or determinablé period or the Participant was not a highly compensated employee (as
deﬁncd nC odc t.t:c;tl_on 414(q)) immediately before becoming Cllb-ll')lﬁd

2. Ihose amounts would be 111cluded in Compensauon if the Partlapant had continued to
perform services for the Empl oyer. '

{i) Nowwithstanding the foregoing, Compensation does nor include distributions from this Plan to a

. Participant who is permanently and tortally disabled (as defined in Code section 22(e}(3)).

Administrative Delay Rule Does Not Apply. _'Coml.)en'éati'{.):n for a Limitation Year shall nor include amounts earned
butnor paid during the Limitation Year solely because of the timing of pay periods and pay dates.

Definition of Annual Additions. The Plén‘§ definition of fA.nnual'Addifi@ns” is'rnodiﬁcd as follows:

(a)

()

(c) .

Restorative Payments. Annual Additions for purposes of Code section 415 shall not include restorarive
Y puil

payments. For this purpose, restorative payments are payments made to restore Josses to o plan resulting

from actions by a fiduciary for which there is reasonable risk of liability for breach of a fiduciary duty under

. dpphtablc federal or state law, where Participants who are similarly situated are nealed similarly with respect
to the'payments, Genetally, payments to a defined contribution plan are restorative payments only if the
payments are made in order 1o restore some or all of the plan’s Josses due to an action (or 2 failure to act) that

créates a reasonablé risk of’ll'lblllty for such a breach of fiduciary duty (other than a breach of fiduciasy ducy

" arising from failure to femit contributions to the plan). T'his includes payments to a plan made pursuant to a
g I P

court-approved setlement to restore losses 1o a qualified defined concribution plan on account of the breach

of fiduclary duty (other than a breach of fiduciary duty arising from faifure to remit contributions ro the

plan). Payments made'to a plan to make up for Josses due: merely to market fluctuations and other payments -
that are not made on account of a reasonable. risk ofi:abiizty for breach of a fiducia ary duty afe not lestorative

payments md gcnc:aﬂy consutmc contubuuons t]mr give rise to Annuai Addi mom

Otlier Amounts, Annual Additi'ons for purposes of Code section 415 s!iall.nc'n: include (i) the direct transfer
of a benefit or employee conributions from a qualified plan ro this Plan; (if) rollover contibutions (as
described in Code sections 401{a}(31), 402(c)(1), 403(a}(4), 403(b)(8), 408(d)(3}, and 457(cH16)}; (ii})
repayments of loans made o a Participant from the Plan; (iv) repayments of amounts describied in Codc
section 411()7)(B) (in accordance with C odeé sections 411 (a}(7)(CY) and 411(@BID) or repayment of
contributions o a governmental plan. (as. defined in Code section 414(c)} as described in Code section 415(k)
(3), as well as Employer restorations of benefits that are required | pursuant to such repayments; (v) Employee
Centributions o a qualified cost of living arrangement within the meaning of Code séction 415(k)(2)(B); (vi)
catch-up. contributions made in accordance with séction 414(v) and §1,414(v)-1 and (vii) excess cleferrals chat

- are distributed in, accordance with §1 .402.(g)"—1 (e)(2) or (3).

Date of Employer Contributions. Notwithstanding anything in the Plan to the contrary, Em ployer
Conuibutions are treated as credited o a Participant’s account for a particular Limitation Year only if the
contributions.are zccually made ro the plan no Jater tha the 15% day of the tenth calendar month following
the end of the calendar year or fiscal year {as applicable, depending on. the basis on which the Fmployr:r keeps
its bools) with or within which the particular Limitation Year ends.

Change of Limitation Yca1 The Limnauon chu may only be changed by a Plan amendment, Fur thu more, lf the

Plan is terminated effective as of a date other than the last day of the Plan’s Limitation Year, then the Plan is treated as

if the Plan had been amended to change its Limitation Year,

Excess Annnal Additions. NoLwnhstandmg any 1310\’1510!1 of the Plan o the contrary, if the Anfual Additions (within
the meaning of Code section 415) are exceeded for any Par ticipant, then the Plan may only correct such excess in




3,10

4.01

(@)

accordance with the Employee Plans C“ompllance Resolution System (' EPCRS”) as set forth in Revenue Pmccdum

. 2008-50,,2008-35 LR.B. 464, or any qupmscdmg gu;dance, lnc}uchng, but not hmltcd ro, the preamble of the final
- Code section 415 regulations. : . :

A{,grcgatlon and Disaggi egauon of Plam

{a)

| For pulposcs of applylng the limitations of Codc section 415, all defined contubuuon plans (without regzuﬁ

to whether a plan has been terminated) ever maintained by the Employer {or a “predecessor employer” under

- which the Participant seceives Annual Additions are treated as one defined contribution plan. The “Employer”

means the Employer that adoprs this Plan and any other entity which the Employer determines, based on a

. “reasonable, good faith interpretation of existing law in accordance with Notice 89-23, 1989-1-C,B, 654, as

{b)

modified by Notice 96-64, 1996-2 C.B, 229, should be abgrcgalcd fo: purposes of applying the limitations of

Code section 415; For purposes of this Section:

(1) A forimer cmploycr is a “predecessor employer” with respect to a Participant if the Employer
maintains a plan under which the Participant had dccrued a benefic while performing services for the
former-emplayer, but only if that benefic is-provided under the pian maintained by the Employer. For
this purpose, the formerly affiliated plan rules in Treas. Reg. secrion 1.415(F)-3(b)(2) apply as if the
Empl oyet and predecessor employer constituted a single employer under the rules describerd in Theas,
Reg, section’ 1.415{(a)«1{£)(1} and (2) immediately prior to the cessation of affliation (and asif they

" constitured two, unrelated. empioyers under the rules described in Treas, Reg, section’1.415(2)-1(F)
(1) and (2).immediatcly after the cessation. of affiliation) and cessation of affiliation was the event that
gives rise to the predecessor eraployer relationship, such as a transfer of benefits or plan sponsdrship.

(i) With respect to an Roployer, a former entity that antedatesthe Employer is a “predecessor employer”

“with: respest to-a Participant if, under the facts and circumstances, the Employer constitutes.a
continuation of all or a portion of the wade or business of the former entit}? '

“Midyear Agglegauon Two cr more defined conuibucion plans that ate not required to be aggregatec:

pursuant to Gode section 415(f) and the Treasury Regulations thereunder as of the-first.day ofia Kimitation

Year do not fail to satisfy rhe requirements of Code section 415 with respect to a Participant for the Limitation

Year merely because they are aggregaced later in that Limitation Year, provided that no Annual Acldiuons are
credited to the Parucxpfmts account after Lhe date on whach the plans are requucd w0 be aggxegatccl

ARTICLEIV
DEFlNITION 011 }".ARNIN(:S

Ealnmg.s Paid After Severance f1 o Employmcnt Fammgs forpurposes of ﬂlocauons under the Plani shall not
include amounts paid after.a Participant’s-severance from Employment with. the Employer. except as provided in 11115 .

Section.

®)

. Leave Cashouts. Earnings shall include payment for unused acerued bona fide sick, vazation, or:other leave, -
“buronlyif (i) the Participant would have been able to use the leave if employment had continved; and (if)

such amounts are paid by the later of 214 months after severance from employment with the Employer
maintaining the Plan or by the end of the fa]endax year that includes the date of such severance from .
emp]oyment ' C

Regulex Pay Earnlugrs shall include 1cgular pay aﬁcr severance fmm cmploymem, ifr.

€] The payment is included in the Particlpants-W—E earnings;

(if) The payment would have been paid to the Participant prior to a severance from f:mp[oyment if che
Participant had continuied in employment with the Employer; and




5.01

5.02

5,03

6.01

6.02

6.03

(iff)  Such amounts-are paid by the later of 2% months after severance from employment with the:
Employer inaintaining the Plan or by the end of the calendar year that includes’the date of such
severance from employment. :

Notwithstanding anything to the contrary in this subsection’ (b), unless the Employer has specifically elecred
1o include-overtime compensation and bonuses in Earnings, Har nlngs t,hall exclude overtime co mpensauon
“and bonuscs paid aﬂel severance ﬁom empioyment

(c) Effective Date, This Article is effective for Pla Years be‘gmnlng on or after January 1, 2009 Notwithstanding

anything ro the contrary in this Article, for Plan Years beginning befoie January 1, 2009, the amounts
specificd in subsections {a) and: (b) of this Section must be paid withii 2‘/2 months after severance from
employment with the Employer maintaining thc Pian ' ' o

: ARTICLEV :
EME RGEN CY ECONOMIE STABILIZATION ACT OF 2008 -

: Bacl{grmmd On October 3, 2008, Lhe Emergency Econonuc gtabiluauon Act 01"2008, Pub, L. No 110-343

- (TEESA”), becarme law. With regard vo retirement plans; EESA. generally permits plans to allow repayments of certain
prior qualified distributions for home purchases for paltxcipants affected by certain 2008 Midwestern severe storms,
~tornadoes; and Aoodinguand to permit repayments of priorqua 1ﬁcd dlsmbutmns for home purchases, This Ardcle

incorporates the relevant provisions of TESA into the Plan,

Qualified Disaster Recovery Assistance: Dlstubutmns and Repayment Thereof. The provisions relating to qualified

disaster recovery assrsmnce, d1st11butmns and-: 1epaymem thareof set fosth in section 702 of BESA shall apply to the

PI'II]

Répayment of Prior Qualified Disuibutions for Home Purchases to Plan: The:provisions relating to repayment of

- prior qualified distributions for home: purchases sot forch in-section 702 of EESA shall apply to the Plan, -

ARTICLD V]
WORKER, RETIREE, AND EMPLOYER RECOVERY ACT OF 2008

‘Background. On Dcccmbel 23, 2008, the Worker; Retiree, and Employer Recovery Act of 2008, Pub. L. No. 110-

458 (“SWRERA™, became law, WRERA damended Code sqerion 403{a}(9) to suspend required minimum disuibutions
for 2009, It is also possible that legistation will be etiacted in the future that suspends required minimum distributions
for 2010 or-a lazer year. This:Ardicle incorporates the relevane provisions of WRERA into:the Plan and describes the

Plan terms that will applyin the event that required minimum-disuibutions me suspended in a-year subsequentto

2009,

Application of Mintmnm Distribution Reguirements. The:minimum distribution requirements of seetion 401(a)

(9) of the Code shall only applyto the Plan to the exrent. that such requirements:ate ap plicabIe by law for a year.

Spec;al Rule for Scheduled Inst'dlmcnt I"tyments All 1n3tallmcm paymcms scheduled to be chsmbmcd toa-
Participant prior 1o the effective date of a suspension of the required minimum distribution provisions-of Code section -
401(2)(9) shall be distribured as scheduled unless the Participant affrmatively elects to have the payments stopped.
Norwnhsnndmg the foregoing, for purposes of this Section 6.03, the effective date of the suspenston of the required
minimumn distribution provisions for 2009 shall be desmed January 6, 2009,




7.01

7.03

: ARTICLE VII ' :
 KATRINA EMERGENCY TAX RELIEF ACT OF 2005
AND GULF OTPORTUNITY £ZONE ACT 0]:* 2005

Background, On Septembel 23, 2005 the Katrlna Emeigency I"tx Relxcf Act of 2005 Puib. L. No. 109-73
(“KETRA™), becarne law, and on December 21, 2005, the-Gulf Opportunity Zone Act of 2005, Pub, L. No, 109-135
("GOZA"), became Jaw, Generally, KETRA and GOZA permit plans to allow tepayments of ceriain prior qualified
distributions for home purchases for participants affected by Hurricanes Katrina, Rita, andfor Wilma. This Ardcle
incorporates the relevant provisions of KETRA and GOZA into the Plan.

Qualified Hurricane Distribuiions and Repayment Thereof. The provisions relating to qualified hurricane

 disuibutions and repayment thereof set forth in section 1400Q{a) of the Code shall- apply to the Plan.

Rep:iymcnt of Prior Quéli_ﬁcd Disuibutions for Home Purchases 1o Plan, The provisions relating to repayment of
prior qualified distributions for home purchases set.forth in Code section 1400Q (b} shall apply to the Plan,




ICAMA RETIREMENT CORPORATION
‘GOYERNMENTAL MONEY PURCHASE PLAN & TRUST
ADOPTION AGREEMENE‘ 5

 PLAN NUMBER 10- GL

The Employer hereby establishes a Moncy Purchase Plan and Trust to be known as 2010 ERANKLIN DEFINGD CONTRIBUTION PLAY

(the "Plan”) in the form of the ICMA Retuemcm Cmpmarmn Cmvemmenm] Mrmey Purchmc

Plan and Trust (I\/’Pl’ 01!01;‘(}6)

- This Plan is an. amcndmcnt and restatement of an existing dcﬁncd contribution money pmc}nse plm

I Yes E’Zi No

If yes, please specify the name of the defined conuiburion money purchase plan which this Plan hereby amends and reseaces:

1, Emploger; OITY OF FRANKLIN, T : : ' T
1L The Bffective Date of the Plan shall be the first day of the Plan Year during which the Employer adopts the Plan,
- unless an aleernate Effective Date Is hereby specified:  FEBRUARY 15, 2010 {e.g., January 1,
2006 for the MPP 01/01/06 Plan) : '
101 Plan Ycar will ean:
[} The twelve {12} consecurive month period which coincides with the |lm]t'1tl()l'l )rcn "{See Section 5.03(F) of the
Plan.}
B The twelve (12) consecutive wonth period commencing on JAMUARY 1, 2010 and each anniversary thereof,
v, NOllll'll Retirement kgc shall be age _Bi_.____ (not ko exceed age 65).. . {?33]
Y. ELIGIBILITY REQUIREMENTS:
I. The following praup or graups of Employees are eligible to participate in the Plan:
R - All Employees
. All Full Time Employees
_____ Salaried Employecs
..... & MNen union Employees
T - Managemem Employecs
wwwwwww Public Safery Rinplayees
mmmmm General Employees
X Other Employees {specily dcqrnhc the groupls) of eligible
: : employees below)
ALL EMPLOYEES FIRST EWPLOYED BY EMPLOYER AFTER 211572010 -
The group specified must correspand 1o a group of the same designation chat is defined In the statures,
ordinances, rules, regulations, personnel manuals or other matérial in effec in the state or localicy of the
Employer. Also, the eligibility requiremencs for participation in the Plan cannot be such that Employees become
Participants ouly in the Plan Year in which the Employees verminate employment (i.e., stand-alone final pay
'ms)

Muncy Purchase Plan Adoption Agreement

Appendix B



2, The Employer hereby waives or reduces.the.requirement of a twelve (12) month. Period of Service for
participation. The required Perind uFScn-ice. shall be (write R/A if.an Fmploycc is. Lll{,lb]t to participate
upon unpl(:ymcm} A : .

If chis waiver ot rcducuon is clcctcd it shall apply to 111 Fmployccs w:thm thc Covcled Employment
Classification. :

3. Aminimum agc 1cquucmcnt is hereby specified for cligibility to participate. The minimum age
requirement is M4 {norwo exceecl.age 21, Write: N/A if no.minbmur age is declared )

VI,  CONTRIBUTION I’ROViSIONS
1. The Emplo)’c:r shall coneribuee a:;'fallows (chonse all that .aIJII}l}'}: '

EZ; Plxed Ilmpinym Contiibutlons With or Without Mandatmy Par tu::pant Conuihut:ons. (If
section B or C is chosen, please complere section D _ -

A, Pixed Employver Coneributions, The Empiuycr shall conuibuce on behalf of cach Partieipam
50 % of Earnings o $o for the Plan Year {subject to the limitarions of Artlcle V-

of the Plan),
-Nliandeirory I’arﬁcipa._l.{t Gu'rit.ributfons
EZ] a.re. 1‘ec1ﬁi..|'cd. [ are nor required
to be ellglble for this Employer Lomributlon.

B, Mapdatory [ P'uuc:; angr”;bu;ggs l"g_gl’hn Pmtlc_pauon A I’arumpam i requlred Lo
7t conuribuce (subjeet o the limiradons of Ardele V. of the Plan) :

)] B0 % of Earnings,

fHY S OL - - .

(it} a whole percentage of E.“llfllllgb becrween the ange of NiA {tnsert range of
percentages between 0% and 20% (e.g., 3%, 6%, or 20%; 5% v 79%)), as desipnated by the

Employee in accordance with guidelines and procedures established by the Employer

for the Plun Year as 2 condition of participation in the Plan. A Participant shall not have
the right to discontinue or vary the rate of such contributions afier becoming a Plan
Participant. '

The Employer hereby elects to “pick up” the Mandatory Participant Coneributions.!

W vee 1 No : : S [621]
C. Mandawory Pardicipant Conurihudons for this Pordon of the Plan, Each Employcé eligible

to participate in-the Plan shall be given the opportuniry wo irrevocably elect to participace

in the Mandatory Puumpant Cenrribution portion of the Plan by electing to contribute .

A : (insert vange af perecntages between 0% nnd 20% (e.g. 3%, 6%,
o 200 5% to. 7% of the bmplcyec s Barnings to the Plnn for each Plan Year {subject ta che

linirarions of Arvicle V of the Plan),

! Neither an IRS advisory letter nor @ de~termination lotter issued t0 an adopting Evn-ployer is ¢ Jubng by the Intevnal Rw:mrr Seruice thas
" Pasticipant convributions that ave piched up by the Emplayer are wot includ-able in the Parcicipani’s gross income for federal fucome tax: purposes.
Pick-up contributions are not mandated to receive private lovter rufings, however, i an adapeing employer wishes so veceive a ma"mg o1 plchap
voneributions they meay reguest ene in avcovdance with Revente Pravedure 2007-4 (or subsequent guidaice).

Mongy Purchase Plan Adopuion Agreement ' . Lo L



A Participant shall nothave the right to discantinue ar vary the rate ofsuc.h contributions after
becoming a Participant in. rlus pomon oflhc Plan, : -

Thc Emplayer helehy clects to plck up” the Mmdarory P'umc;pant Contubutmns _
{j Yes  [J No _ C . . - [621)

D. El ggglgn Window, Newly eligible Employees shill be provided an electlon window of & __
days (no more than 60 calendar days) from the date of inicial eligibilicy during which chey may
make the election to participate in the Mandarory Participant Concribution portion of the Plan,
Participation in the Mandatory Participant Cantiibucion potuon of che Pian shall begtn the firstof -

the month following the end ofthc c]cction wmdow

An Employee’s election is irevocable ﬂnd shall remain in farce until the Employee terminates employment

or ceases o be eligibile wo participate In the Plan, I the event of re-employment ro.an eligible posicion, the
Employee’s original election will resume. In ne event doas the Employes have the optwn of receiving the pick-
up coneribution amount directly.

] Fixed Employer Match of Valuntary Participant Contributions,
The Employer shall contributé an behalf of each Participant % of Barnings for the Plan Year (subject 1o
the Htmitacions of Article V' of the Plan) for each Plan Year that such Participant has cantributed Y% of
Barnings or $. oo . Under this opeion, there ts a single, fixed rave of Baployer contriburions,
but a Participant may decline ro’ rnakc the required I’aructpam contributions tn any Plan Year, in which cnse
no Employer conuribution will be made on the Participant’s behalf in thac Plan Year,

[ Vasiable Employer Match 0{’ Voluntary Pari:icipam Contributions.

* 'The Employer shall concribute on bchalf of ench Particlpant an'amaunt detcrmmcd as follows (subject rathe
limirarions of Article V of the Plan):

" Par memt wntuhutmm cxceedmg _,h__,,‘z’o nf Earnmgs or $,__ ________ __);
PLAIS % of the contributions made by 1.|1L Pﬂltlcip"mt for the Plan Year in excess of thase included
tn the above paragraph (but noc mc]udmg Volungary Participant Contubutjons e}.cecdmg in the aggregate
_‘H_,% of Emnlugs T3 3
‘Employer Marchmg ("omubutmm on behalf of a Participant for n Plan Year shallnot t\xcecd o or

_Sof Eammgs, whtchcvcr is ___ moreor ____less.

2, Each Participant’may mal{e a voluntary (unrnatchezd), afrer tax contubuuon sub ect to the limitations of
Section 4,05 and-Article V of the I’inn o

Ifi Yes - ¥ Ne

3. Employer conuibutions fora Plan Year shall be concributed to the Trust in accordance. with fhc-foﬂowing
payment schedule (no-later than che 15di.day of the renth zalendar month following the end of che calendar
year ot-flscal year (as applicable depentding on the basis on which the Employer keeps its books} with or within
which the pacticular Limitation year ends, or in accordance with applicable Law)

i,

7 See footnore I on the previows page,

3 : i . i paney Purchase Plan Adopdon Agi'ccmcnt



VIL-

VIIL:

X,

-,

4, Pardicipant contributions for a Plan Year shall be concribuced o the Trust in accordance with the following

payment schedule (no later than che 15th day of the renth calendar month following the end of the calendar year '
o fiscal year (asapplicable depending on the basis on which the Employer keeps its books) with ot wirhin which
the particular Limitation year ends, or in accordance wirh applicable law}: :

'EARNINGS
Em"nh.ugs. as defined under Section 2.09.0_Fchc Plan, shall include:
(@) Overtime
| ¥ Yes O Mo

(b Bonu.scs_ o
S K1 Yes (3 No

(@) Other Pay (specifically desciibe any other types quaf to be incduded below) _.

The Employer will permicroltover contributions in accordance with Section 4,11 of the Plan,

[ZH Yes (1 o

LIMITATION ON ALLOCATIONS

I the Employer mnaineains ot ever mainained another qualified plan in which any Partieipanc in this Plai s {or was) a
participant or could possibly become a pardicipant,- the Employer hereby agrees to limic conctibutions to all such plans’
ax provided hevein, If necessary in order vo avoid excess contributions fas deseribed in Sections 502 of the Plan).

1. 1fthe Participant is covered under another qualified defined contribution plan maintined by the Employer, the
provisions of Section 5.02(a) cthrough (f) of the Plan will apply unless another method has been indicated below.

[T Ocher Method. {Provide the method under which the plans will limiv toral Annual Additions tw the
Maximum Permissible Amount, and will properly reduce any excess amounts, in a manner that prechudes
Employer discretion,) ' ' o '

. 2. The limitatios year ische following 12 consecutive month period:

WA

Money Purchase Plan Adoption Agreement.



X VESTIN.G PROVISIONS
The Employrr hereby specifies the fallowing vesting schedule, subject ro (1) the minimum vesting fequir&m-en'u and
{2) the concurrence of the Plan Administrator, “(For the blanks below, enter the-applicable. pmccnr«- fram 0 ta. 100
{with no entry after the year in which 100% is entered); in ascending order )
Period of Service Percent
Completed Vosted
Zero ' o %
One L%
Two ' : o %
Three gl v
Four o %
Five : Joo %
Six s %
Seven . — Y
Bight - %
Nine e
Ten LY
X1, Loans are permirted under the Plan, as provided in Article XITI of the Plan:
3 Yes ¥l No [751]
XI1. :
1. In-gervice chstl ibutions are permitred under the Plan qf'te: # participany attains (select one of the below
" options): {646:8]
3 Norma) Retirement Age
W1 Age 70v
T Na permitted at any age
2. T free distriburions of‘up to $3, 0()0 for the payment of qualifytng insurance pmmums fm (‘liglbh’:
lt‘thcd public safecy c:fﬁcen are dValldble under the Plan,
DA ove 3 Mo (Defaul [646:3]
XITL  In-service discributions of the Rollover Account are periitted under the Plan as provided in Section 9.07.
_[3 Yes m No (Defaul ' [646:7]
Xrv.  SPOUSAL PROTECTION
The Plan will pravide thc.fn[]owing lével of spmmnl pratection (selecr onel:
A, [J Participane Directed Election, The notmal form of payment of benefits under the Plan is a lump sum.
The Participant can name aty pclson(s) as the Beneficlary of the Plan, with no spousal consent required.  [646:6]
7} Benchiciary Spousal Consent Election (Articke XI1). The normal form of payment of benefits under [646:61
the Plan is 2 lnmp sum. Upon death, the sturviving spouse is the Beneficiary, unless he or she consents to
the Participant’s naming another Beneficiary. (This is the defaule provision under the Plan IFno selection
is made.) :
C. 3 QJSA Election (Article XVIT), The normal form of payment of benefits under the Plan is a 509% qualified
- jolnr and surviver annuity with the spousc (or life anauiry, if single). In che event of the Participant’s [042:8]
death prior to commencing payments, the spouse will receive an annuicy for his or her lifetime. [646:6]
5

Money Purchase Plui Adoption Agreement -



V.

XVL

FINAL PAY CONTRIBUTIONS

The Plan wilt provide for Pinal I’.ay-Cr’mtribUtiﬂn# if cither 1 or 2 belowis selecred.

Final Pay shall be defineed as (select one):

Uow e

2,

i

Accrued unpaid vacarion
Ageried unpaid siclk leave
Accrued tnpaid vacation and sick leave

Other (insere definition of final pay): A

that would otherwise be payible ro the Employee in cash upon termination.

Employee Fina) Pay Contribion. The Employer shall contribute on behalf of cach Participant
_____________ % of Final Pay t the Plan {subject to the limitatians of Article ¥ of the Plan).

Employee Designated Final Pay Contdibution, Each Employee eligible to participate In the Plan shall be
given the opportunity at enrollment to irrevocably elect to conuribute _____% (insert fixed percentage of final
pay to be cantributed) orup to % {nsert maximumn percentage of final pay to be contribated) of
Final Pay 1o che Plan .(subject to the limitations of Arricle V of the Plan).

Once eleceed, an Employee's elecrion shall remaisi in force and may not be revised or revakec: Tf.ehe employer

‘clects 1o “pick up” these amounts, in no event does the Employee have the option of recsiving the: pleleagp

contribution amount directly. ) :

The Banployer hereby elects to “pick up™ the Employee Designated Final Pay Conteibuiion thereby ueating '
such contriburions as Employer-made contributions for federal income rax purposes.

T ves I3 Ne o o e

ACCRUED LEAVE CONTRIBUTIONS

The Plan will provide for accrued unpald leave contributions if either 1 or 2 s selecred below,

Acarved Leave shall be defined as {(select one):

OO w

o
0
o
1

)

Accrued unpald vacation
Acerued unpaid sick leave
Accrued unpaid vacation and sick leave

Othier (insett definition of final pay: MA

that would otherwise be payable to the Employee in cash.

Employer Acarued Leave Conribirtion, The Bmployer shall contibuite as follows {choose one of the

fellowing options):

0

[} FBar cach Plan Year, the Employer shall contribute on behalf of each Eligible Participant the upused.
Accrued Leave in excess of WA (insert number of hours/days/weels) to ¢hic Plan (subjecr to the
limitations of Article V of the Plan),

For cach Plan Year, the Employer shall contribute on behalf of each Eligible Pacvicipane .. % of .

unused Acerued Leave to the Plan (subject o the limitations of Article V of the Plan).

Koney Purchase Plan Adoption Agreement ' ' ' _ G



[ 2. Employeec Designated Accrucd Leave Contribution.

Each eligible Participant shall be given the opportusity at envollment irrevocably elect to contribure
9% {insert fixed percencage of accrued unpaid {cave to be contributed) orupro o % (insert

maximiim percentage of accrued unpaid leave 5o be contributed) of Accrued Leave to the Plan (subject vo the .
limjtations of Article V of the Plan). ' '

One clected, an Employee’s clection shall remain in force and may not be revised o revoked. If the employer
elects ro “pick up" these amounts, in no svent does the Employee have the-option of receiving the plek-up
contribution ameount directly, -

The Employer hereby cleots to “pickup” the Employee Dastgnated.Final Pay Contribution thereby-rreating -
such coneributions as Employer-made contributions for fedeval income tax purposes. :

BT as L’jix_]_(," S : : : | o 16213

Tn- order w allow for Final Pay Cantsibutions andfor Acorued Leave Conctibutions, as defined in sections XV and XV1
above, the Plan must also include additional sources of ongoing contributions, such as Pixed Employer Contrilnitions

or Mandatory Participant Conaibutions, In accordance with IRS Guidance, ICMA-RC will not p_i"dc_cs_s Flnal Pay

Conttibution or Accrued Leave Contribution Features as pare of a “Stand Alone” Fina Pay Plan,

The Einployer hereby attests that it is a.unit of state oc local government or an ageney or instrumentality of ene ot more

XVIL
units of scare or local government.

KVINL. The Plan Administrator hereby agrees o infoym the Employer of any amendments o the Plan made pursuant w
Secton 14,05 of the Plan or of the discontinuance o abandonment of the Pl_i;;l.

KIX. The Employer hereby appoints the FOMA Re tirement Corpotation ag the Tan Administraror [:1;1 tsuant ta the terms
and.conditions of the ICMA RETIREMENT CORPORATION GOVERNMENTAL MONEY PURCHASE
PLAN & TRUST, ' ' o -
"The Employer bereby agrees to the provisions of the Plan and Trust,

XK. the Employer hereby acknowledges ic understands that filute to properly Bl out this Adoption Agreerﬁcm may result
in disqualification of the Plan. ' ' .

XXL  An adopting Employer may rely. on an advisary leter issued by the Internal Revenue Service as evidence that the
Plan is qualified under section 401 of the Internal Revenue Code to the excent provided in applicable IRS revenue
procedures and ocher official guidanee, ' ' '
In Witness Whercof, the Employer ]1::1'cby.c-.1uscs this Agrcel.ncnt 1o bé.exe_cutccl onthis ____.. : dé}f of

7 _ _ .

EMPLOYER . o 1CMA RETIREMENT CORPORATION

' ' 777 Narth Capito! St., NE
Washington, DC 20002-4240
202-962-80906

By: _ By:

Print Name: Print Name: . -

Title: Tithe:

Adttest: Atrest:

¥ Money Purchase Plan Adoption Agreement.



© ADMINISTRATIVE SERVICES AGREEMENT
| Between. - | | |
JCMA Refirement Corporation

and |

City of Franklin -~

Type: 401

Account #: 106106
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Plan number; 106106

ABMINISTRATIVE SERVICES AGREEMENT

This Administrative Services Agreement (“Agreement”), made as of the day .
of , 2010 (herein referred to as the “Inception Date™), between the International
City/County Management Association Retirement Corporation  (“ICMA-RC”), a
nonprofit cor po:ation organized and existing under the laws of the State of Delaware, and
the City of Franklin (“Employer”™), a City organized and existing undc; the laws of the
State of Tennessee with an offi e at ]09 Third Avenue South, F lank}m Tennessee 37064, -

RECI'IALS

Bmployer acts as a public plan sponsor for a retirement plan (“Plan”™) with
wspomrbxhty to obtain investment alter natwes r.I.I]d semces for employees pamclpatmg
in that Plan; :

VantageTrust (the “Trust”) is a commaon law trust governed by an elected Board
of Trustees for the commingled investiment of retirement funds 116ch by various state and
local governmental umts for their unployccq :

ICMA-RC acts as mvcslmcnt adviser to the Trust: ICMA-RC hag designed, and
the Trust offers, a series.of separate funds (the “Funds”™) for the investment of plan assets
as referenced in the Trust’s principal disclosure document, “Making Sound Investment
Decisions: A Retirement Investment Guide.” (“Rctiremem Investmcnt Guide™).

The Funds are avazlablc only 1o public employers and only through the: Trust and
ICMA-RC.

In addition to serving as.investment adviser to the Trust, ICMA-RC provides a
complete offering of services to public employers for the operation of employee
retivement plans including, but not Jimited to, conumnunications concerning investment
alternatives, accoint maintenance, account record-keeping, investment and tax reporting,
transaction processing, benefit disbursement, and asset management,

AGREEMENTS

1. Appointment of ICMA-RC

Employer hereby appoints ICMA-RC as Administrator of the Plan to perform all
nondiscretionary functions necessary for the administration of the Plan with respect to
assets in the Plan deposited with the Trust, The functions to be performed by ]CMA RC
shall be those set forth in Exhibit A to this Agreement,
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2, Adomion of Trust

Employer has- adopted the Decl'u'ltlon of 'llust of V'mtageTruc:L and ag:ees to the
commingled investment of assets of the Plan within the Trust. Employer agrees that
opetation -of the Plan_and the investment, mansgement, and distribution of amounts
deposited in the Trust shall be subject to the Declaration of Trust, as it may be amended
from time to time and shall also be subject to terms and conditions set forth in disclosure
documents (such. as the Retirement lnvesument Guide. or Employer Buileting) as- those
terms and conditions may be cld]ll‘iled from: time to time. It ig understood. that the term -
“Employer Trust” as it-is used in the Declar atlon of Trust shall mean this Administrative.

Services Agrecment

3. . Emn]ovel Duw 10 Fumlqh InfouuaLgﬁ

Em])loyel agrees to fuuush to ICMA RC on a timely basis such information as s
necessary for ICMA-RC fo cairy out its 1e<;pomlbzlmes as Administrator of the Plan,
including information needed to allocate individual participant ascounts to Funds in the
Trust, and infor matlon as to the employment status of participants, and par tlcl]Jant ages,
addresses,. and: other identifying  informatien (including fax identification numbers).
JCMA-RC shall be entitied to rely upon the aceuracy of any information that is furnished
to it by -a responsible official of the Employer:or any information relating to an individual
participant-or beneficiary-that is furnished by such. patticipant or benc:hcxaly, and ICMA-
RC shall not be responsible for any error arising from . its reliance. on such information.
ICMA-RC will provide agcopnt information in feports, statements.or aceountings.

Employer is requited to send in contributions through BEZLink, the online plan
administration tool provided by ICMA-RC. Alternative electronic methods may be
allowed, but must. be approved. by ICMA RC for-usg. Contributions Imy not be sent
th:ough p'lpel submittal:documents, - . .

4, Caortain Renresentations and Wartranties.

: ICMA~RC 1eplesenta and wauams 10 [Zm ploycr th at

(a) ICMA RC is a non-pr oﬁt ol p01a110n with full powm and authorlty to

' enter’ into this Agreemént and to perforin its obligations under this
Agreemcm The ability of TCMA-RC to serve as investmert adviser to the
Trust is dupendcnt upon the contmued w1lhngness of the T1 usl for ICMA-
RC fo $erve in that capacity.

(b  ICMA-RC is an investment adviser registered as such with the U.S,
Securities and Exchange Commission under the Investment Advisers Act
of 1940, as amended. ICMA-RC Services, LLC (a wholly owned
subsidiary of ICMA-RC) is registersd as a broker-dealer with the U.S.
Securities and Exchange Commission (“SEC”) and is a member in good



(d)

(e_)

-

Plan _numbe;_': 106106

standing with Financial Indusiry Regulatory Author ity (“FINRA”} and the

%cm mes Inveslm Protectlon Cor pmatlon (“SiPC”)

ICMA»RC shall maintain and administér the Plan in eomphance with the
requirements for plans which satisfy the - qualification  requirements of -

" Section 401 of the Internal Revenve Code and othier. applicable federal .
~law; provided, however, ICMA-RC shall not be responsible: for the

qualified status of the Plan in the event that the Bmployer directs ICMA-=

- RC to administer the Plan or disburse assets in a manner inconsistent with

the requiremernits of Section 401 or -otheiwise causes the Plan not to be
carried out in accordance with its terms; provided, forther; that if the plan

document used by the Employer contains terms that differ from the terms

of ICMA-RC's standardized plan' document, ICMA=RC shall not be
responsible for the qualified status of the Plan to the extent affected by the
differing terms in 1he l'."mployer s plan doc,ument : :

Employer représents and watrrants o ZCMA-RC that:

Employer is organized in the form and- manner recited in the opening

paragraphy of this -Agreement with full power and authority to enter-into
Cand. perform its obligations under this Agreement and to act for the Plan
“and participants in thié manner contemplated in this Agreoment; Bxecution,

delivery, -and- perfofmance of this Agreement will not conflict with any

©law, rule, regulation or contiaet by ‘wliich the l“mployer is bound or to
wluoh it is a par ty _

Employer unclerstands and agrees that JICMA-RC’s sole function. under
‘this Agresmeint is to act as recordkeeper and to provide administrative,

investment or other services at the direction of Plan participants, the -
Employer, its agents ot designees in accordance with the terms of this
Agreemment,  Under the terms of this Agreement, ICMA-RC does not

render investment advice, is.not the Plan Administrator or Plan Sponsor as

those terms are defined under applicable federal, state, or local law, and

does not provide legal, tax or accounting advice with respect to'the -

creation, adoption or operation of the Plan and the Trust.

meloyez aclcnowledges that certain’ such services o be peliouned by
ICMA-RC under this Agreement may be performed by an affiliate or

'agcnt of ICMA-RC pursvant to one or more . other contractual

arrangements or relationships, and ‘that JCMA- RC reserves the right to
change vendors with which it has contracted to provide services in .
cofinection with this Agreement witheut prior notice to Employer.
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5, Pai Licmatlon in Cﬂtdm I’Joceedmgs

The Fmployei hereby authm izes ICMA RC {0 act as acreut to appcal on its behalf, and to
. join the Employetr as a necessary party in.all legalpr occedmgs involving the garnishment
of benefits or the transfer of benefits pursuant 1o the divorce or separation of participants
in the Employer Plan. Unless Bmployer notifies ICMA-RC otherwise, Employer consents

to the disbursement by ICMA:RC of benefits that have been garnished or transferred toa - '

former spouse, current spousc, or child pursuant to a domestic 1ela110ns order or child
support order.

0, CO]TII]GI’]S&UOD and Pawnem

(a) Plan Adnnmshaﬂou Fee The amount o be pald for plan '1dmm1st1ation

' services under this Aglcemcnt shall be 0.55% per annum of the amount of

Plan assets invested in the Trust. Such fee shall be computed bassd on
average daxly net Plan assets in the Trust,

() -M’utua] Fund Sczvices F ee, 'Ihcte is an a.miual charge of 0. 15% assessed
against- average daily net Plan assets mvested in_the Trust’s non- .
proprietary funds of Vantage'ﬁugt S :

(©) Compcn<;a110n for Management Services to the Trust, Compensation for
Advisory and other Services to The Vantagepoint Funds and Payments
from Third-Party Mutual Funds. Employer acknowiedgcs that in addition
to amounts payable-under this.Agreement, ICMA-RC receives. fees. from.
the Trust for investment management servioes furnished fo. the Trust..
Employer further.acknowledges that certain wholly owped subsidiaries of
ICMA-RC receive compensation for advigsory and ofhor services furnished
fo The Vantagepoint Funds, which serve as the under lying:por libllos ofa .
number, of Funds offered through- the. Trust. The fees referred. 1o in. this
subsettion -are disclosed in the Retirement Investment Guide, These fees
are not assessed against assets invested in the Trust’s Mutual Fund Series,
In addition, to the extent that third party mutyal funds. are-included in the -
investment line-up for the Plans, ICMA-RC may receive payments, from
such third party mutual funds or their service providers, which may be in
the form of 12b-1 fees, service fees, or compensation for sub-accounting
or other services provided by ICMA-RC on behalf of the funds,

(d) Redemption Fees. Redemption foes 1mposc_c| _by outSIde mutual funds in

- which Plan assets are invested are collected and paid to the mutual fund by

ICMA-RC. ICMA-RC remits 100% of redemption fees back to the

specific mutual fund to which redemption fees apply, These redemption

fees and the individual mutual fund’s policy with respect to redemption

fees are specified in the prospectus: for the individual mutuai fund and
referenced in the Retirement lnvestment Guide.
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(&)  Payment Procedures, All payments to ICMA-RC pursuant to this Section
& shall be paid out of the Plan assets heid by the Trust and shall be paid by
the Trust, to the extent not paid by the Employer. The amount of Plan -
assets held inthe Trust shall be adjusted by the Trust as required to reflect
such paynients. In the event that the Employer agiees to. pay amounts
owed pursuant to this Section 6 direetly, any amounts unpaid- ‘and
outstanting afier 30 days of invoice to the Employer shall be w1thdrawn
from Plan assets held: by the Trust. :

The compensation and payment set forth in th;s Section 0 is contmgem upon the
- Employer’s use of ICMA-RC’s EZLink system for contribution processing and
© submitting contribution ﬂ.mds by ACII or wire tr ansfe: on a consistent basis over the
term of {hls Agreement, :

7. Custody

Braployer understands that amounts invested in the Trust are to be remitied duectly to the
Trust in actordance witlh instructions provided to Employer by ICMA-RC and are not to -
be remitied fo ICMA-RC, Ini the event that any check or wire transfer is incorrectly
labeled or transferred to ICMA-RC, ICMA-RC may return it to Employer with pr opel
instructions.

& Indommf’mtlon

ICMA-RC -shall not be responsible for-any acts or omissions of any person with respect
to the Plan or related Trust, other than ICMA-RC in ¢connection with the adminisiration
or operationof the Plan, Employer shall indemnify ICMA-RC against, and.hold ICMA-
RC harmless from, any and all loss, damage, penalty, hablhry, cost, and. expense,
ineluding’ without limitation, reasonable attorney’s fees that may be incurred. by, imposed
upon, orasserted agatnst ICMA-RC by reason of any claim, regulatory proceeding, or
litigation arising from any act done or omitted to- be done by any individual or persen
with respect to the Plan or related Trust, excepting only any and all loss, damage, penalty,
{iability, cost or expense 1esullmg_, ﬁ‘om ICMA RC’S negligence, bad faitl, or willful
mlSCOndUGl

9. Term

This Agmement may be terminated wnhout penalty by mthm p.;ury on sixty days advance
notice in writing to 1he other. _
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10, Amendiments and Adjusiments

(a) This Agreement may. not be amended except by written instrument signed by the
parties. : : . _

~(b) No failure. to exercise and ne delay in exercising any right, remedy, power or -
privilege hereunder shall operate as a waiver of guch right, remedy, power or -
privilege. S I : S '

(c) The parties. agree that enhancements may be made to administrative and
operations services under this Agreement, . The Employer will be notified of
enhancements through the Employer Bulletin, quarterly statements, elecironic
messages or special mailings, Likewise, if there are any reductions in fees, these
will be announced through the Employer Bulletin, quarterly statement, electronic
or special mailing. ' : -

11.-  Notices

All notices required to be delivered under Section 10 of this Agreement shall be delivered
personally or by registered or certified mail, postage prepaid, return receipt requested, to
(i) Legal Department, ICMA Retirement Corporation,. 777 North Capitol Street, NI,
Suite 600, Washington, 1.C., 20002-4240; (_ii)_._Employe_r at the office set forth in the first
paragraph hereof, or to any other address designated by the paity to receive the same by
written notice similarly given. o

12. Complete Agreement

This Agreement shall constitute the complete and full understanding and sole agreemernt
~ hetween ICMA-RC and Employer relating to the object of this Agreement and correctly
" sets forth the complete rights, duties and obligations of each party to the other as of its
date. This Agreement supersedes all written and oral agreements, communications or
“negotiations among -the parties. Any prior agreements, promises, negotiations or
representations, verbal or otherwise, not expressly set forth in this Agreement are of no
force and effect.: ' -

13, Tites

The headings of Sections of this Agreement and the headings for each -of the attached
schedules are for convenience only and do not define or limit the contents thereof.

14, Incorporation of Schedules

All Schedules (and any subsequent amendments thereto), attached hereto, and referenced
herein, are hereby incorporated within this Agreement as if set forth fully herein.
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15. Goyverning Law

This Agresment shall. be govclncd by and constlued in accordance with the laws of the
State of Tennessee, apphcable io contracts made in that jurisdiction without leﬁ,lencc 10
its conflicts of laws provisions. :

In Witness Whereof, the palt'l'es heieto celtz'fy that they have fead and understand this

 Agreement and all- Schedules attached hereto and have causéd this Agreement to be

executed by their duly authorized officers as of the Inception Date first above writiei..
* CITY OF FRANKLIN

By - D.atef
Sighature -

‘Name and Title (Please Print)

INTERNATIONAL CIT Y/COUNTY MANAGEMENT
' ASSOCIATION RETIREMENT CORPORATION

K . . ,/-v-‘. . .
r’\/ 7’(
/’l/k/ﬂr) 'C- ) )
. By
. - Angela C, Montez
' Assistant Corporate Secretary
- Please return fully executed contract to: -  New Business Unit
' ICMA-RC . _
777 North Capitol Street NE
Suite.600 '

Washington DC 20002-4240
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Exhibit A

Administrative Services

The administrative services to be perfdrm_e_d by ICMA-RC under this Agreement shall be

as follows:

()

(b)

{c)

(d).

(e)

(0

(h)

(i)

i)

Participant.enrollment services, including providing a welcome package and

enrollment kit containing instructions and notices necessary 10 implement
the Plan’s administration. : '

Establishment of participant accounts for each employee participating in the
Plan for whom -ICMA-RC receives appropriate enroliment forms and.
records, ICMA-RC is not responsible for determining if -such Plan -
participants are eligible under the terms of the Plan, :

Allocation in accordance with participant directions received in good
order of individual participant accounts to investment funds offered under

~ the Trust,

Maintenance ‘of individual accounts for participants reflecting amounts

_deferred, income, gain or loss credited, and amounts distributed as

benefits.

Maintenance of records for all participants for whom participant accourtts
have been established in paper or electronic format. These files shall include
enrollment instructions, beneficiary designation instructions (to the extent
provided to ICMA-RC) and all other written correspondence and documents
concerning each participant's account, and if applicable, records of any
transaction conducted through the Voice Response Unit (“VRU”), the
Inteinet o other elecironic means, o : '
Provision of periodic reports to the Employer and participants of the status
of Plan investments and individual accounts. '

Communication to participants of information regarding their rights and
elections under the Plan.

Making available Investor Services Representatives through a toli-free

telephone number from 8:30 am. to 9:00 p.m. Eastern Time, Monday

through Friday (excluding holidays and days on which the securities
markets or ICMA-RC are closed for business (including emergency
closings), to assist participants, '

Malkirig available a toli-free number and access to Vantagel.ine, ICMA-
RC’s interactive VRU, and ICMA-RC’s web site, to allow participants to
access certain account information and initiate plan transactions at any
time. _ '
Distribution of benefits as agent for the Employer in accordance with
terms of the Plan. ' S



M
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Upon approval by the Employer that a domestic relations order is an

- acceptable qualified domestic relations order under the terms of the Plan,

ICMA-RC will establish a separate’ account record for the alternate payee

-and p10v1de for the investment. and distribution of assets held thereunder.

Loans may be made available on the ter s specif ed in the Loan (ruldelmcs,'
if loans are adopted by the Employer. :

‘Online Advice may be made available thlough & thnd party vendm -an the

terms specified on ICMA-RC’s website,

10



TERST AMENDMENT TO THE 2010
BENNED CONTRIBUTION RETEREMENT PLAN

WHER}“AS the City of Franklin, Tennessee. is adoptmg, the ICMA Retirement
Corporation Governmental Money Purchase Plan and Trust, which is maintained under a
standar dl?’Cd plan document (heréindfier referted io as 1116 “401 Plan™); and, - '

WHLRLAS the City desires 10 u‘uhze the 401. Plan as a vehicle to receive matchmg
contributions made by the city on behalf of employees who make elective salary deferrals into
- the ICMA Retirement Corporation 457 Deferred Compensation Plan, (hucmaﬂel referred to

huca.ﬁez as the “457 Plan™); and, . : :

WHERLAS the 401 Plan and the 457 Plan are col]ectwe]y rc,fcucd o as the ClLy of .
Franklin “2010 Defined Contribution Plan,” and, -

WHEREAS, the 401 Plan, under its plesem tanguage, does not '11111101 ize the payment of
matching conulbuuom made to a sepamle retirement plan; and,

- WHEREAS, the City has determined it is necessary and in the best inter ests of
participants to amend the 401 Plan so that it will bc consistent with the contribution formula
which the Clty dean ¢s 10 utilize; and, - -

WHTR}EAS Section 14.01 of the 401 Plan allows 1he qdopmlg meloyel to amend the
401 Plan. .

NOW FHLRFF@RE, he 401 Plan and Adoption Agreement are her eby amended as
follows: :

SECTION 1. Section 4.04 of the 401 Plan is amended to add the followiilg:

“Employer Matching Contribution. If the Employer so elects in the Adoption Apgreement,
Employer Matching Confributions shall be made on behalf of an eligible Employee who has
made a Participant Contribution to the 457 Plan for that Plan Year, The amount of such
Employer Matching Contribution shall be based on the percentage of Farnings which the
- Participant has voluntarily coniributed to the 457 Plan as specified in the Adoption Agreement.
Employer Maiching Contributions shall be accounted for separately in the Participant
Contribution Account and shall be subject to the vesting schedule set forth in Section X of the
Adoption Agreement.” : '

 SECTION 2. Section V1-1 of the Adoption Agreement of the 401 Plan shall be amended
by adding the following additional option, which the Employer hereby elects:

“The Employer shall coniribute to the Plan a Matching Contribution which shall be allocated to
the account of eligible Participants as set forth under Section 4.04 of the Plan. The amnount of the
Employer’s Matching Contribution shall equal the amount of the whole percentage of Earnings,
between 1% and 3%, quallfymg for the Matching Contribution.”

Appéhdix D



SECTION 3. In all other-'réspects, the Plan and Adoption Agreement are-hereby ratified
and affirmed. _ o - : .

ATTEST: - CITY OF FRANKLIN, TENNESSEE -

By: By:

Erie Stuckey - _ “John C. Schroer
City Administrator ' ' Mayor
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