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RESGLUTION 20101-83
A RESOLUTION T 0 ADOPI‘ F HE 2010 l)I‘I‘INI D. CONTRIBUTION 437 PLAN

WHEREAS the City of l'ranklm (“Cuy”) has prev1ously approved a new 1et1remem
program for the. beneﬁt of its cmployees ‘hired on or aﬁcr Febr uary 15,201 0 and o

WH]*REAS 1Lhe new retirement proglam as. approved by the Boaxd 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; optional
employee, contributions of up to an additional 3% of compensation and corresponding employer
contributions; and a five-year vesting perlod apphcable to all employer coniributions and the_ _
carnings thercon; and - L :

WI’IEREAS_, in connection with the adoption of such retirement program, the City
wishes to cstablish a new deferred compensation plan and a new. money purchase retirement
plan, to be known collectively as the City of Franklin 2010 Defined Contribution Plan; and

WHEREAS, the City has determined that it is in the best interests of the City and Plan
Participants that the deferred compensation plan be administered by the 1CMA Retirement
Corporation and that the funds held under such plan be invested in the VantageTrusl Coinpany, a
trust established by public employers for the col]ectlve investment of funds’ held under their
retirgment, and deferred compensatlon plans

NOW, THER]“I‘ORE, BE IT RESOLVI‘D by the Board of Mayor and Aldermen for
the City of Franklin, that the City hereby adopts the deferred compematmn plan (the "Plan“) in
the form of:

" The ICMA Retirement Corporation Governmental Deferred Compensatibn Plan and
Trust along with the Declaration of Trust, attached hereto as Appendix A and the
- Administrative Services Agreement, attached hereto as Appendix B.

: BE IT FURTHER RESOLVED that the City hereby exccutes the above named
documents, attached hereto as Appendices A and B intending this execution to be operative with
respect to any retirement or deferred compensation plan subsequently established by the
Employer, if the assets of the plan are to be invested in the Vantage Trust Company.

BE IT FURTHER RESOLVED that the assets of the Plan shall be held in trust, with

the City serving as trustee, for the exclusive benefit of the Plan participants and their
beneficiaries and the assets shall not be diverted to any othet purpose.

BE IT FURTHER RESOLVED that the City hereby agrees to serve as trustee under the
Plan. : : .

BE IT FURTHER RESOLVED that the City Administrator shall be the ceordin_ator for



this program; shall receive necessary reports, notices, etc., from the [CMA Retirement
Corporation or the Vantage Trust; shall cast, on behalf of the Employer, any required votes under
the Vantage Trust Company; may delegate any administrative duties to carry out the plan to the
appropriate departments, and is authorized 6 execute all necessary agreements w1lh the. ICMA
Retu cmcnt Cor pomuon incidental to the adlmms‘u atlon of the Plan

- BEIT FURTHER RE SOLVLD that this deferred- c,ompcnsauon plan shall collecuvely _
with the governmcntal money purchase (“4017) plan adopted by Resoluuon 2010 84, be referred
to as the Clty $ 201 0 Deﬁned Contr1but10n Plan -

THIS RESOLUTION SHALL BE EFFECTIVE IMMEDIATELY UPONITS
PASSAGE AND ADOPTION on this Fouriteenth day of Decembel 2010 the pubhc wclfare
and the welfare of the City requiring it. :

ATTEST: . CITY OF FRANKLIN, TENNESSEE

By: ' . . Bw
Eric Stuckey . - John C. Schroer

_ City Administratoxr = Mayor
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. DEBERRED COMPENSAFI@N PLAN AND TRUST S

o The Employu hcreby es&alﬁ 1shes and majnrains the Employe1 s E)eferrecl Compensatlon Plan and Trust, hcxcaﬁel 1eferred to; as:._: o
_.thc “Plan. he Plan consxsrs of thc plowmcns sat fo: Lh in tlm docurnent. S N :

_'The pumary pw posc of tlus Plan s to plowdc refireraent, income and Qd‘lﬂl defcrmcl beneﬁts o the Employcq:s of the _
T .Employe[ and the Employees” Bcneﬁciarles iy acc@rclance wn:h lhr: plovz’s:ons ofScctlon 557 ofthe Intcrna] Revenuc Coc[ﬁ; of s
B _1986 a amcnded (the “Code”) RN S RERR R : .

- This Plawslmll be-an. agreemcm solcly ber:wcen Lhe Empioyer ancl ]’Jalthlp’ltlng En1ployccs Thc Plan ancl Trust formmg 2
parr-hereof are established ant shall be maintined for the exclusive bensfit of Participants and chielr Beneficiaries. No part of
the corpus or income of the Trust shall revert to the. Employﬁr orbe usecl for or dwe: ted.to purposes other than the exclusive
bencfit of Participants and their Beneficiaries. :

Ai ndc II Deﬁmuuns

2.01  Account, The boolkeeping account mamtalned for each Par t;c1pa:1t Icﬁcctm g the cumulative amount of the
' Parﬂc;pauts Deferred Compensation; mcludmg any iricome, gains, losses, or increases-or decreases in marker
value atrributable fo'the Employer’s investment of the Participant’s Deferrod Compensation, and further reflecting
any-distributions to the Participant or the Pal‘clcipants Bcnf:ﬁc&a:y and any fees or expenses charged agamst such
Participant’s thc:red Compcns&uon. B -

2.02 : Aocoummg Pate; Fach busmess day that the Ncw York SLoclc Lxc hamge is. open f' BT admg, as plovxcled in: Sec‘uon
G 06 FOI’ valmng thf‘ T{'LISLS aSSE‘LS. o e oo . T . B

= drmi \dmis | 'I‘l‘ld}’ lE&lgll upon 7) days advance notice. 1r1 wutlng to the Rmploym, 1n whmhf_'__
case uthe I"mp]ojfer shall nszz: anmher person or pclsons 0 act as. Admm:stmor. . TR S

_.Aﬁuwmatlc D:suibutmn Dd.tc. Aplll 1 of thc calcndar year aﬁel ile Plan Yea: lhe Paxuapant auains a&,e 70._ _,-er, Jf SR
"'.]awr, hasaSevc:ance Event TR N . . S

T 205 Beneﬁcmry Thc pels@n or pt:rsons (1@31gndted by Lh.e Partrclpant in hls of her: Jomder Agl eexm:nt who shaI] 1ece1ve
o i any beneBs payable hereunderin the event of the Par ticipants death. In-the event that the Parddipant natmes wo

 or sore Beneficiatles, each’ Beneﬁclﬂry shall be: entitledto equal: sharés:of the benefits payable at the Parnclpams _

" death, unless otherwise provided in the Pardetpant’s Joinder Agreement. If wo benefictaty isidesignatéd in the ]omt{er
. Agreement, if the Desigiiared Boneficiaty pradeceases the Participant, or if dhe designated Berefiiary does.noe = -
oL supvivethe: Partzclpant for'a.period of fifteen (15) days, then-the estate of the Paricipant shall be-the’ Benghisiary, 16, a’

- inarrded Pard icipant: resides:in a community-of miatital property state; the: Partmpam shall:be: rcsponsiblc for., obtammg o
- appropriate consent of his ar her gpouse inthe event the Parnczpant designates sonieone.other than s ok her spouse
ay Beneﬁcmvy The precedmg sent’ﬂnee shali not apply thh lcspecl 0w a Decmed IRA undr:; A:rr le IX D

206 r
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2,07

2,08

2.09

2.10

211

2.12

2.13

2.14

215

- Deferred Compensauon The amount of Includible Compcnsatwn otherwise. payable to the P*u deipant whn ch
- the Participant and the Employer muLual]y agree 1o defer hereunder, any amount credited to a. Partlc:ipams Account
by reason of a transfer under Section 6.09-or 6.10, a rollover under Section 6:11, or any other amount which the

Employel agrees to credit to a Par riupants Account,

Dollar Lumtatmn The apphcablc doilar amount within the meaning of SccllOn 457(b) {2)(A) of the Codc, as
adjusted for the cost-of-living in accmdan::e with Secmon 457{&)(15 ) of the Code.

Employee Any individual who provides services for the Employer, whether as an employcc of the Employcr or as an

_ mdepcndcnt contractar, and who has been deslgnated by the Em pioycr as eligible 10 partlc:lpate in the Plan,

Employer . : ‘ 2 ._ _ whichisa politicai subdivision, agency or .
instrumentality-of the [State/Commonwealth]- of . _ , described in Section
457(6)(] J(A) of the Code, ' o :

457 Catch-—Up Dollar Lunuauon Tw:ce the: Do]lat antatxon.

Includible Compensatmn In¢hudible Compcmauon of a Parncipant means “eompensation,” as defined in Section
£15(0)(3) of the Code; for services performed for the Employer, Includible Compcnsation shall be determined without
regard to any-community propeity laws. For purposes of a Participant’s Joinder Agreement only and not for purposes
of the limitations in Article V, Includible Compensation shall include prestax contributions (excluding direot cmploym
contributions) to an integral part trust of Lhe employer plowdmg retiree healeh care benefivs,

Joinder Agreement. An agreement enered into berween an Employee and the Employer, inchiding any -
ameridments or thodificatiting thereof, Such agreement shall fix the'amount of Deferred Compensation, specify a

 preference among the investment alternatives designated by the Employer, designate the Employec’s Beneficiary or

Beneficiaties, and incorporate the rerms, conditions, and pmwsmns of the Plan by 1cfe|ence.

- Normal Limitation. The maximum amount of Deferred C ompenqauon for any Parti c1panl for any ta_xablc yca1

(other than amounts referr ed !.0 in. Sections 6 09, 6. 16, and 6.11).

Normal Refirement Age. Age 70%, unless the Participant has elected an ahcl nate Nclmai Retirement Age by -
writcen instrument delivered vo the Administrator prior 10.a Severance Bvent, A Participant’s Normal Retirement Age
determiries the petiod during which a Participant may utilize the 457 Carch-Up. Dallar Limitation of Section 5.02 (b)
hercunder, Once a Participant has to any extent utilized thc mtcb—up limitation of Section 5.02(h); his Normal
-Rcr:rcmem Age may not be changed : - o - :

i

A Participant’s alternate Nor mal Retirement Age may not be carlier than the carficse date that the Participant will
become eligible to retire and receive iinmediate, unreduced retirement benefits under the Employer’s basic defined
benefit retirement plan covmmg the Participant (or a money purcliase pension plan in which the Participant also
participates if the Pau:lcrpant is not eligible to participate in a defined benefit plan), and may not be later than the date

the Participant will atain age 70%. 1f the Participant will not become eligible. to. receive benefits.under a basic defined..

benefit resirement plan {or money purchase pension: plan, if applicable) maintained by the Employer, the Pasticipants
alternate Normal Retirement Age may not be-earlier than 65 and may not be later than age 70%. In no-event may a
Participant’s notmal retirement-age be diffemm than thc normal retirement age tunderthe Employer’s other 457(b)
plans, if any: : :

Tn the event the Plan has Pardcipants that include qualified police or firefightars (as.defined under Seccion 415(b)(2) -

C{HEDEND) of che Code); 2 normal retirement age may be designated for such qualified police or firefighters that is not

carlier than age 40 or later than age 70%. Ahernatively, qualified police or firefighters may be permirted. to designate a
normal retivement age that is between age 40 and age 70%.



2.16

2.17

2,18

2.19

2.20

2.21

3.01

3.02

401

4.2

' Panxc;p.mt Any Employee who has-joinéd the Plan pursuant to the requirements of Artlcic V. For purposes of
“section 6.11 of the Plan, the term Parricipant includes an employee or former Employee of the E.mployﬂ who has not

yet received all of the payments of benefits to which he/she is entitled unclcr Lh-: Plan.

Pelcentage Limitation, 100 percent of the participant’s Inc]udible Compematmn avadablc to be conuibuted as
Deferred Compensauon for xhe Laxable year. - :

Plan Year. T.hc ca]endar year.

Retirement, The first date ipon whlch both of the fol]ow111g shall ha\fc occurred with rmpec:t o4 pamt:lp;mt'

Severance Ivent and attainment of age G5.

Severance Event. A stverance of the Partic;panrs employment WiLh the Empioyer WIthn the meanmg 01" Section
457(d) (AN of the Code.

In general, a Participant shall be deemed to have. experienced a Severance Fvent for purposes of Lhis Plan when, in

accordance with the established practices of the Employer, the employment relationship is constd ered to have acrually

cerminated, In the case.of & Fa1t1c1pant who is an independent contractor of the Employer, a Severance Event.shall be
deemed 1o have occurred - when the Parricipant’s contract under which-services are performed has com pletely expired

- and rerminated, there is no foreseeable pOSSIbIlIt}F that the E mployei will renew the contract or enter into a new

contract for the Participant’s services, and it is riotanticipated that e Participant will becomne an Employee of the
Employer, or such other events as may be parmitted under the Cods,

Trust. The Tiust creared under Article VI of the Plan which shall consist of all compensation deferred under the Plan,

plus. any income and gains thereon, less any losses, expenses and dlsmbutmns to. Participants and Beneficiaries,

Arﬁc.le.-_ﬂi. Adlniiliét['ﬁfion

Duties of the Employer. The Employer shall have the authority to male all discretionary decisions affecting the
rights or benefiss of Participants which may be required in the administration of this Plan, The Employer’s decisions
shall be’ a{'folded the:maximum ciefarence permitted by apphc'lblc Jaw,
Duties.- of Administr.’ator.-il“he-f-\'dmiuist'rato I, &5 agmnt' for the.Emp'loyer, shall perfortn nondisctetionary
administrative functions in connection with the Plan, including the maintenance of Participants’ Accounts, the
provision of periodic reports of the status of cach Account, and the disbursement of benefis on behalf of the Employu

-in accordance with the prowsmns of this Plan.

Article IV. Partik:ipation in'-th:: Plan

Initial ]I"trumpatzon An Empl oyee may become a Par umpam by enteung intoa jomcleL Agreement prior-to the

- beginning of the'calendar month in which the Joindér Agreement is:té. become ¢ffective to- defer.compensation not

yet earned, or such other date as may be permitted under the Code. A new emiployee may defer compensation in the
caléndar month during whieh he or she first becomes an employee if a Joinder Agreement is entered into on or before
the first day on which che employee performs services for the }"mploycx. :

Amendment of Joinder Agreement A Part1c1pan1: may amend an executed Joinder Agreerient-to change the

amount of Includible Compensation not-yet-earned which i§ to be deferred (includiniy the redirction of such forure

deferrals 10 zero). Such ameéndment shall become effective as of the begirining of the calendar month commencing

after the date the. amendment is executed, or such other date as may be permitted under the Code: A Participant. may

at any time amend his or her Joinder Agreement to change the d031gnatc:cl Bcneﬁcmr}' atd such amendment shall
become effective immediately.



5-01

5.02

5.03

Ari:icle_V. I,Ji.mitations on Dcfcrmls .

Normal Lmutqﬂon. Except as pmvzded in Section 5.02, the ma¥imum amount of Defeuecl Compensation for any
' Part1c1pam f‘m any taxablc year, shall not excecd 1hc ICS&&I of the Dol al leuanon or the Percenrage Limitation.

Catch-Up Limit’a’tions,

(@)  Careh-up C maméaaam Jor Pmrzc.ymrzrx Age 5 0 and’ Oz:er A Partici pant who has artained the age of 50 before
 the close of the Plan Year, and with respect to whom no ‘other elective deferrals may be made to the Plan for
the Plan Year by reason of the Normal Limitation of Section 5.01, may enter into a Joinder Agleemcnt to

make elective deferrals in addmon 0 t]msc pcxmltmd by the Normal LiITllt:ltl{JI‘l in an amount not 1o exceed
the lesser oft

(1) . The applicébié'&olldz amount s defntd in Section 414(v)(2)(B) of ch(. Code, Pry ad]mted for thc cosr—"
: '_ofhwng in accmdqncc with Sectxon 4 lé{v)(?)(C) of the Codc or )

{2) B The excess (if'an}i) of ;
ar - "1"11C_P'a.rti¢i_pa11t’s Inciu‘diblc Cbmpensatioh for the_"yca_r, or

iy Anyother cléctive defm rals of the Pamczpant for such year wlnch are made wnhout regard to
- ehis Secuon 5 02(5). : : .

. An additional contribution’ r’nadé purstant 1o this Séction 5,02(z) shall not, with respect to the year in which
the contifbution is made, be subjecr to-any otherwise applicable limitation contained in Section 5.01 above,
or be taken into account in-applying such limitation-to other contributions or behefits under the. Play or any

“other plan. This Secdon’ 5. 02(a) shall not apply in any year o which a higher limit under Section 5.02(b)
applies. :

(b) Last Three Years Casch-up Consriburion: For each of the last three (3) taxable years for a Parsicipant ending

before his or Ber dreainment of Normal Retirement Age, the maxim um amount of Deferred Compensation
shall bc the Iesacx of ' : :

(1) The 4 57 Catth Up Dolhl antatlon, or
@)+ Thesumof -
BN E Tlie Normal Limitation Fo;' the taxable year, and

Gi) . The Normal Limitation for each priot raxable year of the Participant commericing after 1978
less the-amount of the Participant’s Deferred Compensation for such prior taxable years. A
- prior-taxeble year shall be taken into account under the preceding sentence only if () the
Participant was eligible to participate.in the Plan for-such yeas, and {y) compensation (if any)
.deferred undor-the Plan (or such other plan) wag subject torhe Normal Limitation,

Sick, Vacation and Back Pay Ifthe B I:ﬁip]oyer s0 elects, a Participant may defer all or a portion of the value of the
Participant’s accumulated sick pay, accumulated vacation pay and/or back pay, provided that such deferral does not
cause total deferrals on behalf of the Participant to exceed. the Dollar Liitation or Percentage Limitation (including -

-any Carch-up Dollar Limitation} for the year of deferral. The election to-defer such sick, vacadori-and/or back pay

ooust be- made in d'manner apd at'a umc pcrmtttcd under Secrmn 1.457- 4(d) of the Income Tax chulauons.

For Plan Yeérs'beginning bef’ore:]anuar}f 1, 2009, pursuait to proposéd IRS I'Eguiat'iom'iequed under Section 415 of
the Code, the Plan may permit deferrals from compensation, including sick, vacation and back pay, so long as the
atnounts dre p'nd within 2% months followmg severance from’ employment 'md lhe other wquuements of Secmons

4



5.04

505

- 5.06

6,01

6.02

457(b) and 415 of the Code are met. For Plan Years beginning on ar after January 1, 2009, pusuant to final IRS:
regulations issued under Section 415 of the Code, the Plan may permit deferrals from compensation, inchding
sick, vacation and back pay, so long as the amounts are paid by the laver-of: (i) 2% months following severance from -
employment, and (ii) the end of the calendar year thar includes the date of such severance from employment, and
the other requirements of Sections 457(b) and 415 of the Code are nicr. Addmonally, the agreement 1o defer such
amotunts must be entered into prior to the first day of Lhe month in which the amounts otherwise would be paid ot

made available.

ther Plans, Notwithstanding any provision of the Plan to the coqurary, the amount exclud;b]e ﬁom a Parricipant’s
gross income under this Plan or any other eligible deferred compensation plan under Section 457(b) of the Code shall
not excecd the limits set forth in Sections 457(b) and 414(v) of the Code.

Excess Deferrals. Any amount. that exceeds the mammum Dollar Limitation or Pei centage leltation {including
any applicable Carch-Up Dollar. Limitation) for a taxable year, shall constirute an excess deferral for that taxable year.

Any excess deferral shall be distributed in accordance with the requirements for excess deferr als under the Code and

Section 1.457-4(c) of the Income I"ax Regulations or other ap_pilcab]c Intel_nal Rcvcnue Scl_wcc guidance,

* Protection of Person Who Serves ina Umfmmed Service. An Employcf: whose cmploymem is- interrupred by:

qualified military service under Section 414(u) of the Code or who is on leave of absence for qualified military service
under Section. 414(u) of the Code may elect to contribute additional Deferred Compensation vpon resumption of

employment with the Employer equal to the maximum Deferred Gompensation that the Bmplovee could have elected

during that period if the Employee’s employment with the Employer had continued (at the same level of Includible

- Compensation) without the interruption orleave, reduced by Deferred Compensation, if any, actually made for the

Employee during the period of the interrupdion or leave, This. tight applies for five years following the resumption oF
empioymcnt (or, if sooner, F01 a period equal co thlce tirmnes the pcuod of the interruption or Jeave).

Article VI, Trust a.uc_l {ovestment of Accounts

I'nvesim(.nt of Defurcd Campens*trmn A "jmst is hctcby me:Lted w hold qll tln; assets of 1l1e Plan (excepl

Deemed IRA coneributions and carnings thercon held pursuant to Article IX) for the exclusive benefit of Participants
and Beneficiaries, except thar expenses and taxes may be paid from. the Trust as provided in Secuon 6.03. The rrustee
shall be the Employer or such other person thar agrees to act in that capaclry hereunder.

Investient Powers. The trustee or the Administr ator, acting as agent for the trustee, shall have the pewers listed
in this Section with respecr to investnent of Trust assers, except to the extent thar the investment of Trust assets is

“directed by Participants, pursuant to Section. 6.05 or 0 the exrent-that such powels are restricred by applicable law.

- {a) - :To invest and. mmves: the Trust without distincrion between principal ancl income in common or preferred

stocks, shates of regulated investment companies and other mutual funds; bonds, Joans, notes, debentur es,
certificates of deposit, contracts with insurance companies including but not limited to insurance, individual
or-group annuity, deposit adminisiration, guaranteed interest-contracts, and deposits at reasonable rares of
interest at banking dnstieutions including bur not limived to savings.accounts dnd certificates of deposit.

Assets of the Trust may be invested in securities that involve'a higher degree of risk than investments that have
(lemomuaa.ed thclr investment. perfounzmcc over an extended penod of time. -

C(b) To invest and reinvest all or any part of the ascets of thc Trust inany common, collecuve or (;oi"nmlngicd trust

fund that is.maintained by a bank or other institution and that is available to Employee plans described urider
Sections 457 or 401 of the Code, or any successor. provisions. thereto, and during the period of time that an
investment through any such medium shafl exist, to the extent of patticipation of the Plans the declaration of
trust of such commonly collective, or commingled irust fund shall congtirure 2 part of this Plan.

(@ To invest'and reinvest all op any part.of the agsets of the Tiust in.any group avinuity; deposit administration or

guaranteed interest contract issued by an insurance company or other financial institution on a commingled



6.03

6.04

6.05

or collective basis with the assets of any other 457 plan or trust quahﬁed under Section 401(a) of the Code ot
any other plan described in Section 401(a}{(24) of the Code, and such contract may be held or issued in the
name of the Administrator, or such custodian as the Administraror may appoint, as agent and nominee for
the Employer. During the period thar an investent through any such contract shal] exist, to theextent of
 participation of t]lﬁ Plan, the terms and condluons of such contract shall constitute a parr of the Plan, -

d)  To hold c:ash awa,mng investment 1nd to lccep such portlon of the Trustin cash or cash balances, without _
liabiliy for interest, in such amounts as may from 1 time to time be deeméd to be reasonable and necessary to
meef obligations under the Plan or otherwise ro be | in the bea‘t incerests of the Plan,

{e) T6 hold, to authorize the holding of, and to legrswx any investment to the Trust in the name of the Plan,

the Employet, or any nominee or agent of any of the foregoing, including the Administraror, or in bearer
form, to deposit or attange.for the deposit of securities in 2 qualified central deposicmy even though, when
so deposited, such securides may be mergcd and held in bullc in thé name of the hominee of such depository
with other securities deposited thérein by any other person, and to organize corporations or trusts under the
laws of any jurisdiction for the purposg of acquiting or holding title to any property. for the Truse, oIl with or
without the addition of wotds or other action to indicece that property is held in a fiduciary or representative
capacity but the bools and records of the Plan r;haJl at all times s show thar all such investments are part of the” =
Trust, ' -

(£ Upon such terms as may be deemed adwsable by the Bmployel or the Admmlstl atot, as the case may bc, for
the [ pmu:cuon of the inrerests of the Plan or for the pmervauon of the value of an investment, o exercise
and enforce by suit for legal or equitable remiédies or by othet action, or to waive any right or claim on behalf
of the Plan or any default in any obligation owing to the Plan, to renew, extend the time for payment of,
agree to a reduction in the rate of interest on, or agree 1o any mthel medification or change in the terms of
any obligation owmg to the Plan, to setrle, compromise, adjust, ot subinit to arbitration any claim or right
in favor of or againist the Plans to exercise and enforce any and all Ilg,lns of foreclosiue; bid for property in
foreclasure, and takd a deed i licu of foreclosute with or withoiit paying considération therefor, to commence
or defend suits or other legal proceedings whenever any interest of the Plan requires ir, and to represent the
Plan in all suiits or legal pmf,ccdmgs in any cowrt oflaw or eqmty or’ before any body or Lubunal

(&) To employ suitable consu] tants, depositorics, agents, an d legal counsel on bchaif of the Plan.
{(h} To open and maintain any bank acconnt or accounts in the name of the P}an, the Employer, or any nominec -

or agent ofthe fmcgomé,, mduclmg the Adm:msuatol, in any bank or banks
{i) To do any and al] other acts that may'be deemed necr:ssary to carry out any Uf the powers set forth herein,

Tams and Expenses. Al raxes c}f any and al! lands whatsocvcl that may be levied or assessed unc{u exxsung or

 furpre laws upon the Plan, or in respect to the Trust, of the income thereof, and all comisissions or acquisitions or

dluposmons of securities and similar expenses of investrent and reinvestment of the Trst, shall be paid from the
Trust. Such reasonable compensation of the Administraror, as may be agreed upon from time to time by the Employer

and the Administrator, and reimbursement for reasonable expenses incurred by the Administrator in performance of

its duties hereunder (including but not Iimitcd to fees for legal, accounung, mvcstmcnt and eustodial sérvices) shall
also be paid from the Trust.

Pajfmcm of Benefits. The payment of benei s from the Trust in accordance with the termas of the Plan may be made

by the Administrator, or by any custodian or other person so anthorized by the Employer to make such disbursement.
The Administrator, custodian or other person shall not be lzab]c with respect 1o any d_lsmbuuon of Trust assers made
at the disection of the Employer.

JInvestment Funds. [n accordance with uniform and ngndiscrimina'to ry rules established by the Employer and

the Administrator, the Participant may direct his or her Accounts to be invested in one (1) or more investment



_6.‘06

607

6.08

6.09

funds available under the Plan; provided, however, thar the Participant’s invesunent directions shall not violate any
investment restrictions established by the Employer. Neither the Employer, the Administrator, ner any other person .

 shall be Hable for any losses incurred by virtue of following sucl directions or with any Ieasonable admlmstmuve delay

inim plemcnt:ng such chrectlons

Valuation of Accounts, As of each Accoummg Date, the Plan assets held in cach investment fund offered shall bc
valued at fair market value and the investment income and gains or losses for each fund shal) be determined. Such

- investment income and gains or losses shall be allocated proportlonately among all Accounr 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 bears to the rotal of all such Account balances as of that Accounting Date. For pur poses of this
Arricle, all Account balances include the Account balances of all Pa111c1pants and Bcncﬁcmues.

'_ P&rtl(:lpaut Loa.u Accounts, Parti tl{:lpam loan accounits shall ‘be invested in+ a.ccmdance with Section 8:03 of the
~ Plan, Such Accounts shall not share in any investment incore and gains or losses of the investment funds described in

Sections 6:05 and 6. 06,

Credxtmg ofAccou,nts “The Par ticipants ccount shall reflect the amount mc[ value of the i investments or other
propérty obrained by the Employer through the investment of the Participant’s Deferred Compensation pursuant to
Sections 6.05 and 6.06, It is anticipated that the Employer’s investments with respect to a Participant will conform to
the investment preference specified in the Participant’s Joinder Aglccmcnc, but nothing herein shall be construed o
require the Employer to make any particular investment of  Participant’s Deferred Cormpensation. Fach Participant
shall receive, peuodlc lepmts, not Jess frequently than annuaﬁy’, showing the thcn current valut of his or her Account,

'qut.vSevc_rauce Tx'ansfcrs Among Eligib[e Dk:fcrred _Cmnp‘ensa'tion Plans.

& Jncommg Tamﬁ’r 3 A nansfer m'ly be au:epteci from an eligible deferred com pensauon plan malmamcd b}f
dllOtl]&i employer and cr cdlted to a Pammpamb or Bennﬁcnrys Account uncIer thc P]an if

(D j CIn 1]1& case ofa mnsfel for a Partictpant, the Participant has hada Severance Event with that
employer and become an Employee of the Employer; -

(@) The other employer’s plan provides that such iransfer will be made; and

(3) The Participant or Beneficiary whose deferred amounts are being wansferred will have an'amount
immediately after the transfer at least equal to the deferred amount immediarely before the transfer.

The Eraployer may require such documentation from the predecessor plan as it deems necessary to effectuate

the transfer in accardance with Section 457(e)(10) of the Code, to confirm that such plan is an eligible

deferred compehsation plan within the meaning of Section 457(b) of the Code, and to assure that ransfers are

provided for under such plan. The Employer may refisse to accept a transfer in the form of assets other than
cash, unless the B mploycl and the Administrator agree to hold such other assets under the I’Ian.

(D) Outgoing Transfers: An amourit may be transferred to an eligible deferred compensation plan maintained by

another employer, and charged to a Participant’s or Beneficiury's Account under le Plan, ift

(1) . In the case of a transfer for a Partici pant, the Participant has a Severance I:'.\rem thh thc I:mp]oyer
' and becomes an employee of the other em p]oyel'

(2)°  The other cmployer’s plan provides tha_t suclr transfer will be aceépted}
(3) The Participant or Beneficiary and the emplayers have signed such agreements as are necessary o

assure that the Employer’s liabilivy to pay benefits to the Part1c1pant has been dlschargcd and assumed-
hy the other employer; and L _



(4)  The Participant oy Bcncﬁcraly whose deferred amounts are being transferrcd will have an amount
' 1mmedzate]y aﬁer the transfer at least equal to the deferred amount immediately before the transfer.

The. Emp]oyer ma)r 1equ1re such. documematlon from the other pl:m as it dcems necessary to efiectuate the'

wansfer, to confirm that such'plan is an eligible defeired compensation plan within the meaning of Seciion

457(b) of the Code, and to assure that t ansfers are. prowded for under such plan. Such rransfers shall be
macde only under such circumstances as are permitted under Section 457 of the Code and the 1c:gulauons
thereundc.r :

- 6.10 Transfels Among Eligible Defen ed C ompcnsatmn Plans of the Employer.

{(a)

(b)

fma ming Y?‘zzm:ﬂ’m A transfer may be accepted from another cllgxbl? dcfclred compensation pian maintained
by the Employer and credited o & Participant’s or Beneficiary’s Account undu the Plan if:

(D The Employe.r.’s other plan provi_cles that such transfer will be -madc;_

(2) - The Participant or Beneficiary whose deferred amounts are being vansferred will have an amount
immediately after the transfer at least equal to the déferred amounc immediarely before the transfer;
and . ' :

(3)  The Participant or Beneficiary whose deferred amounts are being tansferred s not eligible for
additional annual deferrals in the Plan unless the Participant or Beneficiary is pclfmmmg services for
the Employer.

Outgoing Trarisfers. A transfer may be accepted from another eligible deferred compensation plan maintained
by the Employer and. credited to a Participant’s or Beneficiary's Account tnder the Plan if:

.

. (I). - The Employer’s othér._plan pro_v_ides 1:]_1af‘_.s_1_1ch transﬁ_':r'wi]} be ac{:ep_t.cd;.

(2) The Par uczpant or Bencﬁcmy whose dcfrrxcd RMoUNtS ale bemg rransferred will have an amount
' “immediately aftér the tnnsfm at least cqua] to the deferred amount immedi arc]y before the transfer; and

_ (3.). The l’altlclpant or Bcneﬁcmry whosc deferzed AmOUNts are bcing ti-msl"ened is not chgible for

additional annual deferrals in the Employer’s other eligible deferred compensauon plan usnless rhe
Pa:uupam or Benehma:y 15 pclfmmmg services for the Employer.

611 Eligible Rollover Distributions.

{a)

(b)

(e}

Incoming Rollovers: An ehglble rollover chsmbuuon may be accepted from an ﬁliélblc retirement plan and
credited 10 2 Pamc;pants ‘Account under the Plan. The Tn1pioyu may require such docurnentation from the
distributing plan as it deems necessary to effectuate the rollover in accordunce with Section 402 of the Code

“and to confitm that such plan is an cligible retirement plan within the meaning of Section 402{c}{8)(B) of the

Code. The Plan shall separately account (m ane or more separate accounts) for ehglble roilover distributions

from any eligible retirement plan,

Ourgamg Rollovers: Notwithstanding any prowsmu of the Plan to the contrary that wouid otherwise limir a
distributee’s elecrion under this Scction, a disuibutee may elect, at the dme and in the manner prescribed
by the Administrator, to have any poxtion of an eligible rollover distribution paid directly to an eligible -

retirement plan specified by the clmubutec in 2 dnect mllovel

'Dfﬁnin'am:

o Fkgxbff Roﬂom Df.rm."mtzm‘ An eligible rollover dlslubuuon 15 any distribution of all or zmy portion

of the balance to the en edxt of the distribucee, exccpt that an el1g1b1e rollover dlsmbuuon does not
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inchide; any distribution that is ane 6f a series of substantally equal penodlc payments {not less
frequently than annually) made for'the life (or life éxpectancy) of the distributee or the joint lives
(or joint life expecrancies) of the distributee und the distributee’s designated bencficiary, or for a
specified period of ten years or more; any distribution’ to the extent such distribucion is required
under Sections 401(a)(9) and 457(d)(2) of the Code; and any disuribution made as a result of an
unforeseeable emergency- of the employee. For purposes of distributions from other cligible retirement
plans rolled over into this Plan, the term eligible roflover distribution shall not include the portion of
any distribution that is-not includible in gross income (determined without regard to the exclusion
for ner unrealized appreciation with respect to employer securities), such as after-tax conuibutions, .

(2} Eligible Retirement Plan: An cligible retirement plar is an individual retiremenr account deseribed
in Section 408(a) of the Code, an individual retirement dnnuity desciibed in Section 408(b) of the
* Code, an annuity plan described in Sections 403(a} or 403(b) of thie Code, a-qualified trust described
in Section 401{a) of the Code, or an eligible deferred compensation plan deseribed in Section457(b)
of the Code which is maintained by an eligible governmental employer deseribed in Sec*tlon 457(e)(1)
(A} ofthe Codc, that accepts thc distubuteea chglb]c IOHOV(’I' dlstribuuon

(3) Distriburee: A- clmubutcc 1ncludes an employee or fozmﬂ cmp]oyee. ln addition, the cmp]oyu:s or
former employee’s surviving spouse and the employee’s or former employee’s spouse or former spouse
who is the alternate payee under a qualified domestic refations order, as defined in Section 414(p) of
the: Codc, are dlsmbutecs thh regarc[ to the interest-of the spomc or fmmer qpmuse.

(4 = Direcr Rollover: A ditecr 1ollow,r is a payment b)r the plan w the- chglble retirernenc plan specified by
' the distributee,

Trustee-to-Trnstee Tranisfers to Purchase Permissive Service Credit: All or 4 poition of a Participant’s
Account may be transferred directly to the rrustee of a defined benefit govemmcntal plan {as defined in Section

-414(d} of the Code) if such wansferis (a) for the purchase of permissive service credit (as defined in Secrion 415(n)(3)
(A) of the Code) under such plan, or (b) a repaymetit o which Section 415 of the Code does not apply by reason of .

subsemon ()3 thareof, w1rhm the méaning of Section 457(e)(17) of the Cocle

Treatment of Dlstnnbutmns of Amounts l’xwmusly Rolled Over From 401 (a} and 403({b) Plans and
IRAs. For purposes of Section 72(r) of the Code, 2 disuibution from this Plan shall be treaied as a diswibeton

“from a qualified retirement plan described in Section 4974(c) (1) of the Code 10'the extent thar such distribution is

ateriburable to an amount transferred to an cligible deferred ¢ campcnsauon plan from a quahf‘cd retirement plan {as

: dcﬁncd in ?e_cuou 197"((:) of the Code)

Employer Liabifity, In no event shall the I}mp}o)rcrs liability to pay benefits to a Partigipant under thm Plan exceed

the value of the amounts credited to the Participant’s Account neither the Employer nor the Administrator shall be
hablc for Iosses ar 15111;:; from depreciation or shrin kage in the value of any investments acquiired unde1 this Plan.

Axticle VIL Benefits
Retirement Benefits and Election on Severance Event,

(a) . Gc’?mrz! Rule: Exccpt as othcmrlsc provided in this Article VII, the chsmbuuon ofa Paruc:lpams Account
~ shall commance as of a Participant’s Automatic Distibution Date, and the diswibution of such benefies shall -
be made in accordance with one of the payment options described in Section 7.02. Notwnhstandmg the
foregoing, bur subject to the following paragraphs of this Section 7.01, the Participant may elect following a
Severance Event to have the distriburion of bencfits commence on a fixed determinable date other than that.
described in the preceding sentence, buc not later.than April ] of the year following the year of the Participant’s
Retirernent or attainment of age 70%, whichever is Jacer, The Particigant’s right to change his or her election
with respect to commencement c:fthc dzsulbuuon of benefits shall not be restrained by this Section 7.01.

9



7.02

7.03

7.04

7.05

Notwithstanding the foregoing; the Admxmsualm in order 1o ensure the orderly administration of this
provision, may establish a- teadline after whlch such election o defer the commencement of distribution of
benefits shall not be allowed

(W Loans: Nomithsmnding the foregoing provisions of this Section 7.01, no eleciion 1o defer the commencement

-of benefits after a Severance Event shall operarte to defer the.disuribution of any amount in thc Paltmlpaut s
loan account in the event of a default of the Par ticipant’s Joan. :

Payment Options. As provided in Sections 7.01, 7. 04 and 7.05, a Pa1t1c1pant may elect to have value of the

 Participant’s Account distributed in accordance with one of the Followmg payment aptions, pmwded that such opuon

is consistent with the lumtauons ser forth in '3:3(;{1011 7.03:

(a) Equal monthly, quartci‘]y, semi-annual or annual payments in an amount chosen-by the Participant,

continuing undl his or her Account is exhausted;
() One lump-sum payment;

() Apploxxmately equal monthly, (]Ud.l tetly, %nn-annual or annual payments, c:ﬂ.}c,ulatcd to continue for a pcuod
certain chosen by the Parricipang -

{(d)  Annual Paymenl.s equal ro the minimum distributions required under Section 401 (2}(9) of the Code,
including the incidental clcath benefit 1&qunamcuts of Section 401 (2){9}(G), ovei the life expectancy of the
Participant or over the life expectancies of the Par ucapanl and his or her Bumfcu:y,

{e) Payments cqual to payments made by the Issuer Ufzi.retir'cment annuity policy acquired by the Employer;

(f) A split distribution under which payments under options (a), (b), (c) or (¢} commence or are made at the
same time, as elected by the Participant under Section 7,01, provided that all payments commyence (or are
madc) by the Iate%t benefic commencement date pelmltted undm Section 7 0%

g .An)f other payment option elccled by the Participant and agleed to by the Fmploycz and Admlnlsncuor

A Paiumpams seiecuon ofa payrncnt opti(m under Subsections (2), (c), or (g) above may include the selection of an
automaric annual cost-of Hiving increase, Such Increase will be based on the rise in the Consuter Price Index for All
Urban. Consumers (CPI-U) from the third quarter of the fast year in which a cost-of-Hving increase was provided to the
third quar t(':l_ of the current yeat. Any increase will be made in perfodic payment checks beginning the followmg January.

Limitation on Options, No payment option niay be selected b)r a Pamupant under subsemons 7.02(a) or (¢
unless the amount of any installment is not Jess than $100, No payment option may be selected by a Participant
under Sections 7.0, 7.04, or 7.05 uoless it satisfies the requirements of Sections 401(&)(9) and 457(d)(2) of the Code,
including thar payinents commencing before-the death of the Participant shall musfy the incidental death benefic
requirements under Section 401 (a)(9)(G) of the Code.

Minimum Requited Distribﬁ.tions. Nomichsta.ﬁding_ény provision of the Plan to the contrary, the Plan shall
comply with the minimum reguired distriburion rules set forth in Sections 457(d}(2) and 401(a)(9) of the Code,

inchuding the incidental death benefit requirements of Section 401(2)(9)(G) of the Code.

Post-Retirement Death Benefits.

(a) Should the Pamclpmt die after he or she has begun to receive - benefits under a payment option, the lunammg

payments, if any, under the payment option shall continue until the Administrator recejves notice of the
Participant’s.death. Upon notification of the Participant’s death, benefits shall be payable to the Pa;uc;pants
Beneficiary commencing not latcr than December 31 of the year following the year of the Par uclpants death,
provided t]mt the Beneficiary may elect to begin benefirs carlier than that clai.c

10



7.06

7.07

7.08

; 7a09

() In the event that the Beneficiary dies before the paymcnt ofdcal.h benefirs has commenced or been completed,
‘the remaining benefits payable le under the payment option applicable to the Beneficiary shiall, subject to the
requirements set forth in Section 7.04, be paid 1o an additional beneficiary designated by the Beneficiary. If
no addluona] beneficiary is mamed, payment shall be made 1o the Bc:nc.ﬁ::lalys estate in a lump sum.

(¢}, In.theevent that the Participant’s estate is the Bencficiary, 'pa)rmr:nt_ shall be made 1o the estate in 2 lump sum.

Pre-Retirement Death Benefits.

{a) Should the Pmt:mp’mt dic befote he or she has begun to receive the benefits prowdcd by Section 7.01, the
value of the Participant’s Account shall be payable to the Beneficiary commencing not later than December
31 of the year following the year of the I’41t1c1pants death, provided that the Beneficiary may elect to begin
benefits earlier than that dcue.

- (b) In the event that the Beneficiary dies before rhc payment of dr:ath benefits has commenced or been complered,

the rémaining valie of the Participant’s Account shall be paid 10 the estate of the Beneficiaiy in a lump sun.
In the event that the Participant’s estate is the Beneficiary, payment shall be made 1o the estate in o lnmp sum,

qu[’orcsccable ]Emergencics.

() In the event an unfmesceab]c cmcxgenc}r OCCULS, 3 Partlmpant ol Bencﬁmar}l inay apply 10 the I:mployel o
receive that part of the value of his or her Account that is reasonably needed 1o satisfy the emergency need.
If such an app[xcmon is approved by the Employﬂ, the Partcipant or Beneficiary shall be paid only such
amount as the Employer deems necessary to meet the emergency need, but payment shall not be made to the
extent that the Anancial hgudsh:p may be relieved through cessation of deferral under the Plan, insurance or
other reimbursemenc, or liquidation of other assets to the extent such liquidation wo uId not iuself cause severe

~ financial hcud';hlp

(b An unforesceable f:mcrgcncy.s]mﬂ be decmed to invalve only circtmstances of severe financial hardship
of a Participant or Benefictary resulting from an illness or accident of the participant or beneficiary, the
Participant’s or Benefictary's spouse, or the Pasticipant’s or Beneficiary’s dependent {as defined in Section 152
of the Code, and, for taxable years beginning on or after January 1, 2005, without regard to Sections 152(b)
(B, (B){(2), and (cl)(l)(B) of the Code); Jogs of the Paltlcipam:s or Beneficiary’s propﬁrty due to casualty
(ind uding the need to rebuild a home following 8 damage to 2 home not otherwise covered by homeowner’s
insurance, .., as a result of a nnatural disaster); or other similar exvraordinary and unfoteseeable circuimstances
arising as z result of events beyond the control of the Par ticipant or the Beneficiary. For example, the
imminent foreclosure of or eviction from the Participant’s or Beneficiary’s priraary residence ssay constitute
an tnfordsceable emergency: T4 addition, the need to pay for edical expenses, inchiding non-refiindable
deducribles, as well as for the cost of prescription drug medication, may constitute an unforeseeable
emergency. Finally; cthe need 1o pay for ihie funéral expenses of a spouse or a dependent (as definéd ini section
152 of the Code, and, for taxable years beginning on or afier January 1, 2003, withour regard 1o Sections
- 152(b)(1), (b)(2), and (d){1)(B} of the Code) may also constitute an unforeseeable emergency, Except as
otherwise spectﬁcally provided in this Section 7.07(b), che pulchasc of a home and the payment of col]cgc
uiition are not unforeseeable f*mergenues '

In-Service Distribution of Roflover Cantributions. Effective January 1, 2006, the Employer may elect to allow
Participants to receive an in-service distribution of amounts attributable to rollover conttibutions to the Plan. If the
Employer has elected to malke such disiributions available, a Participant that has a separate account attributable to

rollover contributions to the Plan may atvany time clf:ct to receive 4 dismbuuon of all or aiy portion of thc amount

]1eld in the mllover aceolnt.

In-Scrvncc, Dgsmhmmnl to Participants Age 701 or e Older. A Participant who hag recu:hed age 70% and

has not yet had a Severance Bvent, may, at any time; request a disiribirtion of all or a part of his or her Account. A

Participant may only receive two (2) such distriburions pufsuant to this Section 7.09 in any calendaryear.
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7.10  Disteibution De Minimis Accounts. Notwithstanding the foregoing provisions of this Article VII:

{a) Mandatory Distribution. If the value of a Participant’s Account is less than $1,000, the Participant’s Account
- shall be paid o the Participant in a single lurap sium diseribution, provided thaw

)] No amount has been deferred under che Plan with respect 1o Lhc Participant during the 2-year period
' “ending on the date' of the distribudion; and :

(2) There has beett no prior disuibution under the Plat to the Paftic@ﬁnf pursuant 1o this Section 7.1
by '. Voluntary Disribution. If the value of the Parricipant’s Accou'nr is at least $1,000 but not more that the doflar
limit under Section 411(a)(1 1)(A) of the Cocle, the Participant may clect to receive his or her entire Acconnt

in & lump sum payrment ift -~

(1) No amount has been deferred under the Plan with 1¢spcc1 to the Participant durm;:, the 2-ycar peuod
ending on the date of the dlsmbuuon, and

(2 There has been no prior disoribution under the Plan to the Participant pursuant to this Section 7.10.

Articke VIIL Loans to Participants
8.01  Availability of Loans to Participants.

(a) The Employer may elect to make loans available to Participants i this Plan. If the Employer has elected
to make loans available to Participants, a Participant may apply for a loan from the Plan subjeer to the
" limitations and other provisions of this Article. However, po ]oa,ns are Wazlab le from Dccmz,(i IRAs,

{b) The Employer shall csnablxsh written guidelines governing the granting of loans, provided that such guidelines
are approved by the Administrator and ase not inconsistent with the provisions-of this Article, and that Joans-
are made available to ail Partjcn,pams on a reasonably equivalent basis.

8.02 Terms and Condmons of Loans to I’arucnpa.m‘; fmy foan by the Plan to a Pamapaut under Section 8. 01 of
the Plan shall satisfy the following requirements;

(@) Avaslability. _Lolaus sh.ali. be made z;va.ilab]e to all Participants ona reasonably: equivaléﬁt.bésis.
(b) " Interest Rate. Loans must be adequately secgred :u:;d bear a I'CRSGI.IELIE).lé il.n:er.e;st rate. .
_ .(c) . Zmn Lzmzr No"I_’_arL'iCipa.nt_ loan shall exceed the present value ol" the Participant’s Account.
(& Foreclosure, Tn the event. of default on .any mt;tal]ment payment, the out‘:l,anding balance of the lean shall bea

deemed distribution In such event, an actual distibution of a plan loan offser amount- willmet-occur unul a
distributable event ogeurs.in the le. :

(e Rm'uctz'an of Account, Notwithscanding any other provision of this Plan, the portion of the Participant’s
Account balance used as a security interese 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 't'hc.loan.

3] Amount of Loan. At Lhe time the Joan is made, the pr mcxpal amount of the loan plus the outstanding balance
(principal plus accrued interest) due on any other outstanding loans to the Participant from the Plan and from
all other plans of the Employer that are either eligible deferred compensation planis described in section 457(b)
of the Code or qualified employer plans.under Section 72(p){4) of the Code shall not exceed the lesser of:

12



8.03

(&)

()

0

0

(k)

it

{m)

* her Account,

(lj : $'50;000, reduced by t'hé excess (if any) of

6] The. 11ghcﬂ outsaanclmg balance of loans from the Plan durmg the onc (]) year permcl
endmg on the day before the date on which the loan is made; or

an The outstandiﬁg balance of_']da_ns from.thc_é.P_lan on the datc.on wh"ich such loan is made; or
3 One-half of the value of the Partjcipant’s interest in_all' of 'his or her Ascounts under. this Plan.

Application for Loan. The Participant must give the ]':mp]oyer adequate written notice, as determined by the
Employer, of the amount and desired dme for receiving a loan, No more than one (1) loan may be made by
the Plan to a Participant’s in any calendar year. No loan shall be appmved if an existing loan from the Plan to
the Participant is in defanlt to any extent,

ng:h of Loan. Any loan issued shall require the Parti th:lpzmt to’ Jcpay the loan in 5ubs¢antlﬂly equal
installments of principal and interest, at least monthly, over a period that does ot 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 to be used within a rezsonable time (determined at the time of the loan is
made) after the loan is made as the principal residence of the Participant, the five (5) year limit shall noc apply.
In this event, the period of repayment shall not esceed a reasonable period derermined by the Employer,
Principal installments and interest payrments otherwise due may be suspended for up to one (1) year during
an authorized leave of absence, if the promissory note so provides, but.not beyond the original ceum permitted
under this subsection (h), with a revised payment schedule (within such term) instituted ar thie end of such

period of suspensmn

. _Prepaymefzr The Pait] c1pant shal] be p(rlmlttcd o repay dwc loan in whole or in pa:t at any time pum 10

fmatuiity, without pcna[ty

B Pmmmmy Note. Tl loan shall be evidenced by 2 pl omissor y note cxc;cmed by the Paruupa.m and delivered to

the Employer, and shall bear incerest ar a 1cascmble rate detclmmed by the Ennploycr

Securizy. The loan shall bf: sacuicd by an aqslgnmem of the puucapants rlght, title mc{ interest in and to his or

Assignmens or me'ge For thc purposes of paragraphs (£) and (g), asalgmnem ar pi edge of any portion of the
Pagticipant’s intorest in the Plan and a Joan, pledge, or asszgnmem W1t11 respect to any insurance contract
purchased under the Plan, W1I] be treated as a lcmn, .

Or}m Terms and C"omfzhom The 1 mployc:r shali ﬁx such other terms and conditions of the loan as it deems
necessary to comiply with legal requirements, to malntain the:qualification of the Plan-and Trust under Section
457 of the Code, or to prevent the trearment of the loan for tax purposes as a distribution to the Par ticipant.

The Employes, i its discretion fos any reason, may also fix other terms and conditions of the loan, including,
- butnot limited o, the provision of grace periods following-an event of defaulty not inconsistent with the

provisions of this Article and Section 72(p) of the Code, and any applicable: 1eguialmns thereun der.

Pa.rticipan.t Loan Aceounts.

(a)

- Upon approval of a loan 1o a Participant by the Employer, an amount riot in excess of the loan shall be

transferred from: the Participant’s other investment fundis); described in Section 6.05 6f the Plan, to the
Participant’s loas account as of the Accountmg Date immediately piecechng the agreed upon date on which
* the loan is to be made,
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9.01

9.02

9.03

9-04

3.05

{b) "The assets of a Participant’s loan account may be invested and reinvesred only in promissory notes received
by the Plan from the Participant as consideration for a loan permitted by Section 8.01 of the Plan or in cash.
Uninvested cash balances in a Participant’s loan account shall not bear interest. Neither the Employer, the
Adminiserator,, nor any other person shall be lable for any loss, or by feason cfany breach, that results f}om _

" the Participant’s exercise of such control.

(c) Repayment of principal and payment of interest shall'be made by payroll deduction or, where 1epayment
cannot be made by payroll deduction, by check, and shall be invested in one (1) or more other invesiment
funds, in accordance with Section 6.05 of the Plan, as of the nexg Accounmng Date after payment ther cof o
the Trust. The amount so invested shall be deducted fmm the Parucxpants foan account.

(d) The Employel shall have the authonry to establish other reasonable ruies, not inconsistent with the provisions
of Lhe Plan, governing the cstabhahmem and maintenance of Participant loan accounts.

_Ar_ticle. X .Deenﬁe(i- IR As-

General. This Article IX of the Plan reflects section 602 of the Economic Growth and Tax Relief Reconeiliation Act
of 2001 (“BGTRRA™), as amended by the Job Crearion and Worker Assistance Act of 2002. This Arvicle is intended
as.good faith compliance with the requirements of EGTRRA and is to be construed in-accordance with EGTRRA

and gum{ancc issued thereunder. This Article IX:shall supersede the provisions of thﬁ Plan 1o the extent that those

provisions are inconsistent with the provisions of this Artlclc X

: E.fff:cuve for Plan Yeals beginning after December 51, 2002, the Employer may e]ecr i a]low ]Zmployces to make

voluntary employee contributions ro.a separate account or annuity established-under the Plan chat complies with the
requirements of Section 408(g).of the Code and any regulations promulgated thereunder (a “Peemed IRA”). The Plan
shall establish a separate account for the designated Deemed IRA conaibutions of each Employee and any earnings
propuly allocable to the conuibutions, and maintain separate mcoldl{cepmg with lespccl to cach such Deemed IRA.

Volunt(u'y Employee: Conlublltmns. For pulpmce of tlus Ar Licle, a voluntary cmpioyce contubuuon means any
contribution (other than a mandarory contribution within the meaning.of Secdon 411{c)(2) of the:Codde} that s madc

* by the Employee and which the Employee has designated, at or prior to the tine of mdkmg the conturibution, asa -

conmbuuon to-which tlns Article applice . : L

Dcemcd IRA Trust Requin ements, This Article shall satisfy the wrust requirement under Section 408(q) of the
Code and the fegulacions thereto. IRAs established pursuant to dhis Articke shall be held in oné or more trusts or

- custodial accounts{the * ‘Deemed IRA Truses™); which shall be- scparare from the Trust established under the Plan

to hold: contiibutions other than Deemeéd IRA contfibutions. The Deemed IRA Trusts shall satlsrjr the applicable
recuirements of Sectionis 408 and 408A of the Code, which requirements are set fordh in section 9.05 and 9.06,
respectively, and shall be- ‘established with  trustes-or cusiodian meeting the requirements of Secrion 408(2)(2) of
the Code (“Dieemed IRA Trustee”), To the extent that the assets of any Deemed TRAs established pursuant o this
Article are held in a Deemed IRA Thust satisfying the requirements of this Secdon 9.03, such Deemed IRA Trust,
and any amendments thereto, is hereby adopted as a trust maintained under-this Plan with respect to the assets held -
therein, and the: piowuons of such Deemed IRA T:'ust sha]] control solong as an)r assets- of any Deemed IRA are held
thereunder,

Reportmg Duties, The Deermned IRA Trustee shall be sub}cct 10 the reporting requirements of Section 408(1) of the

Code with respect to all De&med TRAs that are established and main Lamed Lmder the Plan.

Deemed Traditional IRA Reqmi ements, Decmed IRAS esmbhshed in Lhe f mm of ot admomi IRAs shall SaLISF)

the following req virements:

{a)- Emcimwg qu}" 1. The Deemed TRA account chall bc cwlabhshed for the cxcluswc bcncf' t of an Employee or his
+ or her Beneficiaries. : .
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{b)

(@

@
(e)

Maxtimn Annual Contributions.

o)

(2).

3

'Excépr in the case of a'l'olloﬁer contribution (a8 permivied by Sections 402(c), 402(e){6), 403(a)(4),
403(b)(8), 403(b)(10); 408{d)(3) and 457(:)(1_'6)' of the Code); no conriburtions will be accepted
unless they ate in cash, and the total of such contributions shall not exceed: .

$3,000 for any taxable year beginning'in 2002 through. 2004;
$4,000 for any taxable year beginning in 2605 through 2007; and
$5,000 for any taxable year beginning in 2008 and years thereafter.

After 2008, the limiv will be adjusted by the Secretary of the Treasury for cosr-'0?—1i?i1_1g~incr§ases
under Section 219HYEUC) -Qf- the Q'ddé. Such adjustments w_ill be in muleiples of $500. |

 In the case of an Employee who is 50 or older, the annual eash coneribution limit is increased by:

$500 for any raxable year beginning in'ﬁOOZ’ through 2005; and
$1,000 for any taxable year beginning in 2006 and thereafter.

No contributionswill be accepted under a SIMPLE IRA plasi established by any employer pursuant
to Section 408(p) of the Code. Also; no transfer or rollaver of funds-artributable to contriburions
made by a particular ¢niployer. under its SEMPLE TRA plan will be accepred from 2 SIMPLE IRA,
that is an IRA used in conjunciion with a SIMPLE IRA plan, priorto the expiration of the 2-year
period beginning on the date the Employee first parcicipated in that employer’s SIMPLE IRA plan.

Collecribles. Tf the Deemed TRA Trust acquires collectibles with within the meaning of Section 408(m) of the
Cdde after December 31; 1981, Deemed TRA Thust assets will be treated as a distribution in an amount equal

(1

Q) -

@3)

to the cost of such collectibles, -
Life Insurance Conracts, No pare of the Deemed IRA Trust funds will be invested in life insurance contracts.

- Minimuan Required Distributions. - .

Notwithstanding any provision-of this Deemed IRA o the contrary, the distribution of the - -
Enmiployee’s interest in the account shall be made in accordance with the requirements of Section
408(a)(6) of the Code and the Income Tax Regulations thereunder, the. provisions.of which are
herein incorporated by reference. If disuibutions are made from an annuity contrace purchased
from an insurance company, disuibutions thereunder must satisfy-the requirements of Q&A-4 of

Section 1.401@}(9)-6T of the Income Tax Régu_]ations‘ {or Section 1.407 (2)(9)-6 of the Income Tax

Regulations, as applicable), rather than paragraphs (2), (3) and (4) below and Secrion 9.05(F), The
minimum required diswributions calculated for this IRA may be withdrawn from another IRA of the
Employee in accordance with Q&A-9 of Section 1.408-8 of the Income Tax Regufations,

The entire value:of the-account of the Employee for whose benefit the account is maintained will .
commence to be distributed no later than vhe firse-day of April following the calendar year in which
such Employec attains age 70%4 (the “required beginning date”) over the life of siich Employee or the
lives of such Employee and: his or her Beneficiary. '

The amount to be discributed each year, beginning with the calendar yeat in which-the Employee
attains age 70% and continuing through the year of death shall not be less than the quotient obtained
by dividing the valuc of the IRA (as determined under section 9.05(F)(8)) as of the end of the
preceding year by the distribution period in the Uniform Lifetime Table in Q8cA-2 of Seciion 401 ()
(9)-9 of the Income Tax Regulations, using the Employee’s age of his or her birthday in the year.

- However, if the Employee’s sole Benefictary ishis or her surviving spouse and stch smouse is more
. : g£5p !

than 10 years younger than the Employee, then the distribution period is determined undler the Joint
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. and Last 9u1v1v01 Table in Q&A-3 of %cuon 1.401(a) ()) 9 of the Income T’J_X Re Uuhuom, using the
ages as of the Employecs and spouse’s bmhd‘lys in the year. '

‘The required minimum distribution for the yeat the Em ploycc attains age 70% can'be made as late as
' Apu] 1 of the following year. The requued minimum dwtubunan for any other year must be made by
the end of such ycal

€3] . Distribution Qf;on Death.

ay

Deash O or Aﬁc: Reqwmd Beg;?mmg Date, If the Employee dies on or after the required beginning

wm

(i)

- i)

(i)

~ date; the rcm;umng, pmtmn of huis or her interest will be dlsuibutcd at least as rapidly as follows:

If the Bcncfcn:uy is someone other than the Empley{:es sunwmg spouse, the remaining
ingerest will be distribured over the remaining life expecancy of the Beneficiary, with such

life expectancy determined using the Benéficiary's age as of his or her birthday in the year-
-~ following the year of the Employee’s death, or over the period described in pamgmph (1) i)
below if longcl

If the Employee’s sole chﬁcaary is the Employee's surviving spouse, the remaining interest
will be distributed over, such spouse’s life or over the pctmd described in paragraph (1)iif)
below if longer, Any i interest remaining after such spouse’s death will be distribured over such
spouses rematning life expectancy determined using the spousé’s age as of his or her birthday
in the year of the spouse’s death, oy, if the distributions are bcmg made over the period

_dcscubed in paragraph (l)(m) below, over such period.

If there is no Beneficiary, or if applicable by operation Dfparaglaph (i or (1)(1; above,

., the rcma.mmg interest will be distribured over the Employees reniaining Jife cxpectancy
~ determined in Lhe year of the Employec’s death. |

“The amount to be distributed. gach ycar under paragraph (1)(1), (iD), o (ii), begmnmg

with the calendar year following the calendar year of the Employee’s death, is the quotient
obtained by dividing the value of the IRA as of the end of the p:r:ceclmg year by the
remaining life. expectancy specified in such paragraph. Life expectancy is detexmined nsing .
the Single Life Table in Q8cA-1 of Secrion 1.4014a)(9):9 of the Incamie Tax Rf:gulanons

If distributions are being made to a s qmwvmg spouse as the sole Bcneﬁcmry, such spouse’s
remaining life expectancy for a year is the number in the Smg}c Life Table corresponding
to such spousc’s age in the year. In all other cases, remaining Jife expeciancy for a year is the
numbcr in the Single Life Table coumpondmg to the Beneficiary’s of Employee’s age in the

ycal specified in pamgxaph 1(1) i}, or (iif) and reduced by 1 for cach subsequent year,

| Deatk Bq;%re Rc’gma el Begz:mmg Dase. If the Fmplojrec dies bcfmc the wquucd beginnmg date, his or

her entive interest will be diseributed at least as rapidly as follows

e

LG

If the Bi‘:ne'ﬁcia:'y is someone other thail the Employec’s surviving spouse, the entire interest
will be distributed, starting by the end of the calendar year following the calendar year of -

the Employec’s deach, over the remaining life expectancy of the Beneficiary, with such life

expeotancy determined using the age of the Beneficiary as of his or her birthday in the year
following the year of the Employee’s death, or, if e]eCLed in accmdance w1|:h palagraph
(2)(ii) below.

If the Employee’s sole Beneficlary is the Employee’s surviving spouse, the entire incerest will
be distributed, swarting by the end of the calendar yeat following the calendar year of the

' Iﬂ.mployecs death (or by the end of the calendar year in which the Employee would have

attained age 704, if later), over such s spouse’s life, or, if elected, in accordance with paragraph
(2 (iii) below. If the surviving spouse dies befme distributions are required 1o begin, the
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9.06

(g

(h)

0

rcmammg 1n1cresl w1l] be distiibuted, star ting by the end of the calendar year following the
calendar year of the spouse’s death, over the spouse’s Bencficiary’s remaining life expectancy
determined using such Beneficiary’s age as of his or her birthday in the year following the
death of the ; spouse, ot if elected, will be dlS[rlbl‘lth in accordance with paragraph (2)(iii)
below, If the surviving spouse dies after distributions are required to begin, any romaining
interest will be distributed over the spouse’s remaining life expectancy determined using the
spouse’s-age as of his or her birthday in the year ofthe spousr:s dcath

(iii) If there Is no Bencﬁcmry, or if applicable by operation ofparagraph (2)(1) or (2)(i1) above,
the entire intcrest will be distributed by the end of the calendar year contatning the fifth
anniversary of the Beneficiary’s deatli {or of the spouse’s death in the case of the surviving
spouse’s _clcath bchle dl_strlbunons_a_re required to begin _under paragy aph (2)(ii) above).

" (ivy The amount to beé distributed cach year under paiaglaph (2)(1) or (ii} is the quotient to
be obtained by dividing the value of the IRA as of the'end ‘of the preceding year by the
remaining life expectancy specified insuch paragraph. Life expectancy is determined using
the Single Life Table in Q&cA-1 of Secrion 1.401 (a}(9)-9 of the Income Tax chu]auons
If distributions are béing made to a smwvmg spouse as the sole Beneficiary, such spouse’s-
remaining life cxpectancy for 4 year is the number in the Single Life Table corresponding ro
the T’:eneﬁcmys age in the year specified in parag,raph (2) (i) or (ii} and 1cdur_cd by 1 for each
subscquenr year.

v The "value” of the IRA includes the amount of any outstanding rollover, transfer and
recharacterization under Q&As-7 aind -8 of Section 1.408-8 of the Income Tax Regulations.

fvi) M the sole Beneﬁcxary is the meloyecs surviving spouse, the spouse may elect to treat the.
- IRA as his or her own IRA. This clection will be deemed 1o have been made if such Surviving
spouse makesa contribution to the IRA or fails to talce required distiibutions as a Beneficiary.

: Na;;ﬁ?ﬁrtzzéle The i mtc;est of an’ ]:mpioyec in the balance in his or ller Dt:emecl IRA account is nonforfcnable

at all times.

_ Re];amng The Deemed IRA Thustee of 2’ Decmed Traditional IRA shall furnish annital calendar- -year reportes

concerning the statué of the Deemed TRA account and such information concer ning required mmlmum
dIStrIbutlom as 1§ pwscﬂbed by the Comtimissioner of Iriternal Revenue,

© Substitution of Deemed IRA Trustee. I the Deemcd IRA Trustee is a non-bank trustee or custoclian, the non-
bank trustee or custodian shall substituie another trustee or custédian if the non-bank trustee or custodian
teceives notice from the Commissioner of Internal Revenue that such substiration is required because it has

falled to comply with the requirements of Sccuon 1. 408 2(e) ofthe lucome Tax Regulauons and Section
1,408-27T of the Tncome Tax Reguiati ons. .

Deered Roth IRA chunrements Deemed IRAs estabh‘;hed in thc form GF Roth IRAs sh 11] satisfy the following
requirements:

(a)

(b)

Esclusive Benefir. The Deemed Rorh IRA shall be f'stabhshed for the exclusive benefit of an L.mployc:’ or his or
her Beneﬁcullcs

Masetimom Annual Contributions,
(1) Maximum Peymissible Amounr. Except in the case of 2 qualified rollover concribution or

- recharacterization {as defined in (6) below), no contribution will be accepred unless it is in cash and
the toral of such contributions to all the Employee’s Roth TRAs for 4 raxable year does not exceed
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(2)

(3

Fiiing_ Status

the applicable amount (as defined in (2) below), or the Employee’s compensation {as defined in (8) -
below) if less, for that taxable year. The contribution described in the previous sentence that may

‘not exceed the lesser of the applicable amount or the Fxnployecs compensation is referred 1o as a

i&gulax contribution.” A “qualified rollover contubution is a ro}lover contribution that meets the

requitements of Scerion 408(d)(3) of the Code, except the one-rollover-per-year rule of Section

408(d){3)(B). does not apply if the rollover contribution is from another IRA other than a Roth IRA
{a “nonRoth IRA™. C onmbuuons may be Iumtecl under (3) through (5) below.

Appﬁzm&k Amount. The applicable amount is determined unde:‘_(l) or (i} below:

(i) CIF the Employet: is under age 50, tlic‘.appl}cab]e amoum‘.ié:

'$3 000 for any 1axablc year beginning in 2002 through 2004;
$4,000 for any taxable year beginning.in 2005 through 2007; and -
$5,000° fol any. t’lxablc year beginning in 2008 and years: thereafier, -

.(ii) ' Ifthe Emp]oyce. is 50 or oider, the applicable amounr s

- $3,500 for any taxable year beginning in 2002 thlough 2004
$4,500 for any taxable year beginning in 2005;
$5,000 for any. taxable year begiuning in 2006 through 2007; and
$6,000 for any taxable year beginning in 2008 and years thereafter,

Afrer 2008, the limits in paragraph (2)(1) and (i1} above will be adjusted by the Secrf_'ta:y of the
Treasury for cost-of-living inereases under Scctlon 21 9(13)(5)((3) of the Code Such adjustments will

~bein muldples of $500.

if (i) and/or (if) below apply, the maximum regular contribution that can be made to all the
Empleyee’s Roth IRAs for the taxable year is the smaller amount derermined under (i} or {ii).

() ‘The: maximum regular concribution is phased out rawably between certain levels of modified
adjusted gross income (“modified AG] " le.‘ﬁncd in (7) below) in accordance with the
following table; . ..

Modified AGI

Full- S Phase-cut o No
Contribution - -+ Range . : Coniribution

Single or Head

of Household -

" '$95,000 or less '  Berween $95,000 $110,000
: : . and $110,000 . - or more

Joint Return
or Qualifying
Widower

$150,000 or less  Beween $150,000 $160,000
and $160,000. " ormaore

Married-
Separate Return

Between $0 _ $10,800

:E_O and $10,000 or more
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©

7}

(8)

If the Employee’s inodified AGI for a taxable year is in the"'phas'e ~out range, the maximum
regular contribution determined under this table for that raxable year is rounded up 10 the
next mulnp ¢ of $10 and ot Ieduced bclow $200 o

(ii) If the- Emplbyee ma.kes 1egular Lonuiburibns to both Rothiand nonRoth IRAs for a taxable

year, the maximum regular contribution that can be mmade o all the Employee’s Roth TRAs
for-thar taxable year is reduced by the regular conuributions made to the Employee’s nonRoth
IRAs for the raxable year. '

Qualificd Roliover Contribution Limit, A rollover from a nonRoth IRA cannot be made to this IRA if,
for the year the amount is distributed from the nonRoth [RA,(1) the Employee ts mairied and files a

separate return, (ii) the Employee is not married and has i‘nodiﬁed AGL in excess of $100,000 or (i)
_ the Employee is married and cogerhér the Employee and the Employees spouse have modified AGI

in excess of $100,000. For purposes of the preceding sentence, a husband and wife are not treated as
married for a raxable year if they- l:avr lived apdtr at all times during that taxable year and file separate-

‘revurns for the ta.xabic yeat.

 SIMPLE IRA Limirs. No conuibutions w11] bc acccpud undel a SIMPLE IRA plan established by any

employer pursuant to Section 408(p) of the Code, Also, no transfer or rollover of funds atcriburable
to contributions made by a particular employer under its SIMPLE IRA plan will be accepted from a
SIMPLE IRA, thatis, an IRA used hy conjuncrion with a SIMPLE IRA plan, prior to the expitation
of the 2-year period beginning on the date the l*mployee first partcipated in that employer’s SIMPLE
IRA plm

Recharacterization. A regular contribution to anonRoth IRA may be recharacrerized pursnantto
the rules in Section 1.408A-5 of the Income Tax chulatlons a8 a regular contribution to this IRA,

* subject to the ]1111115 in (3) above.

M(Jd:ﬁed AGI. 'For'purp'qses_of (3) and (4) above, an BEmployee’s modified AGI for a taxable year
is defined in Section408A(c)(3)(CHi) of the Code and does not include any amount included in

adjusted gross income as a resule of a rollover from snonRoth IRA (a “conversion™).

Compensation. For pusposes of (1) above, compensation is defined as wagessisalaries, professional fees,
or other amonnis derived from or received for personal services acmally rendered (including, but

not Jimited to, commissions paid salesmer, com pensmon for services on the basis of a percentage
OfplOﬁt‘i, commissions on insurance premiums, rips and bonuses) and includes earned i income, as
defined in Section 401(c}(2) of the Code (reduced by the deducrion the self»employed individual
takes for conuributions made to a self-employed retirement plan). For purposes of this definirion,
Section 401(c)(2) of the Code shall be applied as if the term wade or business for purposes of Section
1402 of the Code included service described in subsection (c)(6). Compensation does not include
amounts derived fromi o received as earnings or profits from property (including but not limited

to interest and dividends) or amounts not includible in gross income. Compensation also does

not include any amount received as a pension or annuity or as deferred compensarion, The term
“compensation” shall include any amount includible in the Employee’ gross income under Section
71 of the Code with respect to-a divorce or separation instrument. described in subparagraph (A) -

- of Section 71(b}(2) of the Code In-the case of a married Bmployee filing a joine u,tum, the greater
compensation of his or her spouse is treated as his or her own compensation buc only ro the extent

that such spouse’s compensation is not being used for purposes of the spouse making a conuibution
to 2 Roth IRA or a deduictible contribution o a nonRoth IRA.

(c) Colleceibles, 1f the Deemed IRA Trust acquires collectibles within the meaninig of Section 408(im) of the Code
after December 31, 1981, Deemed IRA Trust assers will be treated as a distribution in an amount equel ro the
cost of such collectibles.
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Life fm:-zmnce Contracts. No part of the Dcemed IRA Trust funds wil_] be invested in lif-‘e insurance co PLracTs.

Dzszm’mzzmz: Before Death, No amount is 1equued to be (lmubutcd prior to the death of the Employee for

-whose benefit the account was originally established.

Mz’m’mrmz Regquirved Difﬁi‘ibwﬁom..

-

e

Noththstandmg any provision ofthls IRA to the contrary, the distribution ofthc Employee’s interest
in the account shall be made in accordance with the requirements of Section 408(2)(6) of the Code,

25 modified by sectien 408A{c)(5}, and the regulations thereundey, the provisions of which are herein

mcmporatecl by reference. I distributions are made from an annuity.contract purchased from an
insurance company, (hsulbuuons theleundel must satisfy the requirements of section 1.401(a)(9)-6T
of the Temporary Incomne Tax Regulations (Lalung into account Section 408A{c}(5) of the Code) {or

" Section 1,401(a)(9)-6 of the Income Tax Reguladions, as appl;cable), rather than the distibution rules

in palagmp hs (2), (3} and (4) below,

Upon the death of the l:n'lp]oyee, his or her entire intesest will be distributed at Jeast as rapidly as
follows:

(i . 1f the Beneficiary is someone other than the Employee’s surviving spouse, the entire
interest will be distributed, starting by the end of the caleridar year following the year of
the Em'pio'ycc’s'd cath, over the lcmdining life expecrancy of the Beneficiary, with such life
expectancy determined using the age of the beneficiary as of his or her birthday in the year
following the year of the Emp]oyeus death, or, il elecred, in accordancc with paragraph
2) (iii) below. : :

(i) If the FII]IJioyccs sole Beneficiary is the Employee’s suwwlng spouse, the entire interest will
be distributed starting by che end of the calendar year following the calendar year of the
Employee’s death {or by the end of the calendar year in which the Employee would have

' attained age 70%, if later}, over such spaus’s life, o, if elected, in accordance with paragraph
(i) bLiow If the surviving spouse dies before distributions are required to begin, the
remaining interest will be distribused, starting by the.end of the calendar year following the
calendar year of the spouse’s death, over the spouse’s Beneficiary’s remaining life expectancy
determined using such Beneficiary's age as of his or ber birthday in the year following the -

* death of the spouse, or, if elected, will be distr ibuted in accordance with paragraph (2)(it) -
below. If the surviving spouse dies after distributions are required to begin, any remaining

interest will be distributed over the spouse’s remaining life expectancy detmm{ned using the
spouse’s age as of his o her birthday in the year of the spouse’s death.

(iii) -~ If there is no- Bencfcmry, orif applrc‘lblc by eperation of pamglaph (),)(1) or {2)(if) above, the
entire interest will be disttibuted the end of the calendar year containing the fifth anniversary
of the Bmployee’s death (or-of the spouse’s death in the. case of the surviving spouse’s death
Ibefore distributions are requncd to begin under paragr aph 2(if) above),

(iv) The amount o be discributed each year under parag,mph (2)(1) or (i} is the quotient
obtained by dividing the value of the IRA as of the end of the preceding year by the
remaining life tkpr.ctaucy specified in such paragraph: Life expectancy is determined using
the Single Life Table in Q8zA-1 of Section 1.401(a)(9)-9 of the Income Tax. Regul'mons
If distributions are being made to a mwwmg spouse as the sole Benefuary, sueh spouse’s -
remaining life expectancy for a year is the number in the Smglc Life Table comresponding
to such spouse’s age in the year. In all ather cases,-remaining life. expectancy for a year is the
numberin the Single Life Table corresponding to the Beneficiary’s age in the year specified in
paragraph (2 or (i) and reduced b}r 1 for cach subscquem year,
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10,01

10.02

(g)

(k)

(@)

(3} The “value” of the IRA inchuides the amount of any outstanding rollover, t_ransfcr and
recharacterization under Q82As-7 and -8 of Section 1.408-8 of the Income Tax Regulations,

(4) - Ifthe sole Beneficiary is the Employee’s surviviing spouse, the spouse may elect ro treat the IRA as his
or her own TRA. This election will be deemed to have been made if such surviving spouse makes a-
contribution to the IRA or fails to rake required distributions as a Beneficiary.

Nonforfeirable, The interest of ah Employee in _flu: balance in his or her account is nonforfeirable at all times.

Reporting. The Deemed TRA Trustee of 2 Deemed Roth IRA shall furnish annual caiendar-yeal reports -
concerning the scarus of the Deemed TRA account and such information concerning required minimum
derIbuuons asis plascribcd by the Commlsmonel of Tnternal Rr:vanue. : :

Substirnsion of Deemed IRA Trusree. 1f the Deemied IRA Trustee is a non-bank trustee or custodian, the non-
bank trustee or custodian shall substitute another trusice or custodian if the non-bank trustee or custodian
receives notice from the Commissioner of Internal Revenue that such subsitution is required because ir has
failed to comply with the requirements of Section 1.408-2{c) of the Incnme Tax Regulations and Section
1.408-27T of the Income Tax Regulatiom.

Article '8 Non—Awigndhiliiy '_

General, Excepr as prowded in Article VITI and Section 10.02, no Participant or Beneficiary shall have any right 1o

commute, sefl, assign, pledge, transfer or otherwise convey or encumber the right (o receive any payments hereunder,
which payments and rights are ¢ expressly declared to be non-assignable and non- transferable.

Domestic Relations Orders,

()

{b)

Allowance af?mmﬁrc To the extent required under 4 final judgmcm decree, or order (Includmg approval

" of a property settlement agreement) that (17 relates ro the | provision of ¢hild support, alimony payments,

or maritdl property rights and (2) is made pursuant vo a state domestic reations law, and (3) is permitted
under Sections 414(p)(11) and (12) of the Code, any portion of a Par ticipant’s Account may be paid or set
aside for payment to a spouse, former spouse, child, or other dependent of the Partiipant (an “Alternate

'Payee ). Where necessary to-carry out the terms of such an ar der, a separate Account shall be escablished with

respect to the Alternate Payee who shall be entitled to miake investment selections wich res pect thereto in the
same manner as the Participant. Any amount so set aside for an Alternate Payee shall be paid in accordance -
withi the form and timing of payment specified in thé 0|del. thmg in this Section shall be consuued to
authorize any amourit to be distributed under the Plan a¢ a time or in'a form thar is not permitted under
Section 457(b) of the Code and is explicitly permitted under the uniform plOCGduI{’.‘\‘ described in Section
10.2{d) below Notwithstanding the foregoing seritence, if a }udgmcnt, decree or order (including appwv'd

of a property sertlement agreement) that refates to the prov]smn of child support, alimouy payments, or

the marital property rights of a spouse or former spouse, child, or other dependent of a Participant is made
pursant to the domestic relations law of any State, then ihe amount of the Participant’s Account shall be paid

In the manner and 1o the person or persons so directed in the domestic relations order, Such payment shall be

made without regard 1o whether the Participant is eligible for u distribution of benefits under the Plan, The
Administrator shall establish reasonable procedures for determining the status of any such deéree or order

“and for effectuating distribution pursuant to the domestic relations order. Any payment made 1o a person
pursuant to this Section shall be reduced by any lcquned income tax Wlthholdmg

Relzase from Liability 1o Participany: The Employer's liabilicy 1o pay benefits to a Participanc shall be reduced.-to
the extent that amounts have been paid or set aside for payment to an Alternate Payee to paragraph (2) of this
Section and the Participant and his or het Beneficiarics shall be deemed to h:nrc released che Employcn and the
Plan Administrator from any claim with respect to such Amounts.
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16.03

10.04

10,03

10.06

) Participation in Legaf Proceedings: The Ernployer and Adminiscraror shall not bc obligated to defend againse
" or set astde any judgment, decrec, or ordes described in paragraph () or any-legal order refating o the

garnishiment of a Participant’s beuefits, unless the full expense of such legal action is borne by the Participant,
In the event Lhar the 1’a111c1pants action (or inaction) nonctha]ess causes the Employer or Administrator to
incur such expense, the amount of the expense may be clmgccl against the Participant’s Account and t hereby
reduce the Emp]oyu s obligation to pay benefiss to.the Participant. In the course of any proceeding rélating
to divorce, separation, or child support, the Employer and Administrator shall be authorized to disclose
information relating to the Pardcipant’s Account to the Altetnare Payee (including che legal representauves of
the Alternate Payee), or to a court,

D ' Dete? mination of Vﬁfzdﬁty ofDoﬂmm Relazions Orders: lhc Adminiserator shall establish uniform procedures -

for devermining the validity of-any domestic relations order. The Administrator’s detetmmauons under such
procedures shall be conclusive and bmdmg on all pariies and. sha.il be afforded Lhe mazimum amount of

deference permmcd by law,

IRS Levy Notwnhstandmg Section 10,01, the Administraror may pay froma Paitlc:lpants or Bcncﬁcmrys Account .
balance the amount that the. Admlmmat@l finds is lawfully demanded under a levy issued by the Internal Revenue
Service with respect 1o that Participant or Beneficiary or is sought to be collecied by the United States Government
under a judgment resulting from an unpaid tax assessment against the Participant or_Bt".nc_ﬁciary.

antakm Contribution. .To the extent. permlttcd byr- apphcablc Taw, if any contribudion (or :my pertion of a

contribution) is made to the Plan by a good faith mistake of fact, then after the payment of the contribution,
and upoi receipt in good order of a proper request approved by the Administrator, the amount of the mistaken
contribution (adjusied for any income or Joss in value, if any, allocable thereto) shall be ltLumcd directly 1o the

Participant or, to the extent 1cquned or permitted by the Administrator, to the Employer.

Payments to Minors and Ineampctcnts. Ifa Pardicipant or Bcnehcm:y enti Lied to Ieceive any. benefits hereunder
is 2 minor ot is adjudged to be legally-incapable if giving valid reccipt and dischacge for such benefits, or is deemed so-
by the Adminisvrator, benefiss will be paid to such persons as the Administrator may designate for the benefit of such .. -
Participant or Beneficiary. Such payments shall be considered payment to such Participant or Beneficiary and shall,
to-the extent made, be deemed a complete discharge of any liabilicy for such payments under the Plan, :

Procedure When Distributee Cannot Be Located, The Administrator shall male all réasonable artempts to
determine che identity and address of a Partleipant or & Participant’s Beneficiary entitled to benefits under the Plan. For
this purpose, a reasonable attempt means (a) the inailing by certified maif of a notice to the last known address shown
on the Employer of Administrator’s records, (b} notification sent to the Social Securicy Administration or the Pension
Benefit Guarantee Corporation (under their program to identify payees under retirement plans), and (c) the payec has
not responded within 6 months. If the Adminiscrator is unable to Jocate such a person entitled 1o benefits hereundey, or
if there has been no c}mm made for such benefits, the Trust shall continue to held the bcnehts due such person,

Asticle X1, Relationship to Other Plans and Employmt:nt Agreements

This Plan sexves in addition e any other retirement, pension, or benefit plan or system presendy in'existence or hereinafter
established for the benefic of the Employer’s employees, and participadon heteunder shall not affect benefits receivable under
any such plan or system, Nothing contained in this Plan shall be deemed to constitute an employment contrace or agreement
between any Participant and the Employer or to give any Participant the right to be retained in the employ of the Employer.
Nor shall anything herein be construed to modify Lhc terms of any employment contract or agreemerit between a Pary clpal‘.ll

and the Employu

Article XTI Amendment or Termination of Plan

The Employer may at any time amend this Plan provided that it transmits such amendment in writing o the Administrator at
least 30 days priOl to the effecdve date of the amendment. The consent of the Administrator shall not be required in order for
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such amendmerit to become effective, but the Admmlsuator shall be under no obhgauon to continue deting-as Administrator
hereunder if it disapproves of such amendmen. :

The Adrninistrator may at any time piOpOSt‘ an amendient to the Plan’ by an instrisment in wutmg rransmitted to the
Employer at feast 30 days before the effective dare of the amendment. Such amendment shall become effective unless, within -
such 30-day period, the Employer notifies the Administrator in writing that i it chsappmves such amendment, in which: case
such amendment shall not become effective. In the event-of such disapproval, the Admmlsnratm shall be un dcr no cbligation
to continue acting as Administrator hereunder.

The Employer may at any time terminate this Plan. In the evént of terminarion, assets of the Plan shall be distributed to
Participants and Beneficiaries as soon.as administratively practicable following rerfination of the Plan. Alrernatively, assets of
the Plan may be transferred to an eligible deferred compensation plan maintained by another eligible govcrnmenta] employer .
within the same Stare if (a) all assets held by the Plan {other than Deemed IRAs) are transferred; (b) the receiving plan plowdcs '
for the receipt of transfers; () the Participants and Benefictaries whose deferred amounts are being transferred will have an
amount immediately after the transfer at least equal to the deferred amount immediarely before the transfer; and (d) the .
Participants or Beneficiaries whose deferred amounts are being transferred is not eligible for additional annual -deferraly in the
receiving plan unless the Participants or Beneficiaries are performing services for the employer maintaining the receiving plan.

Except as may be required to maiitain the staius of the Plan as an eligible deferred compensation plan under Section 457(b) of
the Code or to comply with other applicable laws, no amendment or termination of the Plan shall divest any Parumpmt of any
rights with respect to compensation deferred bcfom the datc of the ammdmcnl ar termination. - :

L :  Article XII1. Apphcabic Law
This Plan and Trust shall be construed under the laWS of the state whete the Employer js located ;md is established with
the intent that ic meet the requirements of au “eligible deferred compensation plan” under Section 457(b) of the Code, 2s

amended. The provisions of this Plan and Trust shall bc interpreved wherever possﬂalc in-conformity with the requirements of
that Section of the Code. : : : : :

In addition, nowvithsmnding any provision of the Plan to the contrary, the Plan shall be administered in compliance wich the
requirements of Section 414(u) of the Code.

Ar_‘ticie XIV Gender and Number

The masculine p1on0 un, whenever used herein, shall include the femu:mc pronoun, and Lhc singular shall mcludc the plural,
except whe1 ¢ the context requires otherwise, S

23



HECLARATION OF TRUST

This Declaranon of Trust (the ° Group 'lrust Agreement”) is made as of the 191h dd.)’ of May, 2001, by Vanrag re Trust Company,
~which declales ivself ro be the sole Trusiee oflhc trust hereby creared.

WHEREAS, the ICMA Retiternent Trust was'créated as a vehicle for the cominingling of the asséts of: govemmcma} plans
and governmental units déscribed in Section 818(a)(6) of the Internal Revenue Code of 1986, as amendsd, pursuant to a _
Declaration of Trust daved October 4, 1982, as subsequently amended, 2 copy of which is ateached hereto and incorporated by
reference as set ot below (the “ICMA Dcclaratmn gt and '

WHEREAS, the trust created her eunder (rlw Cloup 'lrust Yis s intended tg meet tlie 1equ1rcment9 of Reveniie Ru]mg 81- .
100, 1981-1 C.B. 826, and is established as a common trust fund within the meahing of Section 391:1 of Title 35 of the New:

~Hampshire Revised Statutes Annotated, to accept and hold for investment purposes thc assets of the Deferred Compensation
and Qualified Plam held by and through the ITCMA Retirement Truse,

NOW, THEREFORE, Lh'e Group Trust is created by the execution of this Declaration of Trust by the Trustee and is established
with respect to each Deferred Compensation and Qualified Plan by the wansfer to the Trustee of such Plan’s assets in the
ICMA Redirement Trust, by the Trustees theseof, in accord with the following provisions:

(@  Incorporation of ICMA Declaration by Reference; ICMA By-Laws. Fxcept as otherwise provided in this Group
Trust Agreement, and to the extent not inconsistent herewith, all provisions of the ICMA Declaration are
incorporated herein by reference and made a part hereof, to be read by qubsutuung the Group Trust for thc
Retirement Trust 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 Declaration
have the meanings assigned to them in the ICMA Declaration, Tn addition, the By-Laws of the ICMA
Retirement Thust, as the same may be amended from time-to-titne, are adopted as the By—LaWS of the Gr oup
Thust o che extent not inconsistent with the terms of this Group Trust Agreemnent.

Notwuhstandmg the f‘mcgmng, the terms of the ICMA Dcciamnon and By- Laws are further modified wnh
respect to the Group Trust created hereunder, as follows: :

i, any 1'{:p01"ti11g, distribution, or other obligation of the Group Trust vis-3-vis any Deferred
- Compensation Plan, Qualified Plan; Public Employer, Public Bmployer Trustee, ur Employer Trust
shall be deemed satisfied to the extent that such obligation is undertaken by the ICMA Retirement
Trust: {in which case the obligation of the Group Trust shall rua to the ICMA Retircment Tl'us[) jand

2, all provisions dealing with the numbex, qlnhﬁcauon election, term and normination Oleuswek* shall
not apply; and all ather provisions relating to trustees (including, but not limited to, resignation
and removal) shall be interpreted in a manner consistent with the appointmentof a single corporate
rustee.” '

(Y Campiz'zz_;a&e with Revenue Precedure 81-100, The requirements of Revenue Procedure 81-100 are applicable to
the Group Trust as follows:

1.~ Pursuant to the terms of this Group Trust Agreement and Article X of the By-Laws, lovestment in the
- Group Trust is limited to assets of Deferred Compensation and Qualified Plans, investing tlrough the
ICMA Retirement Trust
2. Pursuant to the By-Laws, the Group Trust is adopred as a part of each Qualified Plan that invests -

herein through the ICMA Retirement Trust,

3. Inaccord with the By-Laws, that part of the Group Trust’s corpus or income which equitably belongs
to uny Deferred Compensation and Qualified Plan may not be used for or diverted ro any purposes
other than for the exclusive benefit of the Plan’s employees or their beneficiaries who are entidled 1o
benefies under such Plan: '



4. In accord with the By-Laws, no Deferred Compensation Plan or Qualiﬁed Plan may assign any or.
part of its equity or initerest in the Gloup Trust, and any purponted '1491gnm(.ut of such equity or.
ingerest shall be vcnd : : _

{0} Governing Law Except as otherwise required by federal, state or luml ]'1w, this Dechranon of Trust (mcludmg
the ICMA Declaration o the extent mcmpomtcd hereln) and the Group Trust created hcxcundel shall be -
 construed and determined in accordance with applicable laws of the State of New Hampshlm
(d)  Judicial Proceedings. The Trustee may at any time initiate an action or pmccedmg in the applopuate state
or federal courts within or outside the state of New Hampshire for the sertlement of its accounts or for the
determination of any questian of construction which may arise or for inssructions. . -

IN WITNESS WHEREOF the Trustee has execured this Dcc}.axmon of Trust as of the d‘ty and ycm first above written.

VAN TAGETRUST COMPANY

sgle (" Dlas

~ Name: - Angela Montez,

" By

Ti tle: ~ Assistant S_e_crctary_
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- fthe' “Plan™); TOMA. Retirémenc Corporation, s Plan Adminjsuagor, hereby adopts chis Amendmeut on. behalf' of4ll acloprmg_"":_ :

: ICMA RE r IREMENT CQRPORATI ON
- GOVERNMEN']AL 457 DEFERRED C@MI’ENSATION _
AMENDMI?NT FOR POST BG'l RRA LhGISLATIVE ANL) REGULATORY CHAN GES

Pmsuant 10 Amcle MI of thﬁ‘. ICMA Rcmcment Co: pcrauon Govcl nmental Def erred Compcnsation Plan & Trust

Empioycrs 16 add wnew Appendlx A s follows, effecnvﬁ: £ plovxdcd Lhcreln

Lo

Appendix A

ARTI CLE I
PREAMBLB

' Apphcablhty. "lhls Appendm mamunahzes thc opmauon of thc Plan in acco: dan ce w1th the fol cwmg leglslauve and
' _regulatmy nem.s e - : L : _ o

- (:1) J?ensx tm l’wtecum Act of 2006;

' (b) Emcr, gency‘ ]Icmmmlc Smbﬂ:zauon Act of 2008;

- ( : Woikexs Reuree, 'md Emplayex Recovery ,&ct of’ 2008;

S (cl) Kanma Emcr%ﬂ‘:}’ T‘“* Rdmf A‘Ct OF 2005; and

Supe:sediug o{‘ [nconszstant P1 ov;smns Tlus Appcnchx sup@lsedcs 111@ pl OYISIOIIS of the l’lan and Ado ptmn

e .Agraemcnt to-:the eant Lhose pmwsmns are: mconslstent w1r11 the plOVlSlOI‘lS of Llus Appcndix.

| 1,03

fcgnmumo 1, Exccpt as otherwwe prowded harem, any: mfcl Ence o ‘Secmon in- l‘]llS Appcndm xef' ers only fo. SCCHOIIS:_{ el
% within fliis Appendis and'is nova referénce to the Plan. The Articleand Sectfon. mumbering in this:Appendix is. aqlel}/-' RN

L .fcu pm poqee of th:s Appcndm and does not. Jelatc* 0. any Pian artxc]e:, secuon, or thel numbeung deugmtlons

200 -

o ARTIC‘LEII A
PENSION PRO’I ECTION A(JT OF 2006

Bacltgmmld On Augusc 17 2006 the Pcnswn Prous:cuon Act, I’ub L No. 109 280 (“PI’A") I;-ccame: law Il

‘amended the Code to, pzowde for a number of changes with regard o Code section 201 () plans.and Codes sacuon L s
. 45? p ans: Thm Al ucle 111¢01porates thc ,relevant prowsmns of PPA mto the Plan. - :

: 'Reqmmd Nence for Par uenpant Dnstnbut: ons. W{th Impect © any dlbtl 1but10n notice.and elccuon fom Lhat :
T, uncler the teimis.of the Plan, to, he delivéred 90 days: before the. date.as of which.a dlsLllbuLlon 1816 bé made; thc -
windowfor, giving. Participaits: s'uch distribution notices and.élection formsshali'he extendett 1o 180 days before the -~
" date as.of which'd disuribution iswo commence Thl.-, Section 2 02 s]m 1 be cﬁfccuve Fol cal enda: "years begmnmg a&el

- : Dccembel 31 20063

: .'Rollovel b}r a Nun—Spuusc Des:guated Beneﬁciar}r

e '.(a) Unlcss olhezwme clccwd by the:Bmployer, for Plau Yea:s bagmnmg aftel Deccrnbel 31 2006 but on or bafola

“December 31,2009, 2 non-spoyse Beneficiary who qualifies as & “designared bcneﬁcmlj! under Code section

e '..'-?401(a)(9)(h) may establishan’ mdmduaj retirement plin that will be treared as an-Inherited FRA. PUTSUAIIL 0. thc

provisions:of: Cade.section 40?(c}(1 1) inte whichall or . port!on SFardeath’ beiiefit distriburion from- this Pian

- can'be:vransferred directlys A wust mainudined for.che bendliv of one. or more dealgnatcd bmneﬁczarles shall Be -

trcated in the sarne nm:mcr as a dcs:gmtecl bencﬁcmry




2.04

2.05

2,06

3.01

3.02

{b) No{:wuhsrandmg the election made in subsection (a) for Plan Years beginning after Deccmbcx 51,.2009, a non- -
spouse Beneficiary who qualifies as a “designared beneficiary” under Code section 401(2){9)(E) may establish an
individual retirement plan that will be weated as an Inberited [RA pursuant to the provisions of Code section.
402(c){11} into which all or a portion of a death benefit disuibution from this Plan can be wansferred directly, A
trust maintained for the benefic of one or more deﬂgn ated beneﬁcmrzeq shall be treated bt the same manner as a
'des:gnufd bcncﬁcnly : : :

(c) Notwuhqtandmg, anythlng herein 1o the conuar)r a dtath benefit dlsmbuuon shaJl not bc‘ eligible for ransfer to
an lnherlted IRA to the exterit such diStubutlon is a rcquired mininrum. distribution under Code section- 401 (a} .

G
Distéibutions for Unforeseen Financial Emergencies.

(a) Unless otherwise elected by the Employer, after August 31, 2007, the determination of any unforeseen emergency
~will be expanded to include circumsrances of severe financial hardship resulting from an illness or accident of a
- -Primary Beneficiary or other similar cxnamdlnary and uufomsecablt: circumstances of 2 Pumaly Bcnefcmy th'lr
resultin. asevere financial hardship... S \

(b) A “Primary: Beneficidry” is an Individual or individuals who are named ax Benéficiary under the terms of. t'ne Plan
and who have a 1ight 1o all or.a. pomon of the Par t1c1pants account balance upon the Participant’s death

Dastr{butmns for Health and Lnn;,»Term Cdre Insm ance ﬁmr Pubhc 5afety Ofﬁccrs

 {a) Ifelected by Lhc Employes, for Plan Years bf,gmmng aﬁcz Decembcr 31, 2006 Ehglblc Rcumd Public Safuy

Officers may elect after separation from service to have up to $3,000 distributed rax-free annually from the Plan
in order to pay for Qualified Health Insurance Prerniums for an accident or health plan (including a selfiinsured
plan} or a qualified long-term care insurance contract. The Plan shall make such distributions clnecLly to Lhe
provider of the accident or lwa]th plm or qudhfcd |ongv~wrm care! sy ranice! contract,

(b} The term “Eligible I{ctucd Publlr Safety ()IFCU means an mdmdu al who by reason of disability or atrainment
of normal retirerhent age, is separated from service as 4 Public Safery Officef with the employer-who maintiins §
the eligible reticement plan from which distributioris pursuant.to this-Article-are made. The termi “Public Safery
Officer” has the same meaning given rauch TETI by secrion 1204(N{A) of the Qmnibus, Cmne Coitrol arid Safe

_St!u:tSACtOf1968 SO S SR T

(c) The rerm “Qualified Health Insurance Premiums” means premiums for coverage for the Eligible Retired Public

Safery Officer; his spouse, .and dependents, by an accident or health insurance plan or quahﬁed Iongﬂelm GALE

insurance contract (as defined in Code section 7702(]3))

Rollovers to R()lll IRAS Effcctwe for distributions after December 31 2007, a Partlcipam may élect to haw: afty
portion of an Ellg{blc Rollover Distribution paid directy to:a Roth IRA described in Code section 408A..

o ARTICLE 1T |
- EMERGENCY ECONOMIC STABILIZATION ACT OF 2008

Background., On October 3, 2008, the Emergency Economic Stabilization Act of 2008, Pub. L, Ne. 110-343

(“EESA’), becare law. With regard o retivement plans, EESA. generally permits plans to allow repaymients of certain -

prior qualified disuibutions for home purchases for participants affected by certain 2008 Midwestern severe storms,
tornadoes, and flooding and to permit repayments of prior qualified distributions for home purchases. This Article
incorporates the relevant provisions of EESA into the Plan. :

Quahﬁ.ed Disaster R:,wvcry Assistance Distributions and Repayment Thereof. The provisions relating to
qualified disaster recovery assistance dlslnbmmm and repayment thereof set forth in seetion 702 of LI"SA shall apply

to the Plan.




3.03

4.01

4,02

4,03

5.01

5.02

5,03

Repayment of Prior Qualified Distributions for Home Purchases te Plan. The provisions relating to repayment of

 prior qualified distributions for home purchases set forth in section 702 of EESA shall apply to-tlié Plan.

ARTICLE IV
: WORKLR REF IREE, AND EMPLOYER RECOVERY ACT OF 2008 2

Backgmund On December 23 2008, the. Wo:ker, Reuree, and Employer Reccvcly Act of 2008 Pub, L. No.
110-458 (“WRERA”), became law, WRERA amended Code section 401(2)(9} to suspend required minimum

. distriburions for 2009, It s also possible that legislation will be enacted in the future that suspends required minimum

distributions for 2010 or a laver year, This Article incorporates the relevant provisions of WRERA into the Plan and
describes the Plan terms that wxlI apply in the event that rec]uued minirmum chstrlbutlons are suspended in a year

Subeequem 0 2009

Appln cation of’ Mmlmnm Dlslrlbﬂtl on Requirements. The minimum cllsrubutlon requirements of section 401 (a)
(9} of the Code shall 011}}7 apply to the Plan to Lhe extent that such sequirements are applicable by law for a year.

Special Rule for Scheduled Installinent Paymcn_l's. All installment payments scheduled o be distributed to a
Participant prior to the effective date of a suspension of the required minimum disuibation provisions of Gode section
401(a}(9) shall be distuibuted as scheduled unless the Participant affirmatively elects to have the paymcnvi stopped.
Notwnhstandmg the foregaing, for purposés of this Section 4.03; thie effective dare of the suspemmn of the required
minimurn distribution plovxswns for 2009 sh'dl be deemed January 6, 2009,

. ARTICLEV
KATIHNA EMERGENCY TAX RELIEF ACT OF 2005 -
AND GULF OPPORTUNI I‘Y ZONE ACT OF 2005

-Backgmund ©n Scptembm 23 2005, the Kauma Emergency T‘m Relief Act UYZOUS Pub, L. Neo. 109-73

(“KETRA™), became law, and on December 21, 2005, the Gulf Oppoitunity Zone Act of 2005, Pub, L. No. 109-135

{("GOZA’), became law. Generally, KETRA and GOZA permit plans to allow repayments of certain prior qualified

distribnitions for home purchases for Participants affected by Hurricanes Karrina, Rita, and/sr Wilma. - This Article
mcmporams 1he xclcvam prowsmns of KBTRA 'mcl GO?A into the Plan,

Qualified Hurricane Dnsmbutmm and. I{epaymem Thereof, The provisions’ qullng 10 quahﬁcd hurricane
distributions and repayment thereof set forth in section 1400Q(a) of the Code shall-apply to the Plan. '

~ Repayment of Prior Qudlified Diswibutions for Home Parchases to Plan, The provisions relaring to repayment-of

prior qualified distibutions for horne purchases set forth in Code section 1400Q(b} shall apply to the Plan.
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Plan numbeh 3067?9

ADMINISTRATIVE 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 cosporation: organized and existing under the laws of the State of Delaware, and
the City of Franklin (“Employer™), a City organized and existing under the laws of the
State of Tennessee with an office at 109 Third Avenue South, Franklin, Tennessee 37064.

'RECITALS

- Employer acts as. a public plan. sponsor for a. retirement plan (“Plan”) with
responsibility to obtain. investment alternatives and services for smployees par ticipating
in that Plan; : _ : '

Vama&,ch ust (the “Trust™) is-a common law trust governed by an elected Board
of Trustees for the commingied investment of retirement funds held by various state and
local gover nmcntal units for their employees; .

JCMAZRC acts as mvestment qdvrset to 1he Trust; ICMA RC. has dcsu:ncd and
the Trust offers, a series of separate funds (the “Funds™) for the investment of plan assets”
as referenced in the Trust’s principal diselosure document, “Malking Sound Investment
Decisions: A Retirement lnvestment Guide.” (“Retirement Investment Guide”),

: The Funds are available only to public employus and only thlougl the Tzust and
ICMA-RC, 4

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
retirement plans including, but not limited to, .communications concerning investment
alternatives, account mamtcnancc, accotnt record-keeping, investment and tax repor ting,
transaciion ptocessmg, beneﬁt disbursement, and asset management,

AGRILEMEN TS

1. _ Aopointment of ICMA-RC

Employer hereby appoints ICMA-RC- as Administrator of thé Plan to perform all
nondiscretionary functions necessary for fhe .administration of ‘the Plan with respect to
assets in the Plan dcposrccd with the Trust, The functions to be performed by ICMA-RC
shall be those set forth in F xhzbit A to this Agreement



Plan number: 306779

2. Adohtion of Trust

Employer has adopted the Declaration of J‘ tust” of VantaoeTmsf and agrees to the
commingled investmeént of assets of the ‘Plan withini the Trust. Employer agrees that
opcmuon_of the Plan and the investment, management, 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 alse be subjeoct to terms. and conditions set forth in disclosure
documents {such as the Retirement Investment Guide or Employer Bulleting) as those
terms and conditions may be adjusted from time to time. Tt is understood that the term:
“Employer Trust™ as it is vsed in the Dc,c]arauon of Trust shall mean this Admlmsnatwc
Serwces Agreement, - :

- 3. Employer Duty to Furnish Informati_on

Employer agrees lo furnish to ICMA-RC on a timely basis such information as is
necessary for ICMA-RC to carry out its responsibilities as Administrator- of the Plan,
including information needed to allocate individual participant accounts to Funds in the.
Trust, and information as to the employment status of participants, and participant ages,
addresses, and other identifying information (inciuding tax identification numbers).
ICMA-RC shall be entitled to rely upon the aceuracy of any information that is furnished
to it by a responsiblé official of the Employer or any information relating to.an individual
participant or beneficiary that is furnished by such-participant or beneficiary, and ICMA- -
RC shall not be responsible for any ervor arising from its reliance on such information,
[CMrA-RC Will provi‘de-account 'information in l‘eports st’atei'nent's or a'.ocmmti'n g

Employer. is lc,quned to send in - contnbutzons ﬂuough BZLinlk, the onllne plan
administration- tool prowded by ICMA-RC. Alternative electronic methods may be
allowed, but must be approved by ICMA-RC for use. Contnbuuons may not be sent
- through paper submittal doeuments - o

4. Certain Repreqenfation'q and 'Warraﬁties

ICMA-RC wplesemq and walmnts to meloycl 1]1'11

(a) ICMA-RC is a non—plof it corporation with- Fuii power - and authority 1o
enfer into this Agreement and to perform its obligations under this
Agreement. The ability of ICMA-RC to serve as investment adviser 1o the
Trust is dependem upon the continued wzlimgneqq of 1he T 1ust for ICMA-
RC to serve in that capacrt'y : :

(by [CMA-RC is an investment adviger registered as. such with the 1).8,
- Securities and Exchange Commission under the Tnvestment Advisers Act
of 1940, as amended. ICMA-RC Services, LLC (a wholly owned
subsidiary of ICMA-RC) is registered as a broker-dealer with the .S,
Securities and Exchange Commission {“SEC™) and is a member in good
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standing with Financial Industry Regulatory Authouty (“FINRA™) and lhe

* Securities Investcn Plotectlon Corpm a‘uon (“SIPC”)

L ICMA-RC shall maintain and administer the Plan in compliance with the

requirements for eligible deferred compensation plans under Section 457
of the Internal Revenue Code and other applicable federal law; provided,

however, that JICMA-RC shall not be responsible. for the efigible status of

the Plap in the event that the Employcl directs ICMA-RC fo administer the

" Plan or disburse assets in a. manner inconsistent with the requirements of

Section 457 or otherwise causes the Plan not to be carried oul in
accordance with its terms. Further, in the event that the Employer uses its
own customized plan document, ICMA-RC shall not be respanslbie for
the eligible. status of the Plan to the extent affected by terms in the
Employer’s plan document that differ from those in ICMA-RC’s standard
plan document. ICMA-RC shall not perform any service that ICMA-RC,
in its.sole judgiment, considers might cause ICMA-RC to be treated as a
“fiduciar y” of the Plan under applicabie law.

Employer represents and.warrants to ICMA-RC that:

Employer is organized in the form and manner recited in the opening
paragraph of this Agreement with full power and authority to enter into
and perform its obligations under this Agreement and to-act for the Plan

- and parlicipants in.the manner contemplated in this Agreement. Execution,
 delivery, and performance of this Agreement will not conflict with any
law, rule, regulation or contract by whxoh the Fmp}oyex is bound or 1o

w]mh it is a party..

Employ_cr.:understands and agrees that ICMA-RC’s s_o'i_e:ﬁ;'notion under
this Agreement is t0 act as recordkeeper and. to provide administrative,

jnvestment. or other services at the direction of Plan. participants, the

Employer, its agents or de‘ng,nees in accordance with the terms of this -

- Agreement. Under the terms of this Agreement, ICMA-RC does not
render investment advice, is not the Plan Administrator or Plan Sponsor as

those terms ave 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.

Employer acknowledges that certain such services to be performed by
ICMA-RC under this Agreement may be performed by an affiliate or

cagent of ICMA-RC - pursvant to one of more othoer coniractual

artangements or relationships, and that ICMA-RC reserves the right to
change vendors with which it has confracted to provide services in
connection with this Agreement without prior notice to Employer,
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5. Partigipation in Certain Procecdings

The Empioyer hiereby authorizes ICMA-RC 1o act as sgent; to appear on its behalf, and to
join the Employer as a nécessary party in all legal proceedings involving the garnishment
of benefits or the transfer of benefits pursuant to the divorce or separation of participants
in the Employer Plan, Unless Employer notifies ICMA-RC otherwise, Employer consents
to the disbursement by ICMA-RC of benefits that have been garnished or iransferred to a

former spouse, current spouse or Chi]d pmsuam to a domequc relations order or child .

support 01del

6. Compensation and Payment -

() Plan Administration Fee. The amount to be paid for plan administration

' services under this Agreement shall be 0,55% per annum of the amouut of

Plan assets invested in the Trust. Such fee shall be oomputed based on
average daily net Plan assets in‘the Trust. :

(b - Mutual Fund Services Fee There is-an annual char ge of 0.15% assessed
against average daily net Plan assets nwcc:lecl in the Trust’s non-
pri opl ietary funds of Vantagel“ rust. : - -

(¢)  Compensation for Management Services to the Trust, Gompensation for.
" Advisory and’ other Services to The Vantagepoint Funds and Payments
fiom Third-Party Mutual Tunds. Employei acknowledges that in addition

to amounts payable under this Agreement, ICMA-RC receives fees from

the Trust for investment management services furnished to the Trust.
Employer further acknowledges that certain wholly owned subsidiaries of

- JCMA-RC receive compensation for advisory and other seivices furnished

to The Vaitagepoint Funds, which serve as the underiying portfolios of a
number of Funds ‘offered through the Trust.”The fees referred to in this
subsection are: disclossd n 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 imutual funds are included in the

" investment ling-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-} feées, service fees, or compensaiion for sub-accounting
or other services provided by ICMA-RC on behalf of the funds, - '

(d)  Redemption Fees. Redemption fees tmposed by ouiside mutval funds in

' which. Plan assets are.invested are collected and paid to the mutual fund by
ICMA-RC,  JCMA-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 mutual fund and
referenced in the Retirement Investment Guide.
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(¢)  Payment Procedures. All payments to ICMA-RC pursuant to this Section
6 shall be paid out of the Plan assets held by the Trust and shall be paid by
the Trust, to the extent not paid by the Employer. The amount of Plan
assets held in the Trust shall be adjusted by the Trust as required to reflect
such payments. -In the event that the- Employer agrees fo pay amounts

owed pursuant to this Section 6 directly, any amounts unpaid and
outst’mdmg after 30 days of invoice to the Employer shall be withdrawn
- from Plan assets held by the Trust.

The compensation and payment set forth in this Section 6 is contingent upon the
Employer’s use of ICMA-RC’s EZLink system for contribution processing and
submitting contribution funds by A(II or wire transfer on a consistent basm over thc'
term of this Agl cemertt. : :

70 CLI@tdd)j :

Emp!oyer Lmdcxstand% hat amounis chsled in the I‘ rust are o be tumltled duectly to the
Trust in accordance with instructions plowded to Employer by ICMA-RC and are not to
be remitied to ICMA-RC. In the event that any check or wire transfer is incorrectly
labeled or transferred to ICMA-RC, ICMA-RC may return it to Employer with, proper
instr ucilons

8. 'Indcmnj'fu':gﬁo' o

ICMA-RC <;ha[! not be 1esponSlhic fm any acts 01 omlsmons 01‘ any petson w11h 1cspcot_
to the Plan or related Trust, other than ICMA-RC in connection with the administration
“or operation of the Plan, Employer shall indemnify ICMA-RC against, and hold ICMA-
RC harmless from, any and all loss, damage, penalty, liability, cost, and. expense,
including without limitation, reasonable attorney’s fees, that may be incurred by, imposed
upor, or asserted against ICMA-RC by reason of any claim, regulatory proceeding, or
litigation arigsing from any act done or omitted to be done by any individual o person
with respect to the Plan or related T 1ust, excepting only any and all loss, damage, penalty,
liability, cost or expense :esultmg from ICMA RC’s negligence, bad faith, or willful
- misconduct. : '

o, “Term

_ThlS Agl eement may be terminated without penalty by ellhel pax ty on smty days advanoe -

notice in writing 10 the Oﬂ’lcl

16, Amendments and Adiustments

(a) Thls Ameemem may not be amended GhCCpt by wr |tl.en mstl ument srgnbd by the
paltles _ o
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{b) No. failure to exercise and no dchy in exercising any nghl 1unccly, powet or
~ privilege hcmundel shal] opelme as a wawel of such right, remedy, power or
pllwlcﬁe '

(¢) The 'pa’ftnes_-a‘greé that enhancemenis may be made to administrative and
opetations services under this Agreement, The Bmployer will be notified of
enhancements through the Employer Bulletin, quarterly statements, electronic
messages or special mailings. Likewise, if there are any réductions in fees, these
will be announced through the Employer Bulletin, quarterly statement, clecliomc
or special mallmg__,

11 Notiges

All notices required to be delivered under Section 10 of this Agreemetit 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, NLE,,
Suite 600, Washmgion, D.C., 20002-4240; (ii) Employer at the office set forth in the first
palagl aph hereof, or 1o any othcr address desrgnated by 1he par Ly to 1ecc|ve thc same by
writien l]O’ElGE: smular Ty given, :

12.. .Comu]e‘teAm‘eement :

This Agreement shall constitute the complete and full understanding and sole agreement
between ICMA-RC and Employer relating to the object of this Agreeiment and coriectly
sets forth the complete rights, dutics and obligations of each party to the other as of its
date. This Agzeement supmsedes all wr ittenn and oral agr eem(,nte, COlllll'llllllC'l‘L]OllS or
neg,olmrlons among the pariies. Any prior ‘agreements, prommises,” negotlatlons or
representations, verbal or oihu wise, not Chpl essly set forth in thls Agleemem are of no’
fon ce and effi ect ' :

The headings of Sections of this Agreement and the headings for each of the attached
schedules are for convenience only and do not defiue or limit the contenis thergof, -

14, Incorporation of Schedules

All Schedules (and any subsequent amendments thereto), attached hereto, and referenced
herein, ai‘e_hereby incorporated within this Agreement as if set forth fully herein. '

15, Governing Law

This Agreement sha[l be governed by and construed in accordance with the laws of the
State of Tenriessee, dppltcable to contracts made in that jur 15d10l10n without reference to
- its conflicts of laws plOVlSlOl‘lS :
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In Witness Whereof, the pames hereto certify that they have read and understand. this
Agreement and ‘all Schedules attached hereto and have caused. this Agreement to be
executed by their duly authorized officers as of the Inception Date first above written,

CITY OF FRANKLIN

By__ _ Date,
Signature .

~Name and Title (Please Print)

_ INTERNATIONAL CITY/COUNTY MANAGEMENT
" ASSOCIATION RETIREMENT CORPORATION

L oA ¢ . g
[”m”dz, { :wl;‘!i"{f;)

) 5
By
Angrc]a C. Momez
Assistant Corporate Secr ctfuy
- Please return fully executed contractto: - New Business Unit.
ICMA-RC :
777 North Capitol Street NE
+ Suite 600

Washingion DC 20002-4240
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Exhibit A

“Adininistrative Services

The admmlstlat[vc services o be performed by ICMA RC undel thls Agl cement shall be

as Tollows:
(a)

(b

(e}

©

H
{e)

(h)

(i)

o

Participant enrollment services, including providing a welcome package and
enrollment kit containing instructions and notices necessary to nnp}cmeni
the Plan’s adntinistration.

Establishment of participant accounts for each employee participating in the
Plan for whom ICMA-RC receives appropriate enrollment 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 mdlvndual 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, o

Maintenance of records for all participants for whom participant accounts
have been established in paper or electronic format. These files shall include
enroliment 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
Internet or other electronic means.

- Provision of periodic reports to the Employer and pdlllClp’mtS of the statuq

of Plan invebtmenm and indmduai actounts,

- Commumiication 1o paluclpants of information regarding their rights and

elections under the Plan,

‘Making available Tnvestor Services Representatives through a toll-free

telephone number from 8:30 aum. to 9:00 p.m. Bastern Time, Monday
throvgh Friday (excluding holidays and days on which the securities
markets or [CMA-RC are closed for buunes& (mcludmg cmcrg,cncy
closings), o assist participants.

Making available a toll-free number and access 1o Vantagel.ine, ICMA-
RC’s interactive VR, and ICMA-RC’s web site, to allow participants to
gocess certain account information and initiate plan uansactlons al any
time.

Distribution of benefits as agent for ihe Employel in accordance with
terms of the Plan.



(k)

I

: (l};l)
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Upon approval by the Employer that a domestic relations order Is an
acceptable qualified .domestic refations order under the terms of the Plan,
ICMA-RC will establish a separate account record for the alternate payee
and provide for the investm ent and distribution of assets held thereunder.

Loans may be made available on the terms specified in the Loan Guidclmcs
if loans are adopted by the I“mployu

Online Advice may be made available through a thud pdlly vcndor on the
terms spcmﬁed ol I(‘MA -RC’s website,

10






