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The Plan established hereunder is intended to constitute an eligible deferred
compensation plan as described in IRC Section 457(b) which is maintained by a State, political
subdivision of a state, or any agency or instrumentality of a State or political subdivision of a

State.

The Custodial Account established hereunder is intended to serve as a funding vehicle for
the eligible deferred compensation plan established hereunder, constitute a custodial account
described in IRC Section 401(f), and shall be treated as a trust under the rules described in

INTRODUCTION

Treas. Reg. Section 1.457-8(a).

The Services Agreement established hereunder is intended to set forth the administrative
recordkeeping services for the eligible deferred compensation plan established hereunder.

The Plan document, the Custodial Account, and Services Agreement are attached hereto

and constitute an integral part of this document.

SPONSOR INFORMATION (the “Sponsor”)

(a) Sponsor’s Name:

Address:

Contact’s Name:

Telephone Number:

Facsimile Number:

E-mail Address:

(1) Sponsor’s Employer Identification Number:

(2) Sponsor’s fiscal year end:

3) Applicable State Law:

4) Type of governmental entity/instrumentality:
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(b) The term “Sponsor” includes the following eligible employers (as defined in IRC
Section 457(e)(1)(A)) (list each participating eligible employer and its Employer
Identification Number):

(c) Plan Administrator’s Name (if not the Sponsor) (the “Plan Administrator”):

Address:

Telephone Number:

Facsimile Number:

E-mail Address:

The Plan Administrator is the agent for service of legal process for the Plan.

PLAN INFORMATION (the “Plan”)

(a) Name of Plan:

(b) Plan Year end (month/day):

(c) Plan status (check appropriate box):

(D New Plan. Effective Date:

)] Amendment. Effective Date:
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PLAN EXECUTION

IN WITNESS WHEREOF, the Sponsor hereby adopts the Plan or amends the Plan, as set
forth herein, by execution by its duly authorized officer, effective as of the Effective Date set
forth above.

Sponsor’s Name:

By:

Signature

Print Name

Title

Date

CUSTODIAL ACCOUNT INFORMATION (the “Custodial Account™)

Effective Date:

CUSTODIAN INFORMATION (the “Custodian™)

Fidelity Management Trust Company

c/o FMR Corp. Legal Department, FESCo Group
82 Devonshire Street, Mail Zone F7A
Boston Massachusetts 02109
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CUSTODIAL ACCOUNT AGREEMENT EXECUTION

IN WITNESS WHEREOF, the Sponsor and the Custodian have caused the Custodial
Account Agreement, as set forth herein, to be executed by their duly authorized officers,
effective as of the Effective Date set forth above.

Sponsor’s Name:

By:

Signature

Print Name

Title

Date
FIDELITY MANAGEMENT TRUST COMPANY

By:

Signature

Print Name

Title

Date

SERVICES AGREEMENT INFORMATION (the “Services Agreement”)

Effective Date:

SERVICE PROVIDER INFORMATION (“Fidelity”)

Fidelity Investments Institutional Operations Company, Inc.
c/o FMR Corp. Legal Department, FESCo Group

82 Devonshire Street, Mail Zone F7A

Boston Massachusetts 02109
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SERVICES AGREEMENT EXECUTION

IN WITNESS WHEREOF, the Sponsor and Fidelity Investments Institutional Operations
Company, Inc. have caused the Services Agreement, as set forth herein, to be executed by its
duly authorized officer, effective as of the Effective Date set forth above.

Sponsor’s Name:

By:

Signature

Print Name

Title

Date
Fidelity Investments Institutional Operations Company, Inc.

By:

Signature

Print Name

Title

Date
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GOVERNMENTAL 457(b) PLAN DOCUMENT
ARTICLE I

DEFINITIONS

The following definitions apply to this Plan unless the context plainly requires otherwise.
Any variation shall have the meaning ascribed to the defined term.

Section 1.01 Account means a Participant’s entire interest in the Plan, to which is
credited contributions as further described in Article III and the investment experience thereon,
and to which is also debited allocated administrative expenses, if any.

Section 1.02  Alternate Payee means an individual who is entitled to payment from a
Participant’s Account pursuant to a Qualified Domestic Relations Order as described in Treas.
Reg. Section 1.457-10(c), or any successor regulation or guidance.

Section 1.03 Beneficiary means a beneficiary of a Participant, a Participant’s estate, or
any other person whose interest in the Plan is derived from the Participant, including an
Alternate Payee.

Section 1.04 Benefit Commencement Date means the date selected by the Participant or
Beneficiary to receive: (a) a single-sum distribution of the fair market value of his or her
Account or (b) the first in a series of scheduled payments made with respect to his or her
Account.

Section 1.05 Benefit Payment Option means one of the optional forms in which
benefits may be paid to a Participant and/or Beneficiary under this Plan.

Section 1.06 Compensation means all remuneration paid or payable to a Participant by
the Sponsor for services rendered.

Section 1.07 Deferred Compensation means the amount of Compensation deferred by a
Participant under this Plan pursuant to a Deferred Compensation Agreement.

Section 1.08 Deferred Compensation Agreement means the written, electronic or other
binding and legally valid form of agreement between a Participant and the Sponsor pursuant to
which the Participant agrees to accept a reduction in Compensation and the Sponsor agrees to
contribute the amount of such reduction to the Participant’s Account under this Plan.

Section 1.09 Discretionary Employer Contribution means the amount, if any,
contributed by the Sponsor to this Plan pursuant to Section 3.03.

Section 1.10 Eligible Employee means each individual who renders services to the

Sponsor and is characterized as an employee or an independent contractor of the Sponsor for
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Federal income and wage tax withholding. The above notwithstanding, the term Eligible
Employee shall not include any individual whose terms and conditions of employment are
determined through collective bargaining unless such collective bargaining agreement provides
for the coverage of such person as a Participant in this Plan.

Section 1.11 Eligible Retirement Plan means any account, annuity, plan or trust
described in IRC Section 402(c)(8)(B).

Section 1.12  Eligible Rollover Distribution means any distribution in the form of an
eligible rollover distribution defined in IRC Section 402(c)(4).

Section 1.13  Includible Compensation means, with respect to a taxable year, the
Participant’s compensation, as defined in IRC Section 415(¢c)(3), for services performed for the
Sponsor. Includible Compensation shall be determined without regard to community property
laws

Section 1.14 IRC means the Internal Revenue Code of 1986, as amended.

Section 1.15 Investment Options means the various investments available to a
Participant as may be approved by the Plan Administrator from time to time.

Section 1.16 Normal Retirement Age means age 65.

Section 1.17 Participant means any Eligible Employee who has been admitted to
participate in this Plan pursuant to the provisions of Article II. An individual shall remain a
Participant, regardless of whether such individual is an Eligible Employee of the Sponsor, if
there remain any amounts credited to his or her Account.

Section 1.18 Plan means the arrangement set forth herein, the title of which is set forth
in the Introduction, as it may be amended from time to time.

Section 1.19  Plan Administrator means the Sponsor or the person or persons designated
by the Sponsor pursuant to Section 10.01 to administer the Plan, as set forth in the Introduction.

Section 1.20 Plan Year means the calendar year.

Section 1.21 Qualified Domestic Relations Order or “QDRO” means any judgment,
decree or order as defined in IRC Section 414(p).

Section 1.22 Required Beginning Date means April 1st of the calendar year following
the later of: (a) the calendar year in which the Participant attains Age 70 1/2; or (b) the calendar
year in which the Participant retires.
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Section 1.23  Rollover Amount means that portion of an Eligible Rollover Distribution
from this Plan that, by election of the prospective distributee, is transferred directly or indirectly
to an Eligible Retirement Plan.

Section 1.24 Severance from Employment means a voluntary or involuntary
termination of employment or expiration of all contractual relationships with the Sponsor for any
reason including death or disability, or for no reason. For purposes of the foregoing sentence, an
approved leave of absence by an employee shall not constitute a Severance from Employment,
and the expiration of all contracts with an Independent Contractor shall only qualify as a
Severance from Employment if there is a good-faith and complete termination of the contractual
relationship.

Section 1.25 Sponsor means the State, political subdivision of a State, or agency or
instrumentality of a State or political subdivision of a State set forth in the Introduction that has
established this Plan. The Sponsor is, and shall remain during its sponsorship of the Plan, an
“eligible employer” as is defined in IRC Section 457(e)(1)(A).

Section 1.26  State Law means any statutes, court decisions, executive orders,
administrative rulings, regulations or other proclamations having the force of law in the state in
which Sponsor is located and which is set forth in the Introduction.

Section 1.27 Valuation Date means each business day on which the securities
exchanges are open.
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ARTICLE II

ELIGIBILITY AND PARTICIPATION

Section 2.01 Initial Eligibility. Any Eligible Employee may elect to participate in this
Plan by completing a Deferred Compensation Agreement authorizing the Sponsor to reduce his
or her Compensation by a specific amount and to contribute such amount to an Account
established on his or her behalf. An Eligible Employee shall become a Participant immediately
following the acceptance and approval of such individual’s properly completed Deferred
Compensation Agreement by the Plan Administrator. Any independent contractor to the
Sponsor may elect to participate in this Plan pursuant to the terms of this Section 2.01, subject to
any applicable provisions in the Treasury Regulations issued under IRC Section 457 which are
hereby incorporated by reference.

Section 2.02 Procedure for and Effect of Admission. Any Eligible Employee who
elects to become a Participant shall complete a Deferred Compensation Agreement by written or
other means as prescribed by the Plan Administrator. The Plan Administrator reserves the right
to reject any Deferred Compensation Agreement which does not conform with uniform, non-
discriminatory procedures it shall prescribe and advise the Eligible Employee of the appropriate
method of correction. By becoming a Participant, such Eligible Employee shall for all purposes
be deemed to have assented to the terms and provisions of this Plan and to all amendments
thereto.

ARTICLE III

CONTRIBUTIONS TO THE PLAN

Section 3.01 Elective Deferred Compensation Agreement.

(a) General. Each Eligible Employee electing to participate in this Plan shall
complete a Deferred Compensation Agreement which authorizes the Sponsor to reduce
his or her Compensation by the specified amount, subject to the limitations and
conditions of Section 3.02. A Deferred Compensation Agreement shall not be binding
upon the Sponsor until accepted and approved by the Plan Administrator. Any Deferred
Compensation Agreement to defer Compensation for any calendar month by salary
reduction must be entered into before the first day of the month in which the
compensation is paid or made available, except that such Agreement may be entered into
on or before the first day on which the Participant performs services for the Sponsor with
respect to the first month in which the Eligible Employee performs service for the
Sponsor. In the case of an Eligible Employee’s election to defer accumulated sick pay,
accumulated vacation pay and/or back pay that is not yet payable, a Deferred
Compensation Agreement must be entered into before the date on which such sick pay,
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vacation pay and back pay would otherwise have been payable, which date must be
before the Eligible Employee’s Severance from Employment.

(b) Revisions to Deferred Compensation Agreement.

(1) Factual Entries. A Participant may change factual information
(such as name, address, date of birth, etc.) by filing a revised Deferred
Compensation Agreement (“Revised Deferred Compensation Agreement”) with
the Plan Administrator at any time.

(2) Elective Entries. A Participant may change the designated
Deferred Compensation at any time by completing a Revised Deferred
Compensation Agreement and filing the Revised Deferred Compensation
Agreement with the Plan Administrator in the manner prescribed by the Plan
Administrator. No Revised Deferred Compensation Agreement shall become
effective with respect to any calendar month unless it is entered into by the
Participant and accepted and approved by the Plan Administrator prior to the first
day of such calendar month.

(3) Incomplete Items. Any item that is not completed in a Revised
Deferred Compensation Agreement shall have no effect on that item stated in the
immediate prior Deferred Compensation Agreement.

(©) Cancellation and Reinstatement of Deferred Compensation Agreements.
A Deferred Compensation Agreement may be canceled or suspended by the Participant at
any time by delivery by the Participant of written notice to the Plan Administrator. The
Plan Administrator shall prescribe uniform rules regarding the effective date of and
conditions governing the cancellation or suspension of a Deferred Compensation
Agreements. A Participant who has canceled or suspended a Deferred Compensation
Agreement may reinstate such Agreement by filing a Revised Deferred Compensation
Agreement with the Plan Administrator, as provided in this Article III, provided such
individual is still an Eligible Employee at such time.

Section 3.02 Deferred Compensation Election.

(a) In General. A tentative Deferred Compensation election shall be set forth
in the Deferred Compensation Agreement as a specified dollar amount or a whole
percentage (up to 100%) of a Participant’s Includible Compensation with respect to each
payroll period, subject to any limitations established by the Plan Administrator from time
to time and at any time regarding the maximum amount of Compensation which may be
deferred. The tentative Deferred Compensation election shall be allocated to a
Participant’s Account only after the Plan Administrator has made such adjustments
thereto as it deems necessary to satisfy the requirements of Paragraphs (b), (¢), and (d) of
this section.
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(b) General Limitation. Except as set forth in Section 3.02(c) or (d), in no
event shall the total of the Deferred Compensation and the Discretionary Employer
Contribution made with respect to any Participant during any taxable year exceed the
lesser of: (1) the applicable dollar amount set forth in IRC Section 457(e)(15): $12,000
for 2003; $13,000 for 2004; $14,000 for 2005; $15,000 for 2006; and thereafter, the
$15,000 amount shall be adjusted for cost-of-living in the manner described in IRC
Section 457(e)(15)(B) and the regulations thereunder, or (2) 100% of such Participant’s
Includible Compensation for the taxable year.

(c) Special Section 457 Catch-up. Notwithstanding any provision in Section
3.02(b) to the contrary, with respect to any one or more of the three (3) taxable years
ending before the date of the Participant’s Normal Retirement Age, a Participant may
elect to have Deferred Compensation contributed to the Plan in an amount not to exceed
(when combined with any Discretionary Employer Contribution made with respect to
such Participant for such taxable year) the lesser of:

(1) Twice the dollar amount in effect for such taxable year
under IRC Section 457(e)(15), or

(2) The amount of the Participant’s “Underutilized Limitation”
for the Participant’s taxable year, as determined pursuant to
Treas. Reg. Section 1.457-4(c)(3)(ii) and any successor
regulations or guidance of similar import.

A Participant may elect to apply the 457(b) catch-up limitation under the Plan
only once, regardless of whether the full amount of the limitation is utilized or whether
the limitation is utilized for all three years.

(d) Catch-Up Contributions for Individuals Age 50 and Older. Any
Participant who is projected to attain age 50 before the end of a calendar year (or such
other date as the Treasury Department may require by regulations) may elect to have
additional Deferred Compensation contributed to the Plan in an amount not to exceed the
catch-up limit under IRC Section 414(v) for the taxable year. The maximum amount of
age 50 catch-up contributions for a taxable year under IRC Section 414(v) is as follows:
$2,000 for 2003; $3,000 for 2004; $4,000 for 2005; $5,000 for 2006; and thereafter, the
$5,000 amount shall be adjusted for cost-of-living Notwithstanding the foregoing, this
paragraph shall not apply for any taxable year for which a higher limitation under the
special Section 457 catch-up described in Section 3.02(c) applies to such Participant, to
the extent required by applicable statute or regulations.

Section 3.03 Discretionary Employer Contributions. The Sponsor may decide, in its
sole discretion and subject to the general limitation described in Section 3.02(b) and the 457(b)
catch-up limitations described in Section 3.02(c), to make contributions to the Accounts of
Eligible Employees from time to time. Such contributions may constitute, in whole or in part,
so-called matching contributions with respect to Deferred Compensation Amounts elected for a

Combined Governmental 457(b) Plan, 12
Custodial Account Agreement

and Services Agreement

Rev. 8/2003

© 2003 FMR Corp. All rights reserved.



Plan Year by Eligible Employees. Any such Discretionary Employer Contributions shall be
credited to the appropriate Participants’ Accounts.

Section 3.04 Transfers from Other Eligible Deferred Compensation Plans.

(a) To the extent permitted by IRC Section 457(b) and applicable guidance
thereunder, a Beneficiary or a Participant who is performing services for the Sponsor may
transfer amounts deferred by such Participant to another eligible deferred compensation
plan of a governmental entity (as defined in IRC Section 457(b)) to this Plan, provided
that the Participant has had a Severance from Employment with the transferring employer
and the transferor plan provides for transfers. Such transferred amounts shall be accepted
and allocated to such Participant’s or Beneficiary’s Account under this Plan provided that
such transfers are in cash or other property acceptable to the Plan Administrator. The
Plan Administrator may request proof that the plan from which amounts are to be
transferred is an eligible deferred compensation plan of a governmental entity, and such
other information and documentation as it deems necessary. Transferred amounts shall
not be subject to the limitations of Section 3.02, provided, however, that the actual
amount deferred during the calendar year under both plans shall be taken into account in
calculating the deferral limitations for that year. =~ The Participant or Beneficiary whose
deferral amounts are being transferred shall have a deferral amount immediately after the
transfer at least equal to the deferral amount with respect to that Participant immediately
before the transfer.

(b) To the extent permitted by IRC Section 457(b) and applicable guidance
thereunder, the Plan may accept a transfer of all assets of an eligible deferred
compensation plan of a governmental entity (as defined in IRC Section 457(b)) within the
same State as the Plan. Such transferred amounts shall be accepted and allocated to all
applicable Accounts under this Plan provided that such transfers are in cash or other
property acceptable to the Plan Administrator. The Plan Administrator may request proof
that the plan from which amounts are to be transferred is an eligible deferred
compensation plan of a governmental entity, and such other information and
documentation as it deems necessary. Transferred amounts shall not be subject to the
limitations of Section 3.02, provided, however, that the actual amount deferred during the
calendar year under both plans shall be taken into account in calculating the deferral
limitations for that year. The Participant or Beneficiary whose deferral amounts are
being transferred shall have a deferral amount immediately after the transfer at least equal
to the deferral amount with respect to that Participant or Beneficiary immediately before
the transfer. In addition, the Participant or Beneficiary whose deferral amounts are being
transferred shall not be eligible for additional annual deferrals under the Plan unless such
Participant or Beneficiary is performing services for the Sponsor.

(¢) To the extent permitted by IRC Section 457(b) and applicable guidance
thereunder, a Participant or Beneficiary may elect to transfer amounts credited under
another eligible deferred compensation plan of the Sponsor to his or her Account
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hereunder at any time, subject to any terms and conditions which are imposed by the
provider of such investment option under such other eligible deferred compensation plan.

Section 3.05 Transfers to Other Eligible Deferred Compensation Plans

(a) To the extent permitted by IRC Section 457(b) and applicable guidance
thereunder, all assets of the Plan may be transferred to the eligible deferred compensation
plan of a governmental entity (as defined in IRC Section 457(b)) within the same State as
the Plan (the “Receiving Plan”). Such transferred amounts shall be accepted and
allocated to all applicable accounts under the Receiving Plan provided that such transfers
are in cash or other property acceptable to the plan administrator of the Receiving Plan.
The plan administrator of the Receiving Plan may request proof that the plan from which
amounts are to be transferred is an eligible deferred compensation plan of a governmental
entity, and such other information and documentation as it deems necessary. Transferred
amounts under the Receiving Plan shall not be subject to the limitations as set forth in
Section 3.02, provided, however, that the actual amount deferred during the calendar year
under both plans shall be taken into account in calculating the deferral limitations for that
year. The Participant or Beneficiary whose deferral amounts are being transferred shall
have a deferral amount immediately after the transfer at least equal to the deferral amount
with respect to that Participant or Beneficiary immediately before the transfer. In
addition, the Participant or Beneficiary whose deferral amounts are being transferred
shall not be eligible for additional annual deferrals under the Receiving Plan unless such
Participant or Beneficiary is performing services for the sponsor of the Receiving Plan.

(b) To the extent permitted by IRC Section 457(b) and applicable guidance
thereunder, a Participant or Beneficiary may elect to transfer amounts credited under his
or her Account hereunder to another eligible deferred compensation plan of the Sponsor
at any time, subject to any terms and conditions which are imposed by the provider of
such investment option under such other eligible deferred compensation plan.

Section 3.06 Timing of Contributions. All Deferred Compensation elected under
Section 3.02 shall be transferred to the funding vehicle under the Plan that satisfies the
requirements of IRC Section 457(g) no later than fifteen (15) business days after the end of the
month in which such Deferred Compensation otherwise would have been paid to the Participant,
absent participation in this Plan. The above notwithstanding, in the event of extraordinary
circumstances, Deferred Compensation may be transferred to such funding vehicle at a later date,
but in all events within a period that is reasonable for the proper administration of the Accounts.
Upon transfer to such funding vehicle, Deferred Compensation shall be promptly allocated to
Participants’ Accounts.

Section 3.07 Vesting of Contributions. All Participants shall be fully vested in the
amounts credited to his or her Account at all times.

Section 3.08 Excess Deferrals Other Than as a Result of the Individual Limitation. Any
excess deferrals resulting from a failure of the Plan to apply the limitations of Treas. Reg.
Section 1.457-4(c)(1)-(3) to amounts deferred under the Plan (computed without regard to the
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individual limitation under Prop. Treas. Reg. Section 1.457-5) shall be distributed to the
Participant, with allocable net income, as soon as administratively practicable after the Plan
determines that the amount is an excess deferral.

Section 3.09 Excess Deferrals Resulting from the Individual Limitation. Any excess
deferrals to the Plan which result from a failure of a Participant to comply with the individual
limitation set forth in Treas. Reg. Section 1.457-5 for a taxable year shall be distributed to the
Participant, with allocable net income, as soon as administratively practicable after the Sponsor
determines that the amount is an excess deferral. In making this determination, the Sponsor may
aggregate all plans in which the Participant participates by virtue of such Participant’s
relationship with the Sponsor, and shall, in its sole discretion, determine the amount(s), source(s)
and timing of such distributions to the Participant that are required for compliance with the
requirements of IRC Section 457 and the regulations thereunder.

ARTICLE IV

BENEFITS ON SEVERANCE FROM EMPLOYMENT

Section 4.01 Eligibility for and Timing of Benefits.

(a) Each Participant who is an employee of the Sponsor shall be entitled to receive
the benefits as defined in this Article IV of the Plan on the Benefit Commencement Date
following the Participant’s Severance from Employment.

(b) Notwithstanding anything herein to the contrary, all distributions from the
Plan shall be subject to the distribution requirements of IRC Section 401(a)(9) and the
regulations thereunder.

Section 4.02 Form of Benefits. Upon a Severance from Employment, a Participant
shall receive a benefit from this Plan equal to the balance of his or her Account as of the
Valuation Date occurring on the date of distribution (or, if no valuation occurs on such date, the
Valuation Date immediately preceding the date of distribution). Such payment shall be made in
accordance with the Benefit Payment Option elected by the Participant.

Section 4.03 Benefit Payment Options. Except as otherwise provided in this Section
4.03, any benefit payable under this Article IV shall be payable in any one or any combination of
the following Benefit Payment Options, provided it complies with the distribution requirements
of IRC Section 401(a)(9) and the regulations thereunder:

(a) one lump sum; or

(b) under a systematic withdrawal plan (installments).
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Section 4.04 Eligible Rollover Distributions.

(a) General. If all or any portion of a prospective distribution is an Eligible
Rollover Distribution, the prospective distributee shall have the right to elect to have all
or any portion of the Eligible Rollover Distribution treated as a Rollover Amount. Subject
to satisfaction of the requirements of IRC Section 457(e)(16) and this Section, Rollover
Amounts shall be delivered directly by this Plan to an Eligible Retirement Plan as
designated by the distributee. The election described in this Section shall be made not
more than ninety (90), and not less than thirty (30) days prior to the Benefit
Commencement Date of the distribution. The prospective distributee may waive the
thirty-day minimum period if such waiver is electronic or in writing and in a form
acceptable to the Plan Administrator.

(b) Effect of Delivery of Rollover Amounts. Each prospective distributee, by
electing to have any portion of his or her Eligible Rollover Distribution treated as a
Rollover Amount, agrees that, upon transmittal as instructed of the funds to which such
election applies, the Plan Administrator, the Plan Sponsor and all other persons and
entities associated with the operation and maintenance of this Plan shall be released from
all duties, obligations, responsibilities and liabilities in connection with the amount so
transmitted. None of the persons or entities so released shall be responsible to see to the
crediting or application of the funds so transferred.

ARTICLE V

DEATH BENEFITS

Section 5.01 Form and Amount of Death Benefits. Upon the death of a Participant,
death benefits shall be payable as follows:

(a) Death Prior to Benefit Commencement Date. If a Participant’s death
occurs before his or her Benefit Commencement Date, his or her Beneficiary shall elect a
Benefit Commencement Date that is no later than the December 31st of the calendar year
in which the fifth (5th) anniversary of the date of the Participant’s death occurs and a
Benefit Payment Option that requires a complete distribution of the Participant’s Account
by such date. If the Beneficiary is the Participant’s surviving spouse, such spouse may
elect that distributions commence at any time on or before the later of: (1) December
31st of the calendar year immediately following the calendar year of the Participant’s
death, or (2) December 31st of the calendar year in which the Participant would have
attained age 70 ', in a payment option that provides payments no longer than over the
life of such spouse (or over a period not extending beyond his or her life expectancy). If
the surviving spouse dies before completion of such payments, the remaining balance of
the Account shall be paid to his or her estate.
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(b) Death After Benefit Commencement Date. If a Participant’s death occurs
after he/she has begun to receive benefits under a Benefit Payment Option, the remaining
payments, if any, shall be payable to the Participant’s Beneficiary commencing within the
thirty (30) day period commencing with the sixty-first (61st) day following the
Participant’s death. If the Beneficiary is any person other than the Participant’s surviving
spouse, such payments must be completed on or before the 5th anniversary of the
Participant’s death. In no event shall the Sponsor or Plan Administrator be liable to the
Beneficiary for the amount of any payment made in the name of the Participant before
the Plan Administrator receives proof of death of the Participant. If the Beneficiary dies
before completion of such payments, the remaining balance of the Account shall be paid
to his or her estate.

(c) Section 401(a)(9) Compliance. Notwithstanding any other provision of
this Article, all distributions shall commence not later than the latest permissible Benefit
Commencement Date under IRC Section 401(a)(9) and regulations thereunder, and each
benefit shall be distributed at a rate not less than the minimum distribution rate prescribed
for such benefit under IRC Section 401(a)(9) and the regulations thereunder.

Section 5.02 Beneficiary Designation.

(a) In General. The Participant shall file with the Plan Administrator a
written designation of primary and contingent Beneficiary which shall indicate the person
or persons who shall receive benefits payable under this Plan upon the Participant’s
death. The Participant accepts and acknowledges the burden for executing and filing a
proper Beneficiary designation with the Plan Administrator.

(b) Change in Beneficiary Designation. Any change in Beneficiary
designation shall become effective only upon receipt of the form by the Plan
Administrator whether or not the Participant is living at the time of such receipt. Any
change of Beneficiary designation filed in proper form with the Plan Administrator shall
revoke all prior Beneficiary designations.

() Adequacy of Beneficiary Designation. The Plan Administrator shall
determine the acceptability of a Beneficiary designation or change of Beneficiary
designation. The Plan Administrator shall notify the Participant if the Beneficiary
designation is not acceptable and inform the Participant of the method of correction. A
corrected Beneficiary designation shall be effective as of the date on which the
Participant first attempts to designate such individual.

(d) Death Without Beneficiary Designation. If a Participant dies without
having designated a beneficiary or if every designated beneficiary has predeceased the
Participant, the benefit payment under this Plan shall be made to the properly appointed
fiduciary of the Participant’s estate provided that if a fiduciary has not been appointed
and qualified within 120 days after the death, the payment shall be made in accordance
with State Law.
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ARTICLE VI

WITHDRAWALS AND PAYMENTS NOT DEPENDENT ON A SEVERANCE FROM
EMPLOYMENT

Section 6.01 Transfers to Certain Plans for the Purchase of Service Credit. Any
Participant, who is a participant in a defined benefit governmental plan (as defined in IRC
Section 414(d)) of the same state as the Sponsor, may elect to have all or a portion of his or her
Account hereunder directly transferred in a trustee to trustee transfer made from this Plan to the
defined benefit governmental plan, if the transferred assets are used (1) for the purchase of
permissive past service credit (as defined in IRC Section 415(n)(3)(A)) under the receiving
defined benefit governmental plan, or (2) as a repayment to which IRC Section 415 does not
apply by reason of IRC Section 415(k)(3).

Section 6.02 Qualified Domestic Relations Orders. The Sponsor and the Plan
Administrator shall comply with any “qualified domestic relations order” as defined in IRC
Section 414(p) (a “QDRO”), including an order requiring the distribution of a Participant’s
benefits to an Alternate Payee in advance of the general rules for distributions set forth herein.
To the extent required in a QDRO, any portion of a Participant’s benefits may be paid to (or a
portion of a Participant’s Account may be set aside for the benefit of) the Participant’s spouse,
former spouse or other Alternate Payee. Upon receipt of notification of any judgment, decree or
order which relates to the provision of child support, alimony payments, or marital property
rights of a spouse, former spouse, child, or other dependent of a Participant and which is made
pursuant to a state domestic relations and/or community property law (“Court Order”), the Plan
Administrator shall, within a reasonable period after receipt of such Court Order, determine
whether it satisfies the requirements of a QDRO.

(a) Segregation of Account, Payment. The Plan Administrator may segregate
in a separate account in the Plan, the amounts which would be payable to the Alternate
Payee pursuant to a QDRO. Such amounts may be paid to the Alternate Payee in
advance of the general distribution rules under this Plan.

(b) Status, Rights and Privileges of Alternate Payees. Except as otherwise
provided herein, an Alternate Payee shall have the status and rights of a Beneficiary
under this Plan to the exclusion of all other rights associated with Participants under this
Plan, including the right to receive payment under the terms of the QDRO at the time and
manner specified in such QDRO (provided, however, that such payment may not be
made in a form which is not available to Participants under the Plan), and the right to
direct the manner in which Plan amounts allocated to such Alternate Payee are invested.

(c) QDRO Expenses. Any expense related to the administration of a QDRO
shall be assessed against the Participant’s Account.
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ARTICLE VII

ESTABLISHMENT AND MAINTENANCE OF ACCOUNTS

Section 7.01 Establishment of Accounts. An Account shall be established in the name
of each Participant and maintained by the Plan Administrator as a recording of the aggregate
Deferred Compensation, transferred assets, Investment Option allocations, earnings and any
other information deemed necessary to administer such Account. Such Account shall become
the basis for determining benefits under the Plan.

Section 7.02 Reporting of Accounts. A report of the status of a Participant’s Account
and any Account activity shall be furnished by the Plan Administrator at intervals as determined
by the Sponsor, provided, however that such report shall be provided no less frequently than
annually. Such reports may be furnished electronically to the extent permitted by applicable law.

ARTICLE VIII

INVESTMENT OF DEFERRED COMPENSATION

Section 8.01 General. The Plan Administrator shall, after deducting any applicable
administrative expense charges, allocate the Deferred Compensation as directed by the
Participant among the Investment Option(s) selected pursuant to this Article VIII. The market
value or cash value of the Participant’s Account shall be dependent upon the investment return
experience of the Participant’s elected Investment Option(s).

Section 8.02 Investment Direction by Participants.

(a) Direction Rights. Each Participant shall direct the Plan Administrator as
to the Investment Option(s) in which his or her Account shall be invested. Beneficiaries
and/or Alternate Payees shall also direct the investment of their Accounts. In such a case,
the provisions of this Section 8.02 shall also apply to investment directions by such
Beneficiaries and Alternate Payees.

(b) Available Investment Options. The Plan Administrator may offer such
Investment Options as it determines in the exercise of its sole and absolute discretion,
provided that each Investment Option must be a registered investment company for
which participant level recordkeeping services are made available by the Plan
recordkeeper. The Plan Administrator may offer additional Investment Options or
eliminate Investment Options as it determines in the exercise of its sole and absolute
discretion.
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(c) Transmission of Investment Directions. Investment directions must be (1)
communicated in writing or electronically to the Plan Administrator or through another
medium approved by the Plan Administrator, (2) effective prospectively only, and only as
to Investment Options available for investment after the direction is transmitted to the
Plan Administrator and (3) effective as promptly as practicable after receipt by the Plan
Administrator. Until an investment direction becomes effective, the Plan Administrator,
the Sponsor and their agents shall be fully protected in following the previous investment
direction which is to be superseded by the new investment direction, or the default
investment direction described in Section 8.02(d).

(d) Default Investment Direction. In the event that a Participant declines or
fails to provide investment directions with respect to his or her Account, the Plan
Administrator shall determine the appropriate manner in which such assets are to be
invested, and the Plan Administrator, the Sponsor and their agents shall be fully protected
with regard to such action. Any subsequent designation of Investment Option(s) by the
Participant shall be effective with respect to future Deferred Compensation and all
amounts previously invested by the Plan Administrator.

Section 8.03 Losses Under the Plan. The Plan Administrator, Sponsor, any trustee or
custodian of the assets of the Plan and any employee thereof shall not be accountable or liable
for any investment losses to a Participant’s Account incurred by virtue of implementing the
directions (or lack of directions) of the Participant with respect to the investment of the Account
or due to any reasonable administrative delay in implementing such directions.
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ARTICLE IX

ESTABLISHMENT OF FUNDING VEHICLE

Section 9.01 Funding Vehicle. The Sponsor has established a Custodial Account with
Fidelity Management Trust Company in the form set forth in the attached Introduction and
Custodial Account Agreement. The Custodial Account is intended to constitute a custodial
account as described in IRC Section 401(f) and Treas. Reg. Section 1.401(f)-1, which shall be
treated as a trust under the rules described in Treas. Reg. Section 1.457-8. In addition, the
Sponsor may establish a trust described in IRC Section 457(g) and Treas. Reg. Section 1.457-8
to hold any assets of the Plan. Finally, the sponsor may utilize as funding vehicles other
custodial contracts or annuity contracts described in IRC Section 401(f) and Treas. Reg.
Section 1.401(f)-1, which shall each be treated as a trust under the rules described in Treas. Reg.
Section 1.457-8. Any such trust, custodial account or annuity contract shall comply with IRC
Section 457(g) and constitute a valid funding vehicle under applicable State Law.

ARTICLE X

PLAN ADMINISTRATION

Section 10.01 Appointment and Tenure. The Sponsor may appoint a Plan Administrator,
as set forth in the Introduction. In absence of such appointment, the Sponsor shall serve as the
Plan Administrator.

Section 10.02 Delegation. The Plan Administrator may delegate to any person or
persons, the authority to sign any documents on its behalf, or to perform any act(s) within its
authority as set forth in Section 10.03 below.

Section 10.03 Authority of Plan Administrator. The Plan Administrator shall have the
full discretionary authority to administer the Plan in all of its details, to perform the duties
assigned to it by the Sponsor or under applicable State Law, and to perform any act(s) necessary
to carry out such duties including, but not limited to, the following:

(a) To maintain and preserve records relating to Participants, former
Participants, Beneficiaries and Alternate Payees;

(b) To prepare and furnish to Participants all information required under
applicable law or the provisions of this Plan;

(c) To prepare sufficient Eligible Employee data, maintain separate Accounts

for Participants and make required payments of benefits;
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(d) To prepare and file or publish with all appropriate government officials all
reports and other information required under law to be so filed or published;

(e) To engage consultants, including legal, investment and actuarial advisors,
and rely on recommendations therefrom;

§)) To determine all claims for benefits under the Plan, and to provide
procedures for determination of claims for benefits. In so doing, the Plan Administrator
shall have the complete discretion and authority to make, amend, interpret and enforce all
appropriate rules and regulations for the administration of the Plan and to decide or
resolve any and all questions, including interpretations of the Plan, as may arise in such
administration; and

(2) To retain records on elections and waivers by Participants and their
Beneficiaries, as further set forth herein.

Section 10.04 Construction of the Plan. The Plan Administrator shall resolve questions
arising in the administration, interpretation and application of the Plan. The Plan Administrator
shall correct any defect, reconcile any inconsistency, or supply any omission with respect to this
Plan. All decisions or actions of the Plan Administrator in respect to any question arising out of
the administration, interpretation and application of the Plan and the rules and regulations
promulgated hereunder shall be final and conclusive and binding upon all persons having any
interest in the Plan.

Section 10.05 Plan Expenses. Except as otherwise provided below, the expenses
incurred by the Sponsor and the Plan Administrator in connection with the establishment and
operation of the Plan shall be expenses of the Sponsor. Expenses incurred by the Plan
Administrator in connection with the operation of the Plan (including, but not limited to
appropriate expenses of any service providers) shall be paid from the Participants’ Accounts,
unless otherwise paid by the Sponsor. The above notwithstanding, in no event shall expenses be
paid from Participants’ Accounts if such payment is impermissible under State Law.

Section 10.06 Reporting and Disclosure. The Plan Administrator shall keep all
individual and group records relating to Participants and Beneficiaries and all other records
necessary for the proper operation of the Plan and Administration of Participant Accounts,
including but not limited to investment reports, audits and quarterly reports.

Section 10.07 Right to Suspend Benefits and Correct Errors. The Plan Administrator
shall take such steps as are considered necessary and appropriate to remedy any inequity that
results from incorrect information received or communicated in good faith or as the consequence
of an administrative error. The Plan Administrator may suspend the payment until satisfied as to
the correctness of the payment or the person to receive the payment or to allow filing in any
court of competent jurisdiction of a suit in such form as the Plan Administrator considers
appropriate for a legal determination of the benefits to be paid and the persons to receive them.
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The Plan Administrator specifically reserves the right to correct errors of every sort, and the
Participant hereby agrees as Participant or on behalf of any Beneficiary or Beneficiaries to any
method of error correction as the Plan Administrator shall specify. The objective of any such
method of error correction shall be, to the extent reasonably possible, to adjust the Account of
the Participant by reversing transactions or taking other actions to approach the situation that
would have existed if the error had not been made. The Plan Administrator shall also be
authorized to recover any payment made in error including the right to make deductions from
future benefits.

Section 10.08 Reliance on Electronic Instructions, Directions, Signatures, Contracts and
Records. For all purposes under the Plan, the Plan Administrator and the Sponsor may (but are
not required to) give the same effect to electronic instructions, directions, signatures, contracts,
records or similar communications (collectively, “records and signatures™) as it would give to
written records and signatures, and the Plan Administrator’s and the Sponsor’s actions in so
doing shall be protected to the same extent as if such electronic records and signatures were, in
fact, in written form. Any such electronic records and signatures shall be retained and provided
by the Plan Administrator and/or the Sponsor in accordance with applicable law. For all
purposes under the Plan, the term “electronic” or “electronically” shall mean relating to
technology having electrical, digital, magnetic, wireless, optical, electromagnetic, or similar
capabilities.

Section 10.09 Claims Procedures. Any person claiming a benefit, or requesting an
interpretation or ruling under the Plan, or requesting information under the Plan, shall present his
or her request in writing to the Plan Administrator. Any dispute over payment from Accounts
under the Plan shall be resolved by the Plan Administrator pursuant to its written claims
procedures. Such claims procedures shall comply with applicable State Laws including, but not
limited to, civil service rules and applicable collective bargaining agreements.
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ARTICLE XI

AMENDMENT, TERMINATION AND SUSPENSION

Section 11.01 Amendment. The Sponsor may, by action of its chief executive or its
governing body as appropriate, amend this Plan. Except as otherwise permitted by State Law, no
amendment shall deprive any Participant or Beneficiary of any right or benefit to which the
Participant or Beneficiary is entitled under this Plan immediately prior to the effective date of
such amendment.

Section 11.02 Suspension of Contributions. The Plan Administrator may temporarily
suspend the acceptance of Deferred Compensation as necessary to facilitate appropriate
administration of this Plan or to comply with any federal, State or local law. Written notice of
such suspension shall be provided to all Participants and may accompany the distribution of
payroll check. No such suspension shall deprive a Participant or Beneficiary of any right or
benefit to which the Participant or Beneficiary is entitled under this Plan immediately prior to the
effective date of such amendment or suspension.

Section 11.03 Termination. The Sponsor may, by appropriate action of its chief
executive or governing body as appropriate, terminate this Plan. Except as otherwise permitted
by State Law, no such termination shall deprive a Participant or Beneficiary of any benefits to
which the Participant or Beneficiary is entitled under this Plan immediately prior to the effective
date of such termination. Following such termination, each Participant shall be entitled to
immediate distribution of his or her Account. Upon receipt of such distribution, the Sponsor, the
Plan Administrator, and any agents, delegates and Eligible Employees thereof shall be relieved
of any obligation with respect to such Participant under this Plan.

ARTICLE XII

MISCELLANEOUS PROVISIONS

Section 12.01 Nonalienation of Benefits - Attachment. Except as set forth in Section
6.02 with regard to Qualified Domestic Relations Orders, no Participant or Beneficiary shall
have the right to alienate, anticipate, commute, pledge, encumber or assign any of the benefits or
payments under this Plan, except the right to designate a Beneficiary or Beneficiaries as
hereinabove provided. The rights of the Participant under this Plan shall not be subject to the
rights of creditors of the Participant and shall be exempt from execution, attachment, prior
assignment, or any other judicial relief or order for the benefit of any creditors or other third
persons having claims against the Participant.

Section 12.02 No Contract of Employment or Otherwise. Neither the establishment of

the Plan, nor the participation in the Plan, shall be construed as giving any Participant or Eligible
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Employee the right to be retained in the service of the Sponsor as an employee or independent
contractor.

Section 12.03 Severability of Provisions. If any provision of this Plan shall be held
invalid or unenforceable, such invalidity or unenforceability shall not affect any other provisions
hereof, and this Plan shall be construed and enforced as if such provisions had not been included.

Section 12.04 Heirs, Assigns and Personal Representatives. This Plan shall be binding
upon the heirs, executors, administrators, successors and assigns of the parties, including each
Participant and Beneficiary, present and future (except that no successor to the Sponsor shall be
considered a sponsor of the Plan unless that successor adopts this Plan).

Section 12.05 Headings and Captions. The headings and captions herein are provided
for reference and convenience only, shall not be considered part of the Plan, and shall not be
employed in the construction of the Plan.

Section 12.06 Controlling Law. This Plan shall be construed and enforced according to
applicable State law and the IRC, and shall be interpreted in a manner consistent with the
maintenance of its status as an “eligible deferred compensation plan” as defined in Section
457(b) of the IRC. Reference to any section of the IRC or State law shall be deemed to
incorporate any required amendment of such section as necessary to maintain the status of this
Plan as an eligible deferred compensation plan.

Section 12.07 Payments to Minors, Etc. Any benefit payable to or for the benefit of a
minor, an incompetent person or other person incapable of receipting therefor shall be deemed
paid when paid to such person’s guardian or to the party providing or reasonably appearing to
provide for the care of such person, and such payment shall fully discharge the Plan
Administrator, the Sponsor, and all other parties with respect thereto.

Section 12.08 Lost Payees. A benefit shall be deemed forfeited if the Plan Administrator
is unable to locate a Participant or Beneficiary to whom payment is due. Such benefit shall not
be deemed forfeited for a period of at least five (5) years following the date on which the benefit
payments would otherwise commence. Such forfeitures may be used to defray administrative
expenses of the Plan.

Section 12.09 Reliance on Data and Consents. The Sponsor, the Plan Administrator, and
all other persons or entities associated with the operation of the Plan, the administration
management of its assets, and the provision of benefits thereunder, may reasonably rely on the
truth, accuracy and completeness of all data provided by a Participant, and/or Beneficiary,
including, without limitation, data with respect to age, health and marital status. Furthermore,
the Sponsor, the Plan Administrator, and all persons identified above may reasonably rely on all
consents, elections and designations filed with the Plan or those associated with the
administration operation of the Plan by any Participant or Beneficiary, or the representatives of
such persons without duty to inquire into the genuineness of any such consent, election or
designation. None of the aforementioned persons or entities associated with the administration
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operation of the Plan, its assets and the benefits provided under the Plan shall have any duty to
inquire into any such data, and all may rely on such data being current to the date of reference. It
shall be the duty of the Participant or Beneficiary to advise the appropriate parties of any change
in such data. The Plan Administrator shall not be liable for the consequences of such change in
data.

Section 12.10 Tax Consequences. Subject to the provisions of Section 12.11, the
Sponsor does not represent or guarantee that any particular Federal or State income, estate,
payroll, personal property or other tax consequences will occur because of the Participant’s or
Beneficiary’s participation in this Plan. The Participant shall be responsible to obtain
appropriate advice regarding all questions related to Federal, State or local income, estate,
payroll, personal property or other tax consequences arising from participation in this Plan.

Section 12.11 Withholding; Payroll Taxes. The trustee or custodian shall be entitled to
withhold from payments or benefits hereunder any income tax or payroll taxes required to be
withheld from such payments under local, state or federal law.

Section 12.12 Equal Access to Benefits, Rights and Features. Any determination made
by the Sponsor with respect to the availability of benefits, rights and features under this Plan
shall apply on a non-discriminatory basis allowing equal access for all Participants; provided,
however, that such access may be limited by the terms of a collective bargaining agreement or
individual employment contract.

Section 12.13 Effective Date. The effective date of this Plan shall be the date specified
in the Introduction.

Section 12.14 Entire Agreement. This Plan and all properly adopted amendments to the
Plan shall govern the provision of deferred compensation benefits pursuant to IRC Section
457(b). No other instrument, communication statement of any sort shall modify this Plan in any
way or be relief upon the parties to this Agreement.

END OF TEXT OF PLAN DOCUMENT

SEE NEXT PAGE FOR CUSTODIAL ACCOUNT AGREEMENT
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CUSTODIAL ACCOUNT AGREEMENT

THIS CUSTODIAL ACCOUNT AGREEMENT, dated as of the Effective Date set
forth in the Introduction, is between the Sponsor, identified in the Introduction, and the
Custodian, also identified in the Introduction.

WITNESSETH:

WHEREAS, the Sponsor is the sponsor of the IRC Section 457(b) eligible deferred
compensation plan identified as the Plan in the introduction; and

WHEREAS, the Sponsor wishes to establish a custodial account described in IRC
Section 401(f) that is treated as a trust under the rules described in Treas. Reg. Section 1.457-8
and which is exempt from taxation under Section 501(a) of the IRC, to hold and invest assets of
the Plan for the exclusive benefit of Participants in the Plan and their beneficiaries in accordance
with IRC Section 457(g); and

WHEREAS, the Custodian, a Massachusetts trust company, is willing to hold as
custodian the aforesaid plan assets and invest such plan assets in several investment options
selected by the Sponsor; and

WHEREAS, the Sponsor also wishes to have the Custodian perform certain ministerial
recordkeeping and administrative services for the Plan; and

WHEREAS, the Custodian is willing to perform certain recordkeeping and
administrative services for the Plan if the services are purely ministerial in nature and are
provided within a framework of Plan provisions, guidelines and interpretations conveyed in
writing to the Custodian by the Administrator.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
covenants and agreements set forth below, the Sponsor and the Custodian agree as follows:

Section 1. Definitions.

The following terms as used in this Custodial Account Agreement have the meaning
indicated unless the context clearly requires otherwise:

(a) “Administrator” shall mean the “Plan Administrator” of the Plan, as set forth in the
Introduction.

(b) “Agreement” shall mean this Custodial Account Agreement, as it may be amended and in
effect from time to time.

(c) “Custodial Account” shall mean the custodial account established by the Sponsor and the
Custodian pursuant to the provisions of this Agreement.

Combined Governmental 457(b) Plan, 27
Custodial Account Agreement

and Services Agreement

Rev. 8/2003

© 2003 FMR Corp. All rights reserved.



(d)

(e)

®

(2

(h)

(@)

W)

(k)

M

(n)

(o)

“Custodian” shall mean Fidelity Management Trust Company, a Massachusetts trust
company, and any successor to all or substantially all of its trust and/or custodial business
as described in Section 10(c). The term Custodian shall also include any Successor
Trustee appointed pursuant to Section 10 to the extent such successor agrees to serve as
custodian under this Agreement.

“EDT” shall mean electronic data transfer or similar electronic communication methods
which are secure communication methods and are acceptable to the Custodian in its sole
discretion.

“Effective Date” shall mean the effective date for the Custodial Account set forth in the
Introduction.

“Fidelity Mutual Funds” shall mean the investment companies advised by Fidelity
Management & Research Company or any of its affiliates.

“FIIOC” shall mean Fidelity Investments Institutional Operations Company, Inc., an
affiliate of the Custodian.

“Final Reporting Date” shall mean the date as of which the Custodian resigns or is
removed pursuant to Section 9 hereof or the date as of which this Agreement terminates
pursuant to Section 11 hereof.

“Introduction” shall mean the introductory pages attached hereto, which shall be
incorporated entirely by reference herein and which constitute an integral part of the
Agreement set forth herein.

“IRC” shall mean the Internal Revenue Code of 1986, as it has been or may be amended
from time to time.

“Participant” shall mean, with respect to the Plan, any employee, former employee or
alternate payee with an account under the Plan which has not yet been fully distributed
and/or forfeited, and shall include the designated beneficiary(ies) with respect to the
account of any deceased employee, former employee or alternate payee until such
account has been fully distributed and/or forfeited.

“PIN” shall mean an individual’s personal identification number established in
accordance with procedures specified by the Custodian in its sole discretion.

“Plan” shall mean the eligible deferred compensation plan for which this Custodial
Account serves as a funding vehicle, as set forth in the Introduction.

“Recordkeeping Reconciliation Period” shall mean the period beginning on the date of
the initial transfer of assets to the Custodial Account and ending on the date of the
completion of the reconciliation of Participant records.

Combined Governmental 457(b) Plan, 28
Custodial Account Agreement

and Services Agreement

Rev. 8/2003

© 2003 FMR Corp. All rights reserved.



(p) “Reporting Date” shall mean the last day of each fiscal quarter of the Plan, or such other
date(s) as mutually agreed to by the Custodian and the Sponsor.

(qQ) “Sponsor” shall mean the eligible employer as defined in IRC Section 457(e)(1)(A)
which has established the Plan, as set forth in the Introduction.

(1) “Successor Trustee” shall mean the trustee or custodian appointed pursuant to Section 10
hereof.
(s) “Termination Date” shall mean the date on which this Agreement terminates.

Section 2. Custodial Account.

The Sponsor hereby establishes the Custodial Account with the Custodian, effective as of
the first business day occurring on or after the Effective Date on which the Custodian receives an
initial contribution of money or other property acceptable to the Custodian in its sole discretion,
made by the Sponsor or transferred from a previous trustee or custodian under the Plan. The
Custodial Account shall consist of (1) an initial contribution of money or other property
acceptable to the Custodian in its sole discretion, made by the Sponsor or transferred from a
previous trustee or custodian under the Plan, (2) such additional sums of money or other property
acceptable to the Custodian in its sole discretion as shall from time to time be delivered to the
Custodian under the Plan, (3) all investments made therewith and proceeds thereof, and (4) all
earnings and profits thereon, less the payments that are made by the Custodian as provided
herein, without distinction between principal and income. The Custodian hereby accepts the
Custodial Account on the terms and conditions set forth in this Agreement. In accepting this
Custodial Account, the Custodian shall be accountable for the assets received by it, subject to the
terms and conditions of this Agreement.

Section 3. Exclusive Benefit of Custodial Account Assets.

As required under section 457(g) of the IRC, no part of the Custodial Account’s assets or
income may be used for, or diverted to, purposes other than the exclusive benefit of the
Participants in the Plan or their beneficiaries or to pay the reasonable expenses of Plan
administration, prior to the satisfaction of all liabilities with respect to Participants and their
beneficiaries.

Section 4. Disbursements.

(a) Administrator-Directed Disbursements.

The Custodian shall make disbursements in the amounts and in the manner that the
Administrator directs from time to time in writing. The Custodian shall have no responsibility to
ascertain such direction’s (i) compliance with the terms of the Plan (except to the extent that the
terms of the Plan have been communicated to the Custodian in writing by the Sponsor or the
Administrator) or with any applicable law, or (ii) effect for tax purposes or otherwise. The
Custodian shall have no responsibility to see to the application of any disbursement.
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(b)  Limitations.

The Custodian shall not be required to make any disbursement in excess of the net
realizable value of the assets of the Custodial Account at the time of the disbursement. The
Custodian shall make cash disbursements in accordance with the applicable source and fund
withdrawal hierarchy specified by the Administrator in writing.

Section 5. Investment of Custodial Account Assets.

(a) Selection of Investment Options.

The Sponsor shall be solely responsible for the selection of investment options under the
Plan and this Custodial Account. The Custodian shall not render investment advice to any
person in connection with the selection of such options.

(b) Available Investment Options.

The Sponsor shall direct the Custodian as to (1) the investment options in which the
Custodial Account shall be invested during the Recordkeeping Reconciliation Period, and (2) the
investment options in which Plan Participants may invest following the Recordkeeping
Reconciliation Period. The investment options to be available during the Recordkeeping
Reconciliation Period shall be determined by the Sponsor and set forth in a separate written
agreement between the Sponsor and FIIOC. The investment options to be available following
the Recordkeeping Reconciliation Period shall also be determined by the Sponsor in its sole
discretion and set forth in a separate written agreement between the Sponsor and FIIOC. The
Sponsor may choose to make available to Participants in the Plan all of the Fidelity Mutual
Funds which are determined by Fidelity Investments, from time to time, to be available for
investment by participants in eligible deferred compensation plans generally.

(c) Participant Direction and Exchanges.

As authorized under the Plan, each Plan Participant shall have the right to direct the
Custodian as to the investment option(s) in which the assets in the Participant’s accounts shall be
invested among the available investment options. Such directions may be made by Plan
Participants in writing, by telephone, electronically, via the Internet or by such other electronic
means maintained for such purpose by the Custodian or its agent. Exchange hours, via a
Participant service representative, are 8:00 a.m. Eastern Standard Time (“ET”) to 12:00 midnight
ET on each business day. A “business day” is any day on which the New York Stock Exchange
(“NYSE”) is open. Exchanges through the Voice Response Service (“VRS”) and through
NetBenefits™ (or similar electronic or Internet-based medium) may be made virtually 24 hours a
day. FIIOC reserves the right to change these exchange guidelines at any time in its sole
discretion. The NYSE’s normal closing time is 4:00 p.m. ET. In the event that the NYSE alters
its closing time for any reason, all references to 4:00 p.m. ET shall mean the NYSE closing time,
as altered. Participants may call on any business day to exchange between Mutual Funds. If the
request is confirmed by FIIOC before 4:00 p.m. ET, it will receive that day’s trade date.
Requests confirmed by FIIOC after 4:00 p.m. ET will receive the next business day’s trade date.
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In the event that the Custodian fails to receive a proper direction regarding an allocation
for a Participant, or if such direction is incomplete or unclear, the Sponsor hereby directs the
Custodian to invest the assets in the default investment selection of Fidelity Money Market Trust
— Retirement Government Money Market Portfolio (or, if not available, in Fidelity Money
Market Trust — Retirement Money Market Portfolio, or if not available, in Fidelity U.S.
Government Reserves, or, if not available, in Fidelity Cash Reserves), pending receipt of proper
instructions from the Participant, without liability to anyone for any loss resulting from the delay
in implementing such instructions or fund allocation. The Sponsor acknowledges that after the
Custodian receives proper direction, any gains or losses attributable to the investment in the
default fund shall be taken into account by the Custodian in the allocation of assets to a
Participant’s individual account. The Sponsor hereby acknowledges that it has received from the
Custodian a copy of the prospectus for the default investment selection of Fidelity Money
Market Trust — Retirement Government Money Market Portfolio and for each Fidelity Mutual
Fund selected by the Sponsor as a Plan investment option. Custodial Account investments in all
Fidelity Mutual Funds shall be subject to the following limitations:

(1) Execution of Purchases and Sales. Purchases and sales of Fidelity Mutual
Funds (other than for exchanges) shall be made on the date on which the Custodian
receives from the Administrator in good order all information, documentation and wire
transfer of funds (if applicable) necessary to accurately effect such transactions; provided,
however, that each day that the Fidelity Select Funds are open for business as set forth in
the Funds’ then current prospectuses (“Business Day”), the Sponsor hereby directs the
Custodian to submit for processing all instructions for purchases and redemptions, but not
exchanges, of shares of Fidelity Select Funds only once each Business Day immediately
prior to the last time on such Business Day at which the Fidelity Select Funds’ net asset
values are calculated on such Business Day as specified in the Fidelity Select Funds’ then
current prospectuses. For purposes of this Agreement, “in good order” shall mean in a
state or condition acceptable to FIIOC in its sole discretion, which FIIOC determines is
reasonably necessary for accurate execution of the intended transaction. A Fidelity
Select Fund is a Fund available for purchase under this Agreement that is managed by an
affiliate of FMR Corp., a Delaware corporation, and designated as a Select Portfolio in its
prospectus. Exchanges of Mutual Funds shall be made in accordance with the Exchange
Guidelines described above. In the event that the Custodian commits a transactional error
relating to a Participant’s investment instructions, the Sponsor or the Participant must
notify the Custodian in writing of such incorrect execution of such investment
instructions within the earlier of (1) six (6) months of such transaction’s occurrence or (2)
forty-five (45) days after the Participant is provided with a quarterly statement that
contains such transactional error. Upon expiration of such period, the Custodian shall
have no liability whatsoever to anyone with respect to the propriety of its acts or for any
loss resulting from such misallocated investments in the Participant’s account.

(1))  Voting. At the time of mailing of the notice of each annual or special
stockholders’ meeting of any Fidelity Mutual Fund, the Custodian shall send a copy of
the notice and all proxy solicitation materials to each Plan Participant who has shares of
such Fidelity Mutual Fund credited to his or her accounts, together with a voting

direction form for return to the Custodian or its designee, to the extent such materials are
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provided to the Custodian by the issuer of such Fidelity Mutual Fund. The Custodian
may provide the notice and proxy solicitation materials electronically, to the extent
permitted by applicable law. The Participant shall have the right to direct the Custodian
as to the manner in which the Custodian is to vote the shares credited to the Participant’s
accounts (both vested and unvested). The Custodian shall vote the shares as directed by
the Participant. The Custodian shall not vote any shares for which it has received no
directions from the Participant. During the Recordkeeping Reconciliation Period, the
Sponsor shall have the right to direct the Custodian as to the manner in which the
Custodian is to vote the shares of the Fidelity Mutual Funds in the Custodial Account,
including Fidelity Mutual Fund shares held in any short-term investment fund or liquidity
reserve. In any event, the Custodian shall not vote any Mutual Fund shares for which it
has received no directions from the Sponsor.

With respect to all rights other than the right to vote, the Custodian shall follow the
directions of the Participant, and if no such directions are received, the directions of the Sponsor.
The Custodian shall have no duty to solicit directions from Participants, the Administrator or the
Sponsor.

(d) Reliance by Custodian on Directions.

(1) The Custodian shall not be liable for any loss or expense which
arises from any Participant’s exercise or non-exercise of rights under this Section 5 over
the assets held in such Participant’s accounts.

(i1) The Custodian shall not be liable for any loss or expense, or by
reason of any breach, which arises from the Sponsor’s exercise or non-exercise of rights
under this Section 5, unless it was clear on the direction’s face that the actions to be taken
under the Sponsor’s directions would be contrary to the terms of the Plan, as
communicated in writing to the Custodian, or this Agreement.

(e) Custodian’s Powers.

The Custodian shall have the following powers and authority:

(1) Subject to paragraphs (b) and (c) of this Section 5, to sell,
exchange, convey, transfer, or otherwise dispose of any property held in the Custodial
Account, by private contract or at public auction. No person dealing with the Custodian
shall be bound to see to the application of the purchase money or other property delivered
to the Custodian or to inquire into the validity, expediency, or propriety of any such sale
or other disposition;

(i1) Subject to paragraphs (b) and (c) of this Section 5, to invest all or any
part of the assets of the Custodial Account in short-term investments (including interest-
bearing accounts with the Custodian or money market mutual funds advised by affiliates
of the Custodian) and in any collective investment trust or group trust, including any
collective investment trust or group trust maintained by the Custodian which then
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provides for the pooling of the assets of plans which are described in Sections 401(a) and
457(b) of the IRC and exempt from tax under section 501(a) of the IRC (or any
comparable provisions of any future legislation that amends, supplements or supercedes
these IRC sections), provided that such collective investment trust or group trust is
exempt from tax under the IRC or regulations or rulings issued by the IRS. The
provisions of the documents governing such collective investment trusts or group trusts,
as may be amended from time to time, shall govern any investment therein and are
hereby made a part of this Agreement;

(i11) To cause any securities or other property held as part of the
Custodial Account to be registered in the Custodian’s own name, in the name of one or
more of its nominees, or in the Custodian’s account with the Depository Trust Company
of New York and to hold any investments in bearer form; provided, however, the books
and records of the Custodian shall at all times show that all such investments are part of
the Custodial Account;

(iv) To keep that portion of the Custodial Account in cash or cash
balances as the Sponsor or Administrator may, from time to time, deem to be in the best
interest of the Custodial Account;

(v) To make, execute, acknowledge, and deliver any and all
documents of transfer or conveyance and to carry out the powers herein granted;

(vi) To borrow funds from a bank or other financial lending institution
which is not affiliated with the Custodian in order to provide sufficient liquidity to
process Plan transactions in a timely fashion; provided, however, that the cost of such
borrowing shall be allocated in a reasonable fashion to the investment fund(s) requiring
such liquidity;

(vii)  To settle, compromise, or submit to arbitration any claims, debts,
or damages due to or arising from the Custodial Account; to commence or defend
lawsuits or legal or administrative proceedings; to represent the Custodial Account in all
lawsuits and legal and administrative hearings; and to pay all reasonable costs and
expenses arising from any such action from the Custodial Account, if not paid by the
Sponsor;

(viii)  To employ legal, accounting, clerical, and other assistance as may
be required in carrying out the provisions of this Agreement and to pay their reasonable
expenses and compensation from the Custodial Account, if not paid by the Sponsor; and

(ix)  To do all other acts, although not specifically mentioned herein, as
the Custodian may deem necessary to carry out any of the foregoing powers and the
purposes of the Custodial Account and this Agreement.
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Section 6. Recordkeeping and Administrative Services to Be Performed.

(a) General.

The Custodian shall perform those recordkeeping and administrative services which are
necessary for it to fulfill its responsibilities hereunder. In addition, the Custodian, or an affiliate
of the Custodian, shall perform the recordkeeping and administrative services that are agreed to
by the Sponsor and FIIOC in a separate Services Agreement, as it may be amended from time to
time. All services hereunder shall be performed within the framework of the Administrator’s
directions to the Custodian, provided in a form and manner acceptable to the Custodian,
regarding the Plan’s provisions, guidelines and interpretations. The Custodian shall not perform
any service that might cause the Custodian, in its sole judgment, to be deemed to (i) exercise any
discretionary authority or discretionary control respecting management of the Plan or exercise
any authority or control respecting management or disposition of its assets, (i1) render investment
advice for a fee or other compensation, direct or indirect, with respect to any moneys or other
property of such Plan, or have any authority or responsibility to do so, or (iii) have any
discretionary authority or discretionary responsibility in the administration of the Plan.

(b) Accounts.

The Custodian shall keep accurate accounts of all investments, receipts, disbursements,
and other transactions hereunder, and shall report the value of the assets held in the Custodial
Account as of each Reporting Date and the Final Reporting Date. Within thirty (30) days
following each Reporting Date (or within sixty (60) days following the Final Reporting Date),
the Custodian shall file with the Administrator an account setting forth all investments, receipts,
disbursements, and other transactions effected by the Custodian between such Reporting Date or
the Final Reporting Date, as appropriate, and the immediately preceding Reporting Date, and
setting forth the value of the Custodial Account as of such Reporting Date or the Final Reporting
Date, as appropriate. Except as otherwise required by law, upon the expiration of six (6) months
from the date of filing such account with the Administrator, the Custodian shall have no liability
or further accountability to any person or entity with respect to the propriety of its acts or
transactions shown in such account (or any Participant-level report provided to a Participant),
except with respect to such acts or transactions as to which a written objection was filed with the
Custodian within such six (6) month period.

() Inspection and Audit.

Prior to the termination of this Agreement, all records generated by the Custodian in
accordance with Subsections 6(a) and 6(b) shall be open to inspection and audit by the
Administrator or any person designated by the Administrator, during the Custodian’s regular
business hours. Upon the resignation or removal of the Custodian or the termination of this
Agreement, the Custodian shall provide to the Administrator, at no expense to the Sponsor, in the
format regularly provided to the Administrator, a statement of each Participant’s account as of
the Final Reporting Date, and the Custodian shall provide to the Administrator or the Plan’s new
recordkeeper such further records as may be reasonably requested, at the Sponsor’s expense.
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(d) Status of Plan.

The Sponsor has asserted that the Plan is intended to be an eligible deferred
compensation plan as defined in Section 457(b) of the IRC and the Custodial Account
established hereunder is intended to be tax-exempt under Section 501(a) of the IRC. The
Sponsor has the sole responsibility for ensuring the Plan’s full compliance with applicable law.
If the Plan ceases to be an eligible deferred compensation plan as defined in Section 457(b) of
the IRC, the Sponsor shall promptly notify the Custodian in writing.

(e) Returns, Reports and Information.

The Administrator shall be responsible for the preparation and filing of all returns,
reports, and information required of the Custodial Account or Plan by law, unless otherwise
provided in the separate Services Agreement between the Sponsor and FIIOC. The Custodian
shall provide the Administrator with such information as the Administrator may reasonably
request to make these filings. The Administrator shall also be responsible for making any
disclosures to Participants which may be required by law, unless otherwise provided in the
separate Services Agreement between the Sponsor and FIIOC.

Section 7. Compensation and Expenses.

Unless otherwise paid by the Sponsor, the Custodian shall collect directly out of
Participants’ accounts within the Custodial Account all reasonable expenses of account custody,
maintenance and recordkeeping, except to the extent such amounts are paid by the Sponsor in a
timely manner. All expenses of the Custodian relating directly to the acquisition and disposition
of investments constituting part of the Custodial Account, and all taxes of any kind whatsoever
that may be levied or assessed under existing or future laws upon or in respect of the Custodial
Account or the income thereof, shall be a charge against and paid from the appropriate Plan
Participants’ accounts. The Custodian may redeem Fidelity Mutual Fund shares and use the
proceeds of such redemption to pay the foregoing expenses, taxes or fees, or bill the Sponsor
directly for such expenses, taxes or fees.

Section 8. Directions and Indemnification.

(a) Identity of Administrator and Sponsor.

The Custodian shall be fully protected in relying on the fact that the Administrator and
the Sponsor under the Plan are the individuals or entities named in the Introduction or such other
individuals or entities as the Sponsor may subsequently notify the Custodian in a manner
acceptable to the Custodian.

(b) Directions from Administrator.

Whenever the Administrator provides a direction to the Custodian, the Custodian shall
not be liable for any loss or expense arising from the direction if (i) the direction is contained in a
writing (or is oral and immediately confirmed in a writing) signed by any individual whose name
and signature have been submitted in writing (and not withdrawn) to the Custodian by the
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Administrator in a form acceptable to the Custodian in its sole discretion and (ii) the Custodian
reasonably believes the signature of the individual to be genuine, unless it was clear on the
direction’s face or the Custodian had actual knowledge that the actions to be taken under such
direction would be contrary to the terms of this Agreement. Such direction may also be provided
to the Custodian by the Administrator through EDT and the Custodian shall be fully protected in
relying on such electronic direction as if it were a direction made in writing by the
Administrator.

(©) Directions from Sponsor.

Whenever the Sponsor provides a direction to the Custodian, the Custodian shall not be
liable for any loss or expense arising from the direction if (i) the direction is contained in a
writing (or is oral and immediately confirmed in a writing) signed by any individual whose name
and signature have been submitted in writing (and not withdrawn) to the Custodian by the
Sponsor in a form acceptable to the Custodian in its sole discretion and (ii) the Custodian
reasonably believes the signature of the individual to be genuine, unless it was clear on the
direction’s face or the Custodian had actual knowledge that the actions to be taken under the
direction would be contrary to the terms of this Agreement. Such direction may also be provided
to the Custodian by the Sponsor through EDT and the Custodian shall be fully protected in
relying on such electronic direction as if it were a direction made in writing by the Sponsor.

(d) Co-Fiduciary Liability.

The Custodian shall not be liable for any loss or expense arising from any act or omission
of any fiduciary under the Plan, except as required by law.

(e) Indemnification.

To the extent permitted under State Law, the Sponsor shall indemnify the Custodian, its
agents and its affiliates and the successors to all of such entities, and the employees of the
Custodian (collectively, “the indemnified parties”), against, and hold the indemnified parties
harmless from, any and all loss, damage, penalty, liability, cost and expense, including, without
limitation, reasonable attorneys’ fees and disbursements, that may be incurred by, imposed upon,
or asserted against the indemnified parties by reason of any claim, regulatory proceeding, or
litigation arising from any act done or omitted to be done by any individual or person with
respect to the Plan or the Custodial Account, excepting only any and all loss, damage, penalty,
liability, cost or expense arising solely from the indemnified parties’ negligence or bad faith.

® Survival.
The provisions of this Section 8 shall survive the termination of this Agreement.

Section 9. Resignation or Removal of Custodian.

The Custodian may resign at any time upon sixty (60) days’ prior notice to the Sponsor,
unless a shorter notice period is agreed to by the Sponsor. Such notice may be made in writing
or by EDT, if acceptable to the Sponsor. The Sponsor may remove the Custodian at any time

Combined Governmental 457(b) Plan, 36
Custodial Account Agreement

and Services Agreement

Rev. 8/2003

© 2003 FMR Corp. All rights reserved.



upon sixty (60) days’ prior notice to the Custodian, unless a shorter notice period is agreed to by
the Custodian. Such notice may be made in writing or by EDT, if acceptable to the Custodian.

Section 10. Successor Trustee.

(a) Appointment.

If the office of Custodian becomes vacant for any reason, the Sponsor may appoint a
Successor Trustee under this Agreement, which may be either a trustee or a custodian of the
assets of the Plan. Such appointment may be made in writing or by EDT, if acceptable to the
Custodian. The Successor Trustee shall have all of the rights, powers, privileges, obligations,
duties, liabilities, and immunities granted to the Custodian under this Agreement. Neither the
Custodian nor the Successor Trustee shall be liable for the acts or omissions of the other with
respect to the Custodial Account.

(b) Acceptance.

As of the date on which the Successor Trustee accepts its appointment under this
Agreement, title to and possession of the Custodial Account assets shall immediately vest in the
Successor Trustee without any further action on the part of the Custodian except as may be
required to evidence such transition. The Custodian shall execute all instruments and do all acts
that may be reasonably necessary and requested in writing or by EDT by the Sponsor or the
Successor Trustee to vest title to all Custodial Account assets in the Successor Trustee or to
deliver all Custodial Account assets to the Successor Trustee.

(c) Corporate Action.

Any successor to the Custodian or the Successor Trustee, either through sale or transfer
of the business or trust department of the Custodian or the Successor Trustee, or through
reorganization, consolidation, or merger, or any similar transaction of either the Custodian or the
Successor Trustee, shall, upon consummation of the transaction, become the Successor Trustee
under this Agreement.

Section 11. Termination.

This Agreement may be terminated at any time by the Sponsor upon sixty (60) days’
prior notice to the Custodian, unless a shorter notice period is agreed to by the Custodian. Such
notice may be made in writing or by EDT, if acceptable to the Custodian. As of the Termination
Date, the Custodian shall transfer and deliver to such individual or entity as the Sponsor shall
designate, all cash and assets constituting the Custodial Account as of the Termination Date. If,
by the Termination Date, the Sponsor has not notified the Custodian in writing, or by EDT if
acceptable to the Custodian, as to the individual or entity to which such cash and assets are to be
transferred and delivered, the Custodian may bring an appropriate action or proceeding for leave
to deposit with a court of competent jurisdiction. The Custodian shall be reimbursed by the
Sponsor for all costs and expenses of any such action or proceeding including, without
limitation, reasonable attorneys’ fees and disbursements.
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Section 12. Resignation, Removal, and Termination Notices.

All notices of resignation, removal, or termination under this Agreement must be in
writing and mailed to the party to which the notice is being given by certified or registered mail,
return receipt requested, to the Sponsor as indicated in the Introduction, and to the Custodian, c/o
FMR Corp. Legal Department, FESCo Legal Group, Fidelity Investments, 82 Devonshire Street,
Mail Zone F7A, Boston, Massachusetts 02109, or to such other addresses of which the parties
have notified each other in writing. Notwithstanding the foregoing, such notices may be
provided by EDT, if acceptable to the recipient, in the form and manner designated by such
recipient.

Section 13. Duration.

This Custodial Account shall continue in effect without limit as to time, subject, however,
to the provisions of this Agreement relating to amendment, modification, and termination hereof.

Section 14. Amendment or Modification.

This Agreement may be amended or modified at any time and from time to time only by
an instrument executed by both the Sponsor and the Custodian. Notwithstanding the foregoing,
the Custodian may unilaterally change the fees charged to the Sponsor and Plan participants for
maintaining the Custodial Account with sixty (60) days’ prior written notice to the Sponsor,
unless otherwise agreed to in writing with the Sponsor. In addition, notwithstanding the first
sentence of this Section 14, the Custodian may unilaterally amend this Agreement at any time in
its sole discretion in order to comply with applicable law, and shall notify the Sponsor of such
amendment(s) as soon as practicable.

Section 15. General.

(a) Performance by Custodian, Its Agents or Affiliates.

The Sponsor acknowledges and authorizes that the services to be provided under this
Agreement shall be provided by the Custodian, its agents or affiliates, including, but not limited
to, FIIOC, Fidelity Brokerage Services LLC, and REDIBook ECN LLC, or the successor of any
of them, and that certain of such services may be provided pursuant to one or more separate
contractual agreements or relationships.

(b) Entire Agreement.

This Agreement contains all of the terms agreed upon between the parties with respect to
the subject matter hereof.
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(©) Waiver.

No waiver by either party of any failure or refusal to comply with an obligation
hereunder shall be deemed a waiver of (i) any other obligation hereunder or (i1) any subsequent
failure or refusal to comply with any other obligation hereunder.

(d) Successors and Assigns.

The stipulations in this Agreement shall inure to the benefit of, and shall bind, the
successors and assigns of the respective parties.

(e) Partial Invalidity.

If any term or provision of this Agreement or the application thereof to any person or
circumstances shall, to any extent, be invalid or unenforceable, the remainder of this Agreement,
or the application of such term or provision to persons or circumstances other than those as to
which it is held invalid or unenforceable, shall not be affected thereby, and each other term and
provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law.

® Section Headings.

The headings of the various sections and subsections of this Agreement have been
inserted only for the purpose of convenience and are not part of this Agreement, and shall not be
deemed in any manner to modify, explain, expand or restrict any of the provisions of this
Agreement.

(g)  Effective Date.

The effective date of this Custodial Account Agreement shall be the date specified in the
Introduction.

Section 16. Governing Law.

(a) Massachusetts Law Controls.

This Agreement is being made in the Commonwealth of Massachusetts, and the
Custodial Account shall be administered as a custodial account under Massachusetts law. The
validity, construction, effect, and administration of this Agreement shall be governed by and
interpreted in accordance with the laws of the Commonwealth of Massachusetts, except to the
extent those laws are superseded by Federal law.
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(b) Custodial Account Agreement Controls.

The Custodian is not a party to the Plan, and in the event of any conflict between the
provisions of the Plan and the provisions of this Agreement, the provisions of this Agreement
shall control.

END OF TEXT OF CUSTODIAL ACCOUNT AGREEMENT

SEE NEXT PAGE FOR SERVICES AGREEMENT
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SERVICES AGREEMENT

This Service Agreement dated as of the Effective Date set forth in the Introduction is
between the Sponsor, identified in the Introduction, and Fidelity, also identified in the
Introduction.

WITNESSETH:

WHEREAS, Sponsor and Fidelity desire to enter into a services agreement, pursuant to
which Fidelity will offer to the Sponsor’s eligible employees and their beneficiaries
(“Participants’) in the plan (“Plan”) the opportunity to defer compensation under Section 457(b)
of the Internal Revenue Code of 1986, as amended (the “IRC”); and

WHEREAS, Sponsor wishes to have Fidelity perform certain ministerial recordkeeping
services in accordance with the Plan; and

WHEREAS, Sponsor has established a custodial account described in IRC Section
401(f) that is treated as a trust under the rules described in Treas. Reg. Section 1.457-8 and
which is exempt from taxation under Section 501(a) of the IRC to hold assets of the Plan for the
exclusive benefit of Plan Participants in accordance with IRC Section 457(g); and

WHEREAS, Fidelity is willing to perform such services, but only if such services are
purely ministerial in nature and are provided within the explicit provisions, guidelines and

interpretations conveyed in writing to Fidelity by Sponsor.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
covenants and agreements set forth below, Sponsor and Fidelity agree as follows:

Section 1. Services to be Performed

Fidelity shall have the responsibility to perform only those recordkeeping services set
forth on Schedule “A” attached hereto and made a part hereof, as amended from time to time.
Fidelity shall not perform any service that it considers, in its sole judgment, would cause Fidelity
to be treated as a “Fiduciary” of the Plan within the meaning of applicable law. It is hereby
acknowledged by Sponsor that certain of such services may be performed by an affiliate or agent
of Fidelity pursuant to one or more other contractual arrangements or relationships.

Section 2. Directions

a. By Sponsor
Sponsor shall provide to Fidelity such policies, interpretations, decisions, rules,
practices, procedures and directions (collectively, "Directions" and individually, a
"Direction") as Fidelity may reasonably request to enable it to perform the services
required in accordance with Schedule “A” (which Schedule shall itself be deemed a
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Direction) or as Fidelity may require, in its sole judgment, to prevent it from being
considered a Fiduciary.

Whenever Sponsor provides a Direction to Fidelity, Fidelity shall be fully
protected in relying on the Direction if contained in writing or provided by secure
electronic means (or if oral, thereafter confirmed in writing or by secure electronic
means), signed by any individual whose name and signature have been submitted by
Sponsor in writing to Fidelity in the form of the letter attached hereto as Schedule
“B”, provided Fidelity reasonably believes the signature of the individual to be
genuine. Fidelity shall have no responsibility to ascertain any Direction's: (i)
accuracy; (ii) compliance with the terms of the Plan or the related custody agreement
(except to the extend that the terms of the Plan have been communicated to Fidelity
in writing by the Sponsor); (iii) compliance with the terms of other applicable state or
federal law, or (iv) effect for tax purposes or otherwise, except as required under the
terms of this Services Agreement. Sponsor hereby directs Fidelity to treat as
Directions:

(1) any transmittal of contributions or data pursuant to Schedule “A”; and

(1) any instruction received via the telephone, electronically, via the internet or by
such other means maintained by Fidelity for such purpose, as to the investment
of amounts credited to an account, given through Fidelity's telephone exchange
system in accordance with Section 4(b) herein by a person identifying himself
or herself, to the satisfaction of Fidelity, as the employee of Sponsor for whom
the account is maintained.

By Participants

Each participant, beneficiary or alternate payee (‘“Participant”) shall direct
Fidelity to invest the assets in the Participant's individual account as between the
available investment options as identified in Schedule “A” attached hereto.
Participants may make such directions by use of the Voice Response Service
(“VRS”) and through NetBenefits®™ (or similar electronic or Internet-based medium),
maintained by Fidelity for such purposes, in accordance with Section 4(b) herein.
Participants may also direct Fidelity in writing in which case Fidelity shall act on
such written instructions, if sent to the proper address and received in good order
before 4 p.m. Eastern Time, on the business day so received. If such written
instructions are received after 4 p.m. Eastern Time, Fidelity shall act on said written
instructions (if in good order) on the next business day. Sponsor hereby agrees that
Fidelity may act upon any such telephonic, electronic or written instructions without
question and agrees that any such instructions shall be treated for all purposes
hereunder in the same manner as a Sponsor Direction (as defined in Section 2(a)
above).

All telephone conversations shall be recorded for the protection of the
Participant, Sponsor and Fidelity. A confirmation of the exchange of existing
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balances and/or change in allocation of future contributions shall be mailed to the
Participant within five (5) business days of the telephonic instruction or within five
(5) business days of the receipt, in good order, of a written instruction.

Section 3. Investment Options

Fidelity shall provide recordkeeping services for the investment options as selected by
Sponsor and described in Schedule “A” attached hereto. Sponsor represents and warrants that
the power to determine which investment options are made available under the Plan is properly
reserved to Sponsor under the relevant custodial account documents. Sponsor further represents
that it fully understands that Fidelity shall have no responsibility for the selection of investment
options under the Plan and shall not render investment advice to any person in connection with
the selection of such options.

Section 4. General Operating Procedures

a.  Contributions and Redemptions

Fidelity shall execute the purchase and sale of Mutual Fund shares (other than
for exchanges) if such purchase(s) and sale(s) are based on a proper Direction.
Purchases and sales of Mutual Funds (other than for exchanges) shall be made on the
date on which Fidelity receives from the Administrator in good order all
information, documentation and wire transfer of funds (if applicable), necessary to
accurately effect such transactions.

Redemption requests for distributions to third parties (including alternate payees,
beneficiaries, investment advisers and other third parties), or distributions to the
Participant which require additional processing, will be processed by Fidelity as soon
as is administratively practicable.

b.  Exchanges

Exchanges shall be processed as follows: Exchange hours, via a Participant
service representative, are 8:00 a.m. Eastern Time (“ET”) to 12:00 midnight ET on
each business day. A “Business Day” is any day on which the New York Stock
Exchange (“NYSE”) is open. Exchanges through the voice response system
(“VRS”) and through NetBenefits (or similar electronic or Internet based medium)
may be made virtually 24 hours a day. Fidelity reserves the right to change these
guidelines at any time in its sole discretion. The NYSE’s normal closing time is 4:00
p.m. ET. In the event that the NYSE alters its closing time for any reason, all
references to 4:00 p.m. ET shall mean the NYSE closing time, as altered.
Participants may call on any Business Day to exchange between Mutual Funds. If
the request is confirmed by Fidelity before 4:00 p.m. ET, it will receive that day’s
trade date. Requests confirmed by Fidelity after 4:00 p.m. ET will receive the next
Business Day’s trade date. Participants may call Fidelity on any Business Day to
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Section 5.

exchange between the mutual funds that are available to Participants in accordance
with this Agreement.

Select Funds

Notwithstanding any provision of this Agreement to the contrary, each day that
the Fidelity Select Funds designated on Schedule A are open for business as set forth
in the Funds' then current prospectuses ( for the purposes of this paragraph "Business
Day"), Sponsor directs Fidelity to submit to the transfer agent for the Fidelity Select
Funds for processing all instructions for contributions and redemptions, but not
exchanges, of shares of the Fidelity Select Funds only once each Business Day
immediately prior to the last time at which a Fidelity Select Fund's net asset value is
calculated on such Business Day as specified in the Fidelity Select Fund’s then
current prospectus. Sponsor represents and warrants that the Plan’s custodian has
been directed by the Sponsor that all instructions for contributions or redemptions of
shares of the Fidelity Select Funds received throughout any Business Day shall be
submitted for processing to the transfer agent for the Fidelity Select Funds only once
each Business Day immediately prior to the last time at which a Fidelity Select
Fund's net asset value is calculated on such Business Day as specified in the Fidelity
Select Fund’s then current prospectus. Sponsor further represents that neither the
Custodial Agreement nor any other document governing the operation of the Plan
grants to participants or the Plan’s custodian the right to direct Fidelity to submit
contribution or redemption instructions to the transfer agent for the Fidelity Select
Funds other than in accordance with the Direction from the Sponsor to Fidelity given
in this Section 4(c).

Distribution Requests, Federal Income Tax Withholding and Reporting

Fidelity shall not process a distribution request without receiving the following
information from Sponsor concerning each distribution:

(a)

(b)

The name, address (not a post office box), and social security number of the
Participant (and the Participant's spouse or other beneficiary if applicable). By
forwarding such information, Sponsor is deemed to have certified the accuracy of
such information.

A statement of the reason for the payment or distribution and directions as to the
type of distribution requested.

If the Sponsor does not provide Fidelity with the information listed in (a) and (b) above,
the responsibility for withholding federal income taxes and the reporting thereof shall remain
with Sponsor. In circumstances where Fidelity does withhold federal income tax from
Participant distributions in accordance with Schedule “A”, Fidelity shall, in a timely and proper
manner, deposit and report such amounts under Fidelity's own tax identification number.
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Section 6. Documentation

The Sponsor must use the Fidelity 457(b) Plan Document and corresponding Custodial
Account Agreement. The Sponsor may not add, delete or modify either document in any way
except as set forth in the Plan Document and Custodial Account Agreement. Sponsor shall
provide Fidelity with all Directions (as defined in Section (2)(a)) which Fidelity may reasonably
request from time to time in order to perform the recordkeeping services under this Agreement.

Section 7. Records

For the duration of this Agreement, all records generated by Fidelity in the course of
performing services in accordance with Schedule “A” shall be open to inspection and audit by
Sponsor, or any person designated by Sponsor, during Fidelity's regular business hours at
Fidelity's office where such records are maintained. Upon the termination of this Agreement,
Fidelity shall provide to Sponsor, in the format theretofore regularly provided to Sponsor, a
statement of accounts as of the termination of this Agreement, which will provide substantially
the same information compiled as of such termination as the normal quarterly statement of
Accounts. Fidelity shall also provide to Sponsor, or to any successor recordkeeper designated by
Sponsor, such other records and information as Sponsor may reasonably request, and Fidelity
shall be entitled to reasonable compensation from Sponsor for the provision of such other records
or information which will be based on reasonable and customary charges for such services.
Upon request of Sponsor, Fidelity shall provide all records and information under this section in
a format mutually agreed upon by the parties.

Section 8. Qualification Status

This Plan is intended to meet the requirements under Section 457 of the Internal Revenue
Code. The Sponsor has sole responsibility for ensuring that the Plan meets the requirements
under IRC Section 457, and Fidelity may assume until advised to the contrary that the Plan meets
such requirements.

Section 9. Compensation

As consideration for its services under this Agreement, Fidelity shall be entitled to
compensation as follows: Each Participant’s account will be assessed an annual maintenance fee
of $24. The annual maintenance fee will be deducted directly from Participants’ Accounts,
unless paid to Fidelity by the Employer on behalf of its Participants. Fidelity reserves the right
to change the amount of the annual maintenance fee at any time in its sole discretion, upon sixty
(60) days notice the Sponsor and Participants. 25% of the annual maintenance fee due with
respect to Participants’ accounts will be deducted or payable at the end of March, June,
September, and December of each calendar year.

Section 10. Duration

This Agreement shall continue in effect without limit as to time, subject, however, to the
provisions of this Agreement relating to amendment and termination thereof.
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Section 11. Amendment

This Agreement may be amended or modified at any time by an instrument executed by
Sponsor and Fidelity. Any Schedule to this Agreement may be amended or modified at any time
by an instrument executed by Sponsor and Fidelity.

Section 12. Termination

Either party, by sixty (60) days written notice to the other, may terminate this Agreement,
unless the parties agree to a shorter notice period.

Section 13. Indemnification

To the extent permitted under State Law, the Sponsor shall indemnify Fidelity, its agents
and its affiliates and the successors to all of such entities, and the employees of Fidelity
(collectively, “the indemnified parties”), against, and hold the indemnified parties harmless from,
any and all loss, damage, penalty, liability, cost and expense, including, without limitation,
reasonable attorneys’ fees and disbursements, that may be incurred by, imposed upon, or asserted
against the indemnified parties by reason of any claim, regulatory proceeding, or litigation
arising from any act done or omitted to be done by any individual or person with respect to the
Plan, excepting only any and all loss, damage, penalty, liability, cost or expense arising solely
from the indemnified parties’ negligence or bad faith.

Section 14. Electronic Services

(a) Fidelity may provide communications and services (“Electronic Services”) and/or
software products (“Electronic Products™) via electronic media, including, but not limited to
Fidelity Plan Sponsor WebStation®. The Sponsor and its agents agree to use such Electronic
Services and Electronic Products only in the course of reasonable administration of or
participation in the Plan and to keep confidential and not publish, copy, broadcast, retransmit,
reproduce, commercially exploit or otherwise redisseminate the Electronic Products or
Electronic Services or any portion thereof without Fidelity’s written consent, except, in cases
where Fidelity has specifically notified the Sponsor that the Electronic Products or Services are
suitable for delivery to Sponsor’s Participants, for non-commercial personal use by Participants
or beneficiaries with respect to their participation in the Plan or for their other retirement
planning purposes.

(b)  All Electronic Products and Services shall be clearly identified as originating
from Fidelity or its affiliate. The Sponsor shall promptly remove Electronic Products or Services
from its computer network and/or Intranet, or replace the Electronic Products or Services with
updated products or services provided by Fidelity, upon written notification (including written
notification via facsimile) by Fidelity.
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(c) All Electronic Products shall be provided to the Sponsor without any express or
implied legal warranties or acceptance of legal liability by Fidelity, and all Electronic Services
shall be provided to the Sponsor without acceptance of legal liability related to or arising out of
the electronic nature of the delivery or provision of such Services. No rights are conveyed to any
property, intellectual or tangible, associated with the contents of the Electronic Products or
Services and related material. Fidelity hereby grants to the Sponsor a non-exclusive, non-
transferable revocable right and license to use the Electronic Products and Services in
accordance with the terms and conditions of this Agreement.

(d) To the extent that any Electronic Products or Services utilize Internet services to
transport data or communications, Fidelity will take, and Sponsor agrees to follow, reasonable
security precautions, however, Fidelity disclaims any liability for interception of any such data or
communications. Fidelity reserves the right not to accept data or communications transmitted
via electronic media by the Sponsor or a third party if it determines that the media does not
provide adequate data security, or if it is not administratively feasible for Fidelity to use the data
security provided. Fidelity shall not be responsible for, and makes no warranties regarding
access, speed or availability of Internet or network services, or any other service required for
electronic communication. Fidelity shall not be responsible for any loss or damage related to or
resulting from any changes or modifications to the Electronic Products or Services after
delivering it to the Sponsor.

Section 15. General

This Agreement supersedes all written and oral agreements, communications or
negotiations among the parties, and it constitutes the complete and full understanding and
agreement of the parties with regard to the subject matter hereof. No waiver by any party of any
failure or refusal to comply with an obligation thereunder shall be deemed a waiver of any other
subsequent failure or refusal to so comply. This Agreement shall inure to the benefit of, and
shall be binding upon, the successors and assigns of the respective parties. If any term or
provision of this Agreement or the application thereof to any person or circumstances shall, to
any extent, be invalid or unenforceable, the remainder of this Agreement, or the application of
such term or provision to persons or circumstances other than those as to which it is held invalid
or unenforceable, shall not be affected thereby, and each term and provision of this Agreement
shall be valid and enforceable to the fullest extent permitted by law. This Agreement shall be
governed by the laws of the Commonwealth of Massachusetts, except to the extent such laws are
superseded by applicable federal laws or regulations.

Section 16. Titles

The headings of Sections of this Agreement and the headings for each of the attached
schedules are for convenience only and do not define or limit the contents thereof.
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Section 17. Incorporation of Schedules

All Schedules and any subsequent amendments, attached hereto, and referenced herein,
are hereby incorporated within this Agreement as if set forth fully herein.
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SCHEDULE A

RECORDKEEPING SERVICES

1. Participant service representatives are available each business day from 8:00 a.m. ET -
12:00 Midnight ET to provide toll free telephone service for Participant inquiries and
transactions.

2. Through the automated voice response system and on-line account access via the world
wide web, Participants also have virtually 24 hour account inquiry and transaction
capabilities.

3. For security purposes, all calls are recorded. In addition, several levels of security are
available including the verification of a personal identification number or such other
personal identifier as may be agreed to from time to time by the Sponsor and the Trustee.

4.  Provide Plan and Participant level accounting for the following asset classifications:

Deferred Compensation
Employer Contribution

5. Provide Plan and Participant level accounting for the following investment options:

MUTUAL FUNDS:

Fidelity Mutual Funds

For purposes of this Agreement, "Fidelity Mutual Funds" shall mean registered
investment companies advised by Fidelity Management & Research Company. All
operating guidelines, procedures and direct fund expenses are governed by each
mutual fund’s respective prospectus. In accordance with the Sponsor’s wishes, the
following Fidelity Mutual Funds are available for investment to the Plan’s
Participants:

All Fidelity Mutual Funds which are available for investment by institutional
retirement plans, including Fidelity Select Funds, and including Fidelity Mutual
Funds which subsequently become available for investment by institutional
retirement plans.

6.  Process exchanges (transfers) between available investment options each Business Day and
provide daily valuation of Participant accounts.

7. Fidelity may provide certain e-mail messages to Plan participants and beneficiaries for
which it has valid e-mail addresses. Such e-mail messages will be sent to those Plan
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10.

11.

12.

13.

14.

15.

participants and beneficiaries who provide Fidelity with a valid e-mail address, either
through NetBenefits®™, Participant Service Representatives, paper-based forms and
applications, or for whom Fidelity receives a valid e-mail address from the Sponsor. Any
Plan participant or beneficiary for whom Fidelity does not have a valid e-mail address may
or may not receive a substantially similar paper version of such e-mailed message.

Provide Plan participants with the ability to electronically receive confirmations of certain
participant initiated transactions through NetBenefits®, changes to investment option
selections, changes to deferral elections and exchanges between investment options, in lieu
of the paper confirmation of the transaction that would otherwise be provided to the Plan
participant via first class mail. Electronic confirmations of transactions are generated upon
execution of a transaction and paper confirmations of transactions are delivered by mail
within three to five calendar days of the transaction.

Prepare, reconcile and deliver a Trial Balance Report presenting all money classes and
investments, as requested by Sponsor. The Trial Balance Report is based on the market
value as of the last business day of the period requested and, in the absence of unusual
circumstances, the Trial Balance Report shall be delivered no later than twenty (20) days
after the end of each period requested.

Prepare, reconcile and deliver an Administrative Report, which may present both on a
Participant and a total Plan basis all money classes, investment positions and a summary of
all activity of Participants and Plan as of the last business day of the period requested as
requested by Sponsor. In the absence of unusual circumstances, the Administrative Report
shall be delivered no later than twenty (20) days after the end of each period requested.

Provide paper quarterly account statements to Plan participants via first class mail.
However, upon the Plan participant’s request, Fidelity will provide quarterly account
statements electronically via NetBenefits™™ in place of the paper statements, and offer the
Plan participant the ability to generate customized electronic statements via NetBenefits™
for account activity during such periods of time as the Plan participant may request.

Reconcile and process Participant withdrawal requests as approved and directed by
Sponsor. All withdrawal requests shall be paid based on the current market values of a
Participant's account, not advanced or estimated values.

Prepare, file with IRS, and distribute 1099R year-end tax reports for Participants who have
taken a distribution from the Plan during the tax year.

Process requests for transfers and/or rollovers of Participant account balances to and from
other investment options and/or providers for the Plan.

Process changes related to the administration of the Plan, such as, but not limited to,
Participant name and address changes, and beneficiary data, provided Fidelity has the
capability to maintain the data.
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16.

17.

18.

19.

20.

21.

22.

Process Qualified Domestic Relations Orders in accordance with Sponsor’s written
Direction to Fidelity.

Process contributions, on a periodic basis, in the prescribed Fidelity format. Fidelity shall
not process contribution information unless: (i) it is in good order; and (ii) the contribution
check accompanies the tape or diskette (unless funds are sent by wire). Funds by wire
shall not be sent until Fidelity notifies Sponsor that all tape or diskette information is in
good order and can be processed. Fidelity shall immediately process contribution
information received by wire in good order, and may require up to three (3) business days
to process contribution information received in good order by a contribution check.

Annual prospectuses and semiannual shareholder reports for mutual funds will be mailed to
the Sponsor, and to Participants upon request or when making an initial investment in a
mutual fund.

Process and reconcile Participant account corrections upon the Sponsor’s written request to
correct excess contributions, excess aggregate contributions and/or mistakes of fact.
Process and reconcile Participant account corrections upon the Sponsor’s or Participant’s
written request to correct excess deferrals. Such corrections shall only be made in
accordance with Section 2 of this Agreement.

Calculate a Participant’s minimum required distribution upon request by a Participant,
provided the Participant and/or Sponsor has provided Fidelity with all information required
by Fidelity (in the format required by Fidelity). The accuracy of such calculations is
limited by the quantity and quality of data provided to Fidelity by the Participant and/or
Sponsor.

Provide Electronic Funds Transfer (EFT) service to participants to receive plan
distributions electronically including: Cash Dividends, Withdrawals, Systematic
Withdrawal Payments (SWPs), and Minimum Required Distributions (MRDs).

Provision of Plan Sponsor Webstation (“Webstation) functionality. Webstation may be
used to access information such as plan specific balances, participant balances, fund prices,
history information, loan information, and update participant data. The Sponsor will be
given an individual Webstation User ID and password solely for their use. The Webstation
ID and password are proprietary information that should not be shared with other
individuals. The Sponsor will provide Fidelity in writing the names of the authorized
administrative users for the purpose of establishing their security profile. The Sponsor will
immediately notify Fidelity in writing as staffing changes occur, and upon the termination
of any employee who was an authorized administrative user so that Fidelity can disable the
Webstation User ID and password.

380803 v.2
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ICMARC

Building Retirement Security

DOMA Guidance for ICMA-RC Plan Sponsor Clients

On August 30, 2013, the Treasury Department and the IRS provided some welcome guidance

regarding federal treatment of same-sex marriages following the Supreme Court’s Windsor decision striking
Section 3 of the Defense of Marriage Act (‘DOMA”). Specifically, the guidance made clear thar the “state of
celebration” will establish whether same-sex married couples are enticled to be treated as spouses for federal
tax purposes. Where the legally married same-sex couples currently live will not matrer: their tederal tax
status will be the same as the federal tax status for married opposite-sex couples.

The guidance also made clear that only a union specifically called “marriage” in the relevant state or
country would be considered a marriage for federal tax purposes. Thus, a civil union or a registered
domestic partnership, or other non-marital formal relationship, will not be considered a marriage for
federal tax purposes.

The guidance is effective September 16, 2013, but may be relied upon for prior periods. So, at least by
September 16, plans should begin providing same-sex spouses the same rights as opposite-sex spouses,
including Qualified Domestic Relations Orders (“QDROs”), Required Minimum Distribution righcs,
rollovers, and unforeseeable emergency withdrawals. Also by September 16, subject to further IRS guidance,
plans should also have procedures in place to obtain spousal consent from same-sex spouses where the

rules or plan provisions require spousal consent (including, for example, the designation of a non-spouse
beneficiary for plans that have adopted the Qualified Joint and Survivor Annuity requirements).

Retirement plan sponsors in states that do nat celebrate or recognize same-sex marriages should consult
with their internal or local counsel to determine how to navigate divergent state and federal treatment of
same-sex marriages.

Retirement plan sponsors in the District of Columbia and in states that do celebrate or recognize
same-sex marriages should also consult with their internal or local counsel and should consider taking the

Jollowing steps:

» Obtain same-sex marriage information from employees and modify payroll systems accordingly
Employers should have a means of identifying plan participants who are in same-sex marriages.
For instance, if an employer has been requiring same-sex spouses to complete domestic-partner
information, the employer will now need to distinguish between those employees that are actually
married and those that are in true domestic-partner relationships.

* Review plan documents and procedures:

1. Plan sponsors should carefully review all retirement plan documents, to identify any definitions of
“marriage” and “spouse” that need updating. Employers using ICMA-RC’s model plan documents,
without modification, can rest assured that the plan document is consistent with the new federal
definition of spouse. Plan sponsors using individually designed plan documents will need 10 idemify
any required changes, and make the necessary operational changes, by September 16, 2013.

(Continued)



2. Particular areas ro review, to the extent not handled by ICMA-RC for the plan sponsor, are:

Benefit-distribution materials and procedures

Minimum required distributions materials and procedures
QDRO materials and procedures

Open enrollment materials

Beneficiary designation forms and procedures

= Plan sponsors of individually designed plans should consider removing references to DOMA, even

if the reference is implicit, such as a statement that “whether a person is married will be determined in

accordance with federal law.”

* Plan sponsors should ensure that Human Resources materials and manuals also are updated to be

consistent with the changes to Plan materials and procedures.

IRS Resources:

= August 30, 2013 Guidance:
http:/fwww.irs.gov/pub/irs-drop/rr-13-17.pdf

= Same-Sex Couples FAQ:

htep://www.irs.gov/uac/Answers-to-Frequently-Asked-Questions-for-Same-Sex-Married-Couples

®= Domestic Partner FAQ:
htep://www.irs.gov/uac/Answers-to-Frequently-Asked-Questions-for-Registered-Domestic-Partners-and-

Individuals-in-Civil-Unions

AC:18968-0913-6843



ICMARC

Building Retirement Security

ICMA RETIREMENT CORPORATION
GOVERNMENTAL 457 DEFERRED COMPENSATION
PLAN & TRUST AMENDMENT FOR
THE HEROES EARNINGS ASSISTANCE AND RELIEF TAX ACT OF 2008

Pursuant to Section XII of the ICMA Retirement Corporation 457 Governmental Deferred

Compensation Plan & Trust (the “Plan”) to add a new Appendix B as follows, effective as provided
therein.

1.01

1.02

1.03

2.01

2.02

Appendix B

ARTICLEI
PREAMBLE

Applicability. This Appendix memorializes the operation of the Plan in accordance with the
Heroes Earnings Assistance and Relief Tax Act.

Superseding of Inconsistent Provisions. This Appendix supersedes the provisions of the Plan
and Adoption Agreement to the extent those provisions are inconsistent with the provisions
of this Appendix.

Construction. Except as otherwise provided herein, any reference to “Section” in this
Appendix refers only to sections within this Appendix and is not a reference to the Plan.
The Article and Section numbering in this Appendix is solely for purposes of this Appendix
and does not relate to any Plan article, section, or other numbering designations.

ARTICLEII
ACCRUAL OF ADDITIONAL BENEFITS

Death Benefits with Respect to Qualified Military Service. In the case of a Participant who
dies on or after January 1, 2007 while performing qualified military service (as defined in

Code section 414 (u)) with respect to the Employer, his/her Beneficiary shall have a
Nonforfeitable Interest in all employer contributions to the Participant to the extent that
he/she would have had had the Participant resumed and then terminated employment on
account of death.

Benefit Accruals with Respect to Qualified Military Service. Notwithstanding any provision

of the Plan to the contrary, effective as elected by the Employer but no earlier than January
1, 2007, if the Employer so elects, Participants who die or become Disabled while



2.03

2.04

performing qualified military service (as defined in Code section 414(u)) with respect to the
Employer shall receive Plan contributions as permitted under Code section 414(u)(9).

Benefit Accruals with Respect to Differential Wage Payments. If the Employer so elects,

effective as elected by the Employer but no earlier than January 1, 2009, Plan contributions
shall be made based on differential wage payments (as such term is defined in Code section

3401(h)(2)).

Deemed Severance from Employment.

(a)

(b)

Unless otherwise elected by the Employer, effective January 1, 2009, a Participant
shall be deemed to have a severance from employment solely for purposes of
eligibility to receive distributions from the Plan during any period the individual is
performing service in the uniformed services (as defined in chapter 43 of title 38,
United States Code) for more than 30 days.

If a Participant receives a distribution pursuant to subsection (a), then the Participant
shall not be permitted to defer compensation during the six-month period beginning
on the date of the distribution.
If a Participant receives a distribution which could be attributable to:

(i) a deemed severance from employment described in subsection (a); or

(ii) another distribution event under the Plan,
then the distribution shall be considered made pursuant to the distribution event

referenced in paragraph (i), and the Participant shall not be subject to the limitation
on Deferred Compensation as set forth in subsection (b).



ICMARC

Building Retirement Security

DOMA Guidance for ICMA-RC Plan Sponsor Clients

On August 30, 2013, the Treasury Department and the IRS provided some welcome guidance

regarding federal treatment of same-sex marriages following the Supreme Court’s Windsor decision striking
Section 3 of the Defense of Marriage Act (‘DOMA”). Specifically, the guidance made clear that the “state of
celebration” will establish whether same-sex married couples are entitled to be treated as spouses for federal
tax purposes. Where the legally married same-sex couples currently live will not matter: their federal tax
status will be the same as the federal tax status for married opposite-sex couples.

The guidance also made clear that only a union specifically called “marriage” in the relevant state or
country would be considered a marriage for federal tax purposes. Thus, a civil union or a registered
domestic partnership, or other non-marital formal relationship, will not be considered a marriage for
federal tax purposes.

The guidance is effective September 16, 2013, but may be relied upon for prior periods. So, ar least by
September 16, plans should begin providing same-sex spouses the same rights as opposite-sex spouses,
including Qualified Domestic Relations Orders (“QDROs”), Required Minimum Distribution rights,
rollovers, and unforeseeable emergency withdrawals. Also by September 16, subject to further IRS guidance,
plans should also have procedures in place to obtain spousal consent from same-sex spouses where the

rules or plan provisions require spousal consent (including, for example, the designation of a non-spouse
beneficiary for plans that have adopted the Qualified Joint and Survivor Annuity requirements).

Retirement plan sponsors in states that do not celebrate or recognize same-sex marriages should consult
with their internal or local counsel to determine how to navigate divergent state and federal treatment of
same-sex marriages.

Retirement plan sponsors in the District of Columbia and in states that do celebrate or recognize
same-sex marriages should also consult with their internal or local counse! and should consider taking the

Jollowing steps:

» Obtain same-sex marriage information from employees and modify payroll systems accordingly
Employers should have a means of identifying plan participants who are in same-sex marriages.
For instance, if an employer has been requiring same-sex spouses to complete domestic-partner
information, the employer will now need to distinguish between those employees that are actually
married and those that are in true domestic-partner relationships.

» Review plan documents and procedures:

1. Plan sponsors should carefully review all retirement plan documents, to identify any definitions of
“marriage” and “spouse” that need updating. Employers using ICMA-RC’s model plan documents,
without modification, can rest assured that the plan document is consistent with the new federal
definition of spouse. Plan sponsors using individually designed plan documents will need to identify
any required changes, and make the necessary operational changes, by September 16, 2013.

(Continued)



2. Particular areas to review, 1o the extent not handled by ICMA-RC for the plan sponsor, are:
*  Benefit-distribution materials and procedures
*  Minimum required distributions materials and procedures
*  QDRO materials and procedures
*  Open enrollment materials
*  Beneficiary designation forms and procedures

» Plan sponsors of individually designed plans should consider removing references to DOMA, even
if the reference is implicit, such as a statement that “whether a person is married will be determined in

accordance with federal law.”

= Plan sponsors should ensure that Human Resources materials and manuals also are updared to be
consistent with the changes to Plan materials and procedures.

IRS Resources:

= August 30, 2013 Guidance:
htep:/fwww.irs.gov/publirs-drop/rr-13-17.pdf

= Same-Sex Couples FAQ:
http://www.irs.gov/uac/Answers-to-Frequently-Asked-Questions-for-Same-Sex-Married-Couples

= Domestic Partner FAQ:
http:/fwww.irs.gov/uac/Answers-to-Frequently-Asked-Questions-for-Registered-Domestic-Partners-and-

Individuals-in-Civil-Unions

AC:18968-0913-6843
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FLORIDA

1112 Manatee Ave, West
Bradenton, FL. 34205
purchasing@mymanatee.org

Solicitation Addendum

Addendum No.: 02
Solicitation No.: 18-R067464MS
Project No.: N/A
Solicitation Title: Corrosion and Odor Control Services
Addendum Date: 10.24.2017

Procurement Contact: Monica Sell, monica.sell@mymanatee.org

18-R067464MS IS AMENDED AS SET FORTH HEREIN. RESPONSES TO
QUESTIONS POSED BY PROSPECTIVE PROPOSERS ARE PROVIDED BELOW.
THIS ADDENDUM IS HEREBY INCORPORATED IN AND MADE A PART OF
CORROSION AND ODOR CONTROL SERVICES NO. 18-R067464MS.

Change to:
SCOPE OF SERVICES, SECTION B.05, GENERAL REQUIREMENTS OPTION 2: MAGNESIUM
HYDROXIDE

The successful Proposer shall provide all new or ‘like new’storage and dosing equipment at the
beginning of the Contract term and replacement of equipment, as applicable, throughout the
Contract term. Like new shall be defined as refurbished, clean, and electrically and
mechanically operational. New and ‘like new’ equipment must have a guarantee period in which
all parts and labor for repairs are covered 100% by successful Proposer.

Change to:
SCOPE OF SERVICES, SECTION B.05(E), GENERAL REQUIREMENTS OPTION 2: MAGNESIUM
HYDROXIDE

Successful Proposer shall provide double-contained storage tanks at all dosing locations
that are 1000 gallon or greater size, based on the site and County requirements.

Delete:
SCOPE OF SERVICES, SECTION B.05(F), GENERAL REQUIREMENTS OPTION 2: MAGNESIUM
HYDROXIDE

at-certainlocations—NOTE: The County reserves the right to upgrade or increase the

Addendum No. 02
RFP No. 18-R067464MS
Corrosion and Odor Control Services Page 1 of 4



ICMA RETIREMENT CORPORATION
GOVERNMENTAL 457 DEFERRED COMPENSATION
AMENDMENT FOR POST-EGTRRA LEGISLATIVE AND REGULATORY CHANGES

Pursuant to Article XII of the ICMA Retirement Corporation Governmental Deferred Compensation Plan & Trust

(the “Plan”), ICMA Retirement Corporation, as Plan Administrator, hereby adopts this Amendment on behalf of all adopting
Employers to add a new Appendix A as follows, effective as provided therein.

1.01

1.02

1.03

2,01

2.02

2.03

Appendix A

ARTICLEI
PREAMBLE

Applicability. This Appendix memorializes the operation of the Plan in accordance with the following legislative and
regulatory items.

(a) Pension Protection Act of 2006;

(b) Emergency Economic Stabilization Act of 2008;

() Worker, Retiree, and Employer Recovery Act of 2008;

(d) Katrina Emergency Tax Relief Act of 2005; and

(¢) Gulf Opportunity Zone Act of 2005.

Superseding of Inconsistent Provisions. This Appendix supersedes the provisions of the Plan and Adoption
Agreement to the extent those provisions are inconsistent with the provisions of this Appendix.

Construction. Except as otherwise provided herein, any reference to “Section” in this Appendix refers only to sections
within this Appendix and is not a reference to the Plan. The Article and Section numbering in this Appendix is solely
for purposes of this Appendix and does not relate to any Plan article, section, or other numbering designations.

ARTICLE IT
PENSION PROTECTION ACT OF 2006

Background. On August 17, 2006, the Pension Protection Act, Pub. L. No. 109-280 (“PPA”), became law. It
amended the Code to provide for a number of changes with regard to Code section 401(a) plans and Code section
457 plans. This Article incorporates the relevant provisions of PPA into the Plan.

Required Notice for Participant Distributions. With respect to any distribution notice and election form that

is, under the terms of the Plan, to be delivered 90 days before the date as of which a distribution is to be made, the
window for giving Participants such distribution notices and election forms shall be extended to 180 days before the
date as of which a distribution is to commence. This Section 2.02 shall be effective for calendar years beginning after
December 31, 20006.

Rollover by a Non-Spouse Designated Beneficiary.

() Unless otherwise elected by the Employer, for Plan Years beginning after December 31, 2006 but on or before
December 31, 2009, a non-spouse Beneficiary who qualifies as a “designated beneficiary” under Code section
401(a)(9)(E) may establish an individual retirement plan that will be treated as an Inherited IRA pursuant to the
provisions of Code section 402(c)(11) into which all or a portion of a death benefit distribution from this Plan
can be transferred directly. A trust maintained for the benefit of one or more designated beneficiaries shall be
treated in the same manner as a designated beneficiary.

1 - —




2.04

2.05

2.06

3.01

3.02

(b) Notwithstanding the election made in subsection (a), for Plan Years beginning after December 31, 2009, a non-
spouse Beneficiary who qualifies as a “designated beneficiary” under Code section 401 (a)(9)(E) may establish an
individual retirement plan that will be treated as an Inherited IRA pursuant to the provisions of Code section
402(c)(11) into which all or a portion of a death benefit distribution from this Plan can be transferred directly. A
trust maintained for the benefit of one or more designated beneficiaries shall be treated in the same manner as a
designated beneficiary.

(c) Notwithstanding anything herein to the contrary, a death benefit distribution shall not be eligible for transfer to
an Inherited IRA to the extent such distribution is a required minimum distribution under Code section 401 (a)

).
Distributions 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 circumstances of severe financial hardship resulting from an illness or accident of a
Primary Beneficiary or other similar extraordinary and unforeseeable circumstances of a Primary Beneficiary that
result in a severe financial hardship.

(b) A “Primary Beneficiary” is an individual or individuals who are named as a Beneficiary under the terms of the Plan
and who have a right to all or a portion of the Participant’s account balance upon the Participant’s death.

Distributions for Health and Long-Term Care Insurance for Public Safety Officers.

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

(b) The term “Eligible Retired Public Safety Officer” means an individual who, by reason of disability or attainment
of normal retirement age, is separated from service as a Public Safety Officer with the employer who maintains
the eligible retirement plan from which distributions pursuant to this Article are made. The term “Public Safety
Officer” has the same meaning given such term by section 1204(9)(A) of the Omnibus Crime Control and Safe
Streets Act of 1968,

(&) The term “Qualified Health Insurance Premiums” means premiums for coverage for the Eligible Retired Public
Safety Officer, his spouse, and dependents, by an accident or health insurance plan or qualified long-term care
insurance contract (as defined in Code section 7702(B)).

Rollovers to Roth IRAs. Effective for distributions after December 31, 2007, a Participant may elect to have any
portion of an Eligible Rollover Distribution paid directly to a Roth IRA described in Code section 408A.

ARTICLE III
EMERGENCY ECONOMIC STABILIZATION ACT OF 2008

Background. On October 3, 2008, the Emergency Economic Stabilization Act of 2008, Pub. L. No. 110-343
(“EESA™), became law. With regard to retirement plans, EESA generally permits plans to allow repayments of certain
prior qualified distributions 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.

Qualified Disaster Recovery Assistance Distributions and Repayment Thereof. The provisions relating to
qualified disaster recovery assistance distributions and repayment thereof set forth in section 702 of EESA 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 to Plan. The provisions relating to repayment of
prior qualified distributions for home purchases set forth in section 702 of EESA shall apply to the Plan.

ARTICLE IV
WORKER, RETIREE, AND EMPLOYER RECOVERY ACT OF 2008

Background. On December 23, 2008, the Worker, Retiree, and Employer Recovery Act of 2008, Pub. L. No.
110-458 (“WRERA”), became law. WRERA amended Code section 401(a)(9) to suspend required minimum
distributions for 2009. It is also possible that legislation will be enacted in the future that suspends required minimum
distributions for 2010 or a later year. This Article incorporates the relevant provisions of WRERA into the Plan and
describes the Plan terms that will apply in the event that required minimum distributions are suspended in a year
subsequent to 2009.

Application of Minimum Distribution Requirements. The minimum distribution requirements of section 401(a)
(9) of the Code shall only apply to the Plan to the extent that such requirements are applicable by law for a year.

Special Rule for Scheduled Installment Payments. All installment payments scheduled to be distributed to a
Participant prior to the effective date of a suspension of the required minimum distribution provisions of Code section
401(a)(9) shall be distributed as scheduled unless the Participant affirmatively elects to have the payments stopped.
Notwithstanding the foregoing, for purposes of this Section 4.03, the effective date of the suspension of the required
minimum distribution provisions for 2009 shall be deemed January 6, 2009.

ARTICLEY
KATRINA EMERGENCY TAX RELIEF ACT OF 2005
AND GULF OPPORTUNITY ZONE ACT OF 2005

Background. On September 23, 2005, the Katrina Emergency Tax Relief Act of 2005, Pub. L. No. 109-73
(“KETRA”), became law, and on December 21, 2005, the Gulf Opportunity 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
distributions for home purchases for Participants affected by Hurricanes Katrina, Rita, and/or Wilma. This Article
incorporates the relevant provisions of KETRA and GOZA into the Plan.

Qualified Hurricane Distributions and Repayment Thereof. The provisions relating to qualified hurricane
distributions and repayment thereof set forth in section 1400Q(a) of the Code shall apply to the Plan.

Repayment of Prior Qualified Distributions for Home Purchases to Plan. The provisions relating to repayment of
prior qualified distributions for home purchases set forth in Code section 1400Q(b) shall apply to the Plan.




ICMA RETIREMENT CORPORATION
GOVERNMENTAL 457 DEFERRED COMPENSATION PLAN & TRUST
AMENDMENT TO ADD ROTH PROVISIONS

(UPDATED JANUARY 2013)

Pursuant to Article XII of the ICMA Retirement Corporation 457 Governmental Deferred Compensation Plan & Trust (the
“Plan”), the Plan is hereby amended to add a new Article X regarding Roth contributions. If the Employer affirmatively elects to
allow Roth Elective Deferrals and In-Plan Roth Conversions, the provisions of this Amendment shall be effective for Participants
as of the date specified by the Employer in the Statement of Intent to Add Roth Provisions to a ICMA-RC 457 Governmental
Deferred Compensation Plan & Trust. If no election is made by the Employer, the provisions of this section will not be available
to Participants.

FIRST

The following is hereby added as a new Article X to the Plan document as follows:

X. ROTH PROVISIONS -~ This Article X has no effect unless and until the Employer affirmatively elects to permit Roth
Elective Deferrals.

10.01

10.02

Definitions

(@) Designated Roth Account. A bookkeeping account established and maintained ro record the Participant’s
Roth Elective Deferrals, In-Plan Roth Conversions, rollovers from designated Roth accounts under other
eligible retirement plans, and the income gains and losses thereon. Unless specifically stated otherwise, all
references in the Plan to a Participant’s Account shall include a Participant’s Designated Roth Account.

(b) In-Plan Roth Conversion. (1) A distribution from a Participant’s Pre-Tax Account that is rolled over to the
Participant’s Designated Roth Account under the Plan, as described in Code section 402A(c)(4)(B); or (2)
a transfer from an amount in the Participant’s Pre-Tax Account not otherwise distributable from the Plan
to the Participant’s Designated Roth Account under the Plan, as described in Code section 402A(c)(4)(E).
Notwithstanding anything herein to the contrary, an amount is only eligible for an In-Plan Roth Conversion
to the extent permitted under applicable IRS guidance interpreting Code section 402A(c)(4).

(c) Pre-Tax Account. A bookkeeping account established and maintained to record the portion of the
Participant’s Account attributable to amounts other than Roth Elective Deferrals, In-Plan Roth Conversions,
rollovers from designated Roth accounts under other eligible retirement plans, and the income gains and
losses thereon. Unless specifically stated otherwise, all references in the Plan to a Participant’s Account shall
include a Participant’s Pre-Tax Account.

(d) Qualified Roth Contribution Program. A program described in paragraph (1) of Code section 402A(b),
under which a Participant may make Roth Elective Deferrals in lieu of all or a portion of the elective deferrals
the Participant is otherwise eligible to make under the Plan.

(e) Roth Elective Deferral. Deferred Compensation contributed pursuant to Section 10.02 by a Participant,
which amounts are:

(i) designated irrevocably by the Participant at the time of the deferral as a Roth elective deferral that is being

made in lieu of all or a portion of the pre-tax elective deferrals the Participant is otherwise eligible to
make under the Plan; and

(ii) treated by the Employer as includible in the Participant’s income at the time the Participant otherwise
would have received that amount as Includible Compensation.

Permitted Roth Elective Deferrals

(a) As of the effective date of this Article, a Participant shall be permitted to make Roth Elective Deferrals
from his or her Includible Compensation in such amount or percentage as may be specified in the Joinder
Agreement. A Participant’s Roth Elective Deferrals will be allocated to a Designated Roth Account maintained
for such deferrals.

(b) Unless specifically stated otherwise, Roth Elective Deferrals will be treated as Deferred Compensation for all
purposes under the Plan.



10.03 Separate Acconating
(a) Contributions and withdrawals of Roth Elective Deferrals, In-Plan Roth Conversions and rollovers from
a designated Roth account under an eligible retirement plan will be credited and debited to a Participant’s
Designated Roth Account.
(b) The Plan will maintain a record of the amount of Roth Elective Deferrals, In-Plan Roth Conversions, and
rollovers from a designated Roth account under an eligible retirement plan in each Participant’s Designated
Roth Account.

(c) Gains, losses, and other credits or charges must be separately allocated on a reasonable and consistent basis to
each Participant’s Designated Roth Account and the Pre-Tax Account under the Plan.

{(d) No contributions other than Roth Elective Deferrals, In-Plan Roth Conversions, and rollovers from a
designated Roth account under an eligible retirement plan and properly atrributable income gains and losses
thereon will be credited to a Participant’s Designated Roth Account.

10.04 Direct Rollovers

(a) Notwithstanding anything to the contrary in the Plan, a direct rollover of a distribution from a Designated
Roth Account under the Plan shall be made only to another designated Roth account under an eligible
retirement plan or to 2 Roth IRA described in section 408A of the Code, and only to the extent the rollover is
permitted under the rules of section 402(c) of the Code.

(b) Notwithstanding anything to the contrary in the Plan, the Plan will accept a rollover contribution to a
Designated Roth Account only if it is a direct rollover from another designated Roth account under an
eligible retirement plan, or if the rollover is an In-Plan Roth Conversion defined in section 10.05 of this
document.

(c) Eligible rollover distributions from a Participant’s Designated Roth Account are taken into account in
determining whether the total amount of the Participant’s Account under the Plan exceeds $1,000 for
purposes of mandatory distributions from the Plan,

10.05 In-Plan Roth Conversion. Unless otherwise elected by the Employer, as of the effective date of this Article
the Plan shall allow for In-Plan Roth Conversions.

(a) Tax Treatment. The amount of an In-Plan Roth Conversion shall be includible in the Participant’s gross
income, as though it were not part of a qualified rollover contribution.
(b) Irrevocability. Any election made by the Participant pursuant to Section 10.05(a) shall be irrevocable.

(c) Treatment of Loans. Qutstanding plan loans shall be excluded from In-Plan Roth Conversions.
Notwithstanding anything herein to the contrary, an In-Plan Roth Conversion shall not accelerate or
otherwise cause a Participant to default on an outstanding plan loan.

10.06 Availability of Loans from Designated Roth Accounts. A participant’s Designated Roth Account balance can
be included to determine a Participant loan amount under Article VIII. However, unless the Employer elects
otherwise, Designated Roth Accounts will not be available as a source for loans under the Plan.

SECOND

Former Articles X through XIV of the Plan document are hereby re-numbered XI through XV to reflect the addition of the
Roth Provisions.

AC: 0313-6386
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RESOLUTION 15-99

A RESOLUTION OF THE BOARD OF COUNTY
COMMISSIONERS OF MANATEE COUNTY, FLORIDA,
APPROVING AND ADOPTING DEFERRED
COMPENSATION PLAN DOCUMENT; AUTHORIZING
EXECUTION OF RELATED DOCUMENTS; MAKING
RELATED FINDINGS; PROVIDING FOR SEVERABILITY
AND PROVIDING AN EFFECTIVE DATE,

WHEREAS, the Manatee County Board of County Comumnissioners (the Commiasion)
has previously approved and adopted the Manatee County Deferred Compensation Plan (the
Plan) to provide employees of the County with access to a retirement plan supplemental to the
provisions of the Florida Retirement System; and

WHEREAS, to be considered in compliance with § 457(b) of the United States Internal
Revenue Code and related IRS regulations, a governmental § 457(b) Plan must adopt a Plan
Document compliant with the Pension Protection Act of 2006 (PPA); and

WHEREAS, the attached Manatee County Deferred Compensation Plan Document,
developed in cooperation with the MassMutual Financial Group, contains the required PPA
provisions; and

WHEREAS, it is the Commission’s intention to vontinue the Plan while reserving the
right to terminate or amend the Plan at any time; and

WHEREAS, the Commission, as the governing body of Manatee County, a political
subrdivision of the State of Floridg, has the authority to adopt the Plan; and

WHEREAS, the Commission finds that it is in the best interests of the County
government, and its employees, that this retirement finding option be available to its employess,

NOW, THEREFORE, BE IT RESOLVED by the Board of County Commissioners of
Manatee County, Florids, that:

L. The Board of County Commissioners of Manatee County hereby approves and
adopts the attached Manatee County Deferred Compensation Plan Document,
which is attached herete snd incorporated herein, but reserves the right to
terminate or smend the Plan at any time.
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Resolution R~15-99

2. The County Administrator or his or her designee is anthorized o execute the Plan
Document and related Plan Document Certification form attached thereto.

BE IT FURTHER RESOLVED that this Resolution supersedes all prior conflicting
resolutions.

BE IT FURTHER RESOLVED that should any section, sentence or clause of this
Resolution be deemed unlawiul by a court of competent jurisdiction, such section is severable
and no other provision hereof shall be affected and all other provisions of this Resolution shall
continue in full force and effect to the extent permitted by law,

BE IT FURTHER RESOLVED that this Resolution shall take effect immediately upon
its adoption.

PASSED AND DULY ADOPTED by the Board of Connty Commissioners of Manatee

County, Florida, with a quorum present and voting, this 28th day of _ July , 2015,

BOARD OF COUNTY COMMISSIONERS

MANATEE CUNTY DRIDA

Hensc, Chairperson
ATTEST:
R.B. SHORE
CLERK OF THE CIRCUIT COURT
By

v Clerk
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457(b) PLAN DOCUMENT
CERTIFICATION

This form must be submitied to MassMutunl along with your signed Specimen docnment.
Employer Name: Manates County

Plan Name: Meanstee County Deferced Compensation Plan

Effective Date of Plan: October 1, 2014 MassMutual Group Number: 107790

Please select one of the following below:

o 1, the undersigned employer rapresentative, certify that the employer has adopted
MassMutual's specimen 457(b) Plan Document without any modifications and have provided
MassMutual with a copy of the adopted plan document.

(3 1 the undersigned employer representative, centify that the employer has adopted
MassMutual’s specimen 437(b) Plan Document with modifications and have provided
MassMutual with & copy of the adopted document, 1 understand that the modifications will
need 1o be approved by MagsMutual to ensure that they conform to our Contract and
Administrative Services Agreement with MassMutual, and their record keeping system and
product. The provisions we have modified are as follows:

Plan Sections Modifications

Name of Authorized Signer: (please print)

B Hunxeker, County Administraror

Signanwe; Date:
g /r// é 72815

LI 107730
GPLANLYL -~ CORREPND



Harfford LifefYedppsdaydygust 28, 2015 12:09:54PM MassMutual Financial Page A5 Of 843

MANATER COUNTY DEFERRED COMPENSATION PLAN
Effective Date of This Document October 1, 2014

Neither MassMutual nor any of its employees can provide legal or tax advice in connection with
the execution of this specimen document. Prior to execution of this document, you should
consult with your legal or tax advisor on whether this document is appropriate for your plan,

OGN« 1067790 Specimen 457(b) Plen Docwment
GPLANLVL - CORRSFND Dferred Compensation Plan
Ver 102011
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457¢(h) PLAN DOCUMENT
DEFERRED COMPENSATION PLAN
PREAMBLE
Adoption of Plan
The Manatee County Deferred Compensation Plan (hereinafter "the Plan"), an eligible deferred
compensation plan within the meaning of Section 457(b) of the Internal Revenue Code of 1986,

as amended (herginafier the "Code™), of a State or local government as described in Code Section
457(e)(1 ) A), adopted by Manatea County (hereinafter the "Employer™) effective October 1,
2014,

The primary purpose of this Plan is to permit Employees of the Employer to enter into an
agreement which will provide for deferral of payment of a portion of his or her current
compensation uniil death, retirement, severance from employment, or other event, in accordance
with the provisions of the Code Section 457(b), with other applicable provisions ef the Code, and
In accordance with the General Statutes of the State,

Status of Plan

It is intendad that the Plan shall qualify as an eliglble deferred compensation plan within the
meaning of Code Section 457(b} sponsored by an eligible employer within the meaning of Code
Section 457(e)(1XA), i.e., a State, political subdivision of a State, and agency or instrumentality
of a State or political subdivision of a State.

Tax Consequences of Plan

The Employer dows not and cantiot represent or guarantes that any particular federal or State
income, payroll, or other tax consequence will aceur by reason of participation in this Plan, A
Participant should consult with his or her own counsel or other representative regarding all tax or
other consequences of participation in this Plan,

OGN - 107190 Specimen 457{b) Plan Document
GPLANLVL ~ CORRSPND Dieferred Compensation Fian
Yer 102011
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SECTION 1
DEFINTTIONS

1.1 Plan Definitions

For purposea of this Plan, the following words and phrases have the meaning set forth below,
unless & different meaning is plainly required by the context:

An "Account Balance" means the bookkeeping account maintained with respect to each
Participant which reflects the value of the deferred Compensation credited to the Participant,
including the Participant's Annual Deferrals, the earnings or loss of the Trust Fund (net of Trust
Fund expenses) allocable to the Participant, any transfers for the Participant's benefit, and any
distribution made to the Participant or the Participant's Beneficiary, If a Participant has more
than one Beneficiary at the time of the Participant's death, then a separate Account Balance shall
be maintained for each Beneficiary. The Account Balance includes any account established
under Section VII for rollover contributions and plan-to-plan transfers made for a Participant, the
account established for a Beneficiary after a Participant's death, and any account or accounts
established for an alternate payee (as defined in Code Section 414(p}8)).

The " Administrator” means the Employer. The term Adminisirator inchides any person or
persons, committee, or organization appointed by the Emplaver to administer the Plan,

An "Annpual Deferral” means the amount of Compensation deferred in any calendar year.

The ""Beneflciary” of a Participant means the person or persons (or, if none, the Participant's
estate) who iz entitled under the provisions of the Plan to receive a disttibution in the event the
Participant dies before receiving distribution of his or her entire interest under the Plan.

The "Code" means the Internal Revenue Code of 1988, s now in effect or as hereafter amended
from time to time. Reference to & Code Section includes such section and any comparable
section of sections of any future legislation that amends, supplements, or supersedes such
section,

The "Compensation™ of a Participant means all cash compensation for services to the
Employer, including salary, wages, fees, commissions, bonuses, and overtime pay, that is
includible in the Employee's gross income for the calendar year, including, as applicable,
compensation attributable to services as an independent contractor, plug amounts that would be
cash vompensation for services to the Emiplover includible in the Employee's gross income for
the calendar year but for a compensation reduction election under Code Section 125, 132(f),
401(k), 403(b), or 457(b) (including an election to defer compensation under Section II).

Any paymenis described below made to a Participant after a Severance from Employment shall
qualify as Compensation for purposes of the Plan, but only if the payments are made by the later
of (a) the end of the calendar year in which the Severance from Employment occurred or (b)
within 2 ¥ months of such Severance from Employment:

2
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(@)  Payments that, absent a Severance from Employment, would have been paid to the
Participant while the Participant continued in employment with the Employer, but only if
such payments constitute regular compensation for services during the Participant's
regular working hours, compensation for services outsida the Participant's regular
working hours (such as overtime or a shift differential), commissions, bonuses or other
similar compensation,

{t)  Payments for accrued bona fide sick, vacation or other leave, but only if the Participant
would have been able to use the leave if employment had continued,

Any payment that is not deseribed above shall not be considered Compensation if it 1s paid after
the date of the Participant's Severance from Employment, even if it is paid withit 2 % months of
such date, Thus, for example, Compensation does not include severance pay.

For years beginning after December 31, 2008, (a) a Participant recelving a differential wage
payment, as defined by Coda §3401(h)(2), by reason of qualified military service (within the
meaning of Cade Section 414(u)), is ireated as an Employee of the Employer making the
payment and (b} the differential wage payment is treated as Compensation.

An "Employes” means each natural person who is employed by the Employer a5 u common law
employee on a full time basis and any employee in an elected or appointed position; provided,
however, that the term Employee shall not include a leased employee or any employes who is
included in 1 unit of employees covered by a collective bargaining agreement that does not
specifically provide for participation in the Plan.

Any individual who is not treated by the Employer as & common law employee of the Employer
shall be excluded from Plan participation even if a court or administrative agency detertnines that
such individual is & common Inw employee of the Employer, unless the Employer has included
the individual in Plan participation 2s an independent contractor,

An "Employer" means the eligible employer (within the meaning of Code Section 457(e)(1))
that has adopted the Plan. In the case of an eligible employer that is an agency or instrumentality
of & political subdivision of a State within the meaning of Code Section 457(e)(1)(A), the term
Employer shall include any other agency or instrumentality of the same political subdivision that
has adopted the Plan,

"Includible Compensation” means, with respect o a taxable year, the Participant’s
compensation as defined in Code Section 415(c)(3) and the regulations thereunder, for services
performed for the Employer. The amount of Includible Compensation is determined without
regard {0 any community property laws,

“Nermal Retirement Age” means age 65.

A Participant’s Normal Retirement Age must be the same as hig or het normal retirement age
under any other eligible deferred compensation plan or plans sponsored by the Employer. The
designation of a Normal Retirement Age under the Plan does not compel retirement with the

Employer.

3
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The "Participant” means an individual who is currently deferring Compensation, or who has
previcusly deferred Compensation under the Plan by salary reduction and who has not received a
distribution of his or her entire benefit under the Plan. Only individuals who perform services for
the Emplover as an Employee may defer Compensation under the Plan,

"Plan Year" means the calendar year,

"Severance from Employment” means the date that the Employee dies, retires, or otherwise has
aseverance from employment with the Employer, as determined by the Administrator (and
taking into account guidance issued under the Code). Solely for the purpose of determining
whether the Participant is entitled to receive a distribution of his or her Account Balance
pursuant to Section 6.2, a Participant shall be treated as having incurred 4 severance from
employment during any period the Participant is performing service in the uniformed services (as
defined in chapter 43 of title 38, United Staies Code) while on active duty for a period of more
than 30 days.

The "State" means the State that is the Employer or of which tha Employer is & political
subdivision, and any agency, or instrumentality, including any apency or instrumentality of a
political subdivision of the State, or the State in which the Emplover is located.

The “Trust Fund" means the trust fund created under and subject to a trust agreement or a
custodial account or contract described in Code Section 401(f) held on behalf of the Plan.

The "Valuation Date" means each business day.
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SECTIONIT
PARTICIPATION AND CONTRIBUTIONS

21  Eligiblity

Each Employee shall be eligible to participate in the Plan and defer Compensation hereunder
immediately npon becoming employed by the Employer,

2.2  Eleetion

An Employee may elect to become a Participant by executing an election to defer a portion of his
or her Compensation (and to have that amount contributed as an Annual Deferral on his or her
behalf) and filing such election with the Administrator, This participation election shall be made
on the deferral sgreement provided by the Administrator under which the Employee agrees to be
bound by ali the terms and conditions of the Plan. Any such election shall remain in effect until a
new election is filed. The Administrator may establish a minimuom deferral amount, and may
change such minimums from time to time. The deferral agreement shall also include designation
of investment funds and a designation of Beneficiary.

(a)  Special Deferral Election of Sick, Vacation, or Back Pay: A Participant who has not
had a Severance from Employment may anthorize a special election to defer accumulated
sick pay, accumulated vacation pay, and back pay for any calendar month if an election
to defer is entered into before the beginning of the month in which the amounts would
otherwise be paid or made evailable and the Participant is an Employee on the date the
amounts would otherwise be paid or made available, For this purpose, Compensation that
would otherwise be paid for a payroll period that begins before Severance from
Employment is treated as an amount that would otherwise be paid or made available
before an Employee has a Severance from Employment. Tn addition, a Participant wha 1s
a former Employee may authorize a special election to defer accumulated sick pay,
accumulated vacation pay, and back pay that is paid by the later of 2 % months following
the date of the Participant's Severance from Employment or the end of the calendar year
in which the Severance from Employment oceurred, provided that the special election to
defer is entered into before the amount is currently available.

23  Commencement of Participation

An Employee shall become a Participant as soon as administratively practicable following the
date the Employes files an election pursuant to Section 2.2. Such election shall become effective
no later than the calendar month following the month in which the election is made. A new
Employes may defer compensation payable in the calendar month during which the Participant
first becomes an Emplovee if an agreement providing for the deferral is enterad into on or before
the first day on which the Participant performs services for the Employer.
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24  Amendment of Aunual Deferral Election, Investment Direction, or Beneficiary
Designation

Subject to other provisions of the Plan, a Participant may at any time revise his or her
participation election, including a change of the amount of his or her Annual Deferrals, his or her
investment direction and his or her designated Beneficiary. Unless the election specifies a later
effective date, a change in the amount of the Annwal Deferrals shall take effect as of the first day
of the next following month or as soon as administratively practicable if later. A change in the
investment direction shall take effect as of the date provided by the Administrator on 2 uniform
basis for all Employees. A change in the Beneficiary designation shall take effect when the
election is accepted by the Administrator.

2.5  Information Provided by the Participant

Each Employee enrolling in the Plan should provide to the Administrator at the time of initial
enrollment, and later if there are any changes, any information necessary or advisable for the
Administrator to administer the plan, inchuding, without limitation, whether the Employee is a
participant in any other eligible plan under Code Section 457(b),

36  Contributions Made Promptly

Annual Deferrals by the Participant under the Plan shall be transferred to the Trust Fund within a
period that fs not longer than is reasonable for the proper administration of the Participant's
Account Balance. For this purpose, Annual Deferrals shall be treated as contributed within a
periad that is not longer than is reasonable for the proper administration if the contribution is
made to the Trust Fund within 15 business days following the end of the month in which the
amourt would ctherwise have been paid to the Participant, or earlier if required by law,

2.7  Employer Contributions

Nothing in this Plan prohibits the Employer from making annual defierrals to the Aseount
Balance of 4 Participant on a non-slective basis, subject to the Participant's contribution limits in
Section I1L

2.8  Leave of Absence

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

2.9  Disability

A disabled Participant (as determinad by the Administrator) may elect Annual Deferrals during
any portion of the period of his or her disability to the extent that he or she has actual
Compensation (not imputed Compensation and not disability benefits) from which to make
contributions to the Plan and has not had & Severance from Employment.
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210 Protection of Persons Who Serve in & Uniformed Service

An Employee whose employment is interrupted by qualified military service under Code Section
414(u) or who is on a leave of sbsence for qualified military service under Code Section 4144u)
may elect 1o make additional Annual Defierrals upon resumption of employment with the
Employer equal to the maximum Annuval Deferrals that the Employee could have elected during
that period if the Employee's employment with the Employer had continued (at the same level of
Compensation) without the interruption or leave, reduced by the Annual Deferrals, if any,
actually made for the Employee during the period of the interraption or leave. This right applies
for five years following the resumption of employment (or, if sooner, for a period equal to three
times the period of the interruption or leave),

A reernployed Employes shall also be entitled to an allocation of any additional Employer
Contributions, if applicable, that such Employee would have received under the Plan had the
Employee continued to be employed as an eligible Employee during the period of qualified
military service. Such restorative Employer Contributions (without interest), if applicable, shall
be remitted by the Employer 1o the Plan on behalf of the Employee within 90 days after the date
of the Employee's reemployment or, if later, as of the date the contributions ara otherwise due for
the year in which the applicable qualified military service was performed.

2.11  Corrective Measures

In the event that an otherwise eligible Emplayee iz erroneously omitted from Plan participation,
or an otherwise ineligible individual is erroneously included in the Plan, the Employer shall take
such comective measures as may be permitted by applicable law. Such measures may include, in
the case of an erroneously omitted Employee, contributions made by the Employer to the Plan on
behalf of such Employee equal to the missed deferral opportunity, subject to the Participant's
contribution limits in Section 111, and, in the case of an erroneousiy included individval, a
payment by the Employer to such individual of additional compensation in an amount equal to
the amount of the individual's elective deferrals under the Plan,
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SECTIONIII
LIMITATIONS ON AMOUNTS DEFERRED

31  Basic Annual Limitation

(#)  The maximum amount of the Annual Deferral and, if applicable, Employer Contributions
under the Plan for any calendar year shall not exceed the lesser oft

(i)  The "applicable dollar amount" (as defined in paragraph (b} below); or
(i)  The Participant's Includible Compensation for the calendar year.

(b)  The "applicable doflar amount” means the amount established under Code Section
A457(8X(15), as indexed, and in ascordance with Section 3.4(a),

(¢)  Rollover amounts received by the Plan under Treasury Regulation Section 1.457-10{¢)
and any plan-to-plan transfer into the Plan made pursoant to Seation 7.2 shall not ba
applied against the Annual Deferral limit.

3.2 Age 50 Catch-up Annual Deferral Contributions

A Participant who will attain age 50 or more by the end of a calendar year is permitted to elect an
additional amount of Annual Deferral for the calendar year, up to the maximum age 50 catch-up
Annual Deferral limit under §414¢v)(2), as indexed.

The amount of the age 50 catch-up Annual Deferral for any calendar year cannot exceed the
amount of the Participant's Compensation, reduced by the amount of the elective deferred
compensation, or other elective deferrals, made by the Participant under the Plan and in
accordance with Section 3,4(g).

The age 50 catch-up Annual Deferral limit is not available to a Participant for any calendar year
for which the Special Section 457 Catch-up Limitation described in Section 3.3 is available and
applied.

33  Special Section 457 Catch-up Limitation

Notwithstanding the provisions of Sections 3.1 and 3.2, with respect to a year that is one of 2
Participant's last three (3) calendar years ending before the year in which the Participant attains
Normal Retirement Age and the amount determined under this Section 3.3 exceads the amount
computed under Sections 3.1 and 3.2, then the Annual Deferral limit under this Section 3.3 shall
be the lesser oft

(a)  Anamount equal to two (2) times the Section 3.1 Applicable Dollar Amount for such
year; or

()  Thesumof:
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{f)  Anamount equel to (A) the aggregate Saction 3.1 limit for the current year plus
each prior calendar vear beginning after December 31, 2001, during which the
Participant was an Employee under the Plan, minus (B) the aggregate amount of
Compensation that the Participant deferred under the Plan during such years, plus

{ii)  Anamount equal to {A) the sggregate limit referred to in Code Section 457(b)(2)
for sach prior calendar year beginning after December 31, 1978, and before
January 1, 2002, during which the Participant was an Employee (determined
without regard to Sections 3.2 and 3.3), minus (B) the aggregate contributions to
Pre-2002 Coordination Plans (as defined in Section 3.4(c)) made by or on behalf
of the Participant for such years.

However, in nio event can the deferred amount be more than the Participant’s Compensation for
the year.

34  Special Rules
For purposes of this Section 111, the following rules shall apply:

()

: ant Covere g Plap, If the Participant is or hias bean a
pmmpaut in one or more other &hgzble plans within the meaning of Code Section
457(b), then this Plan and all such other plans shall be considered as one plan for
purposes of applying the foregoing limitations of this Section III. For this purpose, the
Administrator shall take into account any other such eligible plan maintained by the
Employer and shall also taks into account any other such eligible plan for which the
Administrator receives from the Participant sufficient information concerning his or her
participation in such other plan,

(t)  Pre-Participstion Years. In applying Section 3.3, a year shall be taken into account only if
(i) the Participant was eligible to participate in the Plan during all or a portion of the year
and (i} Compensation deferred, if any, under the Plan during the year was subject to the
Basic Annual Limitation described in Section 3.1 or any other plan ceiling required by
Code Section 457(b),

() Pre-2002 Cogrdination Years. For purposes of Section 3.3(b)(ii)}(B), "contributions to
Pre-2002 Coordination Plans” means any employer contribution, salary reduction or
elective contribution under any ofher eligible Code Section 457(b) plan, or a salary
reduction or elective contribution under any Code Section 401(k) qualified cash or
deferred arrangement, Code Section 402(h)(1 XB) simplified emplayee pension
{SARSEP), Code Section 403(b) annuity contract, and Code Section 408(p) simple
retirement account, or under any plan for which a deduction is allowed because of a
contribution to an organization described in Code Section 301(c)18), including plans,
arrangements or accounts maintained by the Employer or any employer for whom the
Participant parformed services. However, the contributions for any calendar year are only
taken into account for purposes of Section 3.3(b)(ii){B) to the extent that the total of such
contributions does not exceed the aggregate limit referred to in Code Section 457(b)(2)

for that year,
g
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isregar eferral. For purposes of Sections 3.1, 3.2, and 3.3, an individual is
mﬂwd a8 tmt havmg deferred compensation under a plan for a prior taxable year if
excess deferrals under the plan are distributed, as described in Section 3,5, To the extent
that the combined deferrals for pre-2002 years exceeded the maximum deferral
limitations, the amount is freated as an excess deferral for those prior years.

3.8  Correction of Excess Deferrals

If the Annual Deferral on behalf of a Participant for any calendar year exceeds the limitations
described above, or the Annual Deferral on behalf of a Participant for any calendar vear exceeds
the limitations described above when combined with other amounts deferred by the Participant
under another eligible deferred compensation plan under Code Section 457(b) for which the
Participant provides information that is accepted by the Administrator, then the Annual Deferral,
to the extent in excess of the applicable limitation (adjusted for any income or loss in value, if
any, allocable thersto), shall be distributed to the Participant as soon as administratively
pructicable after the Administrator determines that the amount is an excess defermal.

1]
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SECTION IV
INVESTMENT RESPONSIBILITIES

4.1  Investment of Deferred Amount

Bach Participant or Beneficiary shall direct the Investment of amounts held in his or her Account
Balance under the Plan among the investment options of the Trust Fund, The investment of
amounts segregated on behalf of an alternate payee pursuant to a Plan approved domestic
relations order (as defined under Code Section 414(p)) may be directed by such altemate payee
to the sxtent provided in such order. In the absence of such direction, sush amounts shall be
invested in the same manner as they were immediately before such segregation wag made on
account of such order. Each Account Balance shall share in any gains or losses of the
invegtment(s) in which such account is invested,

42  Investment Election for Feture Contributions

A Patticipant may amend his or her investment slection at such times and by such manner and
form as prescribed by the Administrator. Such election will, unless specifically stated otherwise,
#pply only to future amounts contributed under the Plan,

43  Investment Changes for an Existing Account Balance

The Participant, Beneficiary, alternate payee, or Administrator may elect to transfer amounts in
hiz Account Balance among and between those investments available under the Trust Fund at
such times and by such manner and form prescribed by the Administrator, subject further to any
restrictions ot limitations placed on any investment by the Administrator to be uniformly applied
to all Participants,

44  Investmeni Responsibility

To the extent that a Participant, Beneficiary, or alternate payee exescises control over the
investment of amounts credited to his Account Balance, the Employer, the Administrator, and
any other fiduciary of the Plau shall not be lisble for any losses that are the direct and necessary
result of investment instructions given by a Participant, Beneficiary or an alternate payee.

4.5  Defanlt Investment Fund

The Employer shall maintain 2 Default Investment Fund which shall be held and administered
under the Trust Fund, Any Participant who does not make an investment election on the deferral
agreement provided by the Administrator will have his contributions invested in the Default
Investment Fund until such time he provides investment direction under Sactions 4.2 and 4.3.
Additionally, a Beneficiary or alternate payee who does not make an investraent election will
have his Account Balance invested in the Default Investment Fund until such time he provides
investment dirsction under Section 4.3, The interest of each Participant, Beneficiary, or alternate
payee under the Plan in the Defanit Investment Fund shall be an undivided interast,
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4.6 Siatements

The Administrator will cause statements to be issued periodically to reflect the contributions and
agtual esrnings posted to the Acoount Balances.

12
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SECTION V
LOAN

51  No Loans
There shall be no loans made to Participants from the Plan,
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SECTION V1
DISTRIBUTIONS

6.1  Distributions from the Plan

{8)  Eatliest Digtribution Tiate, Pavments from a Participant’s Account Balance shall not be
made earlier than:

(i)  the Participant’s Severance from Employment pursuant to Section 6,2
(ii}  the Participant’s death pursuant to Section 6.3
(iii)  Plan termination under Section 10.3

(iv)  anunforesesable emergency withdrawal pursuant to Section 6.10(a), if permitted
under the Plan

(v} & deminimis account balance distribution pursuant to Section 6.10(b), if
permitted under the Plan

{vi)  arollover account withdrawal pursuant to Section 6.10(c), if permitted under the
Plan

{vii) attainment of age 70 V2 withdrawal pursuant to Section 6,10(d), if permitted under
the Plan

{vili) Qualified Military Service Deemed Severance withdrawal pursuant to Section
6.10(e), if permitted under the Plan

{ix) Qualified Military Reservist withdrawal pursuant to Section 6.10(f) , if permitted
under the Plan

(x}  Qualified Distributions for Retired Public Safety Officers pursuant to Section
6.11, if permitted under the Plan

{b)  Latest Distribution Date, In no event shall any distribution under this Section VI begin
later than the Participant”s "required beginning date". Such required minimum
disiributions must be made in accordance with Section 6.6,

(c)  Amount of Account Balance. Except as provided in Section 6.3, the amount of any
payment under thiz Section VI shall be based on the amount of the Account Balance as of
the Valuation Da