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July 9, 2002

Top HatPlanExemption
PensionandWelfareBenefitsAdministration
RoomN-5644
U.S. Departmentof Labor
200 ConstitutionAvenue,NW
Washington,D.C. 20210

To WhomIt May Concern:

Enclosedpleasefind thedocumentspertainingto WPIsnewly implementedtop-hatretirement
plan; which becameeffectiveon May 1, 2002.

If thereare any questionsor concernspleasecontactTracyHassett,Directorof Human
Resources,at 508-831-5470.

Sincerely,

Melahi~A.Desiata
BenefitsCoordinator
HumanResources

WORCESTER ROLYTECHN~C ~NSTITUTE
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FOR THE

457(b)DEFERRED COMPENSATION PLAN

OF
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General Information

(A) NameofTax-
ExemptEmployer: WorcesterPolytechnicInstitute

(B) Addressof Tax-
ExemptEmployer: 100InstituteRoad

Worcester,MA 01609

(C) Nameof Plan: WPI457(b)DeferredCompensationPlan

(D) FederalTax ID
Numberof Tax-
ExemptEmployer: 04-2121659

(E) PlanAdministrators
NameandAddress: WorcesterPolytechnicInstitute

100InstituteRoad
Worcester,MA 01609

2. Compensation(Section1.4)

LI SelectthisBox 2 andcompletethis Item only if it is desiredthatCompensation
is to bedefinedasotherthantotal cashremuneration.Instead,Compensation
will bedefinedasfollows:

3. EffectiveDate/ RestatedEffectiveDate
(Sections1.5 and 1.19)

(A) ~ ThePlanis anewplan. TheEffectiveDateis May 1. 2002.

(B) LI ThePlanis arestatedplan. TheRestatedEffectiveDateis

___________ ThePlansinitial EffectiveDatewas________________
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4. Eligible Employee(Section1.8)

~ Eligible Employeeshallbe limited to thetophatgroupofEmployees,which
shallbe definedasEmployeeswhoareclassifiedasfollows:

Members of the PresidentsCabinet

5. Investment Options(Section1.12)

InvestmentOptionsshall includeaTIAA GroupAnnuity Contract(TIAA GA) and
aCREFGroupAnnuity Contract(CREFGA).

(A) LI Thefollowing additionalInvestmentOptionswill alsobe available:

(B) LI By selectingthisBox 5(B), all alternativesofferedundertheTJAA GA
andtheCREFGA asof thedatethis AdoptionAgreementis executed,
and suchalternativesto be offeredthereunderin thefuture,will not be
madeavailableunderthis Plan. Instead,thefollowing limitationswill
apply:

6. Normal RetirementAge(Section 1.14)
LI If this Box 6 is selected,NormalRetirement Agewill not be age65. Instead,

NormalRetirementAgewill be age_____

7. Plan Year (Section 1.18)

PlanYearmeans:

(A) LI Thecalendaryear.

(B) ~ ThePlanYearis a twelve(12) monthperiodbeginning~onJuly 1st and

endingon thefollowing June 30th.
(C) ~ Theinitial PlanYearis ashortPlanYear beginningon May 1,2002

endingon June30, 2002. Thereafter,thePlan Yearwill be thetwelve
(12)monthperiodselectedin Box 7(A) or
Box 7(B) above.
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8. ElectiveDeferrals(Section3.1)

(A) ~ ElectiveDeferralsmaybemadeto thePlanup to themaximumamount

permittedby law.

(B) LI ElectiveDeferralsmaybemadeto thePlanup to amaximumamount
equalto ______________________, providedthatin no eventmaysuch
deferralsexceedthemaximumamountpermittedby law.

(C) LI ElectiveDeferralsmaynot bemadeto thePlan.

9. EmployerNon-ElectiveContributions(Section3.4)

(A) LI TheEmployerwill makenon-electivecontributionsto thePlanon
behalfof eachActiveParticipantin an amountequalto _______% of
theParticipantsCompensation.

(B) LI TheEmployerwill makenon-electivecontributionsto thePlanon
behalfof eachActive Participantin an amountequalto:

(C) LI TheEmployerwill makenon-electivecontributionsto thePlan as
follows:

(D) ~ TheEmployerwill not makeany non-electivecontributionsto thePlan.

10. EmployerMatchingContributions(Section3.5)

(A) LI TheEmployerwill makematchingcontributionsto thePlanon behalf
of eachActive Participantwhomakesan ElectiveDeferralpursuantto
aVoluntarySalaryDeferralAgreementin an amountequalto
_________% of theParticipantsCompensationthat is contributedto
thePlanfor thePlanYear.

(B) LI TheEmployerwill makematchingcontributionsto thePlanon behalf
of eachActiveParticipantwhomakesan ElectiveDeferralpursuantto
aVoluntarySalaryDeferralAgreementin an amountequalto
_________% of thefirst _________% of theParticipants
Compensationthat is contributedto thePlanfor thePlanYear.
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(C) LI TheEmployerwill makematchingcontributionsto thePlanasfollows:

(D) ~ TheEmployerwill notmakeany matchingcontributionsto thePlan.

11. Transfers(Section3.8)

(A) LI Transfersmaybemadeto thePlanfrom any othereligible deferred

compensationplanto theextentpermittedby law.
(B) LI Transfersmaybe madeto thePlanfrom anothereligible deferred

compensationplan,subjectto thefollowing limitations:

(C) ~ Transfersmaynotbe madeto this Planfrom anyothereligible deferred
compensationplan.

12. Paymentof Benefits(Section5.1)

LI Selectthis Box 12 only if it is desiredthat paymentof benefitsunderthePlan
will be madedirectlyby theEmployerto theParticipant.If this Box 12 is
selected,the applicableInvestmentSponsorwill notmakepaymentofbenefits
directlyto theParticipant.

13. BeneficiaryDesignation(Section6.1)

LI Selectthis Box 13 only if it is desiredthataParticipantwill not haveany right
to designateaBeneficiary,oramendorrevokeadesignationof aBeneficiary.
If this Box 13 is selected,only theEmployerwill havetheright to designatea
Beneficiary,andto amendandto revokeadesignationofaBeneficiary.

14. InvestmentAllocation(Section7.3)

LI Selectthis Box 14 only if it is desiredthat aParticipantwill nothaveany right
to selectan investmentallocationfrom amongtheInvestmentO~tionsthatare
madeavailableunderthePlan. If this Box 14 is selected,only theEmployer
will havetheright to selectan investmentallocationfrom amongthe
InvestmentOptions that aremadeavailableunderthePlan.
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By executingthis AdoptionAgreement,theEmployeradoptsthe457(b)Deferred
CompensationPlandescribedhereinandin thePlandocument. Theselectionsand
specificationscontainedin this AdoptionAgreementtogetherwith thetenns,provisionsand
conditionsprovidedin thePlandocumentconstitutethePlan.

It is understoodthatTIAA-CREF is notaparty to thePlanandshallnot beresponsiblefor
any tax or legal aspectsof thePlan. TheEmployerassumesresponsibilityfor thesematters.

TheEmployeracknowledgesthatit hascounseled,to theextentnecessary,with its attorneyor
othertax advisor. Theobligationsof theInvestmentSponsorsshallbegovernedsolelyby the
provisionsof its contractsandpolicies. TJAA-CREFshall notbe requiredto inquire intoany
actiontakenby theEmployer,thePlanAdministratoror its designee,andshallbe fully
protectedin taking,permittingoromittingany actionon thebasisof theactionsofthe
Employer,thePlanAdministratoror its designee.TIAA-CREFshall incur no liability or
responsibilityfor carryingout actionsasdirectedby theEmployer,thePlanAdministratoror
its designee.

IN WITNESS WHEREOF, this Adoption Agreementhasbeenexecutedthis J.....dayof
m ,2002.

Employer: WorcesterPolytechnicInstitute

By: _______

Title: AssistantVice President,HumanResources
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- TIAAICREF Voluntary Salary Deferral Agreement457(b)

Worcester Polytechnic Institute
Worcester, MA

By this Agreement,madebetween_________________________________ andWorcester Polytechnic Institute
weagreeasfollows:

Effective with respectto amountspaidorotherwisemadeavailableon or after__________________
which dateis subsequentto theexecutionof this Agreement,theEmployeessalarywill be reducedby the
amountindicatedbelow.

ThisAgreementshallbe legally bindingandirrevocablewith respectto amountspaidor otherwisemade
availablewhile this Agreementis in effect. This Agreementmaybemodifiedorotherwiseterminatedasofthe
first payperiodcommencingwith orduring thefirst monthfollowing receiptof anewTIAA/CREF Voluntary
SalaryDeferralAgreement457(b)form.

Theamountof thesalarydeferralshallbe:
(Selectone)

LI (1) _________ % of grossannualsalary.

OR

LI (2)Themaximumamountpermittedby law. EffectiveJanuary1, 2002themaximumamount
permittedby law is $11,000.

Theamountdeferredhereunderwill producea total deferralthat doesnotexceedtheapplicablelimitationsof
InternalRevenueCodeSection457(b).

EmployeeSignature Date

HumanResourcesSignature Date

F:\FORMS\457bDEFERRAL FORM.doc 7/3/02



~A WPI Phone~

NameofTax-ExemptEmployer: WorcesterPolytechnicInstitute

Addressof Tax-ExemptEmployer: 100 InstituteRoad

Worcester,MA 01609

E.I.N.: 04-2121659

Top-HatStatement

By PlanAdministrator

WorcesterPolytechnicInstitute(theEmployer),herebydeclaresthatthepurposeof
the457(b)DeferredCompensationPlanofWorcesterPolytechnicInstitute(thePlan) is to
providedeferredcompensationprimarily for a selectgroupofwho exerciseanelementof control
andaremembersofthePresidentsCabinet. In addition, theEmployer,maintainsone(1)
unfundedtop-hatplandescribedin DepartmentofLaborRegulationSection2520.104-23(b).

Date: _______________________

By: ___________

Title: AssistantVice President,HumanResources
(OnBehalfof thePlanAdministrator)

F:\B~NEFITS\TIAA\457(b)\Top-HatDeclaration Statement - 13% dec
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457(b) DEFERRED
COMPENSATION PLAN

OF
WorcesterPolytechnicInstitute

TeachersInsuranceandAnnuity Association
CollegeRetirementEquitiesFund
730 Third Avenue
NewYork, New York 10017

SummaryPlan Document 457(b)-TAX-EXEMPT-i



INTRODUCTION

Thepurposeof thePlan is to providedeferredcompensationprimarily for aselectgroupof
managementandhighlycompensatedemployeescoveredunderthePlan.

ThePlandocumentandtheAdoption Agreementaredesignatedasconstitutingpartsof aplan
intendedto constitutea top hatplanunderSections201(2),301(a)(3)and401(a)(1)of the
EmployeeRetirementIncomeSecurityAct of 1974,asamended,andto constitutean eligible
deferredcompensationplanwithin themeaningof Section457 of theInternalRevenueCodeof
1986,asamended,regulationsissuedthereunderandotherapplicablelaw.

SummaryPlanDocument 457(b)TAX EXEMPT-I



ARTICLE I - DEFINITIONS

1.1 AdoptionAgreementmeanstheseparateagreementthat is executedby the
Employerwhich setsforth theelectiveprovisionsof thePlan. TheAdoption
Agreementandthis PlandocumentcollectivelyconstitutethePlan.

1.2 Beneficiarymeanstheindividual, trustee,estateor legalentity entitled to receive
benefitsunderthis Planwhich becomepayablein theeventof theParticipants
death.

1.3 CodemeanstheInternalRevenueCodeof 1986, asamended.Referenceto a
specificsectionof theCodeincludesnot only thesectionbutanycomparable
sectionorsectionsof any futurelegislationthatamends,supplementsor
supersedesthesection.

1.4 Compensationmeans,unlessotherwiseset forth in theAdoptionAgreement,the
total amountof cashremunerationearnedby an Employeefor personalservices
renderedto theEmployerfor thecalendaryear. In all cases,Compensationshall
includeamountsdeferredunderthis Planandanyreductionspursuantto any
salaryreductionagreementwith theEmployerwith regardto any planestablished
underCodeSection457(b),403(b),401(k), 125 or 132(1).

1.5 EffectiveDate meansthedateset forth in theAdoptionAgreementif this is anew
plan.

1.6 ElectiveDeferral meanstheannualamountofCompensationthataParticipant
electsto deferpursuantto aproperlyexecutedVoluntarySalaryDeferral
Agreement.

1.7 Eligible DeferredCompensationPlan or Eligible Plan meanaplanthat
constitutesan eligible planwithin themeaningof Section457of theCode.

1.8 Eligible Employeemeansanypersonwhoperformsservicesfor theEmployeras
an Employeeandwho, pursuantto thetermsoftheAdoptionAgreement,is
eligible to participatein this Plan. Eligible Employeeshallnot include(i) an
Employeewhoseemploymentis governedby thetermsof acollectivebargaining
agreementbetweenEmployeerepresentatives(within themeaningof Code
Section7701(a)(46))andtheEmployer,(ii) aleasedemployeeasdefinedin Code
Section4 14(n),(iii) anyindividual whois deemedto be an independent
contractor,asdeterminedby thePlanAdministratorin its soleandabsolute
discretion,otherthana trusteeoftheEmployerwho shallbedeemedan Eligible
Employeeif sosetforth in theAdoptionAgreement,or(iv) any individualwho is
performingservicesfor theEmployerpursuantto an agreementthatprovidesthat
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suchindividual shallnot be eligible to participatein this Planor otherbenefit
plansof theEmployer. If any individual is notclassifiedasan Eligible Employee
by theEmployerandis subsequentlyreclassifiedasanEligible Employeeby any
governmentalorregulatoryauthority,suchindividual shallneverthelessbe
deemedto havebecomean Eligible Employeeprospectivelyonly, effectiveasof
thedateof suchreclassification(andnotretroactiveto thedateon whichheorshe
wasfoundto havefirst becomeeligible for any otherpurposes),andthenonly if
heor sheotherwisesatisfiestherequirementsofthis Plan.

1.9 Employeemeansanypersonwhoperformsservicesfor theEmployerto whom
compensationis paidon aregularbasis. Employeeshallalso includeany leased
employeeasdefinedin Section414(n)oftheCode. ThetermEmployeeshallnot
includeanyselfemployedindividual or any individualclassifiedby theEmployer
asan independentcontractor,otherthanatrusteeof theEmployer,in accordance
with its generaladministrativepolicies.

1.10 Employermeanstheentity thathasadoptedthis Planandis namedin the
AdoptionAgreement.

1.11 Includible Compensationmeanscompensationforservicesperformedfor the
Employerwhich is currentlyincludible in theEmployeesgrossincomefor the
taxableyearfor Federalincometaxpurposes(W-2 earnings).Suchtermdoesnot
includeany amountexcludiblefrom grossincomeunderthis Planor any other
plandescribedin Section457(b)of theCode,oranyamountexciudiblefrom
grossincomeunderSection403(b)oftheCode,Section401(k) of theCode,
Section125 of theCodeorSection132(f) of theCode.

1.12 InvestmentOptionsmeanstheaccountsofferedby TIAA-CREFundertheTIAA
GroupAnnuity (TIAA GA) andtheCREFGroupAnnuity (CREFGA) and
any otheralternativesmadeavailableby any otherInvestmentSponsorand
designatedpursuantto thetermsof this PlandocumentandtheAdoption
Agreementasbeingavailablefor thepurposeof measuringinvestmentexperience
attributableto book entryaccountsestablishedunderthis Plan. Unlessthe
Employerotherwiseelectspursuantto thetermsof theAdoptionAgreement,all
suchalternativesofferedby TIAA andCREFundertheTIAA GA andtheCREF
GA, respectively,andany suchalternativesofferedby TIAA andCREFin the
futurewill automaticallybe madeavailable.

1.13 InvestmentSponsorsmeansTIAA-CREF andany otherinsurancecompany,
regulatedinvestmentcompany,orotherentityprovidingInvestmentOptions
underthePlan.

1.14 Normal RetirementAgemeansage65 unlessotherwiseprovidedin theAdoption
Agreement,providedthat in no eventshallNormalRetirementAgebeearlierthan
theearliestdateon which aParticipantmayretireundertheEmployersbasic
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retirementplan,if any,without theEmployersconsent,andreceiveimmediate
retirementbenefitswithoutincurringan actuarialorsimilar reductionin benefits.

1.15 Participantmeansan Eligible EmployeeorformerEligible Employeewho shall
havebecomea Participantin thePlanin accordancewith Article II hereof. An
Employeeshallceaseto becomeaParticipantat suchtimeashe orsheno longer
hasany interestin accountsunderthePlan. An Active Participantmeansa
Participantwho is an Employeeotherthanone whois no longeranEligible
Employee.

1.16 Plan meansthe457(b)DeferredCompensationPlansetforth hereinandin the
AdoptionAgreement,asamendedfrom timeto time.

1.17 PlanAdministratormeanstheindividualsorcommitteeappointedby the
Employerto administerthePlan. If theEmployerfails to makesuchappointment,
theEmployershallbe thePlanAdministrator.

1.18 Plan Yearmeansthetwelveconsecutivemonthperioddesignatedby the
Employerin theAdoptionAgreement.

1.19 RestatedEffectiveDatemeansthedatesetforth in theAdoptionAgreementif
this is arestatedplan.

1.20 TIAA-CREF meansTeachersInsuranceandAnnuity AssociationandCollege
RetirementEquitiesFund.

1.21 VoluntarySalaryDeferralAgreementmeanstheagreementbetweena
ParticipantandtheEmployerto deferreceiptby theParticipantofCompensation
notyet paidorotherwisemadeavailable. SuchagreementshallstatetheElective
Deferralamountto be withheld from aParticipantsCompensationandshall
becomeeffectiveno earlierthanthefirst day of themonthfollowing executionof
suchagreement.Onceexecuted,theVoluntarySalaryDeferralAgreementshall
be legally bindingandirrevocablewith regardto amountspaidorotherwisemade
availablewhile theagreementis in effect.

ARTICLE II- PARTICIPATION IN THE PLAN -

2.1 Eligibility.

(a) If this is anewplan,any Employeewhois classifiedasan Eligible
Employeeasof theEffectiveDateshall be eligible to participatein the
Planon theEffectiveDate. If this is arestatedplan,eachpresent
Participantshallcontinueto be a Participantin thePlan. Any other
Employeewho is classifiedasan Eligible Employeeasof theRestated
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EffectiveDateshallbe eligible to participatein thePlanon theRestated
EffectiveDate.

(b) If this is a newplan,any Employeewhois noteligible to participatein the
PlanasoftheEffectiveDatepursuantto paragraph(a) above,shallbe
eligible to participatein thePlanuponclassificationasan Eligible
Employee. If this is arestatedplan,anyEmployeewhois noteligible to
participatein thePlanasof theRestatedEffectiveDatepursuantto
paragraph(a) above,shallbeeligible to participatein thePlanupon
classificationasan Eligible Employee.

2.2 EnrollmentIn Plan. To participatein thePlan, eachEligible Employeeshall
completeandreturntheapplicableforms,including aVoluntarySalaryDeferral
Agreement,andsubmitthemto theEmployeror its designee.Enrollmentshallbe
effectiveon orafterthefirst day of themonthfollowing thedatetheenrollment
formsareproperlycompletedby theEmployeeandacceptedby theEmployeror
its designee.

ARTICLE III - DEFERRAL OF COMPENSATION

3.1 ElectiveDeferrals. If electedpursuantof thetermsof theAdoptionAgreement,
an Eligible Employeemayelectto makeElectiveDeferralsto thePlan pursuantto
aVoluntarySalaryDeferralAgreementwith theEmployer. Any suchElective
Deferralsmaybemadeup to theamountsetforth in theAdoptionAgreement.
Subjectto therulesof theapplicableInvestmentSponsor,eachEligible Employee
whoelectsto contributeto thePlanpursuantto aVoluntarySalaryDeferral
Agreementmustagreeto voluntarily deferaminimumof twenty-five($25)per
pay period.

3.2 Modificationsto AmountDeferred. A Participantmayelectto changehis orher
ElectiveDeferralratewith respectto futureCompensationby submittinganew
properlyexecutedVoluntarySalaryDeferralAgreementto theEmployeror its
designee.Suchchangeshall takeeffectassoonasadministrativelypracticable
butnot earlierthanthefirst payperiodcommencingwith orduring thefirst month
following receiptby theEmployeror its designeeof suchVoluntaiy Salary
DeferralAgreement.

3.3 Termination ofDeferral. A Participantmayterminatehis or herelectionto have
Compensationdeferredby sonotifying theEmployeror its designeein writing.
Suchterminationshall takeeffectassoonasadministrativelypracticable,butnot
earlierthanthefirst pay periodcommencingwith orduringthefirst month
following receiptby theEmployeror its designeeof satisfactorywrittennoticeof
suchrevocation.
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3.4 EmployerNon-ElectiveContributions. If electedpursuantto thetermsof the
AdoptionAgreement,theEmployershallmakenon-electivecontributions(other
thanEmployermatchingcontributions,if any,madepursuantto Section3.5
below) to thePlanon behalfof eachActive Participant.No Participantshallhave
theright to electto receiveany amountto be contributedpursuantto this Section
3.4 ascashin lieu of acontribution. All suchnon-electivecontributionsshallbe
madeattherateset forth in theAdoptionAgreement.

3.5 EmployerMatchingContributions. If electedpursuantto thetermsof the
AdoptionAgreement,theEmployershallmakematchingcontributions(otherthan
Employernon-electivecontributions,if any,madepursuantto Section3.4 above)
to thePlanon behalfofeachActive Participantwho makesElectiveDeferralsto
thePlanpursuantto aVoluntarySalaryDeferralAgreement. NoParticipantshall
havetheright to electto receiveany amountto becontributedpursuantto this
Section3.5 ascashin lieu of acontribution. All suchmatchingcontributions
shallbe madeattheratesetforth in theAdoptionAgreementandshallbe based
on theamountofElectiveDeferralsproperlymadeby an Active Participantto the
Planduring theyear.

3.6 Maximum Deferral.

(a) PrimaryLimitation. Themaximumamountthatmaybecontributedto the
Planpursuantto Sections3.1, 3.4 and3.5 hereofon behalfof any
Participant,otherthanby meansofa rolloverortransfer,shallnotexceed
thelesserof: (1) theapplicabledollar amount,assetforth in CodeSection
457(e)(15)($11,000in 2002),or (2) 100%of theParticipantsIncludible
Compensationfor thetaxableyear.

(b) GeneralCatch-UpLimitation. For oneor moreofthe lastthreetaxable
yearsendingbeforeaParticipantsattainmentof NormalRetirementAge,
themaximumamountthatmaybe contributedto thePlanpursuantto
Sections3.1, 3.4 and3.5 hereofon behalfof a Participant,otherthanby
meansof arolloveror transfer,shallbethelesserofX orY. X shall be
twice theapplicabledollaramountin effect underCodeSection
457(b)(2)(A)for suchyear. Y shall bethesumof (i) theprimary
limitation amountdeterminedunderSection3.6(a) abovefortheyear,and
(ii) that portionof theprimarylimitation amountdeterminedunderSection
3.6(a)abovenotutilized by theParticipantin prior taxableyearsin which
theParticipantwaseligible to participatein thePlan. Thegeneralcatch-
up limitation is availableto aParticipantduringonethree-yearperiod
only. If theParticipantusesthegeneralcatch-uplimitation andthen
postponesretirementorreturnsto work afterretirement,thegeneralcatch-
up limitation shall notbeavailableagain.
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(c) CoordinationWith OtherPlans. If aParticipantparticipatesin morethan
oneCodeSection457(b)plan,themaximumdeferralunderall suchplans
shallnotexceedtheapplicablelimit describedin Section3.6(a)above
(subjectto modificationby thecatch-uplimitation describedin Section
3.6(b)above).

(d) To theextentthat any amountdeferredhereunderfor any taxableyear
exceedsthelimitationsof thisSection3.6, suchexcessshallbedeemedto
beacontributionunderaplandescribedin CodeSection457(f). Such
excessshall first bedeemedto beattributableto contributionsmade
pursuantto Section3.5hereof,andthento theextentrequired,attributable
to contributionsmadepursuantto Section3.4 hereof,andthen,to the
extentrequired,attributableto contributionsmadepursuantto aVoluntary
SalaryDeferralAgreementunderSection3.1 hereof.

3•7 Vesting. A Participantshall befully vestedat all times in his orher accrued
benefitsunderthis Plan. Suchaccruedbenefitsshallbenon-forfeitableat all
times.

3.8 TransfersofFundsfrom AnotherPlan. If so providedin theAdoption
Agreementandsubjectto any limitations set forth in theAdoptionAgreement,a
Participantmayelectto make,andeachInvestmentSponsorshallaccept,subject
to therulesof suchInvestmentSponsor,contributionswhich aretransferred
directly from any othereligible deferredcompensationplan. Notwithstanding
anythinghereinto thecontrary,transfersshallbepermittedonly theextent
permittedby law. Suchfundsandtheaccumulationgeneratedfrom themshallbe
fully vestedandnonforfeitableat all times.

ARTICLE IV - DISTRIBUTIONS

4.1 Eligibility for Payment. Distribution ofbenefitsfrom thePlanshallbemadeno
earlierthan(i) Severancefrom Employment,(ii) thecalendaryearin which the
Participantattainsage70-1/2or (iii) in theeventofan approvedfinancial
hardshipdueto an UnforeseeableEmergency,asdefinedbelow.

(a) Severancefrom Employmentmeanstheterminationof aParticipants
employmentwith theEmployerfor any reasonincluding theParticipants
death,disability orretirement. A Participantwill bedeemedto have
incurredaSeverancefrom Employmentwithout regardto whethersuch
Participantcontinuesin thesamejob for adifferentemployerfollowing a
liquidation, merger,consolidationor othersimilar transaction.

(b) UnforeseeableEmergencymeansaseverefinancialhardshipto the
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Participantresultingfrom asuddenandunexpectedillnessoraccidentof
theParticipantorof adependentof theParticipant,lossof the
Participantspropertydueto casualty,orothersimilarextraordinaryand
unforeseeablecircumstancesarisingasaresultof eventsbeyondthe
control of theParticipant.Thecircumstancesthat will constitutean
UnforeseeableEmergencywill dependuponthefactsof eachcase,but,in
any case,paymentmaynotbe madeto theextentthatsuchhardshipis or
maybe relieved:

(1) Throughreimbursementorcompensationby insuranceorotherwise;

(2) By liquidationof theParticipantsassets,to theextentthat
liquidationof suchassetswould not itself causeseverefinancial
hardship;or

(3) By cessationof deferralsunderthePlan.

Theneedto sendaParticipantschild to collegeor thedesireto purchasea
homeshallnot be consideredto be an UnforeseeableEmergency.

4.2 Distribution Dueto UnforeseeableEmergency.A Participantmayrequesta
distribution dueto an UnforeseeableEmergencyby submittingawritten requestto
theEmployeror its designee,accompaniedby evidenceto demonstratethatthe
circumstancesbeingexperiencedqualify asan UnforeseeableEmergency.The
Employeror its designeeshall havetheauthorityto requiresuchevidence,asit
deemsnecessaryto determineif adistributionshallbe warranted.If an application
for adistributiondueto anUnforeseeableEmergencyis approved,thedistribution
shall belimited to an amountsufficient to meettheUnforeseeableEmergency.

4.3 CommencementofDistributions.

(a) A Participantmaycommencedistributionof benefitsat anytime following
Severancefrom Employment. Distribution ofbenefitsshallcommenceon
thedateselectedby theParticipantduring thesixty dayperiodfollowing
Severancefrom Employment,unlesstheParticipantsubsequentlymakesa
onetime additionalwrittenelectionin accordancewith C9deSection
457(e)(9)(B)to defercommencementofbenefitsto aspecifiedlaterdate.
In theeventaParticipantfails to makean electionduring thesixty day
periodfollowing Severancefrom Employment,theParticipantshall
receivealump sumdistributionwithin ninetydaysfollowing Severance
from Employment.

(b) Notwithstandingtheprovisionsof Section4.3(a)abovein noeventshall
distributionof benefitscommencewith respectto any Participantlater
thantheApril

1
st of thecalendaryearfollowing thecalendaryearin which
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theParticipantattainsage70-½,or if later, theApril
1

St of thecalendar
yearfollowing thecalendaryearin which theParticipantincursa
Severancefrom Employment.

4.4 Distribution Requirements.

(a) GeneralRule. This Section4.4 is intendedto comply with CodeSection
457(d)andtheregulationsissuedthereunder.To theextentthatthereis
anyconflict betweentheprovisionsof CodeSection457(d)and the
regulationsissuedthereunderandanyotherprovisionin this Plan,the
provisionsofCodeSection457(d)andtheregulationsissuedthereunder
will control.

(b) Limits on IncomeOptions. Distributions,if not madein a singlelump
sumshallbe madeoveraperiodthat doesnotexceed:

(1) the life oftheParticipant;

(2) the livesof theParticipantandhis orherdesignatedBeneficiary;

(3) aperiodcertainnotextendingbeyondthelife expectancyof the
Participant;or

(4) aperiodcertainnotextendingbeyondthe life expectanciesof the
Participantandhis orher designatedBeneficiary.

(c) Minimum Amountsto beDistributed. if aParticipantsretirement
paymentsareto be distributedin aform otherthanasinglelump sum,the
amountto bedistributedeachyear,andthetimes thoseamountsarepaid,
shallsatisfytherequirementsspecifiedin Section401(a)(9)of theCode
andtheregulationsissuedthereunder.

(d) DeathDistribution Provisions.

(1) DeathAfter DistributionsBegin. If theParticipan~~diesafter
distributionof his orher interesthascommenced,theremaining
portionof suchinterestshall continueto bedistributedat leastas
rapidlyasthemethodof distributionbeingusedprior to the
Participantsdeath.

(2) DeathBeforeDistributionsBegin. If theParticipantdiesbefore
distributionof hisor herinteresthascommenced,distributionof
theParticipantsentireinterestshallbecompletedby the
December31 of thecalendaryearcontainingthefifth anniversary
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of theParticipantsdeath,exceptto the extentthat therecipientof
suchbenefitselectsto receivedistributionsin accordancewith (i)
or (ii) below:

(i) If any portionof theParticipantsinterestis payableto a
designatedBeneficiary,distributionsmaybemadein
substantiallyequalannualpaymentsoverthe life of the
designatedBeneficiary,or overaperiodcertainnot
extendingbeyondthelife expectancyof thedesignated
Beneficiary,andcommencingno laterthantheDecember
31 of thecalendaryearimmediatelyfollowing thecalendar
yearin which theParticipantdied;

(ii) lithe designatedBeneficiaryis theParticipantssurviving
spouse,thedatedistributionsarerequiredto beginin
accordancewith (i) aboveshallbe theDecember31
immediatelyfollowing thecalendaryearin which the
Participantdiedor, if later, theDecember31 ofthe
calendaryearin which theParticipantwould haveattained
age70-½.

If theParticipanthasnotmadean electionpursuantto this Section
4.4 by thetimeof his or herdeath,theParticipantsdesignated
Beneficiarymustelectthemethodof distributionno laterthanthe
earlierof (1) theDecember31 of thecalendaryearin which
distributionswould be requiredto beginunderthis Section4.4, or
(2) theDecember31 of thecalendaryearwhichcontainsthefifth
anniversaryof thedateof deathof theParticipant.If the
Participanthasno designatedBeneficiary,or if thedesignated
Beneficiarydoesnotelectamethodof distribution,distributionof
theParticipantsentire interestmustbe completedby the
December31 of thecalendaryearcontainingthefifth anniversary
of theParticipantsdeath.

(3) Forpurposesof Section4.4(d),if the survivingspousediesafter
theParticipant,butbeforepaymentsto suchspousebegin,the
provisionsof Section4.4(d)with theexceptionof paragraph(ii)
shallbe appliedasif thesurvivingspouseweretheParticipant.

(4) For purposesofthis Section4.4, any amountpaid to achild of the
Participantwill betreatedasif it hadbeenpaidto thesurviving
spouseif theamountbecomespayableto the survivingspouse
whenthechild reachestheageofmajority.

(5) Forthepurposesof this Section4.4, distributionof aParticipants
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interestis consideredto beginon theParticipantsrequired
beginningdate(or,if applicable,thedatedistributionis requiredto
begin to thesurvivingspouse).If distributionin theform of an
annuity irrevocablycommencesto theParticipantbeforethe
requiredbeginningdate,thedatedistributionis consideredto
beginis thedatedistributionactuallycommences.

4.5 Plan-to-PlanTransfers. Notwithstandingany provision ofthePlanto the
contrary,to theextentpermittedby law, all orany partoftheaccountbalanceof a
Participantin thePlanshallbe transferredto anothereligible deferred
compensationplan in which theformerParticipanthasbecomeaparticipant,if: (i)
theplanreceivingsuchamountsprovidesfor acceptanceof suchtransfersand(ii)
theParticipantgives writtendirection to theEmployeror its designeein a
satisfactoryform to makesuchtransfer.

ARTICLE V - FORMS OF PAYMENTS

5.1 Election. Subjectto therulesoftheInvestmentSponsor,aParticipantor
Beneficiarymayelecttheform of distributionof his orherbenefitsandmay
revokethat election,with or without anewelection,at any time atleastthirty days
beforehis or herbenefitsbegin,or suchothertime aspermittedby theEmployer
or its designee,by notifying theEmployeror its designeein writing of his or her
election. Unlessotherwiseset forth in theAdoptionAgreement,all distributions
of benefitspaidpursuantto thetermsof this Planshallbemadedirectlyby the
applicableInvestmentSponsorto theParticipant.

5.2 Forms ofPayments.Theformsof benefitpaymentsshall include:

(a) Lump Sum. A singlelumpsumpaymentof theentirebalancecreditedto a
Participantsbookentryaccount.

(b) SingleLife Annuity. An annuitypayablein equalinstallmentsfor the life
of theParticipantthat terminatesupontheParticipantsdeath.

(c) JointLife Annuity. An annuitypayablein equalinstallmentsfor thejoint
livesof theParticipantandhis or herBeneficiary.

(d) FixedPeriodPayments.Paymentsfor a fixed periodof not lessthanfive
yearsandnot morethanthirty years.

All forms of paymentsshall be subject to the limitations of the applicable
InvestmentSponsor.

5.3 Failure to Make Election. if aParticipantorBeneficiaryfails to electaform of
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paymentin a timely manner,benefitsshall be paid in a lump sum.

ARTICLE VI- BENEFICIARY INFORMATION

6.1 Designation. Unlessotherwiseset forth in theAdoptionAgreement,aParticipant
shallhavetheright to designateaBeneficiary,andamendorrevokesuch
designationat anytimeprior to commencementofbenefits,in writing, in aform
approvedby theEmployeror its designee.Suchdesignation,amendmentor
revocationshallbe effectiveupon satisfactoryreceiptby theEmployeror its

designee.

6.2 Failure to Designatea Beneficiary. Benefitsshall be paidto aParticipants
estate,in theevent: (i) aParticipanthastheright to designateaBeneficiary
pursuantto thetermsof Section6.1 aboveandtheAdoptionAgreement,and(ii)
prior to the dateaParticipantcommencesto receivepaymentofbenefitsunderthe
Plan,theParticipanthasnot designateda Beneficiaryorno designatedBeneficiary
survivestheParticipantandbenefitsarepayablefollowing theParticipantsdeath.

ARTICLE VII- PLAN ADMINSTRATION

7.1 Plan Administration. TheEmployershall be responsiblefor appointingaPlan
Administratorto administerthePlan. ThePlanAdministratormayauthorizea
committeecomprised(to theextentpossible)of not lessthan threepersons,to act
collectivelywith regardto administrationof thePlan. ThePlanAdministrator
shallhavesolediscretionaryresponsibilityfor the interpretationof thePlan,
enrollingParticipantsin thePlan,directinginvestmentsof deferralsmadepursuant
to thePlan,andfor performingotherdutiesrequiredforthe operationofthePlan.
Any actiontakenon anymatterwithin thediscretionof thePlanAdministrator
shallbemadein its soleandabsolutediscretionbasedon this Plandocumentand
theAdoptionAgreement,andshallbe final, conclusive,and bindingon all parties.
In orderto dischargeits dutieshereunder,thePlanAdministratorshallhavethe
powerandauthorityto delegateministerial dutiesandto employs~~uchoutside
professionalsasmayberequiredfor prudentadministrationof thePlan. ThePlan
Administratorshall alsohaveauthorityto enterintoagreementson behalfof the
Employernecessaryto implementthis Plan.

7.2 AccountsandExpenses.TheEmployershall establishandmaintainabookentry
accounton behalfof eachParticipant.Eachsuchbookentryaccountshall reflect
theaggregateof ElectiveDeferrals,Employernon-electivecontributions,
Employermatchingcontributions,transfersandrollovers,if any,madeon behalf
of aParticipant,andshall alsoreflect the investmentexperienceattributableto
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eachsuchbookentryaccountbasedupontheinvestmentexperiencedescribedin
Section7.3 below. The bookentryaccountshall alsoreflect anyreductionsdueto
expensechargesappliedto, anddistributionsmadefrom, eachsuchaccount.

7.3 InvestmentExperience.Amountscreditedto a Participantsbookentryaccount
shall reflect the investmentexperienceof theInvestmentOptionsselectedunder
thePlan. Unlessotherwisesetforth in theAdoptionAgreement,theEmployer
authorizeseachParticipantto selecttheInvestmentOptionsunderthePlan that
will be usedto measurethe investmentexperienceof suchParticipantsaccount.
TheInvestmentOptionsshall includetheInvestmentOptionsmadeavailableby
TIAA-CREF andmay,in addition,includeInvestmentOptionsmadeavailableby
additionalapprovedInvestmentSponsors.Theinitial allocationrequestmaybe
madeatthetime ofenrollmentin thePlan. Oncemade,an investmentallocation
requestshall remainin effectfor all subsequentcontributionsuntil changedby the
Employer,or theParticipant,asthecasemaybe. Unlessotherwiseset forth in the
AdoptionAgreement,aParticipantmaychangeany allocationmadeby such
Participanthereunderby submittingawritten requestto theEmployeror its
designeeon suchform asmaybe requiredby theEmployeror its designee.Any
suchchangesshallbecomeeffectiveassoonasadministrativelyfeasibleafterthe
Employeror its designeereceivesasatisfactorywrittenrequest. Notwithstanding
anythinghereinto thecontrary,theEmployerretainstheright to allocateamounts
hereunderwithout regardto aParticipantsrequest.TheEmployeror its designee
shallcreditinvestmentexperienceto eachParticipantsbookentryaccountasof
the lastbusinessday of eachcalendarquarteror suchotherdatesselectedby the
Employeror its designee,in its soleandabsolutediscretion.

7.4 ClaimsProcedures.Any claimby aParticipantor Beneficiarywith respectto
eligibility, participation,contributions,benefitsor otheraspectsof theoperation
of thePlan shallbemadein writing to thePlanAdministratoror acommittee
actingon behalfof thePlanAdministrator. If thePlanAdministratororthe
committeeactingon its behalfbelievethat theclaim shouldbedenied,it shall
notify theclaimantin writing of thedenialof theclaim within ninety (90)days
afterreceiptthereof(this periodmaybe extendedan additionalninety (90)daysin
specialcircumstances).Suchnoticeshall (a) setforth thespecificreasonor
reasonsfor thedenial,makingreferenceto thepertinentprovisionsof thePlanor
thePlandocumentson which thedenialis based,(b) describeany additional
materialor informationnecessaryto perfecttheclaim,andexplainwhysuch
materialor information,if any, is necessary,and(c) inform theParticipantor
Beneficiarymaking theclaim of his rightpursuantto this Section7.4 to requesta
review of thedecision. If noticeof denialis not givento aclaimantwithin such
periodoftime, theclaimwill be deemeddeniedfor purposesof seekingreviewof
theclaim. Any suchpersonmayappealthedenial of aclaimby submittinga
writtenrequestfor reviewto thePlanAdministratororthecommitteeactingon its
behalf,asthecasemaybe,within sixty (60) daysafterthedateon which such
denial is received.Suchperiodmaybe extendedfor goodcauseshown. The
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personmaking therequestfor reviewor his duly authorizedrepresentativemay
discussany issuesrelevantto theclaim,mayreviewpertinentdocumentsandmay
submitissuesandcommentsin writing. if thePlanAdministratororthe
committeeactingon its behalfdeemit appropriate,it mayhold ahearingasto a
claim. If ahearingis held,theClaimantshallbeentitled to be representedby
counsel.ThePlanAdministratoror thecommitteeactingonbehalfof thePlan
Administratorshalldecidewhetherornot to granttheclaim within sixty (60) days
afterreceiptof therequestfor review,but this periodmaybeextendedfor up to an
additionalsixty (60) daysin specialcircumstances(theParticipantorBeneficiary
shallbenotifiedof thedelay); in any eventsuchdecisionshallbe renderednot
laterthanone hundredtwenty (120)daysafterreceiptof therequestfor review.
Thedecisionshallbe in writing, shallincludespecificreasonsfor thedecisionand
shall referto pertinentprovisionsof thePlanor thePlandocumentson which the
decisionis based.Any claim notdecidedupon in therequiredtime periodshall
bedeemeddenied. All interpretations,determinationsanddecisionsof thePlan
Administratororthecommitteeactingon behalfofthePlanAdministrator,orits
designee,with respectto any claimunderthePlanshall be madein its soleand
absolutediscretion,basedon thePlandocument,andotherrelateddocumentsand
shallbe final andconclusive.

ARTICLE VIII- AMENDMENT OR TERMINATION OF PLAN

8.1 AmendmentandTermination. While it is expectedthat this Planwill continue
indefinitely, theEmployerreservestherightat any time to amend,otherwise
modify, or terminatethePlanwithout any liability for suchaction.No amendment
shall increasethedutiesorresponsibilitiesof anyInvestmentSponsorwithoutits
prior consenttheretoin writing. In theeventof aterminationof thePlan,the
Employershallnotify Participantsofthetermination.

ARTICLE IX - UNFUNDED PLAN

9.1 UnfundedStatus.ThePlanis intendedto constituteanunfundedplanandall
amountsheldhereundershallbe allocatedto theEmployer. Any~rnountdueand
payablepursuantto thetermsof thePlanshallbepaidoutof thegeneralassetsof
theEmployer. All assetsof thePlanshallbe subjectto theclaimsofcreditorsof
theEmployer. ParticipantsandBeneficiariesshall nothaveinterestin any
specificassetof theEmployeror any specificassetheldhereunderasaresultof
participationin this Plan. TheEmployershallhaveno obligationto setasideany
fundsfor thepurposeof makingany benefitpaymentsunderthis Plan. Nothing
containedhereinshallgive anyParticipantanyrights that aregreaterthanthoseof
anunsecuredcreditorof theEmployerwith respectto any unpaidamountasto
which theParticipanthasa vestedinterest. No actiontakenpursuantto theterms
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of this Planshallbe construedto createafundedarrangement,aplanasset,or
fiduciary relationshipamongtheEmployer,its designee,anyInvestmentSponsor,
andaParticipantor Beneficiary.

ARTICLE X - MISCELLANEOUS

10.1 Plan Non-Contractual. Nothingcontainedin this Planwill beconstruedasa
commitmentoragreementon thepartofany personto continuehis orher
employmentwith theEmployer,and nothingcontainedin thisPlanwill be
construedasa commitmenton thepart oftheEmployerto continuethe
employmentor therateof compensationof any personfor anyperiod,andall
Employeesof theEmployerwill remainsubjectto dischargeto thesameextentas
if thePlanhad neverbeenput into effect.

10.2 Claims ofOtherPersons.Theprovisionsof thePlan will in no eventbe
construedasgiving anyParticipantor any otherperson,firm, corporationorother
legal entity,any legalorequitableright againsttheEmployer, its officers,
employees,directorsor trustees,excepttherights asarespecificallyprovidedfor
in this Planor createdin accordancewith thetermsandprovisionsofthis Plan.

10.3 Assignments.Nobenefitor interestavailablehereunderwill besubjectto
assignmentor alienation,eithervoluntarily or involuntarily, otherthanasprovided
underSection401(a)(13) of theCode. Theprecedingsentenceshallalsoapply to
thecreation,assignment,or recognitionof aright to any benefitpayablewith
respectto a Participantpursuantto adomesticrelationsorder,unlesssuchorderis
determinedto beaqualifieddomesticrelationsorder,asdefinedin Section4-l4(p)
of theCode.

10.4 Pronouns. Wheneverusedherein,themasculinepronounis deemedto include
thefeminine. Thesingularform, wheneverusedherein,shallmeanor includethe
plural form whereapplicable,and viceversa.

10.5 Representations.TheEmployerdoesnotrepresentorguaranteethat any
particularFederalorStateincome,payroll,personalpropertyor otbertax
consequencewill resultfrom participationin this Plan. A Participantshould
consultwith professionaltax advisorsto determinethetax consequencesofhis or
herparticipation. Furthermore,theEmployerdoesnot representorguarantee
investmentreturnswith respectto anyInvestmentOptionsandshallnotbe
requiredto restoreany losswhich mayresultfrom suchinvestmentor lackof
investment.

10.6 Severability. If acourtof competentjurisdictionholdsany provisionofthis Plan
to be invalid orunenforceable,theremainingprovisionsof thePlanshall continue
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to befully effective.

10.7 ApplicableLaw. This Planshall be construedin accordancewith applicable
Federallaw and,to theextentotherwiseapplicable,the lawsof theStatein which
theEmployeris located.
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