
2~2OQ~2~ijiv

Top Hat Statement ~

Nameof Tax-ExemptEmployer: 05 ~y 23 M~110: 3 I

The CollegeMusicSociety

Add ressof Tax-Exempt Employer:

312EastPineStreet
Missoula,MT 59802

E.I.N.:

81-0505324

TheCollegeMusic Society(theEmployer),herebydeclaresthat thepurposeof the
457(b) DeferredCompensationPlanofTheCollegeMusicSociety (thePlan) is to provide
deferredcompensationprimarily for aselectgroupofmanagementandhighly compensated
employees.Thenumberof employeescoveredunderthePlanis One(1).

Datedthisc~dayof/~p~ L , 2006.

By:
RobbyGunstream,PlanAdministrator



~

THE COLLEGE MUSIC SOCIETY
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The CollegeMusic Society457(b)
Deferred CompensationPlan



INTRODUCTION

The purposeofthePlanis to providedeferredcompensationprimarily for a selectgroupofmanagement
andhighly compensatedemployeescoveredunderthePlan.

The PlandocumentandtheAdoption Agreementaredesignatedasconstitutingpartsofaplan intendedto
constituteatophatplan underSections20 1(2),301(a)(3)and401(a)(l)oftheEmployeeRetirement
IncomeSecurityAct of 1974,asamended,andto constitutean eligible deferredcompensationplanwithin
themeaningofSection457ofthe InternalRevenueCodeof 1986, asamended,regulationsissued
thereunderandotherapplicablelaw.
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ARTICLE I - DEFINITIONS

1.1 AdoptionAgreementmeansthe separateagreementthat is executedby the Employerwhich sets
forth the electiveprovisionsof the Plan.TheAdoptionAgreementandthisPlandocument
collectively constitutethe Plan.

1.2 Beneficiarymeansthe individual, trustee,estateor legalentity entitledto receivebenefitsunder
this Planwhich becomepayablein theeventof the Participantsdeath.

1.3 Codemeansthe InternalRevenueCodeof 1986,as amended.Referenceto aspecific sectionof
the Codeincludesnot only the sectionbutanycomparablesectionor sectionsof anyfuture
legislationthat amends,supplementsor supersedesthesection.

1.4 Compensationmeans,unlessotherwisesetforth in theAdoption Agreement,thetotal amountof
cashremunerationearnedby an Employeefor personalservicesrenderedto the Employerfor the
calendaryear.In all cases,Compensationshall includeamountsdeferredunderthisPlanandany
reductionspursuantto anysalaryreductionagreementwith the Employerwith regardto anyplan
establishedunderCodeSection457(b),403(b),40 1(k), 125 or 132(0(4).

1.5 EffectiveDatemeansthe datesetforth in the AdoptionAgreementif this is anew plan.

1.6 ElectiveDeferral meanstheannualamountof CompensationthataParticipantelectsto defer
pursuantto aproperlyexecutedVoluntarySalaryDeferralAgreement.

1.7 Eligible DeftrredCompensationPlan orEligiblePlan meana planthat
constitutesaneligible planwithin themeaningof Section457of the Code.

1.8 Eligible Employeemeansanypersonwho performsservicesfor theEmployeras anEmployee
andwho, pursuantto thetermsof the AdoptionAgreement;is eligible to participatein this Plan.
Eligible Employeeshallnot includeany individualwho is performingservicesfor theEmployer
pursuantto an agreementthatprovidesthat suchindividual shallnot be eligible to participatein
this Planor otherbenefitplansof the Employer.If any individual is not classifiedas an Eligible
Employeeby theEmployerandis subsequentlyreclassifiedas an EligibleEmployeeby any
governmentalor regulatoryauthority,suchindividual shallneverthelessbe deemedto have
becomeanEligible Employeeprospectivelyonly, effectiveasof the dateof suchreclassification
(andnot retroactiveto thedateon whichheor shewas found to havefirst becomeeligible for any
otherpurposes),andthenonly if heor sheotherwisesatisfiesthe requirementsofthis Plan.

1.9 Employeemeansanypersonwho performsservicesfor the Employerto whom compensationis
paidon aregularbasis.Employeeshallalsoincludeanyleasedemployeeas definedin Section4
14(n)of the Codeandanyindividual classifiedby the Employerasan independentcontractoror
trusteeof theEmployerin accordancewith its generaladministrativepolicies.

1.10 Employermeansthe entity that hasadoptedthis Planandis namedin theAdoptionAgreement.

1.11 Includible Compensationmeanscompensationfor servicesperformedfor theEmployerwhichis
currentlyincludible in theEmployeesgross incomefor thetaxableyearfor Federalincometax
purposes(W-2 earnings).Suchterm shall includeanyamountexcludiblefrom grossincome
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underthisPlanor anyotherplandescribedin Section457(b)of theCode,or anyamount
excludiblefrom grossincomeunderSection403(b)of theCode,Section40 1(k) of the Code,
Section125 of the Codeor Section132(0(4)ofthe Code.

1.12 InvestmentOptionsmeanstheaccountsofferedby TIAA-CREF underthe TIAA GroupAnnuity
(TIAA GA) andthe CREFGroupAnnuity (CREFGA) andanyotheralternativesmade
availableby anyotherInvestmentSponsoranddesignatedpursuantto the termsofthis Plan
documentandthe AdoptionAgreementas beingavailablefor the purposeof measuring
investmentexperienceattributableto bookentry accountsestablishedunderthisPlan.Unlessthe
Employerotherwiseelectspursuantto thetermsof theAdoptionAgreement,all suchalternatives
offeredby TIAA andCREFundertheTIAA GA andthe CREFGA, respectively,andanysuch
alternativesofferedby TIAA andCREFin the futurewill automaticallybe madeavailable.

.13 Investment SponsorsmeansTIAA-CREF andanyotherinsurancecompany,regulated
investmentcompany,or otherentity providing InvestmentOptionsunderthe Plan.

1.14 NormalRetirementAgemeansage65 unlessotherwiseprovidedin theAdoption Agreement,
providedthat in no eventshallNormalRetirementAge be earlierthanthe earliestdateon whicha
Participantmayretire undertheEmployersbasicretirementplan, if any,withouttheEmployers
consent,andreceiveimmediateretirementbenefitswithout incurringan actuarialor similar
reductionin benefits.

1.15 ParticipantmeansanEligibleEmployeeor formerEligible Employeewho shallhavebecomea
Participantin the Planin accordancewith Article II hereof.An Employeeshall ceaseto becomea
Participantat suchtimeas he or sheno longer hasany interestin accountsunderthePlan. An
Active Participantmeansa Participantwho is anEmployeeotherthanonewho is no longeran
Eligible

1.16 Plan meansthe457(b)DeferredCompensationPlanset forth hereinandin theAdoption
- Agreement,as amendedfrom timeto time.

.17 Plan Administratormeansthe individualsor committeeappointedby theEmployerto administer
thePlan.If the Employerfails to makesuchappointment,the EmployershallbethePlan
Administrator.

.18 Plan Yearmeansthe twelve consecutivemonth period designatedby the Employerin the
Adoption Agreement.

1.19 RestatedEffectiveDate meansthedatesetforth in theAdoption Agreementif this is arestated
plan.

1.20 TIAA-CREF meansTeachersInsuranceandAnnuity AssociationandCollegeRetirement
EquitiesFund.

1.21 VoluntarySalaryDeferralAgreementmeansthe agreementbetweenaParticipantandthe
Employerto deferreceiptby the Participantof Compensationnot yetpaidor otherwisemade
available.Suchagreementshall statethe Elective Deferralamountto be withheldfrom a
ParticipantsCompensationandshallbecomeeffectiveno earlierthanthe first dayof themonth
following executionof suchagreement.Onceexecuted,the VoluntarySalary DeferralAgreement
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shallbe legallybindingand irrevocablewith regardto amountspaidor otherwisemadeavailable

while theagreementis in effect.

ARTICLE II- PARTICIPATION IN THE PLAN

2.1 Eligibility.

(a) If this is anew plan,anyEmployeewho is classifiedas an Eligible
Employeeas of the Effective Dateshallbeeligible to participatein the
Planon theEffective Date.If this is arestatedplan,eachpresent
Participantshall continueto be aParticipantin the Plan.Any other
Employeewho is classifiedas an Eligible Employeeasof the Restated
Effective Dateshallbe eligibleto participatein the Planon the Restated
EffectiveDate.

(b) If this is anewplan,anyEmployeewho is not eligible to participatein the Planas of the
Effective Datepursuantto paragraph(a) above,shallbe eligible to participatein thePlanupon
classificationas an EligibleEmployee.If this is arestatedplan,anyEmployeewhois not eligible
to participatein the Planas of theRestatedEffective Datepursuantto paragraph(a) above,shall
beeligible to participatein thePlan uponclassificationas anEligible Employee.

2.2 EnrollmentIn Plan. To participatein the Plan,eachEligible Employeeshall completeandreturn
the applicableforms, includingaVoluntary SalaryDeferralAgreement,and submitthem to the
Employeror its designee.Enrollmentshall be effectiveon or afterthefirst dayof the month
following the datethe enrollmentformsare properlycompletedby the Employeeandacceptedby
the Employeror its designee.

ARTICLE III - DEFERRAL OF COMPENSATION

3.1 ElectiveDeferrals. If electedpursuantof thetermsof theAdoption Agreement,anEligible
Employeemayelectto makeElective Deferralsto the Planpursuantto aVoluntary Salary
DeferralAgreementwith the Employer.Any suchElective Deferralsmaybemadeup to the
amountsetforth in the AdoptionAgreement.Subjectto therulesof theapplicableInvestment
Sponsor,eachEligibleEmployeewho electsto contributeto the Planpursuantto aVoluntary
SalaryDeferralAgreementmustagreeto voluntarilydeferaminimumof twenty-five ($25)per
payperiod.

3.2 ModWcationsto AmountDeferred. A Participantmayelectto changehisor herElective
Deferralratewith respectto future Compensationby submittinganew properlyexecuted
Voluntary SalaryDeferralAgreementto the Employeror its designee.Suchchangeshall take
effect as soonas administrativelypracticablebut not earlierthanthe first payperiodcommencing
with or duringthe first month following receiptby theEmployeror its designeeof such
Voluntary SalaryDeferralAgreement.

3.3 Termination ofDeferral. A Participantmayterminatehis or herelectionto haveCompensation
deferredby sonotifying the Employeror its designeein writing. Suchterminationshall take
effectassoonas administrativelypracticable,but not earlierthanthe first payperiod
commencingwith or duringthe first month following receiptby theEmployeror its designeeof
satisfactorywritten noticeof suchrevocation.
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3.4 EmployerNon-Electivecontributions. If electedpursuantto thetermsof the Adoption
Agreement,theEmployershallmakenon-electivecontributions(otherthanEmployermatching
contributions,if any,madepursuantto Section3.5 below) to the Planon behalfof eachActive
Participant.No Participantshallhavethe right to electto receiveanyamountto becontributed
pursuantto this Section3.4as cashin lieu of acontribution.All suchnon-electivecontributions
shallbe madeattherateset forth in the AdoptionAgreement.

3.5 EmployerMatching Contributions. If electedpursuantto the termsof theAdoption Agreement,
the Employershallmakematchingcontributions(otherthanEmployernon-electivecontributions,
if any,madepursuantto Section3.4 above)to the Planon behalfof eachActive Participantwho
makesElectiveDeferralsto the Planpursuantto aVoluntary SalaryDeferralAgreement.No
Participantshallhavetheright to electto receiveanyamountto becontributedpursuantto this
Section3.5 as cashin lieu of acontribution.All suchmatchingcontributionsshallbe madeatthe
rateset forth in the Adoption Agreementandshallbebasedon the amountof Elective Deferrals
properlymadeby an Active Participantto the Planduringthe year.

3.6 Maximum Deftrral.

(a) PrimaryLimitation. Themaximumamountthat maybecontributedto thePlanpursuant
to Sections3.1, 3.4 and3.5 hereofon behalfof anyParticipant,otherthanby meansof arollover
or transfer,shall not exceedthe lesserof: (1) theapplicabledollar amount,as set forth in Code
Section457 (e)(15)or (2) 100%ofthe ParticipantsIncludibleCompensationfor thetaxable
year.

(b) GeneralCatch-UpLimitation. Foroneor moreof the lastthreetaxableyearsending
beforea ParticipantsattainmentofNormalRetirementAge, the maximumamountthatmaybe
contributedto the Planpursuantto Sections3.1,3.4and3.5 hereofon behalfof a Participant,
otherthanby meansof arolloveror transfer,shall bethe lesserof X or Y. X shallbetwicethe
applicabledollaramountineffect underCodeSection457(b)(2)(A) for suchyear.Y shallbethe
sumof (i) the primary limitation amountdeterminedunderSection3.6(a)aboveforthe year,and
(ii) that portionof the primary limitation amountdeterminedunderSection3.6(a)abovenot
utilized by the Participantin prior taxableyearsin which theParticipantwaseligible to
participatein the Plan.Thegeneralcatch-uplimitation is availableto a Participantduringone
three-yearperiodonly. If the Participantusesthe generalcatch-uplimitation andthenpostpones
retirementor returnsto work afterretirement,the generalcatch-uplimitation shallnot be
availableagain.

(c) CoordinationWith OtherPlans.If aParticipantparticipatesin morethanoneCode
Section457(b) plan, themaximumdeferralunderall suchplansshallnot exceedthe applicable
limit describedin Section3.6(a)above(subjectto modificationby the catch-uplimitation
describedin Section3.6(b)above).

3•7 Vesting.A Participantshallbe fully vestedat all timesin hisor heraccruedbenefitsunderthis
Plan.Suchaccruedbenefitsshallbenon-forfeitableat all times.

3.8 Transfersof Fundsfrom Another Plan. If soprovidedin the AdoptionAgreementand
subjectto anylimitations setforth in theAdoption Agreement,aParticipantmayelectto make,
andeachInvestmentSponsorshallaccept,subjectto the rulesof suchInvestmentSponsor,
contributionswhich aretransferreddirectly from anyothereligible deferredcompensationplan.
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Notwithstandinganythinghereinto thecontrary,transfersshallbepermittedonly theextent
permittedby law. Suchfundsandtheaccumulationgeneratedfrom them shallbefully vestedand
non-forfeitableatall times.

3.9 Unjform Services.NotwithstandinganyprovisionofthisPlanto the contrary,contributions,
benefits,and servicecreditwith respectto qualified military servicewill beprovided in
accordancewith Section4 14(u)ofthe Code.

ARTICLE IV - DISTRIBUTIONS

4.1 Eligibility for Payment.Distribution of benefitsfrom the Planshallbemadeno earlierthan(i)
Severancefrom Employment,(ii) if electedin the AdoptionAgreement,in theeventof an
approvedfinancial hardshipdueto an UnforeseeableEmergency,as definedbelow,or (iii) if
electedin theAdoption Agreement,to the extentpermittedunder4.1(c)below.

(a) Severancefrom Employmentmeanstheterminationof aParticipantsemployment
with the Employerfor anyreasonincluding theParticipantsdeath,disability or retirement.A
Participantwill bedeemedto haveincurreda Severancefrom Employmentwithout regardto
whethersuchParticipantcontinuesin the samejob for adifferentemployerfollowing a
liquidation,merger,consolidationor othersimilar transaction.

(b) UnforeseeableEmergencymeansa severefinancial hardshipto theParticipant
resultingfrom asuddenandunexpectedillnessor accidentofthe Participantor of a dependentof
the Participant,lossof theParticipantspropertydueto casualty,or othersimilarextraordinary
andunforeseeablecircumstancesarisingasaresultof eventsbeyondthe controlof the
Participant.The circumstancesthat will constitutean UnforeseeableEmergencywill dependupon
thefactsof eachcase,but, in anycase,paymentmaynot be madeto theextentthat suchhardship
is or maybe relieved:

(I) Throughreimbursementor compensationby insuranceor otherwise; -

(2) By liquidationof theParticipantsassets,to theextentthatliquidationof suchassets
would not itself causeseverefinancialhardship;or

(3) By cessationof deferralsunderthePlan.

The needto sendaParticipantschild to collegeor thedesireto purchasea homeshallnot be
consideredto be anUnforeseeableEmergency.

(c) If electedin the AdoptionAgreement,a Participantmayelectto receivean in-service
distributionof all or apartof the Participantsbenefitunderthe Planif the following
requirementsaremet:

(1) thetotal amountoftheParticipantsbenefitunderthe Plandoesnot exceed$5,000(or
thedollar limit underSection411(a)(I l)of the Code,if greater),

(2) theParticipanthasnot previouslyreceivedan in-servicedistributionof the
ParticipantsbenefitunderthePlan,and
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(3) no amountshavebeendeferredunderthe Planwith respectto the Participantduring
thetwo-yearperiodendingon the dateof the in- servicedistribution.

4.2 Distribution Dueto UnforeseeableEmergency.If electedin the AdoptionAgreement,a
Participantmayrequestadistributiondueto an UnforeseeableEmergencyby submittinga
written requestto the Employeror its designee,accompaniedby evidenceto demonstratethatthe
circumstancesbeingexperiencedqualify as anUnforeseeableEmergency.The Employeror its
designeeshallhavetheauthorityto require suchevidence,as it deemsnecessaryto determineif a
distributionshallbe warranted.If an applicationfor adistributiondueto an Unforeseeable
Emergencyis approved,thedistributionshall be limited to an amountsufficientto meetthe
UnforeseeableEmergency.

4.3 CommencementofDistributions.

(a) A Participantmaycommencedistributionof benefitsatanytime following sixty days
afterthedate ofthe ParticipantsSeverancefrom Employment.Distribution of benefitsshall
commenceon the dateselectedby the Participantduringthe sixty-dayperiod following
Severancefrom Employment.If the Participantelectsto deferpaymentduringthe sixty day
period,the Participantmaysubsequentlymakean additionalonetime written electionin
accordancewith CodeSection457(e)(9)(B)to defercommencementof benefitsto aspecified
laterdate.In theeventaParticipantfails to makeanelectionduringthe sixty-dayperiod
following Severancefrom Employment,theParticipantshall receivea lump sumdistribution
following the expirationofthe sixty-dayelectionperiod,within ninety daysfollowing Severance
from Employment.

(b) Notwithstandingthe provisionsof Section4.3(a)above in no eventshalldistributionof
benefitscommencewith respectto anyParticipantlater thantheApril 1 ~ of the calendaryear
following the calendaryearin which the Participantattainsage70 /2, or if later,the April

15
th of

thecalendaryearfollowing the calendaryearin whichthe Participantincursa Severancefrom
Employment.

4.4 Distribution Requirements.

(a) GeneralRule.ThisSection4.4 is intendedto comply with CodeSection45 7(d) andthe
regulationsissuedthereunder.Tothe extentthatthereis anyconflict betweentheprovisionsof
Code Section457(d)andthe regulationsissuedthereunderandanyotherprovision in this Plan,
the provisionsof CodeSection457(d)andthe regulationsissuedthereunderwill control.

(b) Limits on IncomeOptions.Distributions,if not madein asinglelump sumshall bemade
overaperiodthatdoesnot exceed:

(1) the life of the Participant;

(2) the livesof the Participantandhis or her designatedBeneficiary;

(3) aperiodcertainnot extendingbeyondthe life expectancyof the Participant;or

(4) a periodcertainnot extendingbeyondthelife expectanciesofthe Participantandhis
or her designatedBeneficiary.
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(c) Minimum Amountsto beDistributed.If aParticipantsretirementpaymentsareto be
distributed in aform otherthanasingle lump sum,the amountto bedistributedeachyear,andthe
timesthoseamountsarepaid,shallsatisfythe requirementsspecifiedin Section401(a)(9)of the
Codeandtheregulationsissuedthereunder.

(d) DeathDistributionProvisions.

(I) DeathAfter DistributionsBegin. If theParticipantdiesafterdistributionof hisor her
interesthascommenced,the remainingportionof suchinterestshall continueto be
distributedat leastas rapidly as themethodof distributionbeingusedprior to the
Participantsdeath.

(2) DeathBeforeDistributionsBegin. If the Participantdiesbeforedistributionof hisor
her interesthascommenced,distributionofthe Participantsentire interestshallbe
completedby the December31 of thecalendaryearcontainingthe fifth anniversaryof
the Participantsdeath,exceptto theextentthatthe recipientof suchbenefitselectsto
receivedistributionsin accordancewith (i) or (ii) below:

(i) If anyportionof theParticipantsinterestis payableto adesignated
Beneficiary,distributionsmaybe madein substantiallyequalannualpayments
overthelife of thedesignatedBeneficiary,or over a periodcertainnot extending
beyondthe life expectancyof thedesignatedBeneficiary,andcommencingno
laterthanthe December31 of thecalendaryearimmediatelyfollowing the
calendaryearin which theParticipantdied;

(ii) If the designatedBeneficiaryis the Participantssurviving spouse,the date
distributionsare required.to beginin accordancewith (i) aboveshallbethe
December31 immediatelyfollowingthe calendaryearin whichthe Participant
diedor, if later, theDecember31 ofthe calendaryearin whichthe Participant
wouldhaveattainedage70 /2. -

If the Participanthasnot madean electionpursuantto this Section4.4by thetime of his
or herdeath,the ParticipantsdesignatedBeneficiarymustelectthe methodof
distributionno later thantheearlierof(1) the December31ofthe calendaryearin which
distributionswould berequiredto beginunderthis Section4.4, or (2) the December31 of
thecalendaryearwhich containsthe fifth anniversaryof the dateofdeathof the
Participant.If the Participanthasno designatedBeneficiary,or if thedesignated
Beneficiarydoesnot electamethodof distribution, distributionof the Participantsentire
interestmustbecompletedby the December31ofthe calendaryearcontainingthefifth
anniversaryof the Participantsdeath.

(3) Forpurposesof Section4.4(d), if the survivingspousediesafterthe Participant,but
beforepaymentsto suchspousebegin,theprovisionsof Section4.4(d)with the exception
of paragraph(ii) shallbeappliedas if the surviving spouseweretheParticipant.

(4) Forpurposesof this Section4.4, anyamountpaidto achild ofthe Participantwill be
treatedas if it hadbeenpaidto the survivingspouseif the amountbecomespayabletothe
survivingspousewhenthechild reachestheageof majority.
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(5) For the purposesof thisSection4.4,distributionof aParticipantsinterestis
consideredto beginon the Participantsrequiredbeginningdate(or, if applicable,the
datedistributionis requiredto beginto the survivingspouse).If distributionin theform
of an annuity irrevocablycommencesto the Participantbeforetherequiredbeginning
date,the datedistributionis consideredto beginis the datedistributionactually
commences.

4.5 Plan-to-PlanTransfers.Notwithstandinganyprovisionof thePlanto thecontrary,to the extent
permittedby law, all or anypartofthe accountbalanceof aParticipantin the Planshallbe
transferredto anothereligible deferredcompensationplan in whichthe formerParticipanthas
becomea participant,if:

(i) theplan receivingsuchamountsprovidesfor acceptanceof suchtransfers;and

(ii) the Participantgiveswritten directionto theEmployeror its designeein asatisfactory
form to makesuchtransfer.

ARTICLE V - FORMS OF PAYMENTS

5.1 Election. Subjectto therulesof the InvestmentSponsor,aParticipantor Beneficiarymayelect
theform of distributionof his or herbenefitsandmayrevokethat election,with or withouta new
election,at anytimeat leastthirty daysbeforehisor herbenefitsbegin,or suchothertime as
permittedby the Employeror its designee,by notifying theEmployeror its designeein writing of
his or herelection.Unlessotherwiseset forth in theAdoptionAgreement,all distributionsof
benefitspaidpursuantto the termsof this Planshall be madedirectly by the applicable
InvestmentSponsorto the Participant.

5.2 Forms ofPayments.The formsof benefitpaymentsshall include:

(a) Lump Sum.A single lump sumpaymentof all or part of thebalancecreditedto a
Participantsbookentryaccount.

(b) SingleLife Annuity. An annuity payablein equalinstallmentsfor the life of the
Participantthatterminatesuponthe Participantsdeath.

(c) JointLife Annuity. An annuity payablein equalinstallmentsfor thejoint lives of the
Participantandhis or her Beneficiary.

(d) FixedPeriodPayments.Paymentsfor afixedperiod of not lessthanfive yearsandnot
morethanthirty years.

(e) Suchotherannuity andwithdrawaloptionsas providedundertheInvestmentoptions
availableunderthis Plan.

All forms of paymentsshallbe subjectto the limitationsof theapplicableInvestmentSponsor.

5.3 Failure to MakeElection. If aParticipantor Beneficiaryfails to electa form of paymentin a
timely manner,benefitsshall be paid in alump sum.
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ARTICLE VI- BENEFICIARY INFORMATION

6.1 Designation.Unlessotherwisesetforth in theAdoptionAgreement,aParticipantshallhavethe
right to designatea Beneficiary,andamendor revokesuchdesignationat anytime prior to
commencementof benefits,in writing, in aform approvedby theEmployeror itsdesignee.Such
designation,amendmentor revocationshallbe effectiveupon satisfactoryreceiptby the
Employeror its designee.

6.2 Failure to Designate a Beneficiary. Benefitsshallbepaidto a Participantsestate,in theevent:

(i) aParticipanthasthe right to designateaBeneficiarypursuantto thetermsof Section6.1
aboveandthe AdoptionAgreement,and

(ii) prior to the dateaParticipantcommencesto receivepaymentof benefitsunderthePlan,
the Participanthasnot designatedaBeneficiaryor no designatedBeneficiary survivesthe
Participantandbenefitsarepayablefollowing the Participantsdeath.

ARTICLE VII- PLAN ADMINSTRATION

7.1 Plan Administration. The Employershallberesponsiblefor appointinga PlanAdministratorto
administerthe Plan.ThePlanAdministratormayauthorizeacommitteecomprised(tothe extent
possible)of not lessthanthreepersons,to actcollectively with regardto administrationof the
Plan.The PlanAdministratorshallhavesolediscretionaryresponsibilityfor theinterpretationof
thePlan,enrolling Participantsin thePlan,directing investmentsof deferralsmadepursuantto
the Plan,andfor performingotherdutiesrequiredfor theoperationof the Plan.Any actiontaken
on anymatterwithin the discretionof the PlanAdministratorshall be madein its soleand
absolutediscretionbasedon thisPlandocumentandthe AdoptionAgreement,andshallbe final,
conclusive,andbindingon all parties. In orderto dischargeits dutieshereunder,thePlan
Administratorshallhavethe powerandauthorityto delegateministerial duties andto employ
suchoutsideprofessionalsasmayberequiredfor prudentadministrationofthe Plan.ThePlan
Administratorshallalsohaveauthorityto enterinto agreementson behalfofthe Employer
necessaryto implementthis Plan.

7.2 AccountsandExpenses.TheEmployershallestablishandmaintaina bookentry accounton
behalfof eachParticipant.Eachsuchbookentryaccountshall reflecttheaggregateof Elective
Deferrals,Employernon-electivecontributions,Employermatchingcontributions,transfersand
rollovers,if any,madeon behalfof a Participant,andshall alsoreflect the investmentexperience
attributableto eachsuchbookentry accountbaseduponthe investmentexperiencedescribedin
Section7.3 below.The bookentry accountshallalsoreflectanyreductionsdueto expense
chargesappliedto, anddistributionsmadefrom, eachsuchaccount.

7.3 InvestmentExperience.Amountscreditedto aParticipantsbookentryaccountshallreflectthe
investmentexperienceoftheInvestmentOptionsselectedunderthePlan.Unlessotherwiseset
forth in the AdoptionAgreement,the EmployerauthorizeseachParticipantto selectthe
InvestmentOptionsunderthe Planthat will be usedto measurethe investmentexperienceof such
Participantsaccount.TheInvestmentOptionsshallincludetheInvestmentOptionsmade
availableby TIAA-CREF andmay, in addition,includeInvestmentOptionsmadeavailableby
additionalapprovedInvestmentSponsors.The initial allocationrequestmaybemadeat thetime
of enrollmentin thePlan. Oncemade,aninvestmentallocationrequestshallremainin effect for
all subsequentcontributionsuntil changedby theEmployer,or the Participant,as thecasemay
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be. Unlessotherwisesetforth in the AdoptionAgreement,aParticipantmaychangeany
allocationmadeby suchParticipanthereunderby submittingawritten requestto the Employeror
its designeeon suchform as maybe requiredby theEmployeror its designee.Any suchchanges
shallbecomeeffectiveas soonas administrativelyfeasibleafterthe Employeror its designee
receivesasatisfactorywritten request.Notwithstandinganythinghereinto thecontrary,the
Employerretainsthe right to allocateamountshereunderwithoutregardto aParticipantsrequest.
TheEmployeror its designeeshallcredit investmentexperienceto eachParticipantsbookentry
accountas of the lastbusinessdayof eachcalendarquarteror suchotherdatesselectedby the
Employeror its designee,in its soleandabsolutediscretion.

7.4 ClaimsProcedures.Any claim by aParticipantor Beneficiarywith respectto eligibility,
participation,contributions,benefitsor otheraspectsof theoperationofthe Planshall be madein
writing to the PlanAdministratoror acommitteeactingon behalfof the PlanAdministrator.If
thePlanAdministratoror thecommitteeactingon its behalfbelievethatthe claim shouldbe
denied,it shallnotify theclaimantin writing of thedenialof the claim within ninety (90) days
afterreceiptthereof(this period maybe extendedan additionalninety (90) daysin special
circumstances).Suchnoticeshall(a) setforth the specificreasonor reasonsfor thedenial,
makingreferenceto the pertinentprovisionsof thePlanor thePlandocumentson whichthe
denialis based,(b) describeanyadditionalmaterialor informationnecessaryto perfecttheclaim,
andexplainwhysuchmaterialor information,if any, is necessary,and(c) informtheParticipant
or Beneficiarymakingthe claimof hisright pursuantto this Section7.4to requestareview of the
decision.If noticeofdenialis not givento a claimantwithin suchperiodof time, the claimwill
bedeemeddeniedfor purposesof seekingreviewofthe claim. Any suchpersonmayappealthe
denial ofaclaim by submittingawritten requestfor reviewto the PlanAdministratoror the
committeeactingon its behalf, as the casemaybe, within sixty (60) daysafterthedateon which
suchdenialis received.Suchperiod maybe extendedfor goodcauseshown.The personmaking
the requestfor reviewor his duly authorizedrepresentativemaydiscussanyissuesrelevantto the
claim,mayreviewpertinentdocumentsandmaysubmitissuesandcommentsin writing. If the
PlanAdministratoror the committeeactingon its behalfdeemit appropriate,it mayhold a
hearingasto a claim. If ahearingis held,the Claimantshallbe entitledto berepresentedby
counsel.The PlanAdministratoror thecommitteeactingon behalfof the PlanAdministrator
shalldecidewhetheror notto granttheclaimwithin sixty (60) daysafter receiptof the requestfor
review,but this periodmaybe extendedfor up to an additionalsixty (60) daysin special
circumstances(the Participantor Beneficiaryshallbe notified of the delay); in anyeventsuch
decisionshallbe renderednot laterthanonehundredtwenty (120)daysafter receiptof the
requestfor review.Thedecisionshallbe in writing, shallincludespecific reasonsfor the decision
andshall refer to pertinentprovisionsof the Planor the Plandocumentson whichthedecisionis
based.Any claim not decideduponin the requiredtime periodshall be deemeddenied.All
interpretations,determinationsanddecisionsof the PlanAdministratoror the committeeacting
on behalfof the PlanAdministrator,or its designee,with respectto anyclaim underthePlanshall
be madein its soleandabsolutediscretion,basedon thePlandocument,andotherrelated
documentsandshallbefinal andconclusive.

ARTICLE VIII- AMENDMENT OR TERMINATION OF PLAN

8.1 AmendmentandTermination. While it is expectedthatthisPlanwill continueindefinitely,the
Employerreservesthe right atanytime to amend,otherwisemodify, or terminatethePlan
without anyliability for suchaction.No amendmentshall increasethe dutiesor responsibilitiesof
anyInvestmentSponsorwithout its prior consenttheretoin writing. In the eventof atermination
ofthe Plan,the Employershallnotify Participantsof thetermination.
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ARTICLE IX - UNFUNDED PLAN

9.1 UnfundedStatus.The Planis intendedto constitutean unfundedplanandall amountsheld
hereundershallbeallocatedto the Employer.Any amountdue andpayablepursuantto the terms
of thePlanshallbepaid outof the generalassetsof theEmployer.All assetsof the Planshallbe
subjectto the claimsof creditorsof the Employer.ParticipantsandBeneficiariesshallnot have
interestin anyspecificassetof theEmployeror anyspecificassetheldhereunderas aresultof
participationin this Plan.TheEmployershallhaveno obligationto setasideanyfundsfor the
purposeof makinganybenefitpaymentsunderthis Plan.Nothingcontainedhereinshallgive any
Participantanyrightsthat are greaterthanthoseof an unsecuredcreditorof the Employerwith
respectto anyunpaidamountasto whichthe Participanthasavestedinterest.No actiontaken
pursuantto the termsof this Planshallbe construedto createafundedarrangement,a planasset,
or fiduciary relationshipamongthe Employer,its designee,anyInvestmentSponsor,anda
Participantor Beneficiary.

ARTICLE X ~.MISCELLANEOUS

10.1 Plan Non~ContractuaLNothingcontainedin this Planwill beconstruedasacommitmentor
agreementon thepartof anypersonto continuehis or heremploymentwith the Employer,and
nothingcontainedin this Planwill be construedas acommitmenton the partof the Employerto
continuethe employmentor the rateof compensationof anypersonfor anyperiod,andall
Employeesof the Employerwill remainsubjectto dischargeto the sameextentas if the Planhad
neverbeenput into effect.

10.2 Claimsof OtherPersons.The provisionsofthe Planwill in no eventbe construedasgiving any
Participantor anyotherperson,firm, corporationor otherlegal entity, any legal or equitableright
againstthe Employer,its officers,employees,directorsor trustees,exceptthe rights as are
specificallyprovidedfor in this Planor createdin accordancewith the termsandprovisionsof
thisPlan.

10.3 Assignments.No benefitor interestavailablehereunderwill be subjecttoassignmentor
alienation,eithervoluntarily or involuntarily, otherthanas providedunderSection401(a)(13)of
the Code.The precedingsentenceshallalsoapplyto the creation,assignment,or recognitionof a
right to anybenefitpayablewith respectto aParticipantpursuantto a domesticrelationsorder,
unlesssuchorder is determinedto bea qualifieddomesticrelationsorder,as definedin Section
414(p)of theCode. -

10.4 Pronouns.Wheneverusedherein,the masculinepronounis deemedto includethe feminine.The
singularform, wheneverusedherein,shallmeanor includetheplural form whereapplicable,and
vice versa. -

10.5 Representations.The Employerdoesnot representor guaranteethatany particularFederalor
Stateincome,payroll, personalpropertyor othertaxconsequencewill resultfrom participationin
this Plan.A Participantshouldconsultwith professionaltax advisorsto determinethetax
consequencesof hisor herparticipation.Furthermore,the Employerdoesnot representor
guaranteeinvestmentreturnswith respectto anyInvestmentOptionsandshallnotbe requiredto
restoreany loss whichmay resultfrom suchinvestmentor lackof investment.

10.6 Severability.If acourtof competentjurisdictiofl holdsanyprovisionof this Planto be invalid or
unenforceable,theremainingprovisionsofthe Planshall continueto be fully effective.
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UPS Internet Shipping: View/Print Label
1.P rint the label(s): Select the Print button on the print dialog box that appears. Note: If

your browser does not support this function select Print from the File menu to print the label.

2.F old the printed label at the dotted line. Place the label in a UPS Shipping Pouch. If you
do not have a pouch, affix the folded label using clear plastic shipping tape over the entire
label.

3.G ETTING YOUR SHIPMENT TO UPS
Customers without a Daily Pickup

Schedule a same day or future day Pickup to have a UPS driver pickup all of your Internet
Shipping packages.
Hand the package to any UPS driver in your area.
Take your package to The UPS StoreTM, Customer Center or Authorized Shipping Outlet.
Drop off your Air Shipments including Worldwide Express SM at one of our 50,000 UPS
locations.

Customers with a Daily Pickup
Your driver will pickup your shipment(s) as usual.
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